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I, Trey Grayson, Secretary of State for the Commonwealth of Kentucky, do
hereby certify that the foregoing writing has been carefully compared by me
with the original thereof, now in my official custody as Secretary of State and
remaining on file in my office, and found to be a true and correct copy of

LOUISVILLE GAS COMPANY ENACTED BY GENERAL ASSEMBLY ON MARCH 16,
1888;

ARTICLES OF AMENDMENT FILED JULY 27, 1912;

ARTICLES OF AGREEMENT AND CONSOLIDATION BETWEEN LOUISVILLE
LIGHTING COMPANY, LOUISVILLE GAS COMPANY AND KENTUCKY HEATING
COMPANY FORMED BY CONSOLIDATION LOUISVILLE GAS AND ELECTRIC
COMPANY FILED JULY 2, 1913;

ARTICLES OF AMENDMENT FILED NOVEMBER 7, 1919;

ARTICLES OF AMENDMENT FILED NOVEMBER 25, 1922;

ARTICLES OF AMENDMENT FILED JULY 2, 1925;

ARTICLES OF AMENDMENT FILED OCTOBER 25, 1928;

ARTICLES OF AMENDMENT FILED OCTOBER 4, 1929;



ARTICLES OF AMENDMENT FILED SEPTEMBER 29, 1937;

ARTICLES OF AMENDMENT FILED MAY 29, 1941;
ARTICLES OF AMENDMENT FILED SEPTEMBER 22, 1947;
ARTICLES OF AMENDMENT FILED SEPTEMBER 14, 1948;
ARTICLES OF AMENDMENT FILED NOVEMBER 5, 1956;
ARTICLES OF AMENDMENT FILED MAY 9, 1962;
ARTICLES OF AMENDMENT FILED MAY 15, 1969;
ARTICLES OF AMENDMENT FILED APRIL 3, 1973;
ARTICLES OF AMENDMENT FILED MAY 21, 1974;
ARTICLES OF AMENDMENT FILED MAY 12, 1976;
ARTICLES OF AMENDMENT FILED JUNE 25, 1976;
ARTICLES OF AMENDMENT FILED JUNE 30, 1978;
ARTICLES OF AMENDMENT FILED SEPTEMBER 27, 1979;
ARTICLES OF AMENDMENT FILED MAY 14, 1981;
ARTICLES OF AMENDMENT FILED MAY 21, 1987;
RESTATED ARTICLES OF INCORPORATION FILED OCTOBER 8, 1987;

ARTICLES OF AMENDMENT FILED MAY 25, 1989;



ARTICLES OF SHARE EXCHANGE OF LG&E ENERGY CORP. AND LOUISVILLE GAS
AND ELECTRIC COMPANY FILED AUGUST 15, 1990, EFFECTIVE DATE AUGUST 17,
1990;

ARTICLES OF MERGER OF OHIO VALLEY TRANSMISSION CORPORATION (NON-
QUALIFIED) INTO LOUISVILLE GAS AND ELECTRIC COMPANY FILED AUGUST 15,
1990, EFFECTIVE DATE AUGUST 17, 1990;

ARTICLES OF AMENDMENT FILED FEBRUARY 6, 1992;

ARTICLES OF AMENDMENT FILED APRIL 8, 1993;

ARTICLES OF AMENDMENT FILED MAY 19, 1993;

AMENDED AND RESTATED ARTICLES FILED NOVEMBER 6, 1996;

ARTICLES OF AMENDMENT FILED APRIL 8, 2004.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

Official Seal at Frankfort, Kentucky, this 18th day of May, 2010.
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Trey Grayson
Secretary of State
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after the year 1868 said taxes shall be paid om or
before March first, as is provided in the act to which
¢this is an amendmeat.
. §9% This act shall take effect and be in force from
und after ita passage.
Approved Murch 8, 1888.

CHAPTER 538,

AN ACT %0 incorporats the now existing Louisville Gas Company, and
to grant it & pew charter.

Be it enacled by the General Assembly of the Com-
sonwealil of Kenlucky :

& 1. That the now existing Lovisville Gas Company Iscopoine
is hereby chertered and incoryerated for the fuil term
of thirty years, from 2nd after the first day of Janu-

- ary, 1829, and the following charter is granted to said
company, to take effect and be in force upon and after
said first day of Janusry, 1880, and continue in fall
force and effect for the term of thirty (30) years, as
hereinafter provided.

§ 2. That said company is hereby declared to be 8 Corpomee
body-corporsie and politic, with perpetusl succession,”
by the name of the ** Louisville Gas Company,” and
By that nams said corporation, its Assigns and success-
o3, shall be capable in.law of contracting and being
contracted with, suing and being sued, defending and

being defended, in a1l courts and places, and in all
tanilers whatsosver, as natural persons; and may have
and use a2 common sezl, and brezk, aiter and change
the same at pleasure ; may from time to time ordain
z2d pat in execation such by-laws, rules and regula-
Liona for the sovernment and conduct of its affzirs,

%o the officient and safe management thereof, 2x may

' badeameﬂaxpadlent. proper or necessary, aot incon-
Fittent with the Constitution and Isws of the Uniied -

s and of this State; and said compasy may take,




traxzafer aud oonw:y such property aad property in .T
ests, real, personsl and mixed, legal aad equitabig® SR
stock in oiher gss companies, buildings, m&chmry,!%
patenis, apparaias and other things as may be aem!%
1o be proper or necesaary to the suceessfal prosecudi

of its busizess of making, st»ring, disiributing and
vending gus in the ity of Louisville and its seburbe s
Previded, howerer, That vothing ia this charter shatl
be nonsirusd to aunthorize said compeny to dispose of
its franchises or to vest the ccutrol therecl in any
oiher person, com ;:-any or corporation whatever. And. -
said company sbail! have the power sad aathority,
whenevoer the board of directors thereof shall consider
the interest of the company requirss i, to fssue korda -
in any amouut not exceeding two hundred and ffty
thoeaand dollars, to bear intorest at any rata not ox-~
ceeding six per cout. per aunuwm, yarable ssmi-zans.
ally ; meay attach to saidl bomrds coupons for asach
annas! or ssmi-nnpual interest, aed may securs tha
payment of said bouds and inferest by execuling 8 .
morigage nTRon i48 property or vpon anch part theree!
as ay bs designated in such mortgs? or morighges :
Lrovided, however, Thai the proceeds of the sale of
szid boudy shall be applied only to permarent im-
yprovements, ndditions or extensicns upon the worksa
of s3id eompany.

§ 8. Sald corporation shsii. bave full power and
Nawre of nt- &ULhOrity te manufactere and vend gas to be wade
et from any and all of the substances, or a combination

thareof, from which inflammable gas is now or may
hereafter be obtained.
§4. Thateaid corporation shall succeed teand become
May secored 20 Hh0 Owner of the property, securities and effecis of the
alf rights 2ad
fraochises, prop. NOW exiasting Lounisville Gas Company: and to esable
compary. sznd corporation to construct, continne and extend its
gas works, and capacity to mancfzcture, distribute

and delivar rac in tha nroaant ar fornene limits nf et



ratas, machinery, mainss, service pipes, and other
property now empleyed, or which may be emploved,
in manufactaring, distributing, storing and delivering
gas prior- to January 1sf, 1889 and from and after
that time may own and extend the mains, conduactors,
sarvice pipes and works into and through 2ail the
stroets, alleys, lanes, parks, roads and ways of said
. ¢ity anrd its suburbs, and for that purpose, and te that
ond, said company ey open and take np the carriage-
ways, sidewalks aod curbings, and shall replace the
szme in g3 good condition ks before, within & reasona-
ble time and znder the seporvision of the sity engi- '
nreer, and be lishis to srid city and any person for anpy
dxmags which may ariss therefrom, and for any. an-
reasonabio delay in maplaciag the same. But pipes
shzll not be laid through fire cisterns, nor within three
fzat of the onter walls thereof.

§ 5. The capital stock of s2id company shall not cupintsiock.
exnoed fonr millions of dollars, divided into shares of
one hundred doliars each, and shail consist, firsg, of
the atock of the now existing Louisville Gas Com-
peny, a3 ihe same was on March ist, 18338, at its par
vaiue, for which oemﬁcates ghall be issued ; second,
the company hereby created may sell at not less than
par, and isgne it stock for the purpose of makiang
permanent improvements, additions or extensions to
its works, and for no other parpnse, to the extent of
the capital stock hereby anthorized ; bat no s.le of
such stock zhall be made except at pubdlic anction, nor
until the same shail have been advertised in one of
the daily newspapers of the city of Louisvilis for at
Ionst thirty qays prior to the timz of such sale.
Should sach stock be sold above its par valae, the
¢xo288 ahail not be capitaiized or divided among the
stockholders, but be smpioyed in the first extensions
,%Rds bv tha comnsnv herabv created after the sale
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vidusl, compsny or corperation, other “asn the city
of Leaigvilie, shall own or hold more, the ezesse ovar
one fhousand shares so bald shsll be forfelited to the
State of Kentueky : Provided, Acwener, That any cua
acquiring sheres in excess of one thousand by opera.
tioir of iaw or devise may have & xeivonshle tima
within which to dispnse of the oxcess. The stoock of
sgid company shall be persosal esteie, and shgll-be
tranaferable on the booke of the company in xach 2
wAnNeT A8 may be prescribed by ths by-laws; bat for
dehts and demands owing or contracted by any stook.
hoilder to the company for stock or otherwise, gaid
corporation shall have a lisz on the stosk. The stock-
hiclders shall bs entitied %o ons voite for each ¢hare of
stock owned and held by them,
§ 8. The said corporasion shall, on the second Mor-
Sanmemof  day in Jasvary zad July of each yeur, make & com-
<ondivion when
mator o e plafs steiement of its condition as of the thirty-firay
day of Dscember, and the thirtieth day of June
respectively, immediately preceding, whieh shall be
st kapt and pregerved in the office of the compary &8
to be necessible to the stockholiders at all rezacrable
busigess honvs: and s=id o&mpaﬁg shgll farnish ic
the general council of the eity of Louisville, oz the
thirty-firsi day of December of each year, an znnnal
report of its operation and condition, in full and com-
plete details ; and said annus! report shall show the
net profits, and the per cent. thereof on the capital
stock for the current yesr; and the correciness of
said report shall bo sworn to by the secretary of said
company. Said annuel reporia shall be pablished ia
the annusl reports of the city of Louisville. For
failure to furnish as aforeszid any one of sald annusl
reports, said company shail forfeit to sxid city, and
lose the right to make any charge against said city
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rtions of the profita earned by the ccuipany as they
mav deem advisable : Provided, kowever, That neither
.pe profits nor the dividends shall exceed eight per
cenl. per annumm upon the capital stock.

1 7. The stockholders of the corporation other than Brac of diree.
e city of Lonisville shall elect five directors of the s zad duie.
company, and the general conncil of the city of Louis-
cille shall elect four others, and the nine directors so
chosen shail constituts a board of directors of said
company, and they shall choose one of their number
roy be president of the board ; and s2id board of direct-
ors shall be intrusted with the real snd personal and
other estate and property interest of said company,
agd with the administration; conduct and management
of uil its affairs.  Each director must be a stockholder
w his own right of at least ten shares of ths capital

rack of said company for at least thirty days prier to
1he time of his election, but no dirsctor elected to
represent the ity of Iouisville shall own more than
on= huudred stiares of the capital stock. 'Theelection
of directors of said company, to be chosen by the
steckbolders thereof, other than the city of Loaisville,
shall be beid annkally on the first Monday in July, .
daring the continuance of this charter, of which alec-
tion ten days’ notice shall be given in oue or more of
the newspapers published in Louisville, Keatucky;
and the general council of said city shall, at its first
regular meeting after the first Monday in July of each
sear during the coniinnance of this charter, elect the
said four dirvectors to serve in said company on the
art of said city. All of said directors shall serve for
one year, and until their successors are duly chosen
and qualified, and shaill be dona jfide residents of
Louisrille at the time of their election. Death, ceas-



Agents gnd
servants,

shall creats a vaczncy in the board of dlmtqm
shall, in case such a vacancy occars smongst tha
ber of directors chosen by the atockholders *
the city of Louisville, be filled by the rema '
directors of that class, and in case the vacancy oug
SInGDESY the nnmmr of dirzctors chosen hy mud

That the board of directors of *he NoW ax.rstmg e
ville Gas Company, who shail hae in office &t tbe ,.r.g ,"
the charter of s2id company expires. shail be,: &»,,,
they are hereby, empowered to sct as the boud _._:_:""’-A
directors of the corporation to which thix ch
granted, unell the first regalar election herein pafy %
vided for; a list of stockholdern, eligible to be chy } :
as directors, shul! be transmittzd by the company )
the general conrcil twenty days before the time ',;\ e
the election of city directora of said company. "‘\. :
any canse an election of directors of said comy; \gbflb‘
shall not be held at the time appointed hy this act e g
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sach elections, it shall be lawful te hold such electizfignt
within the ninety days suvecceeding. Bub ten eia
notice muet be given by the company of the time Tl
the election of the directors, who are to be elechilihs
by the stockholders, and by the mayor for the viect 5 5 j
by the council of the city directors. Such noticags
to be given by at least five insertions in some ds ‘f' "?
newspaper published in the eity of Lonisville. -

§ 8. Baid corporation shall have full power
auihomy to employ such agents and servanis as i a3 «
business of the company may regaire, and to countrs 1@:.‘ %
with them for their services; and to require of the 1.1:
sach bonds and security for the faithfel performang
of the duties and busmes: Whlch may be assigned

;.

and rearnow
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jnterested. directly or indirectly, in sz2id company, as
the city gas inspector, to serve until the beginning of the
pext suceceding mayoraity tersn, unless removed from
ofice as hereinafter provided. Before entering into
offve said ity gas iespector chall give bond ia the
sum of five thoasand dollars for the faithfal perform-
anee of his duties, on which any one injared by the
official act of said inzpector may recover. Said fn. -
spector shall have his office in the city ksl of said
ity accessible 0 gas comsumers and citizens, and
shail be paid by eaid city a salary of three thousand
dollars per annum, payable as provided by salary
ordinance it like manner with the salaries of other
oficers and empioyes of said city. The oiice hours
of said inspector shali be from§ a. M. to 2 P, W, 1t
chall be the duty of said inspector to examine into
v alieged errots in the zas bills of cousumers, pri-
.ate or public, whea called upoun by the consumer to
do so. and to correct tde same when erroneous; to
examine into the monthly gas bills rendered againss
said ciry, and eorrect the same; to make dazily tests of
the gas furnished by said company as to candle power
and guality : to serve on said company written notice
of any defect or faildre in the power or quality of the
mas, as provided by this charter, on each day on which
said tests shall show such defect or failure ; to make a
ceriified report of, such defect or failure, the dura-
tion thereof, and sach damages as may have been sus-
tained according {0 the rata per diem as hercinafter
fixed, with a ceriilicate that written notices as regnired
ere cerved on said company, to the general council
of said eity, within thirty days after the beginnines of
sush defect or fatlure, and from time to time there-

aftor In tha oavane ornnah AAfaas ~w £I%. . .
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and exhnguzsbed o repoit {o said SOMPAny r
ure or negleet to light or extinguish the e

accordance therewith, or to clesn, repair or ‘% %
order said lamps, and to see that any such nepEHE
failure is remedied. It ahail be the duty of 4 ,,,-,
spectar io examins inio the arnusl Teporte furgRERy
by szid company to aaid general connci), and to ¥Ry t,,

aK xt "w-*

the mayor if the same are tmaamfacqu. ,,,,,\.5
'L\

forther provided that s3id inspestor sinll have BRERR

. .ru "‘.

aral supervxswn over all the metors of zmﬁ e "

-;.»x
4,
)

in nse, and condema or reject %&xé pipes if inng ,;g;%'?‘-l’;,‘-
to supply the gas reguired by & five-foot | -,'L‘ §
Said inspector i3 hereby given ths anthori 4701
power te do zll such acts, sad bave all suck soff
the property of said company as may be naoce
ihe faithfal damharge of lee duties herem ;L :

wztb the a approval of the genera? conneil. “’-mﬁ, :
pany shall furmsh to a}l consumers, private

mxteeu candles, English sperm, and of the bast q s,
of said power, the same 1o be tested by the citH¥Es
inspector; and said compary shail fuily and % ~.:
permit said city gas inspector to test and ins 2{
gas, gas-meters and pressure af any and ali PRES
and for amy defeci in the power or grality o
furnished consumers below or inferior to the stan .. D
of power or guality preseribed herein, or any fs %rt:] 4
of saiG company to furnish gas of said standard "“
ﬁve conxcutwa &ays, then smd cotmpany shall 1m £

L

-
f
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‘said city gas mspactor of such defect or failure oz
each day on which complaint shall be made: Pre-
ridsd, Rowerer, That if said defect or failure be the
result of unavoidable accident or casualty, ssid com-
pany shall not be liable or make zpy such pavment if
it shall repair such injury or accident with reascnable
dispatch.  And upon such defect or failure as to the
srandard of power or quality of gas furnished to con-
sumers, private or publie, then, upon the certified
report therecf to the general conncil of szid city by
the city gas inspector, a sufficient amonnt to compen-
sate therefor as damages, in accordance with the rate
per diem, as herein fixed, shall be withheld by said
ity from any bill or claim which said company may
thent have against said eity; but if such amount is
‘pot so withheld, the iiability of said company shall
continue: Prooided, however, That before the szid
inspector shall correct zny bill of a private consumer
or of the city, he shall muke inquiry of the treasurer
of said company in reference to any error alleged to
be therein, and if satisfie¢ that there iz an error, he
shail give a certificate over tis signature of the correc-
tion of such bill, and such certificate, as well as the
reports of said inspector, provided for above in refer-
ence to the candie power dnd qguality of gas, shail be
prima. facie evidence of the facts contained therein.

¢ 10, Said company shall have the exclusive privi- casve peivi-
lege of erecting, maintaining and operating gas works ™
in the eity of Loaisville for the mznuafacture ang sale
of gas for illuminating and heating purposes during
the continuance of this charter ; reserving, however, to

uy persun the right to erect gas works on his own
premises {or supplying said premises with gas for his
own use: Proszided, That this section shall not be
heid to exclude the introdacrion and cala A woc.. s
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lamp-}mn.

Trivate consurs

streem as the gas maing are e*xteuaad &t a dislantis T
abont two hundeod feet, oF a8 acar that distand v‘
the dimsogion of the sguaves will admis; and “; ‘. 4
thiere are mains on both sides of the smem, the " Y
shall bs lucsted 50 as to slternate, prossrving the !
tance of abont two hundred feef between ths
oa exch aide of the aiveet; shakl Yornish gus f%i‘ :
inmps st the rate of at least five cubie leah per hodl
esch buraer, and light and extingnish the Eampq,
time of lighting and exlingnishiag the lampe €258
fixed gupually in Jancery, by schedule by the

£an unspecto ox the basis of fomr thomnd

)
-
o

order and repsir, aad :be sharge to i&e mﬁy *h
skall be twenty dailars ver anorm for anch la mp &
now or hereafter eraoted. &

3 12. The szid company skell farnish xihmmm b

'."I

2as to yprivete consumery whoe may apply there '““-'-.;35

20

urder ressopable rules and regelations to be Y e

seribed by the company, st 2 price not w excsed ~?" 2
doliar znd thirty-five cents per ome thonssnd o :» E
feet, less & disccunt of five cents per one thov n;- £
cubic feet to al! persons (including fhe city excap%

to street lampa) paying their bills within five d 'i
after same are dae; and shall furpistn non-illnmis
ing fuel or heating gas 1o private consumers who mieN
apply therefor, under rezsonable roles and regalbts
tions to be prescribed by the company, at a price -2
to exceed fifty cents per thousand cobic feet; and Y
charge for gas to private consnmers shall be so g ’3‘“
as that said company’s profits shall not excwai sighM!
per cent. per annum on the par value of the capif ‘

\.l

stock isaned. The beard of directors of said compass (

4
-
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qess of S COMPaARy snali De Hpen to Ihe INBPECLion
of the mayer. or & commitiee of the general council, at
any time during the business hours of the day, in the
jresence of one of the officers of the company; and
Su(-h committee or mevor, before entering upon their
work. may select 10 assist or represent them z disin-
orested expert acensuutant, who shall have the righta
and privileges of the committee in such inspection:
Provided, That the prices fixad by thia section
gnd section 11, shall only apply for the years 1885
(o 1383, both years inciwsive, and that dering
the vear 1893, and prier o October 1, the price
of as to the city per lamp-post, and o the pri-
vate consumer ber cne thousand cubic feet, shall be
tixed by a board of arbitration, compesed of three
civil engineers, one to be selected by the mayor, with
the approval of the genersl council of the city of Loun-
sviile, one by the directors of this companry, and the
other by the two so chosen: or in the eveat of their
discgreement, by the chauncellor of the Loniaville
chancery court. No one of szid arbitrators shall be
a stockBolder in said eomwmpany, and the third arbi-
trator shall not be a resident or tax-payer of Jefferson
couaty. Said board of arhitration shall have fall ac-
cess to all the books of the company. A majority
shall decide all questions. The said board shall make
a report in writing to said general council and said
company, and the prices so fixed shall be conclusive
and binding for the years 1894 to 1898, both inclusive.
And the same proceeding shall be had in the years
1805, 1003, 1903, and 1913, before October first of each
of said years, to fix the prices for the several periods
of five years next succeeding : Provided, That if such
price is not so fixed prior to Cetober aforesaid, it shall

L2 0.3 eV P b X Ll e et e e e &% L% Y. o
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thousand cubie feet for r dvate consnmmers, i nhallins

the duty of the board to fix the sams 0 23 $0 yie a,,fr,f.c
protit of eight per cent. per aranm on the par vallbe
of the capital srowk: Prorided, The price of ZawfEe
privais. copsumers (including the ity exeept & 'u“i
street lamps) shuil never exceed the maximum repet
fized heroin for the first five vears, nor more than c.vﬂ 3
yield the company the eight per cenl. profits herg -ﬁ-*"
befors staled. 28 r 5
§ 12, The company sheil, nnrtil its capital smc.'x “
exhausted, exisnd it maias beyond the point of p
ant extension, uptm the reguest of the general cou
of the city of Lounisville, or of the residents upmz
atrosta 4o whick such extension i desired, when Jw..f
profita on the gas fwmisked for the pablic snd priw 1
lights arising {rom sach extersion wiil 7isld six } m"“
cent. on the cost thereof, or when the company shy ‘3"?
te guarantesd that profit on ths cost of sach ex “‘gft"
sions by the residents upon the streete so supplisial

WA w.!k

with gasa. N

".‘f?."'*
§ 14. That the shares of stock of thin company, ,n.,.‘a
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divided acenmulations, shall be taxed by the Commoigy
wealth under and in arcordance with the pmv*m 3
of secticu one (1), article two {2), of an act approey w :
May 17, 1888, entitled ““An zci to amend the revengfis:

‘Uﬂ

laws of the Commonweslth of Eentneky,”’ and % A
acceptance of, and organization wnder this chartazf*
and notice thereof in writing deliversd to the Go gﬁ,,
ernor of this Ccmmonweaith, withia ninety days afteg
such acceptance and organizition, under the ssat 3
the corporation, shall entitle the said company, as 4'
the holders or ownerz of its stock, to all the beneﬁ%,u
of the provisions of section fonr {4) of aaid m&sﬁf ;
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make correct entries, or <hall knowisgly make falss
pnirics on the books of the company, with iatent to
cheat OF defravd the corporution or any persoe, or
to hide of couceal any improper upproprisiion of the
funds of rhe company, every s.uch officey, agent, ser-
caut, or employe 5o cffending shall be deerasd guilry
of a felony, and, upen zcenviction therecl, shall be
.oniented to confinement in the penitentiary of this
ézaw for a pericd of not less than one nor more than
req vears. at the dizcreticn of the jury.

§ 16. If any person or persons sazll wrongfaliy, Ly rewiy o -
an;' means whatever, injare or destroy any part of5 Lo
the gas pipes or conduciors, lamp-posts, barmers, or
sny of the works, fixtures, or machinery of said com-
pany, ail such persons, besides beuing liable to said
company for the damage it hss susiained thereby,
stiall be iiable to indictment, and, upon ccouriction of
weh offense, shall be fined, at the discretion of the
jury, in any sum not excesding onse hnedred dollars,
:,r b\ imprisoninent in the ¢ity work.house of Louis.
-tile ot nard labor for a term aot exceeding one year:
hut this section shall not be held to change the law as

to arson or willfully burning the heuses of the corpo-
ration : and all indictments for offenses under this act

shall be presented within two years after the dis.
covery of the offense aforesaid, and not afterward.
$17. That tke stock and other securities of the now g, ¢ city i

existing Louisville Gas Company, now held by said
company as trustee for the city of Louisville, and all
other stock and interest of said city in said compaay,
shall be held by the company hereby incorporated as
trustee for said city, and it shall, out of the profits
and dividends of said trust funds and other stock and
Interest of said city, heid by it as trustee as aforezaid,
so far as the same wi'l do 20, or may be necessary,

wian % 'ﬂ" ’l'l[\ “',"\‘:“ ’:Iﬂ'ﬁ ‘ﬁ ‘““”:ﬁ‘\ﬂ" "ﬂ ﬁa‘\:lz /‘:"' ‘ﬁ" Q”\:n
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of Lowuisville, snd held as a trast furd for f‘"’
poses aforesaid during the existences of this nh ;
Provided, however, That this company may ,_; ““r“‘
disposs of zzch part and eo much of ssid trost '»“«'.‘v""'“‘
other than stock of said compaoy, as was eccarags z,‘ ;’f"‘
under the now existing Lonisville Gas Compaviyy Lo
miy be hecessary 0 pey off any und sl mlpaix ,
bills owing to said company by said city ; and ¢
ths profiteand dividends of the sltock and ﬁ’mxwla
shall come te the hands of the corporation h

reﬂmd 22 tmatee, pvcve mmﬁicsemt to PRy i -.
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council of the city of muxswlle. and eaid e
council shall therenpon levy and cause to bo cei

a tax safiicient to pay the deficisncy or dedelad, f,,,
with mtarese ‘f~;‘j-.,.;,g;§%;«;,,,:

‘é‘-

q:‘ q'\

neﬁ oﬁ sny of *‘aa towns and ml ages of Jeaffgh
‘connty, Kentucky, may enter into contraste fo
plyiag said tawns and villages and che citizaos ¢ B2
with gzs, uwpon such terms as the respective : s
may agree vpon; and swid mumcnpal anthoriti AR
Sald towns and villages may give said compan*
right snd aathority to lay its maies and service pif ‘.:f.f'*.
under the streets, lanes, alleys, parks, and other: 5‘ ’” ‘
lic places of said towns and viilages in snch madl) ’J
and upon such terms as may be agreed upoan by
contracting parties. And said company sball |

the righi to acqmre hold, use and dispose of &l

mgs aud machmerv whlch mav be deemed necesssy 5:-
proper or 8t, te enable it to manufactore t

B . ErONRY

Pmatisnbn e b B . 2R .. - ] raw 0



-gaid company may extend its main pipes from the :
city of Louisville into s2id towns and villages.

R 19, The city of Louisville, if it 8o elect, may pur- m.ﬁ"”
chase the entire gas works property and effects of the
caid compary, at the termination of this charter, at
the fair value thereof at that time: Provided, That
qaid city shall notify the company of such eleciion on
her part at least one year before the terminztion of
gaid charter. Tha valae of said gas works property
qnd effects shall be ascertzined by two competent eiril
engineers, selected, onie by the city of Louisville and
the other by the szid cerporation; sad to provide
against 8 pessible disagreement between the said
valuers, they shall, before antering npon the discharge
of their duties as such, chovse an umpire, who shall
deternine any differences which may arise between
s2id valuers in the valuation of said works, property
and effects, and the determination of said valuere and ¢
suiéd nmpire shall be binding and tinai. The procecda
of said works, property, snd effacts shall ba divided
pro rala amoug the stecckholders, incinding the city
of ILouisville,

$20. This charter shall not be aitered, amended or scedment wo

repealed without the concurrence of the general ™™
council of the city of Leuisville and the board of
directors of the Lowisville Gaz Company: Provided,
That this section shall not apply to section 14 of this
act: And provided, That a violation of any of the
essertial provisicns of this charter shail cause a for-
feiture thereof.

§ 21. This act shall take effect from its passage.
Approeved March 15, 1888,
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MRUDUFITT OF SRTICLES OF JECORPORATION
()73

LOUIBYILLE GAS TOMFARY

Vg the undereipsned, being o majority of the dirociors
af the Loulsville (ke Luapanys 4 corperatien duly crgonlasd 2m
oxlatlng under dht by virtus of an Aat of the Gansrsl Aeoenbip «f
ihe Dgemomvalih of ontuoky, entitlied, * in Xot to lnoorporate
the now axleting Loulaville Gus Compuny and 4¢ grant it a now
Shrtor,®™ approvoed Rards 16, 1888 , snd the aets sxandnlory
thareof and suppleosental therats, hereby ocoriifys

That nald Leulsville Oas Company has previousliy, by
reaplution adapted by Ite Poard of Dlreciers and flied in the
«ffice of 4he Beoretary of Stute of the Uvsmenwenith of Keniunaky,
noseptod the provisions of tho Conctitution of smid CesBonweazeny —

That she anforsipned Ymve adaptod, wmd the ewnera of

nere than twe-dhlrde of the cupliad stosk of said Louilsville Ons

Conpany have sonsented Ir writlag, te the Iullewing sscndpenis of )

Its charters

Boodon 4 of anid Act approved Y¥are 16, 2888, ia hoveby

axamiod #0 an Lo reuu ne folluwwgy
*Soation 2.4 That ould company is heroby dezdarsd to

be & hody gorpernte and politic, with porpetunl susaession by the
neae of "The Louwlsville Cas Qonparyl' amd hy thot oome salc sore=
Loratlon, lta wosigng wag suerus wen, cull be capﬁua in lawy af
Scntraoting and helng aentrectod alth, culag and belng susdy de-
fendling wv: ' 1o isfunded In ALl oourts and lagos @nd lo all
wrtaers vhstsgavor oo nniural porpong] and may NRee can use &
goncon swal, and bresk, alter and change the anme i pletsure)
mi0 from time Lo time ordedn ond jut in sxecution siRh by-liws,

ruies wn: 1enulat) ms for Ll govormment wnd q,gﬁucf: of ity aftalra,
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anfl the ef’iolont und asal s macagenent Shorvef, s aay o doonsd
axpedient, proper or nocosnury, nub Inconaistant with ihe
Senatitution ot Lows of the Ualied Hintoa and of this Btate}
and said Gompuny may take, pirshase, hold, enjsp, aortgegs,; selld
lonae, naaiga, transfor and ocnvay suoh proaporty ond proporty
interasts, roal, porsgnal and nixedy Togald and oquitadbla, stodk

in cdhor Coa Oespunion, Bullilngs, machinery, patonte, apporatur

and eiher R.Angs oz any e denmod to b prapur or novassary Lo the
euclaasful prossoutlion of 1ts businoos 3f making, ewtoring, dis-
tributing and vending gos in the Sity of Loulovilio and ite

suburbes Rrexidad. hogpyer, Thot nothisg in thie eharter shall

bo ponatrood to suthorfl 2o anld otspany o dieppne of 14n franaklces

or to wost tho sontral thoreef In any othor gperaon, odmpany o

acrporation whatovore And sald compeay shall have thoe povnr and
anthoritywhanevor the Board of Dhregiors thereof shall ¢ om fdar
the intorost of tho Japony requlres 1%, to fanus Bonde in M;W
amount yhooring Intorest &t any rate ot exceading sin per ond
gor snnus os detamined bty ths Bonrd of Dirogfors of ihwe Conyany,
mny ottash to said bond®, coupona e evidenoe the Intorest thoroan,
and nay segure the paycent of said bhonds and fnterond by skeaublng
a sortoage or Sood of trust upsm ite proporiy or upon sudh pard
thoreof as may s dosipnatud 1 B such morbgage 2 dand of LrnstW,
8ogtion 5 of snid Ast la horedy tooniled se au L0 rasd no

followng

Spoetion S5 The aspl €nl ntoal of suld ecmpruy :hall not
axcood Four Ufirten Dodiars {§4,000,000)« divides iphe ehniros gf -
ann Rundeed Dol .ars (3104) azghe “i‘hﬂ atonk of wald Comsuny sRBXEY

B0 purannal oainbe and eIl e Aranalerranle on Lhiv boeks of

-
the Sompany in asudh w.ncr = o7 b oresaribed by the bywlamm,
but “er Inbis o dennnds owine oy contrasted by sny atoekho Do te
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4he Campany for ste3k or othorwise, snid strporatloa shill have &
lion on the =2laosll. The stoskholders shall be entliled to ome vote
for aariy ahare of atsck wmed or hold by thea ¥
Braticn 7 of swid Ash is horeby smemded Se mn Lo read av

followm:

® Haatlon 7, The affzire of the cerperation #re %o be
sonduated by & President, one o mers Yiceepresidonts, =« Jseretary,
ane @ mere Ans.stant Searstaries, & Tressurer, anl one oF mot'e
pspistant Tromsurers, and & Bourd of nina (9) Directers
The suld officers shall be elssted by th9 Board of Dirscters at
an annual wooting of the Board to be held on the Yirst Honday As
Suly in each yoay, At the offlce of the Cospeny in Loulsville,
Eemtuoky, and shall ceatinue in offles for cue year or wniil bhey
roalgn or nve romoved by o majority of ths Beamd of Direstarae
Any iniividual way hold oa mazy of snd 4 offiecs as the Beard of
Pirecters shall desm i t. The Board of Dirssters shull be cleaied
&t an anmesl mecting of the stockholders of said Cempany kold on
the rirst ¥onduy iln July in sach ysar &t the offiss of tha
CGaxpeay in Loulsville, Kontuaky, and sal 4 Board of Dirasters simil
be ontrumted with the ranl, porsonal aai cther estate and preparty
interosts sf seis Cumprny, and with the sdmisiotration,condvet and

mnagement of nil ita affelrs.”

5 e puid Charter er Artigles of Ineeyporzition of euid
Conpnay 57 hersdy chamgod sud ansadud by sirlking owt Zestien .7
¢f the aforesndd Ast, apuroved Maroh A6, 1B83, mé Segtions 3 and

7 aof an Ast entlitlsd ¥ An Ast So mmtend an Aod™, ontitled *An Ask

Vi iR VG i

e e ot gy AT TR
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te fncorporsto the now exixting Leulsville Ons Conpany aad o
grant §t n new Gharter® ¥eappreved Merch 16, 1883, and grent pafd
Company tho right to wenufacturo, disiribute mnd well elsstrlelty,®

approveéd May 3, 1890,

Iy WITHE33 mmov’.. ;have signed this amsndment this

gz, 2 ( _ Gay of . g 7 » 1%183,

7 7 N O’V ; Yz 237

ok i
/(/2’/ j7 j W&‘n/
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fs*‘f:’?ﬁ""""l‘” e

¥ajority of the Board of
Biroators of The !.mlulm
Gaos Qompnnye

KOS SR
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BTATRE OF XENTUOKY
JEIFFERSON COUNTY

This dny personelly sppearsd bofers me; a MNotery
Pablisc o and for asid County and Siaco, Mesars W. J, Abram,
Pugh Alexander, Heary Almetedt, N, X, Jdurphy, J. H. 'hulim.
Fraax A, Gsher, Jo B, Brown sad Cee, H. Herriss and asknowiddged
the foregolng lnstrumsnt of writing ae the aot and doed of the

Lenieviile Une Company, ms Direstors of sald Oompany.

Glven urder my hapd this 27th day of July, 19132,

My cemmisalien axpirds Januasry 31, 1914.

k//] //'[

Hotary Publia, _Joﬂsreon ‘cannty.!antuakya

STATR OF KENTUCKY
JXFVERBON COUNTY
The affiant, 7. A. Nobbs, stantes that he ia

Sscretary ef the Leulsville Gas Cempany and that the abave nzesd
persons, whe hate acknowisdged the foregoleg instrument as Directara
of said Cempuny, are acra than 2 majority of seid Dirsoctors, anrd Shat
thers 1o om file iIn his u’fice the written gensent of the cwrers of
nore thes itwoe thirds of the omplital stesk of the Louisville Oas
Cempary te the foregoing instrumeont,

n un‘gt‘thg hand of sald arfiant th;- A7tk dny of July,2Bi2,

A / 'v/a -,
¥ \ . L/‘-- . ayar e

s aet | ) .
. b7 v \

mma asd sware to befers w by ¥, A. Nobbe thir 274h day of

Julv. 1818, ¥y eommisaia expires January 31 13l : v

T /

‘T$4ry Publle, Jeffereon qmm. xonwny,

T T

Voo : P P Y =w:;"‘ NEITAY vy, 'A-th‘.‘ ST




ARTICLES of AGREEMENT

and CONMRSOLIDATION

BETWHEEN

LOUISVILLE LIGHBTING COMPANY
LOUISVILLE AS COMPANY

AND

KENTUCKY HEATING COMPANY

?Awlm::ﬁ



Articles of Agreenment and Gousalidgtion wade snd en-

fored iato (his Afcnsad day of 7 _softar , 1913, by
and between LOUISVILLE LIG ‘ MPANY, a
corporation incorporated nnder and in fnnhu.m('e of the

li Lows of the State of Keatueky, and., ;{/.7’%
| )7{ -[o (;Lfﬁguf./:) '?) % \MM”vfré\
! ple Blte,, Walie B
// Po. Froite, 2 0, Fuctile
@ R 3T Oy I // ,()(’

/#Mfwe/o

who constitute more than a majority of ilg divectors, par-

ties of the fiest part, and LOUISVILLE GAS COMPANY,

i eorporation incorporated wder and in pm‘su:uufu of the
€

l\\\\ ul the State of Kentueky, and.. 77 .|

! &Jm ﬁi(/éo(é (91?‘!‘ g~ S

\

Q(‘V‘Lam Janas> W W ek

who constitute more than o wajority of its diveetors, par
Lies of the second parl, and KENTUCKY HEATING
COMPANY, a corporafion ineorporatod undoer and in ynr-
suanee of the laws of the Slate of Kenlueky, and

Dt b4 D> 0 L2, Ro”f—# ‘zk.
by, Foart. &k, H.D.
}\Ar[/\ ANAAAA sy o&wte/(: ;OZ)"’[LA/é




Lovevinne Gas asp Feegerme Coamprasy.,

Second.  The place wheve the principal office or place of
business ol the corporation shall be is the City of Louisville,
County of Jefforson, Stale of Kentneky.,

Third. "The nature of the busioess and the ohjeets and pur-
poses propoxed {o be fransaeted, promoted and earried on hy
the corporation arve lo do within or without the State of Ken-
tucky any and all of the things berein wmentioned and set
forth, ax fully and to the ssone extent, fo all intents and pur-
poses, as watural persons might or could do, viz:

o Po manudachre, generate, buy, gell, aceumulate, store,
transmif, fuenish and distribate cleetrieai energy for light,
head, power aml oflier purposes,

200 To constenet, manafacture, buv, <ell, mortaage, lease,

fet andd operafe power plants, wencrating stations and any
and ol maeciinery and applinnees for the manafacture, gen-
eration, storage, acennnidation, fransiizsion, distribnbien and
nse of eleetrical cnersy and any and all manner of eleefrical
machinery, apparatus and supplies of any nature and kind
whilzoever,

3. To carry on g general husiness of clectrieians, mechan-
ieal vonaineers and sappliers of eleetricity For the porpose of
light, hewt and power or otherwise, and to install], ereet and
maintiin and operute, seli or lease wires, ecables and fixtures,
hothi inlerior and exterior for the fransmission and nee of oive-
tricad encrgy and to numnfaclare and deal o all apparatus
and things regquired For or eapable of being nsed in eonnee-
Lon with the generation, distribmtion, supply, accnmnlation
and ciployment of cloetrieidy,

4. Mo by, selly mortgage, opernte mnd jease pole lines,
ereet poles; string wives therean and on poles of individuals
and corporations, on any and all streels, avenues, highways
and roads of connties, towns=hips, villages and cities and over

e
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9. To econstruet and parchase ar in any manner acquire,
maintain and operate, and to sell, mortzage, or in any manner
dizpose of plunis and works foe the suanufacture, distribuation
and tran-portation of vabarad and artifieinl gas,

0, Po mannfeture, bny, <ell, mortaiage, vent and desl in
sloves, engines, motors, pps and other apparatus, apphi-
anees and eonvenienees whicls iy scem calenlated, direetly
ot indireetly, to promote the consumption of natural and
arlificial gas, petrolenm, petrolema produets and hy-product=.

L o manufacbure, by, sell and dead iy dea; fo carry on
aml conduel the business of storage, cold-storage, refvigera-
tion or Freezing and to construet, purchase, acquire, equys,
own, operate, wainiain, <ell, mortgage and luase sioves, bald-
ings, warehouses, plants, machines and apparatuns for said
purposes,

12, To wannlueture, prodiee and supply in any manner
cold air, refrigeration and freezing compounds i any form
for use, distribution awd appiication for aey and all purposes.

13, To aequire, own, constrael, operate, lease, sell and en-
cimber houses, huitldings, pipes, mains, fixtares, casements,
Franchises, omdinanees  and  all ofher necessavy  or con-
veniond things 1o enable i to furnisly steam for power and
heating purposes, and genevally fo carry on a business of
seneraiing, conveying and Dwonisling steam for power and
heat to the general publie

L Po constirnel, acquire, own, operate, sell, mortgnse amd
lease hydro-cleetvie power plints fogeling: with everything
whatsoever pedtnining thereto,

15, T'o purchase, appropriate, acquive, hold, lease, encum-
ber, control and to sell, martgane, wase and dizpose of water,
watler rights, power privileges and appropriations for mining,
miling, agrienltare, domestie power and other vses and pur-
poses, and move particalarly for use in connection with the

-

.
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poration uy and when nud upon sueh terms and conditions s
the Bonra of Dirccdtors shall determine,

2, To negoire the zoodowill, sights and properties of any
person oy persons, lirm, corporation or association, und to
pay for the seome in eash, stoek, bonds or vihierwise,

21 To acquirve, holid) use, sell, assign, lease and grant
leenses in respeet of, mortgage or otherwise dispose of, let-
ters patent of the United Sates or any foreign country, pat-
eaf, patend rights, Heenses and privifoges, inventicns, im-
provements aond proeessos, rademareks e teade nonaes, ve-
Lifing to or nseful in conneetion with any business ol this eor-
poration.

9 P, in auy manuer, aid, facilitate and assist in the con-

«f ruetion, bailding, extension, inprovement, equipment, main-
fenanes, and operation of any elecivie Hght plant, artificial
ar natural mes plant, hydro-eledrie plant, gas pipe line, and
for thai purpose, or in any manner whalsoever, to nse the
eapitnd stoek aod honds of this eorporation or either of them
or auy part thereolt. T abd, in sy nauser, auy eorporation
or association, of whicl oy bonds, evieenees of debiedness,
sfock ur other sceurtties, are hekd by the corporation, aud to
do any othier sets or things designed 1o proteet, preserve, e
prove or enleiee the vabne of snele buids, or evidenees of in-
dehtednoess or other eenrities or slock,

94, by general, to earey o any other husiness in eonuee-

tion with the foresoing, whether manfactining or otherwise,
anad fo have aud to exereise all the powers conferred by the
Inws of Keniuckve, 1 is the indontion that the objeets specified
i this Thivd Clause shall, exerpl where ofharwise expressed
in said elouse, e in no wise Jimited or vestricted by reference
to vr inference from the ferms of any other elanse in 1his
eharter, bul that the several objeets speclied in this elause
shall be regarded as independent objeets, nor shall anytiing
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ness as saon as authorized as provided by law aad shall con-
tinue for a period of nine hundrad ninety-nine (999) years.

Nevewnth, The afTairs of the consolidated corporation shall
be comdneted by a Hoard of Direetors, for rteen in number, and
by o president, one or move viee-presudents, a seevelary, one
ar more assistand seerotaries, a treasurer, one 6r more assisi-
ant. treasgrers, and such other officers s may be preseribed by
the hydaws. The terms of all the officers of the company may
fikewise be fixed by the by lawss The divectors herein nmned,
as well as those hereaftor ehosen, =hall seeve until their sue-
cezsors are elected and qualify. Beginning with {he vear
1911 there chall be an annuad meeting of the stockholders of
the corporation held at the oflice of the company in the City
of Lousvitle, Kentueky, on the seeond Monday in September
ol eaeh yvear, for the eleetion of direcfors and the trausaction
ol sucl other business as may he properly bronght before it
Mooy annual eeting the stockholders may, by vote o, the
holders of two-thirds of the outstanding capital stock, reduce
the number of diveefors fo any nnmber not less than nine,
The honrd of directors, ns soon ae practieable after their
election eacli vear, shall eleet from among theiv number a
president, and shall also eleet one or more viee-presidents, a
seerelary aml ove or more assistant secvelaries, a treagurver
and one or more assisiant {reasirers,  None of fhese officers,
eneopt Lie president, necd he @ membe s of the Board of Di-
veetors, ad ore person ey hold any fwo or more offices.

Eighth, "The highest amount of indebteduess or linhility
whivh the consolidated corporation way at any time ineur, is
Twenty five Million Dollars ($25,000,000).

Ninth. The private property of the stoekholders of sueh
consodated corporation shall not be subject to the payment
of corporate debis.

Tenth. The eapital stoek of the vorporntions hereby con-
1 »
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valine of One {Hundved Dollavs ($100) each, shall be eon-
vertible into  thirty-six  thomsand  sixty-seven  (36,067)
shstres of the par value of One Handred Dollars ($100)
eacht of the eapital stock of the conzolidated corporation,
whieh shall he divided among the owners of the stock of
sl Kentueky Heating Company in proporiien to therr
respretive holdings, bt so as to aveid fractional shaves.
v wrrsess winegor, the Louisville Lightidg Company, the
. . - . 3 . .
Lonisville Gas Compuny and the Keniueky Hieating Com-
pany have cansed theiv names gd be hereunto stthseribed anild
their corporaie seals fo be berennto aflixed by their daly an-
thorized officers, amd move than a wagjority of the members
of the Board of Directors of each of said eviporations have
also herenfo seb their bands the day and year first above
wriflet,

Lovisvge Lasnmixe Compaxy,

R SR

Progident,

RS
{1

Directors of Gouisrille
Lighling (lompany,
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Nrars or Kexrvesy, <
Corxmy or Jerrerson, § 77

This day personally appearsd before e, a \u!.n'" Publie
within and fop the County and Stide aforessid, Ja‘ 7*/'
) 7" A A AL , President of the Louisville Lighting
Campany, a eoeporation srganized, ieorporated sod existing
under ‘u"ud by virfue of the kiws of ihe State of Kenlueky, amd

‘RJ . .‘Q‘V\, ., Seerelury of said corporation,
wha add personatly Muown to nie ta he suel offieers, respee-
fively, md who are personadly known 1o me to e the same
prrsons who exeented as sueh offirers, the foresomg nstra-
ment of writing, wd such persans duly acknowledged the

exeention of the Forogoing instemnent of writing to he e aet

:uu&nl(-ml of snid corpavalion, and the said o I .

~‘. .
A A Catated that he had aflixed the seal of
porafion the foregoing tustrument of widing; amd alqo

personally appeared at the same lhe, 7{/

/W }Z't -Zo“/eélzx/o /0-/2;

‘ 4’%
(O /p! :

H.Z‘?)

ul vor-
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Directors of said corporition, < constiinting more than a ma-
aorify of the Directors of suidd corporafion, aml personally
known fn me {o be sneh Divertors aud to constitute more than
a majority of the Diveclars of said eorporation, nnd person-
ally kitown toome fo b {he sse persons who siprned the fore-
woing instrument of writing ws sueh Direetors, and they

acknowledzed the foregoing instrnne i of writing fo be their
aet b deed, aned the aet and deed of satd corporilion; all of
which is eertified to the proper office far recard,

(hvex under my h.nu) aml Notarial Hunl Hm ) 7)1{ LL
dayv of July, B3 ll!‘ Qe e 9 ( 1 \4’\0-1 “7(:()"7((1', /6,(/6;

d/(d Wi 0. t:ﬁ'LC“LL£L5ﬁ7
Notary Public,
deffersoe Coundy, K entucky.

My msTON OXPITDS e e

|
|
i
|

e ——

| R
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Srare or Kexreesy, )
Coenry ov Jreeeson, (07

This oy personally avpearad before me, a Nolg ?' Puh!w
within and for the Connty and State aforesad,
Ji[a/\/‘vbe"’ . President of the I,nmswllv Gas (‘oin-

pany, @ corporidion  organized, incorporated and existing

uu(:% .nrl by sgrtue of the laws of the Stade of Kentueky, and

, Secretiry of sand corporation,
who are uls.mm\l\ wir toome to he sueh oflicers, respee-
tivelv, and who are personally kuown to me to he !uv Ritne
persons who exceuted as sueh officers, the foregoing mstra-
meet of writing, mnd sueh persons Juls acknowledged the exe
cition of the foreeoing mmsivument of \\'riiin;.cé:» I

s deed gf e vorporation; and the sail

Lhe aef

EINR R

s/
o stated that he had affixed the seal offsdid eor-
poration o/ the foregoing instroment of writing: and also per-

) <
onally appearegd af the same tune, 7'/ //0' zé
1 I 4

I P, el wf

'.',.}r-r -LC/M \»\\ o
/0/4/\/"),4/&3
Lo 7‘ \A :

JLele~

Directors of said corporaiion, constituting more thay n ma-

R —




o

Nratk oF exreesy, |
Jrrrruson Corsry. o

The athaot, /Q el

redary of the Louisvi

8.
QL\A , states that he is see-

Gas Compiny, a corporation crgan-

izadd, incorporaled and existing under and by virine of the
faws of the State of Kentneky: that the above numed persons
who have acknowledged the foregoing mnstrument of writing
as president awd seerctary of said corporation, are such
presudent and seeretary; that the persens above named who
have signed and scknowledged the foregoing instroment
writing as directors of saul corporation, are more taan a
majority of the directors of said corporation: that written
notice of the intention to consolidate said corporation has bheen
duly mailed to the wddress of eaeli stockholder of saud cor-
poralion at least tweniy days previous to the endering into the
Foreaoing agreement, and snelt notice has beog duly published
al least two weeks inoaonewspaper printed ond civealaded in
Jotlorson Connty, Kentoeky, being the county of the principal
place of basinees of =aid corporation: awd that there is on
file in his oflie, the wrilten consent, of ihe owners of at least
Fwo-thirds of the capilal stock of said eorporation to the fore-
goine tstrument.,

Wirness the haoud ef said afling

Subseribed and sworn to before me by

s WJdualy )l lL( , 1913, My 4?nnninfssiutl%x~
jires J“()‘JUUH/(, o \

Vutaru Public,
Jeffersen Gounty, FKenlucky.

-

Kiy

s
’

‘7




¢ - @

21
jority of the Directors of said corporation, and personally
known o e fo be sueh Direetors and Lo constitute morve than
n majority of the Direclors of said eorporafion, and person-
ally konown {o me o be the same persons who signed the Fore-
woiug instrument of wriling as sueh Directors, and they ac-
knowledged the foregoing instrmment of writing to be their

net and deed, and the act med deed of said covperation; all of
which is eortified {o the proper office Tor record.
(hvex under my hand amd No‘arial Seal, Hus n)l Gk
day of duly 1903 1 A wmm-uum\ L )Ll\t"u S JLUW‘LMT!- (. 7“

L[ L\ (& (‘Q{J{LWAGL

Notarvy Public,
Jeffersan Coundy, Kenluclky.

My CQURNESION OXDIERS .o o o s f
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Lo s 1y, Cierd of the County Court g Je 1‘/9 . (o
S @ ien arky, do carlify that on this Bt/ S = l riack ig ,{
Lt aea Srleles of Invorporatin were predused i pag (v A1y OFFi
gr w1 hom recurded tht'm this, and the foregomng . Ce & fIFIhse 11t

i, e

e, st LfBce 7)
B ness my hand daig---Cle dury oy
f ;
A

' PO T y
SIS S RS,
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AMENDMENT TO ARTICLES (R INCORPORATION
oF
LOUISVILLE GAS aliD ELKCTRIC COMPARY

PHESE AMEIDED ARTICLES OF INCORPURATION OF THE LOUISVILLE GAS
AND ELLOTRIC CUMPANY, WITHESSETH:~
Taat, pursuant to & resoluiion
pessed by & vote of mors thsn tw -thirds of the atoeokholders of
the Louisville Gas and Rleotris Oompany, st a meetiag duly hsld
at the office of the Company, in the City of Loulsvilie, Kentwsky,
Octoker 10, » 1319, and nlso pursuant to the writfen con-

sent of tho holderws of more than two~thirds in amount sf the sapitel
stock of the Company, Article Four of the Artiolem of Ceneolidation,
ineonrporeting thie Company, bearing dste July aseconi, 1913, rscorded
in Corporation Dook P2, page 188, Jeffereon County Court Clerk's
O0fffce, is hereby ameunded to read as fellowm:~

"FOURTH: The smount of the aurhoriged oapi~
tal stoek of suoh cousolideted sorporstion ashall
be Thirty<six Millioan Dellers ($B6,000,000), di-
vided into Three Handred Sixty Thousand (360,000)
shares of the par valne of One Hundred Dollaras

100) each, of which stock Eleven Million Dollaras

11,000,000) pax velus, consigting of One Hundred
Tep Thoussnd {110,000j shures, of the par valus
of Ouve Hundrsd Dollars {$100) each, shzll be com=~
mou stock, and Twenty-fhve iMillfon Dollaxrs
{§26,000,000) par value, consisting of Tws Hno-~
dred Fifty Thousaud (250,000) shares, of the par
velus of Ons Hundred Tollars ($100) each, shall
be preferrsd stock.

"The holders of the praferred stock shell
be enfitled to receive, when and s deolared,
from the aur.lua or net profits of ths corpora-
dfon, dividends at the mute of roven per centum
{74) per apnum end no more, payeble querteriy
on detea to be fixed by tha by~lewa, before any
dividende slrll be get apart or paid on the
oommon etock. ™he dividsnds upou the p refarred

nlu




-

#togk shall ve oumnlative from and after the
date of 1lsiue, 80 thut if in or for any gear
dividends wmouating to seven per centum (7%)
shall net be puld on the preferred stosk, ke
deTicliency shall be chargad upon %She pet earn-
inger of the zorporstion and he puysble subse-
quertly befure nny dividend shall be 2et apert
or pald "pon the comuon sStock. Accumulstione
of givideunds upon preferred stock ehall not
bear intereunt.

"Whenever all cumlative dividends on the
preferred svvock for all previous years, and
the mocrusd inctallwments 7or the carrent ysix
chull have bean paid or ¢4 apart, dividends
may be declared upon the vomm n 8tock paynble
ns lhe dguard of Jiractors wey detorwine, but
only cuv of the rem:inisus surplus or net profits
of the Compuny. Pare rute or dividand to which
Lthe preierred atook shall be entitled sh&ll be
limited to ucd nover excesd waeve: per venbusm
{7:.) yer gannm &nd bthe holders of tha oommon
shoek sbull be antitled o reovlve unll additional
surplus or net nrofits distribated in dilviisnis
after tho camulatlve diviidends of saven uner &en-
tum {7%) per annum on the preferred stodk sheil
hbve baoe: puid or set apurt.

"Mra poaferced sloc.e Bhell bo suhject to
redeuptlon wi Oune Hundrsd Fitteex Dollarws (311H)
per share a.ad eny dividends wosumluted apd -in-
p=ld thareon 1 any iividend peritd, ant & She
option oi tie Hunrd of Zlirectors eny of said
preferred stock then rewmaining in the tressury
znissued wey tharcupos we g rivelled.

"In the evert that lene thas 21l of $re pre-
ferres ~toci ¢! the corporstica vshall he redeemsd,
the atww - t0 bo redecued skall be fixed and de-
torsined by ;o wourd of Pireotors by let, 3Sald
stock 8huall be redecwned v, the «xlligg ¢l 2 no-
tige &t laren Bixty (60) days befors the date of
redeisption to the stvcaiholders in whese nanes tha
shares dasired f¢ be redeemsd and oenvellsd shall
gtund upou vhe dte oi the adopticn of the {regolin-
tivn for the redemptiun thereof _Lheir \rédpceot-
Vo afifreuses ..o slewn on thHe Pookas of ¥he Corpamy,
or at itheir I. ot hpown pugb-office address, and
thereuuon 21l intvercst vf uanch sbookholders ln
the uo.,porati n shal! oerse and they shall be en-
titled only to he paid upon desand on or ater
the dute Pixed Yor tha vedeorticn of sald sboe. |
the smount paynble to ine  Yor sueh whoak & heXu-
inbevore providel, wilt - out intersat.

I gane of ligoidstion, Mgsoluticy or
v, ding up, whether volu: s3Iy orliuvcluﬁt;rj, of
thi- vofnorstion, the holdars of the pre orred
steel whni) ne entitled o bae padd ¢ Tul' both
tae par amoant ¢i thelr shares and «ll unp . id
eu mirtive dividends thereon before sny avunt

~B~
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ehall be paid to the bcldsrs of the common sbogk,
and nfter suon puyment in fnll to the holdsrs of
the preferred =itogok, the re:winlng ssfets and
funds Bhall be dividsd between snd paeid 4o the
holders of the comxwu ptogl, sccording to thelr
respevtive sauxren.

“ZBaor stoaknoldsr shall ot every meeting
of %he stooxlivliers he onfitled to one vote
lor emoh Bhure of the ocapita! stock of the cor-
poration standing in his nuwe 8t the time of
the ologe of the Lransfer Pooks bafore such mcok-
ing, or uy way he otherwi.: urovided by lew, 1t
balng underitood thet each share of eommon g8luek
svhall postaesy the sa-m voilng powar as euch
ghare of tho preferrod steor.”

T PesPIMOIL HITRH0F, witnezs the signetursy of the
President and
" mpjority of the bLirsctor. f szid L.uisville Cuae and
Meobrie Compuny this 10 day of Qotober, 19i9.
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STATE OF KMTUCKY,
OUNTY O JuFP% 80N,

1, Fannle S. HeDonnld, a Notavry Public in and for the
county and State aforesaid, hureby csrvify that on this day
the foregoing aAmended Articles of Incorporation of the ‘
Louisville Cas % :lectric Company ware produced before me aud
acknovledged and delivered by Arthu» §. Huey to be his aat and
desed ns President of the Loulaville fan & £leotric Compary,
and by him as President to be the aot and deed of the Louisvilie
Gab & Blectric C‘Omparxy, and the said Amended Articles werw
further acknowledged and delivered before me by Matt O'Donexty,
¥, 5, Pogus, "1, 1, Rodwan, alford Brickson, John ¥. Roemer,
Robert ¥, Trimble, ionald Veionald and Otto i, Ostoff tc be
their act and deed u«& Directors of the Louisville Cas & Kieotris
Company, ‘hey being a majority of said Dirvectors,

I TEITIRGTY O ALL JHICH, Witness my sigunture

and officiul seal this 10th day of October, 1919,

"y comrisnio) axpires January 1li, 19‘2“% //ﬁng"‘

Notary Publiu, Jafferson
County, XKy.

B ——



YHE AFPIANYT, Te Be Wilmon, atates that he is Sewretsry
of the Lovisville Gas end Zleotrio Company, & corporation srsated
end exigtlag uader tho laws of this 3iate; that Axthur 2. ¥uey,
1ats 0'Poharty, P. 3. rogus, Helford nrickson, H. D. Redmen,
John De. fioamer, iiobt. 'f. "rimble, Donaid HoDonald snd 0%te Ko Oethoff,
who signed the foregoing instrument, are 271ly elocted directors of
8814 compuny znd e mesituts mors tihem a majorlty therecf, thare
being in ell fourteen (14) directors of sald Oompuny. The affient
furthor states thal the coneent inm writing to the foregolumg smoni-
nent to the articles of Incorporstion of the Touleville Gaa erd
slaotric Comonny, fnoreasi=ag its ospital stock by Twenly-five
¥illion Deliars {£85,000,000) of prefarved etoek, with prai‘areaiw
ea dm m:id smendwent 82t out, mus sirned ond exacuted by tha owners
of 5T6 than two-thirda of the oapitel stoak of eslé Oompsny, aal
the sald writin-: 1® now om file in the offiae of the Company sud
rsaorded in the minutes of the stookhalders' meeting in mid

ahsnd Bed und aworn to before me by Te Be Vileon,
thie 10th day of Ostober, 1919.

asendmsut referred to.

My gomrianion expirss Jarmayy 11, lU22.
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AMERDHENT

b to

——

ARTIOLES O IHCORPORATION

of

LOUISVILL G GaAd AND ELACTRIC COMPAEY

LROY L M=N BY THa9E MESAHTE: That pursuant to
the consent ia writing of the ownere of more them two-
thirds in 'mount of {hs cupltul stoak of Lauiuville Gas ena
uleootrle Compeny, Article Zighth of the Articles of aAgres-
mert and Consolldation, duted July 2,1913, betwewn Louls~
ville %i;htinp Company, Ywulawillse Gus Company und Kentuoky
Heating Comp.uy (conciituling the Artiales of Incorporation
of wuld Toul:ville Can und dlectric Compsuy), recorded in
Corporution Book iiv. 22 n% puge 188 in ths oifflce of the
Clurk ol the Oounty Court of Joirersuon County Kentvoky,
is horeby amsnded u0 8 to read as follows:

"#ighth: The ulghest wmount of indebted~
nean or 11ability which the consélidated
corporutlion may af sny time inecur, is
One Hundred »f Luy ¥1ilion Dollara

(V1’0 000,00 Y. "

I PS3YILONY SEERL0T, witness the slfastures of
tho tndersiyied, .. mijority of the directors of sald

Leulavilie Ci  wsnd Sleciric Compeny, thls 24 ° “ (Lzy of

Hoveanbar, 192;: e P -
j s _},}_,,
ireomr

“lrautor
@QM /‘j /jﬂﬂ,n}ﬂ.z" (f/c////‘/%/(_”

Dlrec tor I'\ dirsctor
V{{W« al/@ e tevan _ gé/'% Fhetipmese

Uirecor B Flrector
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L. 3 troctor
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STAY: OF HENTUCKY, )
(1]
COUBTY OF JEFRE2SON.

I, \f&é%. 7ﬁﬁtj¢24kL* , & Hotary Pablia,

in and for the Oounty and idtuse aforesald, herehy certily

“
that on this 7/ % day of Rovember, 1922, the foregoing
amendment to the Artigles of Incorporstion of the lLouais-

ville Gus and Hlecetrie Compuny wasg produced hefors mne

hy the said
Jno, W, Barr, Jr, Doreld MoDonseld
Jdomes 2. Browa F. S. Pogue
Helford Erickaon I, 4, Thurmen
Arthur S, livoy Hobt, M, Trimble
Latt Utiokexty Jno, H., Roemer .

e majority of the Virectiors of seid Louisville Jas und
Eleofrio Company, who aro permonally inown Yo me, and
they saeverz1ly acknowledged to ms thaf, 28 pnoh direct-
ord, bhéy signed the geid waendment a8 their free and
velunrery a0% and desd,

IN %ITE¥S3 WHHRECF, 1 have hareunte ss3 ay bund
and affixed my offioisl senl this z:;:; day of Hovumber,
1982,

| GO S F

—Hotary cfuolia

¥y Gommliasgion expires:
Notary Public, Seffersan Countv. Ky,
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STAPS P URTUCHY }
} su.
COURTY -3 JIPPR. S0k )

TeBe GIAOH, ouing tuly aworn oa oath, deposes and
states tint ho 13 3eqgrciuy of Lo.iuwville Cas and «lecirie
Compuny, o corporaticn orponized und xigting undey und by
virtue of ho lusy o the Jtute of Xentueky: thut

N0, i durc, dxe . o Doraldd MeDonsld o,

28, 3. Brown . B, b, Pozue .

A

e Bl Tord Evickson I. H., Thurman .
— .arthur o, Huey — Robt. M. Trimble .
e MEEE UIDORCYy John &, Roemer B

aho slfned the forepoiny ivztroment, wre duly clected Di-
rectors o suic Touisville Gas tnd Slecirie Company and
vonstiivite mow than & mjorlty thereof, there being in
1) tourteen dlrectors ofcauld Comprxys that the congent
in witing to the lorepoing wmendment to the Articlea of
Incorporation, increasins the hiphest srount of indebted-
ness or ll:bllity . .ich suld Company nwy st any time inour,
from Twuniy~five Million wollars (225,000,000) io Ona

Hondréa ULfly Miilion bollars { 3160,000,000), wes sienca

and exec:led by Lthe owners of more then-two~ihirde of

“the guplial atosk of auid Compuny, and thut waid con-aent

Lo owriting lu .ow on file in"the o‘fﬁ{oe \nf th@ Gomple.py
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A

These smenied Articles of Insorporation of the LOUISY LR
@AS AYD FLECTRIC OGUMP:NY, o cerporation oreatef aond existing
under the lLawe of the State of Kentuoky, "

W ITHWES8 3 KT H;:

Tha ¢ pursuant % the uwaanimous vete of moxe thum two-Shirds
of the Oapitnl Jtock of the Louleville Gee and Elsatric Company,
voted at & meating of the stooxholders of sald eompuny held in
the City of Louieville n»t the office of the company, 311 ¥Weei
Chestnut Jtreet, on Juns 25, 1925, pursusnt 0 notics thereod
Guly given and also pursuant to a vote of the Direotors of the
@aid Oompuny, the articles of Agreemert and Comsolidation of
July 2, 1913, betwsen the Loussville Lighting Company, $the Lonie-
vills Gag Com sny und the Kentuwky Heating Company, conetituting
the artioles of Incorp&ruticm of the sald Louisville jus and
Bleotric Compnny, recorldad in Encorporation Book 22; ?age 188,
in the Jeffarson Courty Cowrt Glerk’s office, &b amenésd by
~msoded artioles of (noorporation deted Oodober 10, 1919, re-
vorfiod in Incorporation Book 28, Puge S17, in the suié Clark’s
office, und ap further umended by amwnield Artlales of Ingorpox-
ation &uted Rovember 24, 1922, recorded in Incorporstiomn Book
25, Page 22, im the said Clsrk's offise,

BR £ THE SalB IS HOM E*mm AMFNDED by striking out
the Fourth Jeciion of .axid Articiee cf Incerporatigse-end sut.?.gg&;},,,hn@f-%

B tuting in lieu thergof the fellowing: T




Yourth: The amount of ithe anthorized espital sicek
of suoh consolidated corporation shall be Forty-five
Milidon Dollars (345,000,000), divided into nine hundred
thoueand (900,000) sharss, of whidi stook Pwenty-Live
Million Dollere 1§25,000,000} conaisting of %two hundred
fifty thousund shares (2950,000) sharea of the pur value
of One Hundred Dollars {gl00.00) each,ehall be[praferred
stoak, Fifteen lMillion Dollsrs (§15,000,000), omsisting
of one hundred fifty thousand (150,0C0} shares of ths
var value of Une Hundred Dollurs {(yl00.,00) amch, shall

be Cluse A Common Htook, und Five Mllliom Dollars (y5,N0C,000)

gonsisting of five hundred thousand (500,000} shares ¢f the
yar value of Tem Dollars (410,00) ;8ach, shall be Cluss
# Qomnou Ytock, '

0f said authorized issue of Twenty~five Millior Dollzrs
(925,000,000} of preferzed mtock, Klevex Millilon Five
Hand red Thouesnd Dollsrs ($ll,500,000) ahall be the onae
hundred fifteon thousand (115,0005 shares of preferred
atook, of the par value of Une Hundrsd Dollars (§100.00)
ench, heretofore issusd md mow ouvtstanding, pursuant 1o
authorization by the smended articlea of Incorporation of
the corporation, dated October 10, 1319, Harid one hundred
fifteen thousand (115,000) sheres of prefsryed steck pow
outetanding shall be entitled to the rate of dividend and
ull other righta and preferences mrovided for im asia
amend el srtioles of Incorporation, dui%ed Gutober 10, 1919;
whioh Bnid rate of dividond, rights and preferonces ure
1180 provided for Lherein as to @al?d ehares vf preferred
gtook now outstend ing. The remainter of aaild authorized
praferred stoolk, mmely, Thiréegn Nillion Five Hunired
Thousand Dollsra (4l EOO.DOQ) oongisting of one hundxed
thirty~-five thousand l 35,000) yYe8 of the par velus of
One Hundred Dollares (4100.00) sagh, shall Ge entitlsd to
tha preferences, dividends wnd righte, and be subjest to
the canditione, hureinafter rovided,

The holdexra of the proferrsd stook now outstandinrg
shall be entitled to reccive, when and as declared, from
the surplus or net profits of the corporasiion, dividends
at the rate of Beveu per cent (7%) per ammum nrd wo more,
payuble quarterly’/on daves to bo fixed by the bLylaws,
and the holders of the proferrsd stook hersafter lgsued
shall be entitled to receive dividends &t the Tate of
not less than five per cent {(5/4) per annum nmor mors then
sight per cent (8{) per annum, peysbie quarterly on &ates
§o be fixed by the bylawa, before any dividends shal) te
set spart or puid on the sommor mtock. The rate pfiEiv-
idend @ any shure or sirres of préferred stook HSFRRSter
issued, shell be fixed by the Boarad of Directorsg-before
the l1ssusnge of the same, und shall by stated 48 the ategk.
sertificate for mald shure or shares. The préfarred &tcok
hereaftur ismied @hull be entitled ;50 no dividends in ex-
cgesd of Lne amount so stated. The 'dividends upun ull pre-

fsrred etock shull be camulutive, So thut if 4B or for any
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e
gaar, aividends amounting %o the Tats to which the spme—
shall) be lentitled shall not be peld on the preferrad
etock, tho Aefiloiency sball bd)chsx n the net
earnings of the corporation amd be payable mbdsequently
bafore any dividends shall be set apart or pald upen

the Class .. Cormon Stack or the Class B Jommon Jtook.

Phe hplder of any share or shares of the preferreé atcck
shall be entitled % dividands only from the dute of the
isguance of the same. Agouwmulationy of dividendws upon
praeferred stock siall not besr interest, /

¥henever all cumulstive dividende on the preferred
stook for ull previous years end the soorusd inatall-
ments for the gurrent year, shall have besn paid or set
apart, dividends may be declared on the other nlanses of
atock of the corporation, paysble ap the Board of Pirectors
may determine, but only out of the remaining swrplus oz
nat profita cf the corporation.

Wthenever all oumulsetive dividends on the preferrad
gtock for all previous years shall have besn dsclured and
shull have been paid, and the acorusd inatallments for
the cwrrent year shall have Leon paid or set apart, the
heldexrs of the Class 4 Common Stook shall be wmtitieé to
roagelve, when and =8 deoclsrsd from the surplus or net
mrofite of the corporation, non-cunulative (dividends at
the rate of seven yor ocent (7% mer annum, poyabls guar-
torly at such times aa the, Board of Diresctors may deter-
mine, bafore any dividend/shall be puif on the Clmee B
Common Btook,

Bhenever all oumulutive dividends on the preferred
stoult for all previous yeurs shall have besn dsclarei and
shall have been pald, apd the acorued instaliments for
the ourrent yesr shall have bem paild or et apsry, wmd
qaarterly dividends on the Clasms A Common Stook shall
have beon declared for the ourrent year at the rate of
seven por sent (7T4) psr anmum and shall have been paid,
ox shall have bean set agifs, ths holders cf the /Olase
8. Common Stook shull be ontitled to recelve when und as
deoclared from the sarplus or net profits of the corpors
ntion, élvidends on sald atook ut the rate of seven per
cant (74} per emmum.

Wheanever all cumulutive dividends on ths preferrsd
Atook for =ll previous years shsll have besn deolared
and 8hall have been puid, end the acorued ipetallmen s
far the gcurrent year shall huve boom psid or set apary,
and aividends for t! ¢ current yesr to the amount:gf -
Bavan per oent (77) havo been puid on both the $lgse 4




Oommaon Stook and the Clase B Common 5toek or have deen
set apart, any remaining surpius or net profita whieh

the Soard of Diroctors may, in its discrotion, see Tit %o
deginre pp dlvidends shall be &lstribuied and divided to
and smomg the holdera of the (lase A Nommon 3Stock and

the hoiders of the Cluss B Oummon Stook im the proporiion,
ghers for shera, of ten for the Olasw 4 Qopman Stosk Yo
one for the Olnse 3 Commor Stock; that ie %o agy by way
of axsmple, for each Ome Liollar (4l.00) o dividend do-
clared on sach share of Clags A Common 3J%ak, there shall
be dsolared upoi ouch share of 0lase B Conaon 2tock &
dividand of ten camts (100}/

In case of liguidation, dlewolution or winding up,
vheter voluntery or imvoluntary, of the oorporation, the
holders o> the proferred mtook shell be entitled to be
paid in full both the par amount of their sho¢es and all
unpaié oumul.tive dividends thereon before any umounti
ghall be puid %o ths holders of the Olass A Common HStook
or the holdsrs of the Claese B Commen Stook, and alter
puch payment in full to ths holders of the preferred stoek,
the remalning useets and furda shall be divided between
epd paid to the holueys of the Glees A Common Stook apd
the holders cf the Class B Common Stock, as hexein pxo-
vided.

In cume of liquidation,dissclution cor winding up,
whether voluntary or involuntary, of the eorporation,
after the holder. of the prefarred siock ghull heve besn
paid in full both the par amount of their shares aspd sil
unpaid cumelative dividends thereea, the holders of the

403&“ AfCommon Stock shull be entitled to bs peid in
fall thefpar vnlue of their ehares hefore mmy amownt ehail
be paid to the helders of the Oless B Common Stock. After
guch payneng ip full to tle holdsys of the preferred stodk
nnd the holiern of the Uluss 5 Common &%t0ek, the holders
of Olsas B Common Stock shall be entitled w be p=id in
full the par smount of thelr shores. 7The remulaning nssete
and funpds zhall then be éivided betwsen and paid to the
holiders of Oluse i Common Stook and Class B Common S %ock
in the proportion, smre for share, of tem for ithe Class
A Corxmon Stook mr& to cne Hr the blau 3 Common Stock:
that 18 tc 4ry, by way of example, for each Cme Dollawr
(¢1.00) paid on sach share of Qlsas 4 Commvn Stoclk, thekw:
shall be pald on onch smre of Class B Common Stoqk Pex
Gents (10c).

fhe praferred stooX shull be subject to redesiion at
One Huddred FPifteen Dollers (¢115.00) per shars 834 ony
dividends mgcwmlated and unpeid therecn ut uxg €iv.dend
pariod, end et the optiom of the Bourd of Direstora any. =
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of suld preferred stock then romaining in the tresswry
wniswoed may thereunpen be oancelled.

In the event thnt less thap ell of the prefarred
stock of the ecoxporation shall be redeemed, the stork
be redeemod phull be fixed rméd dstsrained by the Boaxrd
of Direstorn, slther by lot, or by relemption pre raia
or by designation hy tre Board of Dirsetors of partige~
ulay shares for redeuption or ip any othey uwsnper, a3
the Bourd of Directors moy 6 ee fit. Said stoek sholl de
rasdecmed by the malling of a notice at lsket aizty {60}
8ays befors the Quate of rsdemption to the 8 tookhuldere
in vhose names the ehuren desired to be redesmed snd
oopoolled shnll stend upon the date of the adoption of
the resoclution for the relemption theyeof, at thelr
rogpective sddresses ag ohow on the ooks of the corpowe
ntion, or at their lest knove post-office sddress, und
thsreupon 61l intorsst of such stockhalders iz the oor-
poration shull cense and they ehmlld be entitled oniy te
be waid upon fiemend on or uftay the datls fixed for the
rodemption of suid otack, the amownt payuble to them
for suoh stock s8 hereinbafore provided, without intavest,

Class s Common Stook shall bo subjeot to redaumption
ut One Hundred Piftgen Dollars {(§115.00]) por cthere apon
sixty (60) 4dnys' notice to bo given in cush mannor ae
the 30ard of Directors why ° . determine., If leas tr-m
all the cutetand ing ahares of Glues » Common Stosk are to
ho Tedevmed the shares to ba redeemed shall be &eternlneé
by the Honrd of Dirsctors, sither by lot or by redempticn
pro ratn, or by deeignation by the Soard/vf Direotory of
particular shares for redempticn, or in any other mammer
ag the Board of Dirsstors may gee fit, PFrowm and after the
dete ?ixed in upy euch nosics s the daote of redemption
(unless Aafault shall be made by the corporsticn in making

nyment or deposit of the redemption prioe as set forih
in such notice), nll righte of the holders of reovrd thereds
as 3 tookholdera,of the corporation, exsept the Xight to
regeive the radomption price, shall osuse and & etermine.

Kagh holder uf the preferred &ioak heretofore igsusd
snd now outstand ing, «nd ouch holder of the Ulsse 4 Common
Stugk and enoh holdsr of the Ulass B Conmen Stoeck, shsll
at every ineetling of the stoockholdsyrs he envitled to ons
vote for each share of said voepustive clmapes of stock
atemding in his pume at the time o f the close of the trunpe-
f5r boaks before such meeting

or ag sy bUs otherwing Drgs. .
vided by lnw, 1% being mearn%oad that sach share & @% ‘

nom sBtook (whother Uluse A of Olnas B), mhall poskess the
mame votlrng power up ouoh share of the prefeyTed stock

-5-




Bexetofore ipwued apd fow outstending. dxeept as other-
wive specifically provided by law, preferred stock
gorgafter iuswed shall have %o votirg power whatevsy and
#hnll not be entitlsd %o vny notice of any meeting of

tho otocitholders of the aorporation, or of any votivm

of the sifookbolders or of the oorporation.

All Common stook of the aorporatlon gutetond lng

a% the date of the usdoption of this smendment to tha

articloe of Incorporation of the corporastior shull there~

after for «ll purposes bDe considsred Class A Qoumon givok,
with the respective righte, preforences and cunditions

of iesue horeinbefore 1lm this arciolo stated.”

IN PRSPIMONY @ all. #IICH witness the sigputure spd seal
of thy Loulsville (ng ané Bleatric Compeny by its Vice Preusident
apd QGenersl Uuphger, T. B. Wilson, duly stteated by its sssistent
deoretnry, =nd the signuturea of the undereigned, conatltuting
s majority of the Bonrd of Directore of the said compsny, thers-
unto énly authorised by resslution of ths Hoard of Direotors of
auil compuny 8t & meeting duly held st it¢e offics in the City

of Louleville, Stute of Kentuaky, on the 2%5th ény of June, 192%.

LOUISVIILE 6AS AFD ELEOTRIC COMPANY
By .

Attemt: é‘—d, c}(‘/ﬂ/%

isat. Searetary.
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I. ¥o 4. Hobbae, sseiutant fearetary of the Loulevillie
das oAd Bleotric Uompuny, &0 hereby ocsriify that the foregoing
T, B, Wilwon, latt O'Donerty, P. S. Pogus, Jo0. ¥ Barr, Jr.,

D, MeDomld, Jr., Rebt. . Prisble, L. 5. Streng and Jno. H. howmer
whose pnamses are signed $o the foregoing umended ariloles of Do
corpuration, aonsti tute a ms jority of “he Board of Dirsciors of
the enid Lounlsavilis Gas und Rlectrio Compuny; snd I further
ocartify that ut & meeting of the 3twokholders of suid Iouisville
Gas and Hlacgtric Qompany held on the 25th Aday of June, 1925, at
the offlga of the Vompuny in the City of Loulsvilie, State of
Kontuasky, the foregoing umended drilolss of Incorporation were
adopted by & vote of the ownereé of mors than wo-thirds of the
capital atook of tha said Louilavillie Gas and Eiegtris Qompany,

iseuved :nd ocatatunding.

LGS




S8TATE OF KMHTUOKY

)

COURTY UF JEPFERSON )

I, Fanny 8. MeDonnld Motary 2ublic im and for the
County aforgsuid, 4o hersby oertify thui on this Qay the fora-
going emsnded Articles of Incorporation wers proéuced hefosre
me, in mry office, and were caknowledged »nd deliversd by 7.
B. Wilson, se Vige Fresidernt and General Hanegsr, %W be the
a0t snd dsed of the Loulisvilley Gas and Eleotric Company, pexdy
thereto, :md hy F, £, Nobtbe, Assliotent Sesreisry, to be his ast
and dgsed as agsliatant Seoretery of the said Loulavilie Uas
and flectric Company. And the pald amenfed Ariioclee of Incore
noration wers further soknowledged and delivereld before me
by T» B. 'ﬂilaon, Matt U'Do erw. Y. 8. Poguc, Jno. Wa Baz‘l‘, Jra.
Don:id MeDonald, Jr., Robt, ld. Trimble, L. H. Streng und
Jno, 1, Roemer, ocongtituting o vajority of the Board of Directors
of the Louisvilic Gas a2md Bleotric Comp:miy to bo their uot and
dead as Divegtors; and the ceritificats sttached to the said
amnded srticies of Inoorporstion of F. i. Bobbe, isssintent
Benzgoery wes roknowledgad and dslivored hefore me to be by
P. A, Hobhe to be his agt and deed.

' Given undes my lend and setl this 25tk day of
Jupe, 1925. My coomissior expires January 3%, 1926.
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o Spprptary of Hiate

| ELLA LEWIS. Secrevary |

CORPORATION DEPARTMENT
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toaks T 3 Y s o0 acky sunry 20 giaprcsn of
Ltue preferred oioda elall Y =af tled 1y Gy~
fdonfs a0l o thg Sats ol Log Bguasse of
Lo #¥ar@e  8eacultions of dAlvicre ds wpon
preferect Lt ohnl? et bBear inteercile

rneaavyer 211 zomiinative dlvl ends on
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At t, R nartar) o iy ﬁugu L uliBa i
om0 . 202k HhALL beveo hav s 2,glnred rap the
rent g2t b ble vrale Y coven fep Sbnt,



(7} per snsar 8 sball tave bee: -uld, op
s.all heve bewe: zet aside, the kaldey. Of tle
"1 % Sooeon toex snnll ke oentltled 0 re-
calvs 60 «nd 2w deeglaesd T tho Lurplus
e et crafith HC the soroarction, tlvidanda
on i3 w1208 % Ve vavte of guven s cont
{7, par annax,

vraepnaver all sus e btive dividends o the
rrefaresd wtaag (or all provi au yeors sneil
ave be. . dealap=d and hall have bewn R4,

0 the gerugd inatullment: Uor oo suprrant
yoir ohell hove begn uld op set npart, and
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r agven per vent (7Y save been aif on bobh
the Tlaps | Jogoou tone od e Dl B Come
woal LLook ar have bees sadl b, any remuias
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tiey Jlnde 3 Commin . G:d; that la 0 any by way
ar exanple, far snob e . ailar {(Fle ) of dlve
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In onvwicedt,

i dwdio @0 Liouddeti vy, clssolulloa ap
wiooing wy, @ L. ¥nluntapy e involuntary, of
tha oarporetlsa, nf%ar he Boldary o thy prge
ferred otock sfwl) fvive beon ald 1o Tall Voth
She par et 20 Lhelr saares o8 all anoald
gusag!abtive chviterndy tnerena, the holderu of the
Clhan A Gomuon took sinll be gntitlisd o be
; <1& n full the pmr value 07 Yhelr vhares hee
Fore 3y aasuat hall be o aldd b ihe holdarn of
: e B Common o0ks  Tlse suah py.ment

"t the & lrore o tho prefuarred stock

hodi- re o7 Rhe Ulses L Comm.n Dloek, the
naloocre n) Llapd R Uomsel - Lok surll be enti-
tled ' be i in Yull the pur umaunt o€ their
elualnB,  The recaiain; wdscbts o Funds shell
t.en by aivided belveps nad pald Lo tus haldary
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Ie Ca o ¥AD I, & Yobzry ubllie in s:d
Tar tac Tounty antl oiate foreaitd, do Lereby carw
LIZy bty % tae foresgoln: ingtruront was tnis day
Lidacel 13 e DY de e (PRAlen, creasideont of o0
Tovidlia T a vl | lgQirig Juu,aar, w0 neknovladoed
tie Lare t 80 L. volunt.ry frec sot and daed of
el wilic T owomnn HILOIRLO Doy uany snd w8 48 own
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frue 0t aw st Yo Mle ames and JurLosed mrorde

My wommbiguion expirves ey 11.. 1925

U m atrA and Geual this gy fny of

catenber, 1Jib.

C, . ¥uder

dsvary iabllo,
(S3AL) Conk Towmnby, 11linols.

R T N




bt

by

Amended Ar&mka of Em.m‘mmtmn
w y w e . /I . /2
m”/ /2% ’”@m@w SEN

-t easmsonuross iy tanes

17 ot Bt

/ 2y
»/ & «‘? ‘; ’”"” d
}ncr %lf ‘ﬂ"' rf W%tk from . W..“..,-..,.‘.........‘.'.'5","-’{,

§
o
i
25‘ et vean weer mrs b nhareapesnans wmamass s o vou tﬂ $ - - ar ‘,-“g
Organization Tax on Inereaso § o
‘L:é‘

T." 7"

Filed sngd Certificate Igsued.. day Qf ;1*

o7 & - 1028 A
ouis - 1‘3‘",.“_,;;‘,3
’ R

deenrding Fee ¢ S

Chlel Clerk €0 :poradaxe Dsp?.« '.'_

Recavded tn Corporetion

ook No._./ /i .JZJ.'.”.W“ N Page...-,zz m
e |

ok

Regorded L4 N ... Comparsd —
Iudexecl‘..ﬁ_:_fc_&- : J




2.

ffce of %Mrpmnf Stute

[ TELLA LEWIS. SecreTary |

CORPORATION DEPARTMENT
Loaiovillae.udas > sleutric Companye. Lonipvillse. X¥e

Ths e
@ (y'/orfwralzbn m:y,a/u;}:cn,’ and e.m'j[c.-'wy. cona/:@ é{y verlice ()/ o laus c}/
e (gmnmanwea///(, c/ﬂ c%én;(ac/y, //./a:mfw(y, (fees ay. /c'/e(l en (e (yﬁca gf e
.%{;g{g[aﬂy (/ .%(,(e n/ the Flale 9/ %wz(wc@ cewdr}'fcfed ccﬁy.- n/:'t%e amended

u%lzfr/eé ,/ f;lmw/mra(c}m, art ¥7 os bo@bnr of directors & powere

et et T 3 e Y 78

I A

lhcs ceac[?‘zba(e 3y dieed as evidernce (/ lie ,ézc( that lhe said corproralion has |

|
amended s charler as atove sel oul cn e inanner /wtew'n’éeaf 49& lace.

'”c[[ueid, J//(y aﬁb&'a/ Acynac'uwe, s Atk “"‘{“y

0/ Jdatober 799 9 .
077
By o ' i 2./

Chief Clerk.
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Pt YCLS OF INUGIGRATION
Ok
LuileViki) GaS ABYL EXLICPhIC COMPLRY

KRO& aLL jepk BY vhiSE PRESENTSs Thet pur-~
suant te the cansent in wiiting of the owners of more
than two~-thirds in smount of the oapiial etoek of
Loutsville Qer and tlectiric Conpony, Article Devanth
of the irtloles nf rgreement snd Consolidation, dsted
Jualy 2, 1%lb, bstween Louisville Lighting Company,
Louisville Gur Company sud hentucky Hesting Compeny
{ecornatituting the srtivles of Incorporstion of s«id
Louisville Ges oané :lsetrie Lompeny) recorded in the
County Clerk's offlce of Jeltersoun County, Kentuoky
on July £, 1313, in Corporation Book Ho. 22, at pags
18648, und riled aond recorded in the offisce of the Sec-
retsry ol ~tste of Lentucky on Juiy 2, 1915 as emended
Dy s smendment detes Uotober 10, 1Y1Y, recordsd in
the Lounty Ulerr's oftjce ai Jeiiérson County, Ken-
tuocky on November 4, 1v1%, in Corporation Boox Ro. 28,
st pags DHL7, and Tiled wpd revorded in the office of
the Jeoretery of Yiwie Of Kentuoxy on Hovember 7, 1319,
genté pe further emended by en emendment dnted Hovember
£4, 1922, resorded in the vounty Clerk's oftfice of Jef-
ferson County, Fentucky on November 258, 1922 in Corpo-
ration Boox Ho. v¥, &t page 327, erd filed rnéd recorded
in the ofiioe of gﬁe Leeretery of Ltzle of Kentucky on
November £5, 1$E7, and as further emended by an emend-

ment, deted June b, ¥Y9ES, recordea in the ounty Clerik'e
office of Jefferson Gounty, kentueky on June 27, 13i5,

in Corporestion Booxk HNo. U5, &b gsge 26X, rnd £1lad




STATE CF ILLIWOIS )
) BB.
COUHTY OF € O &L )

I, Lo %o DAGa, s Hobtery Publiiz in and Tor
thu tounty snd tiste rforessid, do hereby eerltify
bhet on this <9th day of Jensenmbor, 1929, the fore-
rolng wmcndmsnt to the frticelez of Incorporevion of
Louisville Gau wid EBlectrle Compaly WES proruced de-
iore wa uy whe sLit Joko L. hwewer end Helford Eriox-
gon, Gircelevst oi wilc Louisville Gae end Fleotric
Compuby, who gr¢ pereonelly kaoown to me, sné they
geveryily woknowiebged to me Lhatl ss such #irectors
they Bigned ihe gault wmendrent &8 thelir Iree and vol-
nntery web sl o,

I vwini S W RLETE, I have hereunto set my
hand wn¢ ayyixed my ofdioiel sesl Lhis Z7th Gey of

September, Luid.

ﬂ7
/'l/

,w;{)

= /’W?,/..L/Mg/\_,/
“Hotary Fubliic

Cook County, Illinois.

Ny cowniesionr explres:

-
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! ® . sty Hiis, ard the o edol

Woronss i i ul%...—%‘.
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pew feo e L .




STATR OF KLKIUCKRY )
3%
COURIT U7 JEFFREGON )

I, i'aA. Rabba, - Rot=ry Public in wud for the
cour:ty ond stats aforessid, do noreby certify that on tals
26th Jday ol .eptasbir, 192%2, the foregoinyg zmendzovt to tn:
Articles oi Incorpor:i.oa of Louisviilie Gas :pd llsetric
Compuny raz producea vefore @ by bhe wald T.B. W¥llson,
Lefe « trong, Jno. e Barr, Jr., Y. Pogue, Arthur Petar,
and De ¥edonald, Jv., dire-tors of »nid Louisviile Gz nnd
Blectrle Lul, "hy, wuo nre personslily known to me and thay
soveresily scknowliedged to o il 2s such dirsctors Lbey
signed the .2i: czendment =~y thoir fros and veluntery act

and de~d.
I AITHR o il LiGF, I aavwer werirouanto sol my

tand and =filaed my orficial =wsl this 26th way of Septem-

ter, 1929.

LQ Frise

Notory Public
Jefferson Countby, Eentucky

Ny cowmission expires

Janusry 5, 1330.




ing & nejority therwof, heve hercuntc set their hsnds

gnd secle tris 26th dsy of September, i329.
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and reecrded lu the office of the Searetery of
Ltete of Yentucky on July &, L9885, #ud4 ss further
axended by sn mxealdwent duted NSegtember 10, 1928,
reooréad in ike County Llerk's ozfige of Jefferson
Cownty, “entweiy on October _17 = 1928 in Corpo-
retdon Beok 33 ) et nuse 458 | end Lilcd mnd re~
eardud in the ofilcs of the Seoretary of Stote of

Eentucky on October 25 , 1938, are herehy

pranded by sirdking cut 2rtiecle Tuventn af seid gx-

%

ticler ~Y (ncerverebtion sng suvstituling in Jiew
tleread the tol owing:

TS ¥IET: The nffvirs of the conecli-
drted eorporstisn shall be couduated by &
Toprd o SireoLors, Yifteen in number, and
by » pregdfent, one or more vica-presidents,

i SHETRIROY, N Ar nove mavloient gecrae~
Jelivi, o LrLLBASer, on@ or mere pRsSigteat
v naraera, +nd snoh obher officers ot 1wy
e presoribed oy the by-laws. The verrs of
all ihe otiicara ol the oompnny mpy likewlss

! b fixcef by the hy-lawin. ‘The direotors hers-

C i wthald, o8 well a3 those heresettsr chosen,
ghall verve untll thelr successors are elecied
g qualkifly .  Sexlnnlng with the year L3914
tiers smiall be aa manaal mestiag of the stosk-
holflers of the corpoarstlion held & the office
2f tna aomzray 1a the Tlty of Lonisville, zen-~
tucky, on tha seeound Mondey in SeplLember of
gnoh vesr, tor the eleoltion of direntors &nd
the traastsatial of Buoh obher duslaess s mey
ve proparly brought before it. A1 any Bnanal
meebing the siookholders mey, by & vote of the
holtzre of twoeinirds ol the cusstundling otp-
1tul stocik, roduce the number of Girectors to
any nurver el lecs then uine. Thoe RBoard ot
lLireotors, ra noon f8 proctiesble efier their
elaesbion oreali yeey, shell wleet from ameng
tLhe ls number o presitent, abnd shsll alse
«leal oue or mory vice-presidents, & sseretory
end one or morg toslstert seoreieries, & treas-
urer tad one or more dssietsnnt treasurers.
Fone of these oiftocers, except the president,
reed be & member of the deosrd of Lireetors,
sné one [erpon may hold sny two or more offices.”

IN TFATINORY wHERT.(F, the underglensd, dirsc-

v
tora of Loulsville Gus end Llectric Company, ccustitut-
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of o Secretary of State

Cheas ..L‘.Az'natt. | TERRK W MAHAM, Secrevany ]

CORPORATION DEPARTMENT

T/IL’ Louiuvil 0 ('sa & Flectric Company. Louisville., XY.

a Corporation m;gwuzm’ and cxisting under by wvirtue of the laws of
the Commonzeealth of Kentucky; having tﬁ& iy filed in the office of the
' Secretary o f State of the State of Kentuckygt certified copy of the amend-

cd Articles of Sncorporation, tt 77-as tRafver of airectors end officars.

- e et e e e e e e w

this cortificate is mum’ as ez ’idcme 0 f the fact that the said corporation ?zas
amended its charter as above set out in the manner prescribed by law.

Witness, my official signature, this_zet day
&,
Of”, eptembor > 5 ]93_“?_

Chief Clerl]




AMENIREN T
ARTICLES OF ggCO&YORATIDK
IDULSVILLE QAS &N%F.&‘LECTRIC COMPANY

KNOW ALL MEN BY THESE PRESENTS; That pursuasnt to
the oonsent in writing of the owners of more than two-~thirds
in smount of the capital stook of Louisville Gas and ilestric
Company, Article Ueveath of the Articles of Agreament and Con~
golidation, dated July 2, 1913, between Louisville Lighting
Company, Louisville Gas Company snd Kentuoky Heriing Company
{constituting the Articles of Incorporafion of said ILoulsville
Gas and Elsotrio Company) recorded in the County Clerk's ol-
fioce of Jefferson County, Keotueky on July 2, 1913, in Corpo-
ration Book No. 22, at page 188, asnd Flled and reocordod in the
offiee of the Secretary of Stete of XKentucky on July 2, 1913 ze
smended by sa amendment dated Ootoher 10, 13819, recorded in
tha County Clerk'e offics of Jefferson County, Kentucky on No-
vemhar 4, 1919, in Corporation Book Mo. 28, at peage 517, and
fiied and recorded in the offlice of the Ssoretary of Siate of
Kentuoky on November 7, 1919, sand as further amended by an
amendment duated November Z4, 1922, recorded in the County Clerk's
office of Jefferson Comanty, ¥entucky, vn Novembar 25, 1922 in
“orporation Rook Ne. 32, at page 337, and filed and recorded
in the office of the Sseretery of State of Kentucky on November
2b, 1922, und es further amended by en emendinant, dated June
25, 1925, recorded in the County Clerk's nffice of Jefferson
County, Fentuoky on June 27, 1925, in Corporation Book No. 3b
at page 262, and filed und resorded in the office of the Seore-
tary of State of Kentucky on Juiy 2, 1926, snd as further amend-
ed by an smendment dated September 10, 1928, recordesd in the
County Clerk's office of Jefferson County, Xentucky on Ooctober
17, 1928, ia Corporation Book No., 38, at page 408, and flled

and reocorfed in the offlce of the Secretery of State of Nentucky

N
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on Qetober 25, 1928, and as furthar amended by an amendment
dated September 26, 1929, recorded in ths County Clerk's of-
fice of Jeflferson County, Kenjucky, on Oetober 3, 19289 ln Cop-
poration Book No. 39, at pege 523, and filed and racorded in the
office of the Seorstary of State of Kentucky on Qotober 4, 1929,
is hereby amended by striking out Article Ssventh of said tr-
ticlee of Inocorporation and substituting in lieun thereaof the
following:

"SEVENTH: The affalra of the oonsclidated corpira-
tion shall he co2aduoted by s Board of Directors, nine in
number, and by & president, one or more vice-presideants,

a secretary, one or more assistant secretariess, a trea-
surer, one or more assistant itressurers, 2nd sush othex
officere as may be preesribed by ths by~laws., ‘The terms

of all the officern of the company may likewise bs fixed

by the dy-laws. The dirsctors herein namefl, ac well en

those hereafter chosen, shall serve until thelir sucoessors
are aleatsad and gualify. Begilnning with the year 19l4

there shall be an annual meeting of the stockhslders of

the aorporation held st the office of the ocompany in the
City of Louisville, Kentucky, on the second Monday in Sep-
temlar of .ach year, for the eleection of directors and the
transaction of such oiher business as may be properly broevght
before i1t. The 3oard of Dirsetors, as soon as prasticable
after thelr election eeoh year, shall slect from smong thelr
number a president, and shall also elect ore or mors vige-
oreaidents, a seoretary and one or more assistant recreteries,
a treesurer and ons or more aesistant treasurers. Nome of
these officers, oxcept the president,nesd be & member of the
Roa~d of Directors, and cne person may hold any iwo ox more

offices.”

D




IN PuSTIMONY WILERBOF, the unfersigned, constiiuting
all the directers of Louisville Qgs and Kleotris Company,
have hersunto set thelr» hands and senls on the respesctive

dates aet besids their names.

(RAME) (DATE)
FP3 2 Lo . (SEAL)  Sepbember 1%, 1937

(SEAL) Septemher 13, 1937
{ SEATL) Septeuber 13, 1939

{ sicAL) September 13, 1937

,ﬁjg’_ﬂ/_’”}aamgl?g;;m —___(SEAL) September 13, 1937

Wlp-(&, Lx\’\’\lx'\\\t teg (Sm) Septemhev 13' 1937

Mpﬁ e {3KAL) September 21 , 1937
Wi

L/} M..q,c_*_ i (5zAL})  September 21, 1937

MoAed M S AL (SEAT}  Septemher 2, 1937




STATE OF XENTUCKY, )
COUNTY OF JEREERSON. ) o

I, FANNY S. HeDOHALD, n Notery Public in and
for the ccunty and State aforesald, do herady certify
that on tais 15th fay of September, 1937, the forego-
ing amendwent to the Articles of Incorporation of Louls-~
ville Bas and Eleoctrie Company was produoed before me by
tLke said ?. B. Wilescon, John . Barr, Jr., A. ¥. Lee, Jr.,
Ja. Je MoEenna, Artaur Peter and Menefee Wirgman, direstors
of said Louisville Ges and Electric Compsny, who are per-
sonally known to me and they severally acknowledged to
ma thet as such direators they signed the sald =mendment
a8 thelr frse and voluntary act and 4eod.

IN WITHESS WHER&OF, I have hnereunto eet my hsaad
and sffirxed my ofiiclal seal this 13th day of Heptember,

%oékry ’?n% ga ’3

Jefferscn Gouuty, Kentusky.

1937.

My Commission expiraes. December Z8, 1937.




STATE OF ILLINOIS, )
COUNTY OF € O 0 K. % oo

I, 7, H. SAGE, & Notary Public in and for the
gounty and State aforeasid, do hersby ecertify that on
this 21st dsy of Ssptember, L1937, the foregoing amend-
ment to the Artioles of Incorporatica ¢f Youieville Gas
and Kkleotric Company was produced bsefore me by tae said
L. F. Brahensy and 4., C. Cumminp, directore of gaid
Louisville Gas and Klsotric Company, who ares psrsonal-
ly known to me and they severally acknowlesdged 0 me

that ss suoh dlreotors they signed the arid ameadment

ag their free and voluntary ect and deed.

IN WITNASS WHERMOF, I havy hereunto set uy
hand and affixed my ocfficiasl seal thie Zlst day of
September, 1937.

-t

(0 éry ublis
Cook County, Illiacis.

My Commission expires:dJune El, 19948.




STATE OF FEMTUCKY, )

Jeptersern jBs.
COUNTY OF W‘%OHER!. }
I, —%lua%er ZZ’W‘ , & Hotary Publiec in

gnd Tor tho county and State aforesaid, &o harsby certify
that on this o#% day of September, 1937, the foregoing
smandment to the Articles of Incorporation of Loulsvilie
Bas and slestric Compaay was produced befors me by the
saild K. ¥. Trimbls, a director of ssid Louisville Gas
and Eleotris Gompany, who is perscnally known $o me
and he acknowledged to me izt as such direolor he signed
the said smendment &s his free and voluztary esot and dead.
IN SOT4ESS Wigr30Ff, 1 have herasunto set my hand
and affixed my offieial seal this ,?ungy of Seplember,
1937,

2299, lrdncas

oﬁlgry fuolic L
Vondgomery Couwnty, Keatuoky
J%bkyfan -

My Commission expires:

Bee_ 258 /'?’3/

FJOA PR el o il Csinbey Donel F,Tr'j]"rmn Noynty,
for Ao Mt il ey 'V~’ 1/1{ ';féll«";'. ~;;,J .rf TR Irualtf{“’urlw‘l(é. M
tior for cre 4 'I l:} . pore prnlaeeid Foome ivopuy B
crad that F, feane reeorded  fiamy, rros ond g foredoin g uir/u.nl in
auy Buil ofliee g

il / 1927

-::.{ci/‘.zé;:?invk

y :
W itiesa my hound ll:,isn‘_‘,f’.%q.:{,{y e

..“-..w_.-,...-.,;’;.z‘«"‘ e

r'ﬂ
/ ’65 ('lerk

,‘ {g’:" L y
!/’—/ f/\’\ .“ " '. D 5:
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ofc f Secretary of State

GEORGE GLENN HATCHER. SECRETARY

CORPORATION DEPARTMENT

The LOUISVILLE GA3_ AND E LYCTRIG COMPANY

 a Corporation organized and existing under and by virtue of the laws of

the Commonzvealth of Kentucky; having this day filed in the office of the
Secretary of State of the State of Kentucky, a certified copy of the amend-

ed Articles o f I ﬂcorporatiOﬂ,_Ammnxmmmmmmmmm HECLASS

OF CAPITAL S70CKa

—— [U— Pmrp——

this certificate is issued as evidence of the fact that the said corporation has

amended its charter as above set out tn the manner preseribed by law.

Witness, my offecial signature, this sewn_4ay
of May s 194 .
’LM*Q/ /’/x%l/ta/t/ VW;

/ Seeretary of State.
Wﬁw Cherk.

SECRETARY OF STAYER Form—Sec-0-S-Amazi—L
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Htock nnd of cach ather series of tho Preferred Stock,
at the annual dividend rate and from the dates-
for necmnulation thereof fixed as herein provided
shall have heen paid for all past querter-vearlyi
dividend periods, bnt withont interest on cumula-
tive divideuds, no dividenda shall be paid or de-
clared aud no other distribution shall be made on
the Common Slock and no Commmon Steele shall be
mirehased or otherwise aequived for value. The
holdern of ihe Proferred 8tock of nuv series shall nut
bhe entitled to receive any dividends thereon othoer
than the dividends referred 1o in this paragraph {2).

(3) The Company, hy actien f its Board of Di-
rectors, may redeem the whale or any part of any
pevien of the Preferred Stock, af any time or from
i fo (ime, by poyving in eash the vedemption price
of the ghares of the partienlar series, fixad therofor
as hevein provided, together with a suin in the canse of
each share of ench series so to be redeemed, com-
puted af the annnal dividend rate for the series of
which the partieular share is a part, from the date
from whieh dividends on snch share Became cumu-
Tnfive to the dote fixed for such redemplion, less
the nzgregafe of the dividends theretofore or on
sneh redemplion date paid thercon. Notice of every
such redemption shall be given by publication at
least once in one daily ncwspaper printed in the
¥inglish langnage and of general circulalion in
Touisville, Kentueky, the first publication in such
newspaper 1o he at Teast thirty (30) days prier to
the date fixed for such redemption. At least thirty
(30) days’ previous notice of every such redewption
shall also be mailed to the holders of record of the
shares of the Preferred Stock zo to be redeemed,
at thei§ respeclive addresses as the same shall ap-
pear ofy.the bocks of the Company; but no failure
{o mml,auch notice nor any defeet therein or in the
mailing thereof shall affect the validity of the pro-
coedings for the redemption of nny shares of the
Preferred Stock so to he redeemed. In case of re-
demption of a part only of any series of the Pre-
ferred Stoek af the time rmfstnndmg, the Board of
Divectors shall fix and determine the stock to be
80 redeemed either by lot or by i'édemption pro rata
or by designation of particular shares for redemp-
tion or in any other manner the Board of Directors
may see fit. The Board of Directors shall have fuli

o ~v£:’
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‘dopogit, the: nmount: ‘payable upon the redemptmn

thereof, without inlercst.

(4) Tlefore any amouut shall he paid o, or &ny
assets distributed among, the holders of the Common
Stock or any other stock ranking junior to the 5%
Cuummlative Preferred Stock or to the Preferred
Stock of each series, upon any llqmdailon, dissolu-
tion or winding np of the Company, and after puying
or providing for the payment of all ereditors of the
Company, the hiolders of cach series of the Preferred
Stoek al the time onfstanding shall be entitled, pari
prasse with fhe holders of the 5% Camualative Pre-
forved Sioek and of every other seriow of the Pre-
Porped Ntaek, o e paid i enphe the ateomit for the
particulnr series fixed thevefor ag horsin provided,
lm;ul!wl with » sum in the caxe of each share of ¢ach

seriez, compnted at the annual dividend rate for the
series of whicl: the partieular share is a part, from
the dote from which dividends on &uch shave heeame
curnulative {o the Cafe fixed for the pt n'ment. of such
distributive amount, less the aggregate of 'the divi-
dends theretofore or on such date paid thercon; but no
paymenis on account of such distrilutivé amountb
ghall be made to the helders of any series of the Pre-
forred Stork unless {here shall likewise be paid at the
zare {ime 1o the holders of the 5% Cumnlative Pre-
ferred Siock and of each other serias of the Preferred
Stock ai the time ontsianding like proportionate
distribitive amounts, ratably, in proporhozz to the
£ul1 ~distributive amounts to which tHéy are re-
spectively entitled gs hercin provuled The nulders
of the FPreferred Stock of any scries shhﬂ not be en-
titled to receive any amounts with respedt thereto
upon any hqmélntmn, dissolution or wmdmg up nf
the Compigny other than as pmvxdcd in ‘thig para-
graph. Neither the consolidation ‘oF ‘e of the
Compuny with ny other corporation or corpomtxbm:,
nor the sale or transfer by the Company of all QT
any part of ils:nssets, shall be deemed to be a hqm—
dution, dissolation or winding up of the Compsny.

0] Whenever the full dividends on the :5%

Cumiitiative Preferred Stock and on all other series of
the' Prefesred Stock at the time outstanding for all

 piist, qunrtor—y sarly dividend periods shall have been

paid or deelared and set apart for paynient, then such

' ’dimlends as may be determlned by 'the Board of Di-
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(B) So long-as any shares cf the Preferred Stock
of cither par’valuo of any series are outstanding,
the Company shall not, without the affiymative vote
or written consent of the holders of a majority of
tho totn} nuber of shares of such proferred stock
then outstanding (each share of 5% Cumulative
Preferred Stock of the par value of $100 each being
deemed for the purposey of such vofe or consent to
be the egquivalent of four shares of Preferred Stock
of the pur value ef $25 each):

(1) Create or anthorvize an; class of stock rank-
ing prior {o or (other than a series cf the 1,720,000
authorized shares of Preferred Stock) ranking on
a parity with any series of the Preferred Stock
of cither par value as (o dividends or distributions,
or ercafe or anthorize any obligation or sccurity
convertiblo into shares of stock of any such class;
or

(b) Issue, soll or otlherwise dispose of any
shares of the Proferred Stock of the par value of
426 cach in excers of the initial 860,792 shares of
5% Cumnulative Preferred Stoek, $25 Par Valne,
or of any cluss of stock ranking prior to or on a
parity with the Preferred Stock ol cach series as
to dividends or distributions, unless the net in-
come of the Cowpany, determined in accordance
with generally aceepled sccounting practiees, to
he available for the pavment of dividends on
Preferred Stoek of either par value or on uny class
of aloek ranking prior thecefo or on o parity thore-
with as aforeanid, for a period of twelve (12) con-
seeutive calendar months within {the fiftcen (15)
calendar months inmediately preceding the is-
saance, sale or disposition of such stock, is at
least. equal fo fwice the annual dividend require-
menis on the entire amount of all Preferred Stock
of all par values and of all such other classes of
stock rauking prior thereto or on a parity there-
with, as to dividends or distributions to be out-
standing immediately after the issuance, sale or
disposition of sueh ndditional shares; or

{¢) Merge or cony idate with or into any other
corporation ar corporations, unless such merger or
consolidation, or the issuance or assumption of
all securities to be issued or assumed in connection
with any such mergor or consolidation, shall have
been ordered, approved, or permitied by the Se.

;
s
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Stack (including, :as clected by such -holders, any
Diractors then-in office who were chosen by other
direclors ag successor directors to fill vacancies ns
provided in this sentence) may clect a successor to
hold offize for the inexpired term of the Dircctor
whose place shall he vacant. In case of a vacaney in
the Board of Directors occurring among the Direé-
{ors elecied by the holders of the Common Stock, as
a class, pursuant Lo subiparagraph (B) hereof, a ma-
jority of Lhe remaining Directors cleeted by the hold-
ers of the Common Stock (including, as clected by
such holders, any Dirvectors then in office who were
chosen Ly other directors as suecessor directors to fill
vacancies as provided in this sentence) may eleet a
sneeessor (o hold office for the unexpired ierm of the
Director whose place shall be vacant. In all oiher
eases, any vaeaney ocewrring smong the Directors
shall he filled by the vote of a majority of the remain-
ing Dircelors,

() At all meetings of stockholders held for the
purpose of electing directers during such times as the
holders of sharéa of the 3% Cumnlative Preferrod
Stock and of the Preferrad Stock shall have the spe-
cial vight, voting separately az one class, {9 eleet di-
rectors pursuant to subparagraph (D) hereof, the
presenee in person or by proxy of the holders of a
majority oi the outstanding shares of the, Common
Stock shall be required to consiilute a quorum of
such class for the election of directors, and the pres-
ence in person or hy proxy of the helders of 5%
Cumulntive Preferred Stock and of Preferred Stmk
entitled to cast a majority of all the votes to which
tha holders of the 5% Cunmlative Preferred Stock
and of the Preferred Stock are entitled, shall he
required to constitute a quorum of such class for the
election of directors; provided, however, that the
absence of a quorum (according {o votes, as afore-
suid) of the holders of stock of either such clnss shall
not prevent the election at any such meeling or
adjourmmnent thereof of direetors by the othor such
cluss if sach quoram of the holders of stock of such
other cings i3 preseut in person or by proxy at such
meeting; nnd provided further thnt in the absence
of such quorum of the holders of stock of either suek
class, a majority (nccording o votes, as aforesaid)
of those holders of fhe stock of such class who are
preqent in person or hy proxy shall have powor to
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-Stocls, $25-Par:Value then otutstanding,the amount
so payable -on.such voluntary: liquidation,: dissolu-
tion, or winding up shall be $25 per share; or
$25 per share, in tho cvent of any.involuntary
‘qudatlon, dissolution or wnndmg np o‘f the Com-
pany.

by

Coarman $-m(:r ”
. (Without par value)

" The one hundrod fitty theuannd (1’1'0000) shares
of the par valie of $100 each of Clasz A’ commgn stock
and the two miliion five himdred thousdand (2,800,000)
shares of the par valug of $10 caeh of (lass B common
atock,’ isenid ‘and uniesucd, ?m-eto{’o i aaghertzed,
shall he and ‘heroby ntc réclassificd into Hawd? m'Hion
(2,000,000 shares of Common Stock without par value,
The 103,243 shares of the pnr value of $100 each of
Class A common stock now issued and outstanding
shall, upen the filing of this Amendment be reclassi-
fied into 619,438 shares of Clommon Stock without par
value, and $9,291,%70 of the $10,324,300 in the Class A
Céommoh Stoekl acdount shall thereupon be transferred
to Commeon Stack nceount and the balanee of $1,042,430
shall be {ransferr¢d to Capital Savpins. The 200,150
shares of the par value of $10 cach of Clasz B coimmon
stock now issued and outstanding shall, apon the filing
of this Amendment, be reclassified into 104,252 shares
of Coramon Stock withont par value and $1,564,380
of the $2,051,500 in the Class B Comnon Stock se-
count shall therenpon be transferved 1o Commnon Stock
account and the balance of $4%7,120 shall be Lransferred
to Capital Serplus.

T'he Zoard of Dircelors is authorized fo issue 160,089
shares of Comnmon Stock without par value in ex-
change for 31,268 eharces of 7% Cumulative Preferved-
Stock ($100 par value) =nd 3,534 shares of 6% Cuniu-
Intive Preferred Stock ($100 par value), and -thera-
upon $3,480,200 shall be transferred from. the Pre-
ferred Stock account, of which amoimt 92,401,335 shall
be transferred to C,omm(m Stock account and the bal-
ance of $1,078,865 shall be trausferred to Capiial
Surplus.

Any remuaining shares of Common Stock mﬂmut par:
value now or hercafter enthorized may beissned by the
Cowmpany from time to time for such consideration as
may be fixed from time to time by the Board of Diree-
tors. The Beard of Dircctors may also determine the
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Stalie of Kanbucky
County of Jefferson i
1, Ban C. EwinG. ..., a Notary Public in and for the

C'mmty and State aforosaid, do hereby certify that the fore-
going Amendment to the Articles of Incorporation of Tonis-
ville Gas and Electric Company (a corporation organized
under the Laws of Kentucky) was produced to me this
23t day of May, 1941, by the following parties, lo-wit:

T, B, Wilson Arthur Peber
Je . lcHenna Menefee VWirgman
A. W, Loo, <r. cherleg W. iilner

R. kontpomery
constituting a majority of the Board of Direciors of said
corporation, and acknowledged by them, and eack of them, to
be their act and deed and the act and deed of the corporation
by them and cach of them us such Directors.

Notary Public,

eerl firstde in y amid qﬁa. ¢
Clerk W my hand t‘ais 1.

VPN 2 3RS ST

¢ coon County, oy

1

My commission expires: v )
Sept. 29th, 1942
R SO S Y LR A S L "'" f’)‘s (“’Mr{
; i ,. ,‘.,! heoof Botean g do u!_milu! ooy Piris dag af lcﬁ r.umk
A COPY At*’&ﬁt: the inmoneivg ameuiod Articles of Incorperation wére pi el veeid
‘ in ey olice, grd that I, have recordsd thew, this, and the lm‘cgmuq



Office of Secretar of State

CHARLES K. O'CONNELL., SECRETARY

ARTICLES OF AMENDMENT
I, CHARLES K. O’CONNELL, Secretary of State of
the Commonzwoealth of Kentucky, do hereby certify that
Articles of Incorporation of

Lovisville Gas end Flectrlc Company

Louizville, Sentucky
have been amended pursuant to Articles of Amendment, duly
signed and acknowledged according io law, this day filed in
my office by said corporation, and that all taxes, fees and
charges payable upon the filing of said Articles of Amend-
ment have been patd.

Witness my of ficial signature this _22day

Of Sentomber 9 ]9 a7 .

( %ﬁp/ A ' Wy cls

Secretary of State

/ Chief Clerk, Corporation Depertment

SECRETARY OF STATE




ARTICLES OF AMENIMENT

TO
ARTICLES OF INCORFORATION
QF
LOUISVILLE GAS AND ELECTRIC COMPANY

At the regular annual meeting of the stockhoiders of
Loufisville Gua and Electric Company, a Kentucky corporation, hsld
on ithe Bth day of September, 1947, the Articles of Incorporatlon
of said Company, as amexded, were further amended by the affirma-
tive vote of the holders of more than a majority of the voting
power of all shareholders entitled to vote at said meeting, by the
addition of irticle Eleventh ivherete, which Article Eleventh reads
as follows:

"ELEVENTH: The authority to make,
alter, and rescind by-laws i3
herevy expressly vested in the
Board of Directors subject to the
power of the holders of a majority
of the stock of the Company having
voting rights to change or repsal
such by-lawa."

IN TESTIMONI WHERECF witness the signatures of the duly
qualified officsrs of Louisville Gas and Electric Company this

;Z:M’ day of September, 1947.

/{Wﬂfﬁ_

Prosident




STATE CF KENTUCKY )
COUNTY OF JEFFERSON )

3efore me, a notary public in and for the State and County
aforesaid, persorally appeared T. B, Wilson and F, J. Pleilfer, 'f
Fresident and Secretary of Louisville Gas and Klectric Company
{a corporation organized under the laws of Kentucky) who being duly
sworn acknowledged the execution of the foregoing Articles of Amend-
ment Lo the Articles of Incorporation of said (ompany to be their
free act and deed as such officers thereof,
VITNESS MY HAND and notarial seal this 44f, day of Sept-
ember, 1947.

My commission expires S.ATt- o 1%,

=

B LbJJid
Notary Publile

Jefferson County, Kentucky




Officcof Secretary of State

GEORGE GLENN HATCHER, SECRETARY

CERTIFICATE OF AMENDMENT

I, GEORGE GLENN HATCHER, Sccretary of State, do hereby certify thas

the triplicate originals of the articles of amendment of

Louisville Gas and Eleztric Comzany,

wm_.hﬂmmﬁa—wl

delivered to me arc found to be duly signed and acknowledged according ta law; that
all 1axes, fees and charges have been paid; and ane original copy is filed and recorded
in this office.

This certificate with two original articles of amendment indorsed with the face

and time of recording in this office have been returned to the corporation. The

amendment, certifying the time and manner of the adaption thereof, statement of the
purposes of said amendment and the changes to be effected, signed and acknowledged
according 10 law by the proper officials of said corporation, and the issuance of this
certificate, is evidence of vhe fact that the above named corporation articles have been

amended.

IN WITNESS IWHEREOE, I have hereunto set my hand and affixed my

official seal. Done at Frankfort, this_ 3tk

(]11)' of Septenber 1948

Osorge Glenn Hatcher,
Seeictary of State, Commonwealth of Kentucky

A
\ / f
By S Aafdlal
auty, Cg’i-/;wmlicn Clerk

SECRETARY OF SYATE

PN NS



ARTICIES OF AMRIUMENT TO
ARTICLES OF INCCGIPORATION OF

TOULISVITLE GAS ANL ELESTRIC COMPARY

At the reguler annuel meetine of the stockholiers
of Louilsville Cas and Elzctric Company, a nhentucky corrora=
tion, hreld on lhe 13th day of 3eptember, 1942, Artlcle
Ssventh of the Articles of insorporation of seld conpeny,
aa amended, wau Turther smendsC by the afflrmatlve vote
of the holders of nore than a majority of the voling power
of all sharesholders entjtled to vobte at said mesling, so
that Artlcle Seventh, as amended, reada ags follows:?

"SRWVERTH: The business of thse corpo-

retion shall bs wmanr —ed by a board of at lsast

nine dirsctors. 'me tinme and plece of stock~

holdaers!' meetinis, th2 number, nrusliflications,

menner of olection, time and place of meetlng,
tenure of oftize and the powers and dutiss of

he Cirectors shall be prescribed by the by-laws
of the company.”

W

IN PESTINOYY WHpKeQW wiltners the signatures of the
daly gualified officars of Loilaville fas and Electric Com=-

R
pany this /2 - day of September, 1948,

+

%:esident‘

ATTEST: ~ %
Y

n
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STA B OF KeliTJIZKY )
) sSs
COUNTY N¥ JiFFEESON )

Eefore me, & notary public in and for the State and
county aforesaid, personally appeared T. B, Wilson end ¥, J,
Pfeirfer, President and Secretary of Louisville Casg and Zlec-
tric Compsny (a cornoration orranized unéer tho laws of Ken-
tucky) who belnc duly sworn ackncwled=ed ths executlon of the
forerolns Articles of fmendmernt to the Artlcles of incorpora-
tion of snid Comnany to be thelr free act and desd as such of -

ficers thereof.

Witness my hand anl notarisl seal this )E,*L day of

Saptember, 1948,

v commisolon expires ED&TJ;.\O,\Q‘%R.

D
___“Té%gLJL%QTﬁééh__.Eﬁlﬂ_
ctary Public

JefTerson County, Xentuecky
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Office of Seer@mry of State

THELMA L. STOVALL, SECRETARY —

ARTICLES OF AMENDMENT

I THELMA L. STOVALL, Sectetary of State of the
Commonwealth of Kentucky, do hereby certify that Aniicles
of Incorporation of

LOUISVILLE OAS AMD ELECTRIC COMPANY

Louisville, Kentuoky

have been amended pursuant to Aricles of Amendmens, duly
signed and acknowledged occording to law, this day filed in
my officc by said corporation, and that all taxes fees and
charges payablz upon the filing of said Aniicles of Amend-
ment have been paid.

Witness my official signature this_sw_day

Secretary of State

Chief Clerk, Corporation Department

SECRETARY OF STATE
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LOUISVILLE GAB AND ELEOTRIC COMPANY

PRy

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION

At a speeial meeting of the stockholders of Louisvitlh Gas and Electric Company, a Kentucky
1956, the Articles of Incorporation of said Company,

corporation, lickl on the 5th day of November, |
as amended, vere further amended by

the affirmative vole of the holders of more than a majority of

the voting power of all sinckholders entitled to vote at said meeting (including the af%irmative vote

of the holders of nore than two-thirds of the Common Stock,

increase in namber of anthaorvized shares of

without par value, with respect to

Common Stock of the Companv), so that said Amended

Articles of Incorporition, as ~o amended, read in their entirety as follows:

Firsr. The corporate name i3

Jovsvinng Gas anp Erecrne Comrasy,

Seconp,  Vhe priaeipal oflice or place of busi-
uess of the Company is in the City of Louisville,
County of jeflerson, State of Kentucky.

Tisru. The nature of the business and the
objects and purposes g oposed to be trausacted,
promoted and carried on by the Company are to
do within or without the State of Kentucky any
and all of the things herein mentioned aand set
forth, as fuily and to the same exteat, to all in-
tents and purposecs, as natural persons might or
could do, viz:

1. To manufacture, penerate, buy, sell, accum-
ulate, store, transmit, fusnish and distribute clec-
trical encrgy for light, heat, power and ather
purposes.

2. To construct, mununfacture, by, seil, mort-
gage, lease, let amd operate power plants, gen-
erating stations and any and all machinery and
appliances for the manufacture, generation, stor-
agre, accumulation, transmission, distribution and
use of vlectrical energy and any and all manner
of clectrical machinery, apparatus and supplics
of any snature and kind whatsocver.

3. Tu carry on a general business of elie-
tricians, mechameal engineers and supplier of
clectricity for the purpose of light, heat and
power or otherwise, and (o install, erect and
maintain and operate, sell or lease wires, cables
and fintures, both interior and exterior for ihe
transmission and use of clectrical energy and to
wanuizcture and deal in all apparatus znd things
regquired for or capable of being used in conaee-
tion with the generation, distribution, supply,
accumulztion and cmployment of electricity.

4. To buy, scll, morlgape, operate and; feuse
pule lines, crect poles, string wines. thereon . and

<1

on peles of individuals and corporations, on any
and all streets, avenues, highways and roads of
counties, townships, villages and cities and over
aud aleng all canals and other waterways and
over and acress bridges and through tunnels and
over and across il lands helonging to of con-
trolted by individuals, corporations, counties,
states, the national government or any govern-
mental subdivision of the national goverument,
and to use the same both as through lines and
for local deiivery for the transmission and distri~
bution of clectrical energy, and to sell and lease
to ather individuals or corporations the right to
place electric wires on or attach clectric wires to
any or all poles so erected, owned or leased.

5. To build and construct, purchase and use
for any of the pusrposes stated above, sndec-
ground subways and conduits in such streets,
avenues, highways, roads and under such canals
and other waterways, and through any tunnels
and under any prblic or private lands, and place
clectric wires and conductors therein, and to buy
and lease from and sell and let to any individuat
or curporation the right to place and vse as afore-
said electric wires or conducters in any such
subways,

N, Tonanufacture, distribute and sell artificial
nas for light, heat and power and other purposes,
and alsu (o sell the hy-products and ressdual
products therefrom and to construct or in 2py
manner acquire and to inaintain, oyera.tc

mortgage, scll and in any mauger. d}apqsy. g
werks thereflor,

I N O
7. Fomiue for, prpdnee. buy and«mxﬂnymy.
ner acquire and to scll and distribute nagyzal gas.

A Tasgastruct, lays purchagse,or in any man-
aXEE ATARAE, G810 maintain and. operdte, and to
SCB‘ .qm*umbm:ﬂqr i any manner:dispsse of pipe
h“"-s and gas mains for the sale, glisstibution and




pany or cither of them.or any part thereof. To
aid, in any manncr, any corporation or associa-
tion, of which any bonds, evidences of indebted-
ness, stock or other securities, are held by the
Company, and to do any other acts or things
denijzned to protect, preserve, improve or enhance
the value of such bonds, or evidences of in-
debtedness or other securities or stock.

23, L. gencral, to carry on any other business
in conuection with the foregoing, whether manu-
facturing or otherwise, and to have and to exer-
cise ail the powers conferved by the laws of Ken-
tucky. It is the intention that the objects specified
in this Third Clause shall, except where other-
wise expressed in said clause, be in no wise
limited or vestricted by reference to or inference
from the terms of any other clause in this charter,
but that the several ohjects specified in this
clause shall be reparded as independent objects,
nor shall anything in this ciause be held ta Hmit
or restrict in any manner the powers of this
Company.

Fourru. The capital stock uf the Company shall
be divided into {(a) one million, seven husdred
twenty thousand (1,520000) shares of Preferred
Stock of the par vadue of $25 cach and (b)) ten
million  (10600,000) shares of Common Srock
withont par value, The Preferred Stack shall be
tssued in scries having the preferences, rights,
quadiications and restrictions hercinafter pro-
vided for.

PREFERRED STOCK

(1) In addition 10 the serics designated as 5%
Cutnulative Preferred Stock, $23 Par Value, de-
scribed in paragraphs (10) and (11) hereof, the
Roard of irectors is herehy authorized, subject
to and in accordance with the provisions of para-
graphs (1) o (h, inclusive, to canse Preferred
Stack of the par value of $25 per share to be
issued i1 series, with suach vartations in respect
thereaf as may be determined by the Board of
Directors prior to the issue thereof.

The shares of the Preferred Stock of differ-
ent series may vary as to:

{a) The distinctive serial designations amd
pumber of hares of snch series;

() The tate ol dividends  (withip  such
fintits s Shiall be pernntted by luw not exceed-
ing 89, per annmm) payable on the shares of
the particalar series;

(¢ The prices (aot less than the amount
Iimited by law) and terms upon which the

shares: of ithe. particular .series may be re-
deemed ; and

fd) The nmount or amounts which ghall be
paid 1o the holders of the shares cf the par-
ticular series in case of voluntary or involun-
tary dissalution or any distribution of -assets.

The shares of all series of Preferred Stock shall
in all ather respects be identical.

{2) The holders of each series of: the Preferred
Stock at the time ouistanding shall be entitled,
pari pussi with the holders of every other series
of the P'referred Stock, to receive, but.only when
and as declured by the Board of Directors, out
of funds legally available for the payment of
dividends, cumulative preierential divideads, at
the annual dividend rate-for the particuler series
fixed therefor as hiercin provided, payable quarter-
vearly in suhstantially- equal amounts, on dates
to be fixed in the by:laws, to -stockholders. of
record on- ibe respective daies, nnt exceeding
thirty (30) days and not less than ten {10). days
p.eceding such dividend. payment- dates, fixed for
the purpose by-ithe Board of Directors. No-divi-
dends shall be declared on any series of the
Preferred Stock in respect. of any quarter-yearly
dividend period unless thers shall likewise be
dectareidl on all shares of all other series of the
Preierred Stock at the lime outstanding, like pro-
portionate dividends,- ratably, in preportion to
the respective anpual dividend rates fixed: thare-
for, in respect of the swme quarter-yearly divi-
dend period, to the extent that such shares are
entitled to receive dividends for such guarier-
vearly dividend period. The divideuds on shares
of all serics of the Preferred St¢ck shall be enmu-
lative. i the case of all shares of each particular
series, the dividends on shares of such series snall
he cumulative fromn, the date of issue thereof un-
less the Company aball have established regular
quarter-yearly dividend perieds with respect to
such réries, in which case such dividends shall
be cumuiative {rom the first day of the current
guarter-yesrly dividend period in which shares
of such series shall have been issued,. so that
unless dividends on all.outstanding:shares of-#ach
series of the I'referred Stock, at the annual
dividend rate and from the dates for aceumcula-
ton thervol hxeid as herein provided shall have
been paid for all past quarter-yearly ‘dividend
periods, but withuut interest on cumuiative divi-
dends, nd dividends:shall be paid or declarediand
no other distribution chall be made on the Com-
wion Stock afd no Common’ Staock shall be pur-
chased or otherwise acquired for valne. The



date fixed for the payment of such distributive
amount, less the aggregate of the dividends there-
tofore ur on such date paid thereon ; but no pay-
ments on account of such distributive amounts
shall be made 1o the holders of any series of the
Prefevred Stuck unless there shall likewise be
paid at the sime e to the holders of cach other
series Gf the P'referred Stock at the time out-
standing, like proportionate distributive amounts,
ratably, in prupurtion to the {ull disteibutive
amennts to which they are respectively entitled
13 herein provided. The holders of the Preferred
Stack of any seties <hall not be entitled to receive
any amounts with respect therets upon any isqui-
datioa, dissolutieon or winding up of the Com-
pany other than as provided in this paragraph.
Neither the consolidation or merger of the Com-
pany with any other corporation or corporations,
nor the sale or tran-fer by the Company of all
or any part of its assets, shall be decmmed to be
a liquidation, dissolution or winding up of the
Company.

(3) Whenever the full dividends on all series
of the Preferred Stock at the time ontstanding
for all past gquarter-yearly dividend periods shall
have buen paid or declared and set apart or pay-
ment, then such dividends as may He determined
by the Board of Dircctors may be deciared and
paid on the Common Sieck or any other stock
ranking junior to the Preferred Stock of each
series, sut vily out of funds legally available for
the payment of dividends; provided, however,
that no dividend shall be declared or paid and no
ather distribntions shall be made on the Conmion
Stuck or on any such other stock and no shares
of 1he Common Stock or of any such other stock
shall be puarchased or otherwise acquired for
value out of capital carplus arising {from a re-
duction i capital,

{0y In the event of any liguidation, dissolu-
tion ur winding np of the Company, all assets and
funds of the Company remaining after paying or
moviding {or the payment of all ceeditors of the
Company and after paying or providing for the
frastire ind tew the habdery of ol wesges of the Pre-
tegrrdd Ston ke ob the joll dbetodaitive oty to
which they ate respectiiely cntifed an hecein
providued, shali be divided amang and paid to tle
holders of the Comumon Stock or any other stock
rauking junior to the Preferred Stozk of each
series, aecording to their respective rights and
interesis,

(7) (A) So long as any shares of the Pre-
jerred Stack of any series are outstanding, the
Comypany shall not, without the affirmative vote

@

or written consent of the holders of at least two-
thirds of the totai number of shares of such Pre-
ferred Stock then ocutstanding:

Amend, alter, change or repeal any of the
express terms of any series of the Preferred
Stack then outstanding in 2 manner prejudicial
to the holders thereol ; provided, however, that
if any such amendment, alteradon, change or
repeal shuldl be prejudicial to the holders of one
or more, but not all, of the series of Preferred
Stock at the timr outstanding, only such con-
sent of the holders of two-thicds of the total
vumber of shares of all scries so affected shall
he required,

(i13) So long as any shares of the Preferred
Stock of any =cries are outstanding, the Company
shall nat, with:ont the affirmative vote or written
consent of the holders of a majority of the tctal
number of shares of such preferred stock then
ontstanding :

(a) Create or authorize any class of stock
ranking prior to or {other than a series of the
1,720,000 asthorized shares uf Preferred Stock)
ranking on a parity with any series of the Pre-
ferred Stock as to dividends or distributions, or
ereate or authorize any obligation or security
convertible into shares of stock of any such
class; or

{b) Issu.. sell or otherwise dispose of any
shares of the Preferred Stock in xcess of the
initial 860,772 shares of 5% Cumulative Pre-
ferred Stack, $25 Par Value, or of any class of
stock ranking prior to or on a parity with the
Preferred Stock of cach series as to dividends
or distributions, unless the net income of the
Company, determined in accordance with gen-
crally accepted accounting practices, to be
available for the payment of dividends on Pre-
ferred Stock or on any class of stock ranking
prior thercto or on a parity therewith as afore-
said, for a period of twelve (12) consecutive
calendar months within the fifteen (15) calen-
dar months immediately preceding the issu-
unve, sade or disposition of such stock, is at feast
equal to fwive the aunuad dividend ceguaicements
un the entive aoount of afl Freierred Stack and
of all such other classes of stock ranking priov
thercto or on a parity therewith, as to dividends
or distributions to be nutstanding immeaiately
after the issuance, sale or disposition of such
additional shares: or

{c) Merge or consolidate with or into any
other corporation or corporations, unless such
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dends accumulated Hut unpaid thcreon. shalit
be:

$27.23 per share, in the event of any volun-
tary liquidation, dissolution or winding up of
the Cowmpany, except that if such voluntary
liguidation, dissolution or winding up of the
Comypary shall have been approved by the vote
in favor thureof piven at a meeting called for
that purpose or hy the written consent of the
holders of a majority of the tota! shares of
the 5% Cumulative Preferred Stock, $25 Par
Value then ontstanding, the amount so payable
an such volumtary ligquidation, dissolution, or
winding up shall Lhe $25 per share: or

[

25 pes alinre, o the cvent of any invohm-
tary Boidatlon, dissolation or winling ugpof
the Company.

Common Stock
( Without par value)

The Board of Directors is hercby authorized
to cause shares of Common Stock, without par
value, to be issued from time fo time for such
considwration as may be fixed from time to time
by the Board of Directors, or by way of stock
split pro rata to the holders of the Common
Stack., The Beard of Diiectors may also deter-
mine the proportion of tie proceeds received from
the sale of such stock which shall be credited
upon the books of the Company to Capital or
Capital Surplus.

..Each share of the: Common Stock shall e
equal ini all respects to every other share of the
Commor Stock. , ‘ '

No holder of shares of Common Stock shall be
entitled as such as a matter of right to subscrihe
for or purchase any part of any new or additional
issue of stock, or-securities convertible into stock,
of any class whatsoever, whether now or hereafter
authorized, and whetlhier issued for cash, prop-
erty, services or otherwise,

Furryr. The Company shall commence busi-
ness as soon as authorized as provided by law
aud shall cantinve for a period of nine hundred
ninety-nine (99) years from July 2, 1913.

Sixri. The husiness of the Compzny shall be
nnuged by o board of at least nine directors,
Fhe die uid plivee of atockbolders’ mectings, the
mupber, guadificntions, wanner of election, time
and place of wmeeting, teaure of office ! {he
powers and dutics of the directors shall he pre-
scribhed by the by-laws of the Company.

Seventy.  ‘The private property of the stock-
holders of the Company shall nat be subject to
the payment of corporate debts,

Ecare, The authority to make, alter, and
resvind by-laws is hereby expressly vested in the
Board of Directers subject to the power of the
halders of a majority of the stock of the Company
having voting rights to change or repeal such
by-faws.

In Testimony Wueeror witness the signatures of the duly quslified officers of l.ouisville Gas
and Electric Company this 5th day of November, 1956.

{ CORPORATS SEAL)

ArcTEST
-1 (2 A V/
vf 1 "GLOVE:
& Secretars 5

State oF Kenrvucxy )
County oF jEFFEsson §

T. B, WILSCN:
President

Pefore me, a notasy public in and for the state and county aforcsaid, personally appeared T. B,
Wilsn, and W, J, Glover, President and Secretary, respectively, of Louisville Gas znd Electric Com-
pany (a corporation organized under *he laws of Kentucky) who being duly sworn acknowledged the
execution of the fnrogomg Articles of Amendment to the Articles of Incorporation of said Company

tn be their free act and deed as such nfficers thercof.

Wi ness my hand and notarial seal this 5th day of November, 1956.

My commission expires September 10, 1957,

{ NOTARIAL SKAL)

L0 %-ﬂ-\:}%
CLARA 5. PARR
Notary Public
Jefjerson County, Kentycky

e e e e e e MM —
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Depamment of State

Office of Be@reta.lry Qf State

HENRY H. CARTER., SECRETARY

ARTICLES OF AMENDMENT

I HENRY H. CARTER, Secretary of State of the
Commonwealth of Kentucky, do hereby certify that Articles
of Incorporation of | |

LOUISVILLE GAS ANbL ELECTRIC COMPANY
Louisvillie, Kentucky

have been amended pursuant to Articles of Amendment, duly
signed and acknowledged according to law, this day fled in
my office by wid corporation, and that all taxes fees and
charges payable upon the filing of said Articles of Amend-
ment have been paid.

Witness my o/j‘ia'al signature this. on  day

/0/ virey /é ﬁ/bécb
J ecretary of State
)/ I

et

SECRETARY OF STATE
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ARTICLES OF iNCORPORATION S 4R IE0 — é"

At the regulur annual meeting of the stockholders of
laouisville Guoe Bnd Electric Compitiy, a Kentucky corporation, held
on the 8th day of May, 1962, the Articles of Incorporation ot eald
Company, us amended, werce further amended by the affirmative vote
of the holders of more than s majority of the voting power of all
shareholders entitled to vote at said meeting (including the
altirmative vote of' the holders ol more than two-thirds of the
Commor: Stock, without par value), by the smendment of Article
Fourth thereto, which Article Fourth, as smended, reaus 88
foilowe:

"FOURTH.  'the Cnplial atock of the Company
shil i be divided Into (#) one million, seven
hundred twenty thousand (1,720,0C0) shares of
Freferrcd Stock of the par value of $25 each
znd (b) twenty five miilion (25,000,000} stares
of Common Stock, without par value. The
Preferred Stock shall be issued in series
having the prefereinces, rights, guaiificetions,
and restrictions hereinafter provided for."

IN TESTIMONY WHEREOF witness the signatires of the duly
quulified officers of Louisvlille Gas and Electrlc Company this

9th day of May, 1962.

/¢ ﬂ@%&(‘d WM

President.

ATTEST:

ﬂfé‘(:{‘; N

O
Satt tar
o eLary




SEATE OF KENTUCKY o
COUNTY OF JEFFERSON ) i}

Before me, a notary publle in and for the Stale end County
ntoresnid, personally appesrzd G. R. Armstrong snd W. J. Glover,
President and Secretary of louisville Gas and Electric Company
(s corporntion organized under che laws of Kentucky) who being duly
aworn acknowledged the execution of the foregoing Articles of Amend-
ment Lo the Articles of Incorporastion of said Company to be their
free act and deed as such officers thereof.

WITNESS MY IIAND and notarial seal this 9th day o May,

1962.

My commisslon expires September 10, 196€S.

g! ﬂ c?"“"Y)
Notary Publi

Jeffersen County, Kentucky

ORIGINAL COPY
FILED AND RECORDED

/oéwu/ W oot
may § 1962

SECRETARY OF SFATE OF KENTUCKY,
S Km
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Office of Se@remry 01? State

ELMER BEGLEY. SECRETARY

ARTICLES OF AMENDMENT
I, ELMER BEGLEY, Secreiary of Sute of ithe
Commonwealth of Kentucky, do hereby certify that Aniscles
of Incorporation of

FIS Y P NP ST ST Y YRR g otel ke RIS e

-5

s Lvisdio, &ty

have been amended pursuant 1o Anicles of Amendment, duly
stgned and acknowledged according to law, this day filed in
nty office by said corporation, and that all taxes, fees and
charges payable upon the filing of said Atticles of Amend-
ment have been pard.

Witness my oﬂic‘z’al 5{jgnature this__ ivth day

SECRETARY OF STATE



LOUTSVILLE GAS AND ELECTRIC COMPANY
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ARTICLES OF INCORPORATION GOMMmOnwealth of Kentucky

At the regular annual wecting of the stockholders of
Loulsville Gas and Electric Company, a Kentucky corporation, held
on the 13th day of May, 1969, the Articles of Incorporation of said
Company, as amended, were further amended by the affirmative vote
of a majority of the voting power of all stockholders entitled to
vote, and the affirmative vote of the holders of two-thirds of the
Preferred Stock, voting as a class, by the amendment of subdivision
7(C) of Article Fourth thereto, which subdivision 7(C) of Article

Fourth, as amended, reads in its entirety as Follows:

®7(C) So long as any shares cf the Preferred Stock of
any series are outstanding, the Company shall not without
written consent of the holders of a majority of the total
number of shares of such Preferred Stock then outstanding
or, in the alternative and subject to the proviso herein-
after set forth in this subdivision 7({C), the affirdative
vote of the holders of a majority of total number of the
shares of such Preferred Stock which are represented, by
the attendance of the bolders thereof in person or by
proxy, at n wecting duly called for the purpose:

tsnue or asnume apy anpecured notes, debentures
or other scceuritices representing wnsceared todebted-
ness for any purpose other than (1) the refunding of
outstanding unsecured securities theretofore issued
or assumed by the Company or (2) the redemption or
other retirement of outstanding shares of one or
more series ¢f the Preferred Stock if, immediately
after such issue or assumption, the total principal
amount of all unsecured notes, debentures or other
unsecured securities representing unsecured indebted-
ness issued or assumed by the Company and then out-
standing (including unsecured securities then to be
issued or assumed but excluding unsecured securities




theretofore consented to by the holders of such
Preferred Stock) will exceed 20% of the sum of
(i) the total principal ampunt of all bonds or
other securities representing secured indebted-
ness issued or assumed by the Company and then
to be nutstanding, and (ii) the capital and sur-
plus of the Company as then to be stated on the
books of account of the Company.

Provided, however, that {f, at any such
meeting, at leasc once-third of 01l shares of
such Prefrrred Stock then outstanding shall be
vated agafnst the action then proposed, ol the
character aforesntd, auch action way be taken
orly with the afffivanttve vote of o wajority of
all shares of such Preferred Stock then out-
standing.

If at any weeting of such Preferred Stock
for the purpose of taking sction on mwatters set
forth in this subdivision 7(C), the presence in
person or by proxy of the holders of a majority
of such stock shall not have been obtained and
shall not be obtained for a period of thirty
days from the date of such meeting, the presence
in person or by proxy of the holders of one-third
of such stock then outstanding shall be sufficient
to constitute a quorum.

IN TESTIMONY WHEREOF witness the signatures of the duly

qualified offlcers of Louisville Gas and Electric Company this

14th day of May, 1969,

BH, e It

Pregident




STATE OF KENTUCKY )

} S8

CCUNTY OF JEFFERSON )

Before me, a notary public in and for the State and County

aforesaid, personally appeared B. Hudson Milner and W. J. Glover,

P:resident and Secretsry of Louisville Gas and Electric Company

(a corporatio\n organized under the laws of Kentucky) who being

duly sworn acknowledged the executlion of the foregoing Articles of

Amondment to the Articles of Incorporation uf said Company to be

their rree art and deed as such officers thereof.

1969,

WITNESS MY HAND and notarial seal this lé4th day of May,

My commission explres April i, 1971,

Tt 4 ‘-/ Z‘. ‘\ 4
i ’{fct'llf, Z ( £ / VAR 0 ot R é‘:’-‘f/"
Notary Public, Kentucky State at Large

THIS INSTRUMENY PREPARTD &
EDWIN G, MIDDLEYON
501 50. SEGOND STREEY

LOUISYILLE 2, KY.
hmdm

AT TORMEY - AT

ORIGINAL cOpy
FILED AND RECORDED
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MAY 15 1968

SECRETARY OF STATE OF KENTUCKY

ERANKFO, XE]
v,
TANE SECHRTARY 7 My
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SECRETARY OF STATE

THELMA L. STOVALL

Secretary

FRANKFORT,
XENTUCKY

ARTICLES OF AMENDMENT

I, THELMA L. STOVALL, Secretary of State of the Commonwealth of Kentucky, do hereby

F certify that Articles of Incorporatio:: of

__ IQUISVILLE GAS AND ELECTRIC COMPANY Loulsville, Kentucky

Egtablishing and designating an additional series of shazes of

cumulative preferrved atock

amenced pursuant to Kentucky Revised Statutes, 2714, duly signed and acknowledged
according to lmw, have been filed in my office by said corporation, and that il taxes, fees

and charges payable upon the filing of said Articles of Amendment have been paid.

Given under my hand and seal of Office as Secretary of
State, at Frankfort, Kentucky, this __. 3rd
day of April ,19_73
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STATEMENT
PURSUANT TO KRS 271A.080
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PREFERRED STOCK
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KNOW ALL HEN BY THESE PRESENTS: commnwea\m AO.]' i_.\?i"fu%kg

Pursuant to the provisions of ¥RS 271A.080 the underaigﬁeé corporation
anbmits the following statement for the purpose of ertablishing and deeignating
an additional series of ghares of cumulative preferred stock of the corporation
and determining the relative rights and preferences or so much thereof as shall
not be fixed and determined by the Articles of Amendment to the Articles of
Incorpuration, as amended:

(a} The name of the corporacion is LOUISVILLE GAS AND ELECTRIC
COMPANY.

(b) The following resclution establishing and desipgnating an
additional serles of shares of such preferred stock and fixing and determining
the relative rights and preferences thereof to the ezxtent that the Articles
of Amendment to the Articles of Incorporation, asg amended, shall not have
fixed and determined the variations in the relative rights and preferences as
between series, was duly adopted by the Board of Directors of the corporation
at a meeting, duly called and held on April 2, 1973, st which a quorum was

present and acting throughout:



RESOLVED, By the Board of Directors of Louisville Gss and Electric
Company, a Kentucky corporatlon,

(1) That an additional series consisting of 859,228 shares of the
Preferred Stock of the Company 18 hereby crected and established out of
the authorized and unissued shares of the Preferred Stock, par value
$25 per share, of the Company; said sexies, and each share thercof, shall
be designated "7.45% Cumulative Preferred Stock™; and all of saild eight
hundred fifty-nine thourand two hundred twenty-eight (859,228) shares of
suid series are hereby authorized to be ispued by the Company;

{(2) That the rate of dividend payable in respect of each share of
sald series shall be seven and forty five hundredths per centum (7.45%Z)
per annum on the par value of such share; the initisl dividend in respect
of such share of said series shall be paysble on July 16, 1973, when and
as declared ty the Board of Diractors of this Company, to holders of
record on June 29, 1973, and will accrue from the date of original issu~
ance of sald series; thereafter, such dividends shall be payable on
January 15, April 15, July 15, and October 15 in each year (or the next
bueinogs date thereafter in each case), when and ss declared by the Board
of Directors of this “wmpany, for the quarter-yearly period ending on the
last business day of the preceding month;

{3) That the ghares of sald series shall be gubject to redemption, in
whole at any time or in part from time to time, upon the notice and in the
manner aud with the effect provided in the Articles of Incorporation (as
amendec) of the Company; and the redempticn price or prices applizable to
shares of said serias shall be $27.50 per share plus accrued and unpaid
dividends to the date of redemption #f such date of redemption is prior to
April 15, 1978; $26.75 per sghare plus accrued and unpald dividends to the
date of redemption if such date of redemption is on or subsequent to
April 15, 1978, and prior to April 15, 1983; $26.00 per share plus accrued
and unpaid dividends to the date of redemotion 1if such date of redemption
i3 on or subseguent to April 15, 1983, and prior to April 15, 1988; and
$25.75 per share pius accrued and unpaid dividends to the date of redemption
if such Jate of redemption is on or subsequent to April 15, 1988; provided,
that none of the shares of said series may be redeemed by the Company prior
to April [5, 1978, from the proceeds received through the Zncurring of debt,
or through the issuance of preferred stock ranking egually with or prior to
sald series as to dividends or on liquidation, where such debt has an
effective interest cost or such preferred stock has an effective dividend
cogt to the Company of leas than the effective dividend cost to the Company
of said series.

(4) That the preferential amounts to which the holders of shares of
such series shall be entitled upon any liquidation, dissclution or winding
up of the Company, in addition to dividends accumulated but unpsid thereom,
shall be $25,50 per share, in the event of any voluntary liquidation,
digsolution or winding up of the Company, except that if such voluntary



liquidation, dissolution or winding up of the Company shall have been
approved by the vote in favor thereof given &t a meeting called for that
purpose or by the written consent of the holders of a majority of the
total sharea of the 7.45X Cumulative Preferred Stock, $25 par value, then
cutstanding, the amount so payable on such voluntary liquidation, disso~-
lution, or winding up shall bte $25 per share; or $25 per share, in the
wvent of any involuntary liquidation, dissolution or winding up of the
Compuny.

(5) That the shares of said series shall be subject to all the terms,
provisions and restrictions set forth in the Articles of Incorporation (as
amended) of the Company with respect to shares of the Preferred Stock of
the Company and, excepting only as to the rate of dividend per annum pay~
able in respect of the shareas of said series, the redemption price or prices
applicable to the shares of said series, and the liquidation price applicable
to shares of said series, shall have the same relative rights and preferences
as, shall be of equal rank with, and shell confer rights enual to those
conferred by, all other shares of the Preferred Stock of the Company.

AND FURTHER RESOLVED: That prior to the issuance by the Company of any
sharea of sald 7.45% Cumulative Preferred Stock, the Company shall execute
and file in the office of the Secretary of State of the State of Kentucky
such statement or certificate with respect to sald shares as 1is required by
statutes of the State of Kentucky; and, after such filing of paid statement
or certificate, the officers of the Compeny shall cause the duplicate sriginal
thereof, when returned to the Company by the Secretary of State, to be filed
for record in the office of the Clerk of the County Court of Jefferson County
teing the county in which the registered office of the Company is situated.

Dated: April 3, 1973

LOUISVILLE GAS AND ELECTRIC COMPANY

v B2 A

B. Hudson Milner, President

and
w
W. J. Glover, Secretary

THIS INSTRUMEMT HREPARED B (SEAL)
EDWIN G, MIDDLETOM | , EAL_
501 S0. SECHHL STREEY,

LOUISVILLE 2, KY.

AT FCER-A-L




State of Kentucky )
County of Jefferaon ;

Before me, a Notary Public in and for the State and County
aforesald, personally appeared B. Hudsorn Milner and W. J. Glover, who
being duly sworn declared that they are President and Secretary,
respectively, of Louigville Gas and Electric Company (a corporation
organized under the laws of Xentucky) and acknowledged the exscution
of the foregoing Statement to be their free and voluntary act and deed
and the free and voluntary act end deed of the said corporation, and

that the atatements therein contained are true.
Witness my hand and notarial seal this 3rd day of april, 1973.

My commission expires on October 4, 1975,

(zigzixéZrnxbrua/ 0412;4? vééla,u4ﬁh/

Philomeaa Del Grande
Notaxy Public
State of Kentucky-at~Large
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Q% OFFICE OF
SECRETARY OF STATE

THELMA L. STOVALL

Secretary

FRANKFORT,
KENTUCKY

ARTICLES OF AMENDMENT

I, THELMA L. STOVALL, Secretary of State of the Commonwealth of Kentucky, do hereby
certify that Articles of Incorporation of

LOUISVILLE GAS AND ELECYRIC COMPANY

LOUISVILLE, KENTUCKY

amended pursuant to Kentucky Revised Statutes, 2714, duly signed and acknowledged
according to lmv, have been filed in my office by said corporation, and that all taxes, fees
and charges payable upon the filing of said Avticles of Amendment huve been paid.

Given under my hand and secal of Office as Secretary of
State, at Frarkfort, Kentucky, this ___ __21ST
day of MAY

SECRETAY OF STATE ASSISTANT BECRETARY OF STATE
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ARTICLES OF INCORPORATION oA

At the regular annual meeting cf the atockholders of Louisville Cas
and Electric Company, a Kentucky corporation, held on the l4th day of May,
1974, the Articles of Incovporation of sald Company, as amended, were
further amended by the affirmative vote of holders of a majority of the
Common Stock entitled to vote, and the affirmative vote of the holders of
two~thirds of the Preferred Stock entitled to vote, each class voting
geparately, by the amendment of Article Fourth theveto, which Article
Fourth, as amended, reads ian its entirety as follows:

FOURTH. The Capital stock of the Company shall be divided into (a)
one million, seven hundred twenty thousand (1,720,000) share: of Preferred
Stock of the par value of $25 each, and (b) one million five hundred thou-
sand (1,500,000) shares of Preference Stock, without par value (the aggre-
gate stated value thereof not to exceed $105,000,000), and (c) twenty-five
million (25,000,000) shares of Common Stock withcut par value. The Pre-
ferred Stock and the Preference Stock shall be issued in series having the
preferences, rights, qualifications and restrictions hereincfter provided
for.

PREFERRED S10CK AND PREFERENCE S5TOCK

(1) In addition to the series of Cumulative Preferred Stock,
described in paragraphs (10) through (13) hereof, the Board of Directors
is hereby authorized, subject to and in accordance with the provisicens of
paragraphe (1) through (9}, inclusive, to cause Preference Stouck, without
par value, to be issued in series, each such series to have such variations
in reaspect thereof as may be determined by the Board of Directors prior to
the issuance thereof.

The shares of the Preferred Stock of different series may vary
as to:

(a) The distinctive serial designations and number of shares
of such series;

{(b) The rate of dividends (within such limits as shall be per-
mitted by law not exceeding 8% per annum) payable on the ghares of
the particular series;



(¢) The prices (not less than the amount limlted by law) and terms
upon which the shares of the particular series may be redeemed; and

(d) The amount or amounts which shall be paild te the holders of
the shares of the particular series in case of voluntary or involun-
tary dissolution or any distribution of assets.

The shares of the Preference Stock of different series may vary
A8 to!

(a) The distinctive serial designations and number of shares of
such series;

(b) The stated value thereoft;

(c) The rate of dividends (within such limits as shall be permitted
by law) payatle on the shares of the particular serles;

(d) The prices (not less than the amount limited by law) and terms
(including sinking fund provisions) upon which the shares of the par-
ticular series may be redeemed; and

{e) the amount or amounts which shall be paid to the holders of the
shares of the particular series in case of voluntary or involuntary dis~
solution or any distribution of assets,

The shares of all series of Preferred Stock and Preference Stock shall im all
othar respects be identical, except that the Preference Stock shall nct have
the voting rights of the Preferred Stock provided by paragraph 9 (A) hereof.

{2) The holders of each saries of the Preferred Stock and the Preference
Stock at the time outstanding shall be entitled, pari passu with the holders of
every other series of the Preferred Stock and the Preferemce Steock, to recelve,
but only when and as declared by the Board of Directors, out of funds legally
available for the payment of dividends, cumulative praferentlal dividends, at
the annual dividend rate for the particular series fixed therefor as herein
provided, payabie quarter~yearly in substantially equal amounts, on dates to
be fixed in the by-laws, to stockholders of record on the respective dates,
not exceeding thirty (30) days and not less than ten (10) days preceding such
dividend payment dates, fixed for the purpose by the Board of Diractora. No
dividends sball be declared on any series of the Preferred Stock or the Pref~
erence Stock in respect of any quarter-yearly dividend period unless there shall
likewise be declared on all shares of all other series of the Preferred Stock
and the Preference Stock at the time outstanding, like nroportionate dividends,
ratably, in proportion to the respective annual dividend rates fixed therefor,
in respect of the same quarter-yearly dividend period, to the extent that such
shares are entitled to receive dividends for such quarter~yearly dividend
period. The dividends on shares of all series of the Preferred Stock and the
Preference Stock shull be cumulative. 1In the case of all zhares of each par~
ticular series, the dividends on shares of such series shall be cumulative from
the date of issue thereof unless the Company shall have established regular
quarter-yearly dividend periods with respect to such series, in which case such
dividends shall be cumulative from the first day of the current quarter-yearly
alvidend period in which shares of such series shall have been issued, so that
unlers dividends on all outstanding shares of each series of the Preferred



Stock and the Preference Stock, at the annual dividend rate and from the
dates for accumulation thereof fixed as herein provided shall have been paid
for all past quarter-yearly dividend periods, but without interest on cumu-
lative dividends, no dividends shall be paid or declared and no other dis-
trvibution ghall be made on the Common Stock and no Common Stock shall be pur-
chased or otherwise acquired for value., The holders of the Preferred Stock
and the Freference Stock of any series shall not be entitled to receive any
dividends thereon other than the dividends referred to in this paragraph (2).

(3) The Conmpany, by action of its Board of Diractors, may redeem the
whole or any part of any series of the Preferred Stock or the Preference
Stock, at any time or from time to time, by paying in cash the redemption
nrice of the shares of the particular seriles, fixed therefor as herein pro-
vided, together with a sum in the cage of each share of each series so to be
redeemed, computed at the annual dividend rate for the series of which the
particular share is a part, from the date from which dividends on such share
became cumulative to tha date fixed for such redemption, less the agpgregate
of the dividends theretofore or on surh redemption date paid thereon. Notice
of every such redemption shall be given by publication at least once in one
daily newspaper printed in the English language and of general circulation in
Louisville, Kentucky, the first publication in guch newspaper to be at least
thirty (30) days prior to the date fixed for such redemption. At least thirty
(30) days’ previous notice of every such redemption shall also be malled to
the holders of record of the shares of the Preferred Stock or the Preference
Stock s0 to be redeemed, at theilr regpective addrecsses as the same shall appear
on the books of the Company; but no failure to mail such notice nor any defect
therein or in the mailing thereof shall affect the validity of the proceedings
for the redemption of any shares of the Preferred Stock or the Preference Stock
sc to be redeemed. In case of redemption of a part only of any series of the
Preferred Stock or the Preference Stock at the time outstanding, the Board of
Directors shall fix and determine the gtock to be s0 redeemed either by lot or
by redemption pro rata or by designation of particular shares for redemption or
in any other manner the Board of Diructors may see fit. The Board of Directors
shall have full power and authoricy, subject to the limitations and provisions
herein contained, %o prescribe the manner in which, and the terms and conditions
upon which, the shares of the Preferred Stock or the Preference Stock shall be
redeemed from tfme to time, If such notice of redemption shall have been duly
given by nublicatlon, and if on or before the redemption date specified in such
notice all funds necessary for such redemption shall have been set aside by the
Company, separate and apart from its other funds, in trust for the account of
the holders of the shares to be redecmed, so as to be and continue to be avall-
able therefor, then, notwithetanding that any certificate for such shares so
called for redemption shall not have been surrendered for cancellation, from
and after the date fived for redemption, the shares repregented thereby shall
no lenger be deemed outstanding, the right to receive dividends thereon shall
cease to accrue and all rights with respect to such shares so called for
redemption shall forthwith on such redemption date cease and terminate, except
only the right of the holders thereof to receive out of the funds so set aside
in trust, the amount payable upon redemption thereof, without interest; pro-
vided, however, that the Cowmpany may, after giving notice by publication of
any such redemption as hereinbefore provided or after giving to the bank or
trust company nereinafter referred to irrevocable authorization to give such
notice by publication, and at any time prior to the redemption date specified



in such notice, deposit in trust, for the account of the holders of the shares
to be redeemed, so as to be and continue to he available therefor, funds neces-~
sary for such redemption with a bank or trust company in good standing, orga-
nized under the laws of the United States of America or of the Commonwesalth of
Kentucky or of the State of New York doing business in the City of Louisville,
or in the Borough c¢f Manhattan, The City of New York, and having capital, sur-
plus and undivided profits aggregating at least $1,000,000, designated in auch
notice of redemption, aand, upon such deposit in trust, all shares with respect
to which such deposit shall have been made shall no longer be deemed to be ocut-
standing, and all rights with respect to such shares shall forthwlth cease and
terminate, except only the right of the holders thereof to receive at any time
from and after the date of such deposit, the amount payable upon the redemption
thereof, without interest.

(4) Before any amount shall be paid to, or any assets distributed among,
the holders of the Common Stock or any other stock ranking junior to the Pre-
ferred Stock and the Proference Stock of each series, upon any liquidation,
dissolution or winding up of the Company, and after paying or providing for the
payment of all creditors of the Company, the holders of each series of the Pre-
ferred Stock and the Preference Stock at the time outstanding shall be entitled,
pari passu with the holders of every other series of the Preferred Stock and the
Preference Stock, to be paid in cash the amount for the particular series fixed
therefor as herein provided, rogether with a sum in the case of each share of
each series, computed at the annual dividend rate for the series of which the
particular share is a part, from the date from vwhich dividends on such share
became cumulative to the date fixed for the payment of such distributive amount,
less the aggregate of the dividends thevetofore or on such date paid thereon:
but no payments on account of such distributive amounts shall be made to the
hoiders of any series of the Preferred Stock or the Prelerence Stock unless
there shall likewise be paid at the same time to the holdersz of each other series
of the Preferred Stock and the Preference Stock at the time outstanding, 1like
proportionate distribuzive amounts, ratably, in proportion to the full distri-
butive amounts to which they are respectively entitled as herein provided. The
holders of the Preferred Stock and the Preference Stock of any series shall not
be entiried to receive any amounts with respect thereto upon any liquidationm,
dissolution or winding up of the Company other than as provided in this para-
graph. Neither the consolidation or merger of the Company with any other corpo~
ration or corporations, nor the sale or transfer by the Company of 21l or any
part of its assets, shall be deemed to be a liquidation, dissolution or winding
up of the Company.

(5) Whenever the full dividends on 211 series of the Preferred Stock and
the Preference Stock at the time outstanding for all past quarter-jcarly divi-
dend periods shall have been paid or declared and set apart for payment, then
such dividends as may be determined by the Board of Directors may be declared
and paid on the Common Stock or any other stock ranking junior to the Preferred
Stock and the Preference Stock of each serles, but only out of funds legally
avallable for the payment of dividends; provided, however, that no dividend
shall be declared or paid and no other distvibutions shall be made on the Common
Stack or on any such other stock and no shares of the Comnon Stock or of any
such other stock shall be nurchased or otherwise acquivred for value out of
capital surplus arising from a reduction in capital.



(6) In the event of any liquidation, dissolution or winding up of
the Company, all assets and funds of the Company remaining after paying or
providing for the payment of all creditors of the Company and after paying
or providing for the payment to the holders of all series of the Preferred
Stock and the Preference Stock of the full distributive amounts to which
they are respectively entitled as herein provided, shall be divided among
and paid to the holders of the Common Stock or any other stock raunking
junior to the Preferred Stock and the Preference Stock of esch series,
according to their respective rights and interests.

(7) (A) BSo long as any shares of the Preferred Stock or the Preference
Stock of any series are outstanding, the Company shall not, without the affirm-
ative vote or written consent of the holders of at least two—-thirds of the
total number of shares of such Preferred Stock and Preference Stock thea out-
standing:

Amend, alter, change or repeal any of the express terms of any
series of the Preferred Stock or the Preference Stock then outstand-
ing in a manner prejudicial to ithe holders thereof; provided, how-
ever, that if any such amendment, altevation, change or repeal shall
be prejudicial to the holders of one or more, but not all, of the
geries of Preferred Stock or the Preference Stock at the time out-
standing, only such consert of the holders of two-thirds of the total
number of shares of all series so affected shall be required.

(BYy So long as any shares of the Preferred Stock or the Preference Steck
of any series are outstanding, the Company shall not, without the affirmative
vote or written consent of the holders of a majority of the total number of
ghares of such Preferred Stock and Preference Stock then outstanding:

(a) Create or authorize any class of stock ranking prior to ox (other
than a series of the 1,720,000 authorized shares of Preferred Stock or
1,500,000 authorized shares of Preference Stock) ranking om a parity with
any series of the Preferred Stock and the Preference Stock as to divi-
dends or distributions, or create or authorize any obligation or security
convertible into shares of stock of any such class; or

(b} 1ssus, sell or otherwise dispose of any shares of the Preferred
Stock or the Preference Stock, or of any class of stock ranking prior to
or on a parity with the Prefe:red Stock and the Preference Stock of each
geries as to dividends or distributions, unless the net income cof the
Company, determined in azcordance with generally accepted accounting
practices, to be available for the payment of dividends on the Preferred
Stock, the Preference Stock and any class of stock ranking prior thereto
or on a parity therewith as aforesaid, for a period of twelve (12)
consecutive calendar months within the fifteen (15) calendar months
immediately preceding the issuance, sale or disposition of such stock,
is at least equal to twice the annual dividend requirements on the
entire amount of all Preferred Stock, all Preference Stcck, and of all
such other classes of stock ranking prior thereto or on a parity there-
with, as to dividends or distributions to be outstanding immediately
after the issuance, sale or disposition of such additional shares; or




(c) Merge or consolidate wlth or inte any other corporation or
corporations, unless such merger or consolidation, or the issuance
or agsumption of all securities, tc be issued or assumed in commection
with any such merger or consolidation, shall have been ordered,
approved, or permitted by the Securities and Exchange Commission
under the provisions of the Publiec Utility Holding Company Act of
1935 or by any successotr commission or regulatory authovity of the
United States of America having jurisdiction in the premises; pro-
vided that the provisicas of this clause (c¢) shall not apply to a
purchase or other acquisition by the Company of franchises or assets
of another corporation in any manner which does not involve a merger
or consolidation.

(C) So long as sny shares of the Preferred Stock or Preference Stock
of »2ny series are outstanding, the Company shall not without written consent
of the holders of a majority of the total number of shares of such Preferred
Stock and Preference Stock then outstanding cr, in the altermative and sub-
ject to the proviso hereinafter set forth in this subdivision 7 (), the
affirmative vote of the holders of a wnijoriry of the total number of the
shares of such Preferred Stock and Preference Stock which are represented,
by the attendance of the holders thereof in person or by proxy, at a meeting
duly called for the purpose:

Issue or assume any unsecured notes, debentures or other securities
representing unsecured indehtedness for any purpose other than (1) the
refunding of outstanding unsccured securities theretofore 1ssued or
assumed by the Company, (2) the financing of pollution control facil-
ities (as defined in the Internal Revenue Cnde, zs zmended or as here-
after amended, and the regulaticns and rulings thereunder) through the
issuunce or assumption of unsecured notes, debentures or other secu-
rities representing unsecured indebtedness the receipt of intesrest om
which 1is exempt from federal income tax at the time of such issuonce
or assumption, or (3) the redemption or other retirement of outstand-
ing shares of one or more series of the Preferred Stock or Preference
Stock 1f, immedistely after such ilssuance or assumption, the total
principal amount of all unsecured notes, debentures or other unsecured
securities representing unsecured indebtedness issued or assumed by
the Company and then outstanding (including unsecured securities then
to be issued or assumed but excluding unsecured securities theretofore
consented to by the holders of such Preferred Stock and Preference
Stock) will exceed 20% of the sum of (i) the total principal amount
of all bonds or other sacurities representing secured indebtedness
issued or assumed by the Cowpany and then to be outstanding, and (ii)
the capital and surplus of the Company as then to be stated on the
bcoks of account of the Company.

Provided, however, that 1f, at any such meeting, at least one~
third of all shares of such Preferred Stock and Preference Stock then
outstanding shall be voted agalnst the action then proposed, of the
character aforesaid, such action may be taken oniy with the afffirm-
ative vote of a majority of all shares of such Preferred Stock and
Preference Stock then outstanding.



If at any meeting of such Preferred Stock and Preference Stock
for the purpose of taking action on matters set forth in this sub~
division 7(C), the presence in person or by proxy of the holders of
a majority of such stock shall not have been obtained and shall not
be obtained for a perilod of thirty days from the date of such meet~
ing, the presence in person or by proxy of the holders of one-third
of such stock then outstanding shall be sufficient to constitute a
qQuoTuwm.

(8) No holder of shares of Preferred Stock or Preficrence Stock shall
be entitled as such as a matter of right to subscribe for or purchase any
part of any new or additional issue of stock, or securities convertible into
stock, of any class whatsoever, whether now or hereafter authorized, and
whother issued for cash, property, services, by way of dividends, or other~
wisge.

{(9) (A) Every holder of Preferred Stock of any series shall have one
vote for esch share of sBuch Preferred Stock held by him, and every helder of
the Common Stock shall have one vote for sach share of Common Stock held by
him, for the election of Dlrectors and upon all other matters, except as
otherwise provided in this parayraph (9) hereof. At all elections of dircc~
tors, any stockholder may vote cumulatively. The foregoing shall not modify
or affect the special votes and consents provided for in paragraph (7) hereof.

(B) 1f and when dividends shall be in default in an amount equivalent
to six (6) full quarter-~yearly dividends on all shares of all series of the
Preferred Stock and the Preference Stock at the time outstanding, and until
all dividends in default on such Preferred Stock and such Preference Stock
ghall have been paid, the holders of all shares of the Preferred Stock and
all shares of the Preference Stock, voting sepavrately as one class, shall be
entitled to elect the smallest number of Directors necessary to conatitute a
majority of the full Board of Directors, and the holders of the Common Stock,
voting separately as a class, ghall be entitled to elect the remaining Dir~-
ectors of the Company. At all a2lections of directors held pursuant to this
subdivision 9 (B), any stuckholder may vote cumulatively. The terms of office
of all persons who may be Directors of the Company at the time shall terminate
upon the electlon of a majority of the Board of Directors by the holders of
the Preferred Steck and the Preference Stock, whether or not the holders of
the Common Stock shall then have elected the remaining Directors of the Company.

(C) If and when all dividends then in default om the Preferred Stock
and the Preference Stock at the time outstanding shall be paid (and such divi-
dends shall be declared and paid, or declared and funds set aside for that
purpose out of any funds legally avallable therefor as soon as reasonably
practicable), the Preferred Stock and the Preferencce Stock shall thereupon be
divested of any special right with respect to the election of Directors pro-
vided in subparagraph (B) hereof, and the voting power of the Preferred Stock,
the Preference Stock and the Common Stock shall revert to the status existing
before the occurrence of such default; but always subject to the same pro-
visions for vesting such special rights in the Preferred Stock and the Pref-
ervence Stock in case of further like default or defaults 1in dividends thereon.



(D) 1In case of any vacancy in the Board of Directors occurring among
the Directors elected by the holders of the Preferred Stock and the Pref-
crence Stock, as a class, pursuant to subparagraph (B) hereof, a majority
of the remaining Directors elected by the holders of the Preferred Stock
and the Preference Stock {(including, as elected by such holders, any Dir~
ectors then in office who were chosen by other directors as successor dir-
ectors ta fill vacancies as provided in this sentence) may elect a successor
to hold office for the unexpired term of the Director whose place shall be
vacant. In case of a vacancy in the Board of Directors occurring among the
Directors elected by the holders of the Common Stock, as a class, pursuant
to subparagraph (B) hereof, a majority of the remaining Directors elected
by the holders of the Common Stock (lacluding, us elected by such holders,
any IHrectors then in office who were chosen by other directors as successor
directors to fi1ll vacan:zies as provided in this sentenze) may elect a suc-
cessor to hold office for the unexpired term of the Director whose place
shall be vacant. In all other cases, any vacaney occurring among the Dir-
ectors shall ke filled by the vote of a majority of the remaining Directors.

(E) At all meetings of stockholders held for the purpose of electing
directors during such times as the holders of shares of tne Preferred Stock

and the Preference Stock shall have the special right, voting separately as
one class, to elect directors pursuant to subparagraph (B) hereof, the
presence in person or by proxy of the holders of a majority of the outstand-
ing shares of the Common Stock shall be tequired to comnstitute a quorum of
such class for the election of directors, and the presence in person or by
proxy of the holders of Preferred Stock and Prefercnce Stock entitled to
cust a majority af all the vores to which the holders of the Preferred

Stock and the Preference Stock are entitled, shall he required to constitute
a quorum of such class for the election of directors; provided, however,
that the absence of a quorum (according to votes, as aforesaid) of the
holders of stock of any such class shall not prevent the election at any
such meating or adjournment thereof of directosrs by the other such class if
such quorum of the holders of stock of such other class is present in person
or by proxy at such meeting; and provided further that in the absence of such
quorum of the holders of stock of any such class, a majority (according to
votes, as aforesaid) of those holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the election of
the directors to be elected by such class from time to time without notice
other than announcement at the meeting until tie holders of the requisite
number of shaves of such class shall be present in person or by proxy.

(F) Except when some mandatory provision of law shall be controlling
and except as otherwise provided in paragraph (7) hereof whenever shares of
two or more series of the Preferred Stock or of the Preference Stock are out-
standing, no particular series shall be entitled to vote as a separate geries
on any matter and all shares of the Preferred Stock and the Preference Stock
shall be deemed to constitute but one class for any purpose for which a vote
of the stockholders of the Company bv clagges may now or hereafter be required.




5% CUMULATIVE PREFERRED STOCK, $25 PAR VALUE

{10) The Company has classified §21,519,300 par value of the Preferred
Stock ns a series of such Preferred Stock designated as '"3% Cumulative Pre-
ferred Stock, $25 Par Value," consisting of 860,772 shares of the par value of
$25 per share.

(11) The preferences, rights, qualifications and reskrictions of the
shares of the "5% Cumulative Preferred Stock, $25 Par Value," shall be as
follows:

(a) The annual dividend rate for such series shall be 5% per
annum;

(b) The redemption price for such series shall be $28.00 per
share; and

(c) The preferential amounts to which the hold=rs of shares
of such series shall be entitled upon any liquidation, dissolution
or winding up of the Company, in addition to dividends accumulated
but unpaild thereon. shall be:

$27.25 per share, in the event of any voluntary liquidation,
dissolution ovr winding up of the Company, except that if such volun-
tary liquidation, dissolution or winding up of the Company shall have
been approved by the vote 1In favor thevecf given at a meeting called
for that purpose or by the written consent of the holders of a majority
of the total shares of the 5% Cumulative Preferred Stock, $25 Par Value
then outstanding, the amount so payable on such veluntary liquidation,
disselution, or winding up shall be $25 per share; or

$25 per share, in the cvent of any involuntary liquidation,
disgolution or winding up of the Company.

7.45% CUMULATIVE PREFERRED STOCK, PAR VALUE $25 PER SHARE

(12) The Company has ciassified 521,480,700 Par Value of the Preferved
Stock as a series of such Preferred Stock designated as "7.45% Cumulative Pre-
ferred Stock, Par Value $25 per share," consisting of B59,228 shares with par
value of $25 per share.

(13) The preferences, rights, qualifications and restrictions of the
ghares of the "7.45% Cumulative Preferred Stock, Par Value $25 per share,”
ghall be as follows:

(a) The annual dividend rate for such series shali be 7.45% per
annum;



(b) The redemption price for such series will be §27.50 per
share prior to April 15, 1978; $26,75 per share thereafter and
prior o April 15, 1983; $26.J0 per share thereafter and prior to
April 15, 1988; aaud $25.75 per share thereafter. However, no
shares of such series may be redeemed prior to April 13, 1978 from
proceeds received through the incurring of debt, or through the
issuance of preferred stock ranking equal or prior to the stock of
such series as to dilvidends or on liquidation, where such debt has
an effective interest cost or such preferred stock has an effective
dividend cost to the Company of less thzn the effective dividend
cost to the Company of the stock of such serles; and

{c) The prefereniial amounts to which the holders of shares
of such series shall be entitled upon any liquidation, dissolution

or wvinding up of the Company, in addition to dividends accumulated
but unpaid thereon, shall be:

$25.50 per share, In the event of any voluntary liquidation,
dissolution or winding up of the Company, except that if such volun-
tary liquidation, dissolution or winding up of the Company shall
have been approved by the vote in favor thereof given at a meeting
called for that purpose or by the written congent of the holders of
a majority of the total shares of the 7.45% Cumulative Preferred
Stock, Par Value $25 per share, then outstanding, the amount s0
payable on such veluntary liguidation, dissclution, or winding up
shall be $25 per share; or

$25 per share, in the event of any involuatary liquidation,
dissolution or winding up of the Company.

COMMON STOCK
(Without par value)

The Board of Nirectors is hereby authorized to cause chares of Common
Stock, withoet psr value, to be issued from time to time for such consideration
as may be flxed from time to time by the Becard of Directors, or by way of stock
split pro rata to the holders of the Common Stock. The Roard of Directors may
also dctermine the proportion of the proceeds recelved from the sale of such

stock which slinall be credited upon the books of the Company to Capital or
Capital Surplus.

Each share of the Common Stock shall be equal in all respects to every
other share of the Common Stock.

No holder of shares of Common Stoclk shall be entitled as such as a
matter of right to subscribe for or purchase any part of any new or additional
issue of stock, or securlties convertible into stock, of any class whatsoever,

whether now or hereafter authorized, and whether issued for cash, property,
services or otherwise.



IN TESTIMONY WHEREOF witness the signatures of the duly quaiified
officers of Louisville Gas and Electric Company this 15tk day of May, 1974.

President

ATTEST:

N \,\&MM ‘W(b(/vu’v"\ ~

Secretary

STATE OF KENTUCKY )
) 8§
CuUNTY OF JEFFERSON )

I, Linda C. Parrish, a Notary Public, do hereby certify that on this
15th day of May, 1974, personally appeared before me B. Hudson Milner and
William W. Hancock, Jr., who, being by me first duly sworn, declared that
they are President and Secretary, respectively, of the Louisville Gas and
Electric Company, that they signed the foregoing document as President and
Secretary, respectively, of the corporation, and that the statements therein
contained are true.

ORIGINAL COPY
FILED
SLTRETARY OF STATE OF KENTUCKY

SRANXEORT, MENTUCKY

’/fﬂ/_@ 44 4 vzua/

MAY 21 1974 Not:iry Public
Notary Public, Ky. State at Largs
% < ﬁ & My commission axpites March 30, 1975
SECHLVARY OF SIANE
¢<0 THIS INSTRUMENT PREFRED DY
)\h\ EDWIN G. MIDDLETON

871 £O. SECOND STREEW
LOUISVILLE 2, KY.

,5 Ll R LVarett

ATTORNEV-RTAAW
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DREXELL R. DAVIS

Serretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, DREXELL R, DAVIS, Secretary of State of the Commonwealitn of Kentucky, do
hereby certify that Amended Articier: of Incorporation of

s
LOUISVILLE GAS AND ELECTRIC COMPANY

LOUISYILLE, KENTUCKY

amended pursuant to Kentucky Revised Statutes, 271 A, FFEZ) duly signed and veri-
fied or acknowledged accorling to law, have been filed in my office by said corpora-
tion, and that all tuxes, fees and charges puyable upon the filing of said Articles of

Amendment have been paid.

Given under my hand and seal of Office as Secretary of

State, at Frankfort, Kentucky, this 121H

day of ___ ._!_?‘Y , 19 76

 Tepeee p s

SECRETARY OF STATE

ABBISTANT €XCRETARY OF EBTATH

SECRETARY OF STATE



LOUISVILLE GAS AND ELECTRIC COMPANY ORIGINAL CORY
SECAVESARY OF STRTE OF KENTUBKY
!Fmﬂf'l‘iu, LR o g

\/ﬁf

LAY 12 W78
ARTICLES OF AMENDMENT

TO SMW{DKQ&M

STCRLTRRY of At

ARTICLES OF INCORPORATION a3

g
«&.u,__,_‘_’J

At the regular amnual meeting of the stockholders of

Louieville Gas and Electric Company, a Kentucky corporation, lﬂﬁﬁgép?

held on the 11lth day of May, 1976, the Articles of Incorpo-

ration of said Company, as amended, were further amended by

the affirmative vote nf the holders of a majority ox the

shares entitled to vote thereon as follows:

Aviticle Tourth of the Aviicdles of muJLuodelou

is hereby amended by the substitution of the term
"Preferred Stock {(without par value)" for the term
"Preference Stock" wherever the latter term appears

in such Article Fourth.
IN TESTIMONY WHEREOF, witness the signatures of the duly

qualified officers of Louisville Gas and Electric Company this
11th day of May, 1976.

ATTEST:

"A\) v /i
P"'-}"\ dl“\*-"{—-w\
TesLBRRb oy OF STATE

RECETE)

A%Y 1901976

- %80\« #1s
vt of Kontuy

o T A e A3

Secretary




s}

STATE OF KENTUCKY )
)
COUNTY OF JEFFERSON )

0
I, ,T)z,,,,gﬁ, C. Farieok , a Notary Public, do

hereby certify that on this lith day of May, 1976, personally

appeared before me B. Hudson Milner and W. W. Hancock, Jz.,
who, being by me first duly sworn, declared that they are
President and Secretary, respectively, of the Louisville Gas
and Electric Company, that they signed the foregoing documont
as President and Secretary, respectively, of the corporation,

and that the statements therein contained are true.

| -~ :
(ﬁ;&-?p‘_ﬁd— o
Notary Puplic, State at Large

My Coumission expires 3o tf, day of /774,,,(-,4{, , 18 77 .

This imstrument prepared by
Edwin G. HMiddleton
501 So. Second Street
Louigville, Ky. 402902

YA T AL

Attorney~at-law
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- JFQRETAPY OF STPC’E
N . ]
‘D(\ i, @E
STATEMENT J
PURSUANT TO KRS 271A.080 JUN 25 575

RE 250,000 SHARES 58.72 CUMULATIVE
PREFERRED STOCK

{WITHOUT g;a VALUE) %@ éeal.

LOUISVILLE GAS AND ELECTRIZ COMPANY
(A KENTUCKY CORPORATION)

KNOW ALL MEN BY THESE PRESENTS:

Pursuant (o the provisions of KKS 271A.080 the undecrnlgned corporation
submits the following statement for the purpose of establishing and designating
a series of shares of cumulative preferrad stock of the corporation and determining
the relative ripghts and preferences or so much thereof as shall not be fixed and
decermined by the Articles of Amendm2nf rc the Articles of Incorporation, as

amended:

(a) The name of the corporation is LOUTSVILLE GAS AND ELECTRIC
COMPANY.

{(b) The following resolution establishing and desipnacing 2 series
of shares of such preferrzd stock and fixing and determining the relative rights
and preferences thereof, to the extent that the Articles of Amendment to the
Articlas of Incorporatlon, as amended, shall not have fixed and determined the
variations in the relative rights and preferences as betwszen series, was duly
adopted by the Board of Directors of the corporation at a meeting, duly called

and held on June 14, 1976, at which a quorum was present and z:sting throughovt:




RESOLVED, By the Board of Directors of Louisville Gas and Hlectric
Company, a Kentucky corporation,

(1) That a series consisting of 250,000 shares of the Preferred Stock
(without par value) of the Company 1is hereby created and established out of
the authorize. and unissued shares of the Preferred Steck (withcut par value)
of the Company; sald series, and each share thereof, shall be designated
"$8.72 Cumulative Preferred Stock (without par valuc)}”; and all of szid
two hundred and fifty thousand (250,000) shzres of said series are hereby
authorized to be issued by the Company;

(2) That the annual dividend pavable in respect of each share or
sald egeries shall be $8.72 ; the inftial dlvidend in respect of such share of
sald series shall be payablc on Dctcber 15, 1976, when and as declared by the
Board of Directors of this Company, to holders of record on September 30, 1976,
and will acerue from the date of original issuance of sald series; thereafter,
such dividends shall be payable nun January 15, April 15, July 15, and October 15
in each year (or the next buginess date thereafter in each case), when and as
declared by the Board of Directors of this Company, for the quarter-yearly
period ending on the last busiiess day of the preceding month;

(3) That the shares of sald series shall be subject to redemption, in
vhole at any time or in part from time to time, upon the notice and in the
manner and with the effect provided in the Articles of Incorporation {as
amended) of the Company; and the redemption price or prices applicable to
shares of sald serles shall be $108.72 per shar» plus accrued and unpaid
dividends to the dare of redemption {f such date of redemption is prior to
Juby b, 1YR1 SH05.00 per share plus accerued and anpald dlvideads to the date
of redemption if such date of rodemptlon g on or subgsequent to July |, 1981,
and prior to July 1, 1986; $103.00 per share plus accrued and unpaid dividenus
to the date of redemption if such date of redemption is on or subsequcnt to
July 1, 1986, and prlor to July 1, 1991; and $101.00 per share plus accrued
and unpaid dividends to the date of redemption if such date of redemption is
oy or subsequent to July 1, 1991; provided, that nonec of the shares of said
serles may be redeemed by the Company prior to July 1, 1981, from the proceeds
received through the incurring of debt, or through the issuance of preferred
stock ranking equally wlith or prior to said serles as to dividends or on
liquidation, where such debt has an effective interest cost or such preferred
stock has an effective dividend cost to the Company of less than the effective
dividend cost to the Company of said series.

(4) That the preferential amounts to which the holders of shares of
such series shall be entitled upon any liquidation, dissolution or winding
up of the Company, in addition to dividends accumulated but unpaid thereon,
shall be §100 per share, in the event of any voluntary liguidation,
dissolution or winding up ¢f the Company, except that if such voluntary
liquidation, dissolution o:r winding up ot the Company shall have been
approved by the vote in favor thereof given at a meeting called for that
rurpose or by the written consent of the holders of a majority of the total
shares of the 3 8.72 Cumulative Preferred Stock (without par value) then
outstanding, the amount so payable on such voluntary liquidatinn, dissolution
or winding up shall be $100 per share; or $ |00 per share, in the event of
any involuntary liquidation, dissolution or winding up of the Company.



(5) That the shares of said series shall be subject to all the terms,
provisions and restrictions set forth in the Arvicles of Incorporation (as
amended) of the Company with respect to shares of the Preferred Stock (wi<hout
par value) of the Compary and, excepting only as to the rate of dividend per
annum payable In respect of the shares of said series, the redemption price or
prices applicable to che shares of said series, and the liquidation price appli-
cable to shares of said series, shall iiave the same relative rights and preferences
as, shall be of eqnal rank with, and shall confer rights equal to those conferred
by, all other shares of the Preferred Stock (without par value) of the Company.

(6) That the stated value of the shares of said series shall be §100
per share.

AND FURTHER RESOLVED: That prior to the issuance by the Company of any
shares of gald $ 8.72 Cumulative Preferred Stock (without par value), the
Company shall execute and {ille in the office of the Secretary of State of the
State of Kentucky such statement or cerrificate with respert to said shares as
ls required by statutes of the State of Keniucky: and, after such filing of said
statement or certificate, the officers of the Company shall cause the duplicate
original thereof, when returned to the Cempany by the Secretary of State, to be
ftied for record fu the offfece of the Clurk of the County Court of Jefferson
County belng the comntv In which the reglstered offlce nf the Company is situated.

Dated: .June 24, 1976

LOUISVILLE GAS AND ELECTRIC COMPANY

WM

. Hudson Milner, President

and \/\.i\) -\1 \/'QX‘J
W. W. Hancodk,” Jr., Se:r\éa\ry/

(SEAL)

This instrument prepared by

Edwin G. Middleton -
501 South Secoud Street :
Louisville, Kentucky 40202

S B

Attorney—~At-Law



COMMONWEALTH OF KENTUCKY)

) 58
COUNTY QF JEFFERSON )
T, _Linda C. Parrish , a notavy publilic, do hereby certify
that on this 24th day of June , 1976 , personally appeared

before me B. Hudson Miiner cnd W. W. Hancock, Jr., who, being first

duly sworn, declared that they are President and Secretary, raespectively,
of Loulsville Gas and Electric Company, that they signed the foregoing
document as President and Secrctary of the corporation”, and that the

tatements therein contained are true.

! Notary Public

My commirsion expires _30ch  day of _March , 1979

ORIGINAL COPY
FILED

SECRETARY OF STATE OF KENTUCKY
FRRKHIORT. LRTLCRY

JUN 24 1974

% 2ol / s
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DREXELL R. DAVIS

Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky, do

hereby certify that Amended Articles of Incorporation aof

—LOUXSVILLE GAS AND ELECTRIC COMPANY

amended pursuant te Kentucky Revised Statutes, 271 A, (838 ) duly signed and veri.
fied or acknowledged according to law, have been filed in my office by said corpora.
tion, and that ull taxes, fees and charges payable upon the filing of said Articles of

Amendment hove been paid.

Given under my hand and secl of Office as Secretary of
State, at Frankfors, Kentucky, this ____30th
day of .. . JUNE 1978

et ] [

SE(:"E'I‘A"Y ()F SI"A"‘E o T “A‘BSVIG'I"AT;T—QQIEEETAR\‘ OF STATE




" ORIGINAL COPY
FILED AND
STATE OF UENTUCKY
SEDRETARY O e csatocas

JU 301978

Deeset @a

LIChEARY OF SIASC

STATEMENT

PURSUANT TO KRS 271A.080

RE 250,000 SUHARES $8.9%0 CUMULATIVE
PREFEKRED STOCK
(WITHOUT PAR VALUE)
OF ,

LOUISVILLE GAS AND ELECTRIC CCMP&NY

(A KENTUCKY CORPORATION}

KNOW ALL MEN BY THESE PRESENTS:

SECRETARY OF STAT

REGETVE

7 JUN3 01978
(8 (5o
commonwealth of Kentu

Pursuant to the provisions of KRS 271A.G80 the undersigned corporation

submits the following statement for the purpose of establishing and designating

a series of shares of cumulative preferred stock of the corporation and determining

the relative rights and preferences or se much thereof as shall not be fixed and

determined by the Articles of Amendment to the Articles of Incorporation, as

emended :

100638

(a) The name of the corporation is LOUISVILLE GAS AND ELECTRIC

COMPANY.

(b) The following resolution establishing and designating a series

of shares of such preferred stock and fixing and determining the relative rights

and preferences thereof, to the extent that the Articles of Amendment to the

Avrticles of Incorporation, as amended, shall not have fixed and determined the

variations in the relative rights and prefercnces as between series, was duly

-

adopted by the Board of Directors of the corporation at a meeting, duly called

and held on June 27, 1978, at which a quorum was present and acting throughout:

. e e . —



ate

RESOLVED, By the hoard of Directors of Louisville Gas and Flectric
Company, a Kentucky corporation,

(1) That & series consisting of 250,000 shares of the Preferred Stock
{without pat value) of the Company is hercby created and established out of
the authorlzed aud unissued shares of the Preferred Stock (without par wvalue)
of the Company; sald series, and each share thereof, shall be designated
"$8.90 Cumulative Preferred Stock (without par valuc)"; and all of said
iwo hundred and fifty thousand (Z50,000) shares of sald series ere hereby
authorized to be issued by Lhe Company; \

(2) That the annual dividond payable in respect of each share of
sald scries shall be $8,90; the inftial dividend in respect of such share of
said serics shall be paynble on October 16, 1978, when and as declared by the
Board of Directors of this Company, to holders of record on September 29, 1678,
and will sccrue from the date of original issuance of said series; thereafter,
puch dividends shall be payable on January 15, April 15, July 15, and October i5
in each year (or the next business date thereaiter in each case), wher and as, ,
declared by the Board of Directors of this Company, for the quarter-yearly
period ending on the last businuss day of the preceding month;

(3) That the shares of sald series shall be subject to redemption, in
whole at any tlme or in part from time to time, upon the notice and in the
wammer and with rhe effect provided in the Articles of Incorporation (as
amended) of the Cumpany; and the redemption price or prices applicable to

~shares of sald series shall be $108.90per share plus accrued and unpaid

dividends to the date of rvedemption if such date of vedemption is prior to

July 1, 1983; $106.68 per share plus accrued and unpaid dividends to the date

of redemption if such date of redemption is on or subsequemnt to July 1, 1983,

and prior to July 1, 1988; $104.45 per share plus accrued and unpaid div dends

to the date of redemption if such date of redemptiosn iz on or subsequent to

July 1, 1938, and prior to July 1, 1993; and $102.23 per share plus accrued

and unpaid dividends ta the date of redemption if such date of redemption is on
or subsequent to July 1, 1993; provided, that none of the shares of said series
may be redeemed by the Company prior to July 1, 1983, from the proceeds received
through the incurxring of debt, or through the issuance of preferrved stock ranking
equally with or prior to said series as to dividends or on liquidation, where
such debt has an effective interest cost or such preferred stock has an effective
dividend cost to the Company of less than the effective divldend cost to the
Company of saild series.

{4) That the preferential amounts to which the holders of shares of
such series shall be entitled upon any liquidation, disselution or winding
up of the Company, in addition to dividends accumulated but umpaid thereon,
shall be $100 per share, 1n the event of any volmmtary liquidatiom,
dissoclution or windianp up of the Company, except that if such voluntary
liquidation, dissolution or winding up of the Company shall have been
approved by the vote in favor thereof given at a meeting called for that
purpose or by the written consent of the holders of a majority of the total
shares of the $8.90 Cumulative Preferred Stock (without par value) then
cutstanding, the amount so payable on such voluntary liquidation, dissolution
or winding up shall be $ 100 per share; or $ 100 per share, in the event of
any involuntary liquidation, dissolution or winding up of the Company.

B SRR F VDA VU R U O UNRN




(5) That the shares of said series shall be subject te all the texma,
provisions and reatrictions set forth in the Articles of Incorporation (as
amended) c¢f the Company with respect to shares of ihe Preferred Stock {without
par value) of the Company and, excepting only as to the rate of dividend per
annum payable in respecr of the shares of sald series, the redemption price or
prices applicadle to the shares of said series, and the liquidation price appli~
cable to sharcs of said series, shall have the same relative rights and preferences
as, shall be of equal rank with, and shall confer rights equal to those conferred
by, all other shares of the Preferred Stock (without par value) of the Company.

{6) That the stated value of the shares of said seriles shall be $100
per share.

AND FURTHER RESOLVED: That prior to the isguance by the Company of any
shares of said $8.9C Cumulative Preferred Stock (without par value), the
Company shall execute and file In the office of the Secretary of State of the
State aof Kentucky such statement or certificate with respect to said shares as
is required by statutes of the State of Kentucky; and, after such filing of said
statement or certiflcate, the officers of the Compeny shall cause the duplicate
original thereof, when returned to the Company by the Secretary of State, to be
filed for record in the office of the Clerk of the County Court of Jefferuon
County being the county in which the registered office of the Company is situated.

Dated: June 27, 1978

LOUISVILLE GAS AND ELECTRIC COMPANY

Peter Ronald,

K RN - .\\ \ [\
and e .\_;‘\Q\ Q.\_;LWJ\/ N
W. W. Hanvock, Jr., Secretary

(SEAL)

This instrument prepared by

Edwin G. Middleton
501 South Second Street

Louisville, Kentucky 40202

Attorney~At-Law



COMMONWEALTH OF KENTUCKY)
) 88
COUNTY OF JEFFERSON )

1, Linds C. Parrish , a notary public, do heveby certify

that on this 27th day of June ) » 1978 , personally appeared

before me Peter Ronald and W. W. Hancoci:, Jr., who, belng tirst duly
sworn, declared that they are Vice President and Secretary, respectively,
of Louisvilie Gas and Electric Company, that they signed the foregoing
document as Vice President and Secretary of the corporation, and that the
statenents therein contained are true.

‘:;Z%Q LSt

/ Notary Public

My commission expires _30th day of March . 1979
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ORIGINAL. CUPY. STATEMENT
FILED PURSUANT TO KRS 271A.080
SECREIARY OF STAZE OF KERTUOKY RE 250,000 SHARES $9.54 CUMULATIVE (‘/
CRAAFEAY. WERTUCKY PREFERRED STOCK ﬁ
) {WITHOUT PAR VALUE) }
SEP 27 1979 or

LOUISVILLE GAS AND ELECTRIC COMPANY

@ i, % (A KENTUCKY CORPORATION)
@' s

11E295
1486295

Yarsuant to the provialons of KRS 271A.080 the undersigned corporstion

KNOW ALL MEN BY THESE PRESENTS:

submits (he following statement for the purpose of estoablishing and deslpanting

a geries of shares of cumulative preferred stock of the corporation and determining

the relative rights and preferences or so much theresf as shall not be fixed and
determined by the Articles of Amendment to the Articles of Incorporatiom, as

amended:

(a) The name of the corporation is LOUISVILLE:GAS AND ELECTRIC
COMPANY.

(b) The following resolution establishing and designating a series
of shares of such preferred stock and fixing and determining the relative rights
and preferences thereof, to the extent that the Artiéles of Ameqdment to the
Articles of Incorporation, as amended, shall not have fixed and determined the
variations in the relative rights and preferences az between series, was duly
adopted by the Poard of Directors of the corporztion at a‘meeting, duly called

and held on Septcuwber 26, 1979, at which a quorum was present and acting’

throughout:
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No. 2(x) Schedule E(1)

RESOLVED, By the Board of Directors of Loulsville Gas and Electric
Company, a Kentucky corporation,

{1) That a series consisting of 250,000 shares of the Preferred Stock
(without par value) of the Company is hereby created and established out of
the nuthorized and wninsnued shares of the Preferred Stock (without par value)
ol the Company: nnld weries, and cach share thereof, shall bhe desipnated
“$ 9,546 Cumtlative Preferred Stock (wlithout par valun)"; and all of said

two hundred and fifty thousand (250,000) shnres of unld series are herchy
authorized to be issved by the Company;

(2) That the annual dividend payable in respect of each share of
said series shall be $9.54, the initial dividend in respect of such share of
sald series shall be payable on January 15, 1980, when and as declared by the
Board of Directors of this Company, to holders of record on December 31, 1979,
and will accrue frum the date of original issuance of sald series; thereafter,
such dividends shall be payable on January 15, April 15, July 15, and October 15
in each year (or the next business date thereafter in each case}, when and as
declared by the Board of Directors of this Cumpany, for the quarter-yearly
period ending on the iast business day of the preceding month;

(3) That the shares of said series shall be subject to redemption, in
whole at any time or in part from time to :time, upon the notice and in the
manner and with the effect provided in the Articles of Incorporation {(as
amended) of the Company; and the redemption price or prices applicable to
shares of said series shall be $109.54 per share plus accrued and uppaid
dividends to the date of redemption if such date of redemption im prior to
October 1, 1984; $107.16 per share plus accrued and unpaid dividends to the
date of redomption if such date of redemption is on or subsequent to October 1,
198%, and prior to October 1, 1989; $104.77 per sharc plus accrucd and unpaid
dividends to the date of redemption {f such date of redemption is .on or sub~
sequent to October 1, 1989, and prior to October 1, 19943 and $102,39 per
share plus accrued arnd unpaid dividends to the date of redemption if such
date of redemption is on or subsequent to October 1, 1994; provided, that
none of the shares of szid series mar be redeemed by the Comrany prior to
October 1, 1984, from the proceads received through the incurring of debt,
or through the issuance of preferred stock ranking cequally with or prior to
said serles as to dividends or on liguidation, where such debt has an effec-
tive interest cost or such preferred stock has an effective dividend cost to the
Company of less than the effective dividend cost to thz Company of said series.

{4) That the preferential amounts to which the holders of shares of
such scrieg shall be entitled uwpon any liquidation, dissolution or winding
up of the Company, in additlion to dividends accumulated but unpald thereon.
shall be $J00 per share, in the event of any voluntary liquidation,
dissolution or winding up of the Company, except that 1f such voluntary
liquidation, dissolution or winding up of the Company shall hava been
approved by the vote in favor thereof piven at a meeting calied for that
purpos2 or by the written coasent of the holders of a majority of the total
shares of the §9.54 Cumuvlative Preferred Stock .(without par value) then
outstanding, the amount so payable on such wvoluntary liquidation, dissclution
or winding up shall be $100 per share; or $100 vper share, in the event of
any involuntary liquidation, dissolutlon or winding up of the Company.

. {




{5) That the sbares oi saild serles shall be subject to all the terms,
provislqns and restricrions set forth in the Articles of Incurporation (as
amendsd) of the Company with respect to sharcs of the Preferred Stock {(without
par value) of the Compnany and, excepting only as to the rate of dividend per
anum payahle In respect of the shares of sald series, the redemption price or
prices appllicakle to the shares of said series, and the liquidation price appli-
cable to shares of sald series, shall have the same relative rights and preferences
as, shall be of equal rank with, and shall confer ripghts equal to those conferved
by, all other shares of the Preferred Stock (without par value) of the Company.

(6) That the stated valie of the shares of said series shall be $100
per sharc.

AND FURTHER RESOLVED: That prior to the issuance by the Couwpany of any
shares of said $9.54 Cumuliative Preferred Stock {(without par value), the
Company chall execute and file in the office of the Secretary of State of the
State of Keatucky such statement or certificate with respect te said shares as
is required by statutes of the State of Kentucky; and, after such filing of said
gstatement or certificate, the officers of the Company shall cause the duplicate
original thereof, when returned to the Company by the Secrctary of State, to be
filed for recovd in the office of the Clerk of the County Court of Jefferson
County being the county in which the registered office of the Company is situated.

Dated: September 26, 1979

LOUYSVILLE GAS AND ELECTRIC COMPANY

By m‘u/ ‘ ) gy A

Peter Ronald, y‘ e President

al‘)d \ \r\ 3 ""
\Ju-xr‘v*@i )
W, W. Hadéqg?,” %T"ééﬁ?ggal P

~ .o

(SEAL)

This instrument prepared by
Edwin G. Hiddleton

501 South Secend Streot
Louisvillc, Lentucky 40202

5\.-.& RGP NN Sl

(SRS

Aﬁlofaéizxtobaw



COMMONWEALTH OF KENTUCKY)
) 58
COUNTY OF JEFFERSON )

I, 0. Diane Macpherson , a aotary publié, do hereby certify

that on this 26th day of September , 1979 , personally appeared

before me Peter Ronald and W. W. Hancock, Jr., who, being first duly
sworn, declared that they are Vice President and Secretary, respectively,
of Louisville Gas and Electric Company, that they signed the foregoing

document as Vice President and Secretary of the corporation, and that the

statements therein contained are true.

. Notary Publ'ﬁ‘

My commission expires 25th day of July ' , 1980
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SECRETARY OF STATE

FRANKFORT,

FRANCES JONES MiLLS (8f { f !
‘ KENTUCKY

Secretary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, FRANCES JONES MILLS, Secreinry of State of the Commonweaith of
Kentucky, do hereby certify that Amended Articles of Incorporation of

LOUVXSVILLE GAS ANB ELECTRIC OBMPANY

o s e T+ . A i

amended pursumt to Kentucky Revised Statutes, 2714, ((FEX) duly signed and veri-
fied or acknomoledged according to law, have been filed in my office by suid corpora.
tion, and that all taxes, fees and charges payable upon the filing of said Articles of

Amendment have been paisd.

Given under my hand and seal of Office as Secretary of
State, at Frankfort, Kenzucky this 14TH
day of . .. , 19 81

SEKECRETARY OF STATE ’ T T T ASSISTANT SECRETARY OF STATE
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LOUISVILLE GAS AND ELECTRIC COMPANY

/J'%

SECKTIANY OF SYAYL

o

Pursuant to the provisions of Kentucky Revised Statutes 2714, et

saq., the undersigned Corporation adopts the following Articles of

Amvndient Lo lte Artficles of Incorpeoration:

1. The name of the Corporation is Louisville Gas and Electric

Company.

2. The Articles of Incorporation of sald Corporation, as amend-

ed, are further amended by the followlng changes: 31141’?
A. The first sentence of Article Fourth is amended to read:

“FOURTIl. The Capital stock of the Company shall be
divided into (a) one million, seven hundred twenty
thousand (1,720,000) shares of Preferred Stock of the
par value of $25 each, and (b) six million, seven huun-
dred fi1fty thousand (6,750,000) shares of Preferred
Stock (without par value) (the aggregate stated value
thereof not to exceed $225,000,009), and {c¢) twenty-
five million (25,000,000) shares of Common Stock with-

out par value."

The first two subparagraphs of Paragraph 7(B) of Arti-

cle Fourth ave amended to read:



"(B) So long as any shares of the Preferred Stock nr the
Preferred Stock (without par value) of any series are out-
stmuiing, the Compuay shall notv, withost the affirvmative
vote or wrlitten connent of the holdern of & majoriyy of
the total number of shares of such Preferred Stock and

Preferred Stock (without par value) then outstanding:

(a) Create ox authorize any class of stock ranking
prior to or other than a series of the 1,723,000
authorized sheres of Preferred Stock or 6,750,000
authorized shares of Preferred Stock (without par
value) ranking on a parity with any series of the
Preferred Stock and the Preferred Stock (without par
value) as to dividends or distributions, or create
or authorize any obligation or security convertible

into shares cf stock of any such class; or"

3. The above amendments to the Articles of Incorporation of the
lowalsvilte Gas and Electric Company, as amended, were acdopted at the
ragular Annual Meeting of Stockholders of the Louisville Gas and Elec~
tric Company, a Kentucky corporation, held on the 12th day of May,
1981, by the affirmative vote of the holders of a majority of the
common stock entitled to vote, and by the affi{rmative vaote of the
holders of a majority of the Preferred Stock ($25 par value) entitled
to vote, and by the affirmative vote of the holdars of a majority of
the Preferred Stock (without par value) entitled to vote, each class

voting separately, all in accordance wilth ARTICLE FOURTH of the Arti-~

-



cles of Incorporation, ar amended.

IN TESTIMONY WHEREOF, witness the signatures of the duly quali-
fied officers of Louisville Gas and Electric Company this /2 day

of May, 1981.

LOUISVILLE GAS AND ELECTRIC COMPANY

S

President

Secretary °

\
ry AN ,‘(bé /L--nfv‘“ﬂr?‘\

" STATE OF KENTUCKY

COUNTY OF JEFFERSON

1, & 72, /79ﬁyr , a notary public, do hereby

certify that on this _55’_‘,_.7{/ day of May, 1981, personally appeared before
me Robert L. Royer and W. W. Hancock, Jr., wha, being by me first duly
sworn, declared that they are President and Secretary, respectively, of
the Loulsville Gas and Electric Company, that they signed the foregoing
document as 'resident and Secretary, respectively, of the Corporation,
and that the statements therein contained are true.

My Commission Expires: SErTEmS ER Z0, STEY

C(/;&ﬁbé$4;;pw

Notary Public

Tria instrvument p7?pared by'

/': J { .
{'l/ ~l,/)/ ((&[)’('//\ H
Charles G. Middleton IIT
MIDDLETON & REUTLINGER

501! South Seccad Street
Louisville, Kentucky 40202
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OFFICE OF
SECRETARY OF STATE

DREXELL R. DAVIS
Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky, do hereby
certify that Amended Articles of incorporation of

e LOUISVILLE GAS AND ELECTRIC COMPANY

amended pursuant to Kentucky Revised Statutes, 271A, (XR) duly signed and verified
or acknowiedged according to law, have been filed in my office by said corporation, and

that all taxes, fees and charzes payable upon the filing of said Articles of Amendment have
been paid.

Given under my hand and seai of Office as Secretary of State,
at Frankfor:, Kentucky, this 15T
day of . MAY

L, 19 82 .

Reegotf @lur's

SECRETARY OF STATE

SECRETARY OF STATE

ASSISTANT SECRETARY OF STATE
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MAY 21 1987
ARTICLES OF AMENDMENT TO ‘ 25 00
THE ARTICLES OF INCORPORATIGON OF foe, 025 0 Jup
LOUISVILLE GAS AND ELECTRIC COMPANY “"W”(D .
£1

scenelaly OF STAYE
Pursuant tc the provisions of Kentucky Revised Statutes

271A, et seq., the undersigned Corporation adopts the following
Articles of Amendment to its Articles of Incorporation:

L. The name of the Corporation is Louisville Gas and
Electric Company.

2. The Articles of Incorporation of said Corporation, as
amended, are further amended by the following changes:

Al Article Thicd shall be deleted and replaced in
1ts entirety with the following:
“THIRD. The purpose of the Company 1s

the transaction of any or all lawful
business for which corporatinns may be, .- -»8% "
L T

incorporated under the Business ..
Corporation Law of Kentucky, as amend-
ed.”

B. The first sentence of the first paragraph of

Article Fourth is amended to read:

"FOURTH. The Capital stock of the
Company shall be divided into (a) one
miilion, seven hundred twenty thousand
{1,726,000) shares of Preferred Stock
of the par value cof $£25 each, (b) six
million, seven hundred fifty thousand
(6,750,000) shares of Preferred Stock
(without par value) (the aggregate
stated value thereof not to =xceed
$225,000,080), and {(c) seventy=five
million (75,000,000) shares of Commnon
Storck without par value.”

C. The following Articles Eighth through Tenth shall
be added and the present Article Sixth and present Article

Eighth shall be deleted:




“EIGHTH. A. Numbar, Election and Tarrms of Direciors. The baingas of the Company shail be
managed by a Boerd of Directors. The number of directors of the Company shall be fixed from time
16 time by or pursuant 10 the Ry-Lews of the Company. Except as otherwise provided in or fixed by
or pursuant to the provisions of Article Fourth bercol rvixting to the nights of the holders of any
class or series of stock having a preference aver the Cosnmnon Stock as 10 dividends or upon
liquidation to elect directors under specified circumstances, the directors shail be classified, with
respect (o the time for which they severally bold office, into three classcs, as nearly equal in number
as possible, as shall bé provided in the manner specified in the By-Laws of the Comngpany, onc class
10 be originally elected for a term expiring a1 the annual mecting of stockholders to be held in 1588,
another class to be originalily elected for 2 term expiring at the annuai meeting of stockholders io be
held in 1989, and another class to be originally clected for a term expiring at the annual meeting of
steckbolders 1o be held in 1990, with cach member of ssch class to bold coffice until his successor 1s
elected and qualified. At each annual meeting of stockhoiders of the Company and except as
otherwise provided in or fixed by or pursuant to the provisions of Article Fourth hercof reiating to
the rights of the holdery of any class or series of stcck having a preference over the Common Stock
as 1o dividends or upon liguidation to elect directors under specified circumstances. the successors
of the ciass of directors whose term expires at that meeting shal! be zlected to hold office for a term
expiring at the annusl meeting of scockholders held in the third year following the vear of therr
election.

8. Stockholder Nomination of Direcior Candidates and Introduction of Busingss. Advance
notice of stackholder sominations for the election of directors, znd advance notice of business to be
brought by stockholders before an 2nnual meeting of stockholders, sheil be given in the mannsr
provided in the By-Laws of the Compeny.

C. Newly Created Directorships and Vacarcies. Except as otherwise provided: in or fixed by or
pursuant to the provisions of Article Fourth hereof relating to the rights of the holders of any class
or series of stock baving a8 preference over the Comemon Stock as to dividends or upon liquidation 0
ciect directors under specified circamstances: (i) newly created directovshipe resulting from any
increase in the number of directors and any vacancies oa the Board of Directory resulting from
death, resignation, disquslification, removal or other cause shall be filled by the affirmative vote of a
majority of the remaining directors then in office. even though less than a quorum of the Board of
Directors; {ii) any director elected in accordance with the preceding clause (i) shall hold office for
the remmader of the fuil term of the class of directors in which the new directorship was created or
the vacancy occurred and until sech director’s succesor shall have been ciected and qualified: and
(iii} no decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.

D. Removal. Except as otherwise provided in or fixed by or pursuant to the provisions of
Article Fourth hereof relating to the rights of the bolders of any class ar series of stock having a
preference over the Common Stock a3 w dividends or upoa liguidation to elect directors under
specibod circumstsnces, any director may be removed from office, with or without cause. only by
the afirmative vote of the holders of 2t lees: 80% of the combined voting power of the then
outstanding shares of the Company's siock entitied to vote generally, veting together as z single
class. Notwithswending the foregodng prowisions of this Psragraph D, if at any ume any
stocicholders of the Compacy bave cumulative voting rights with reapect 10 the clestion of directors
£nd lezs thae the entive Board of Directors is to be removed, no director may be removed from office
if the votes cast ageinat his remcval would be sufficient to elect him 23 2 director if then
curmulatively voted at an election of the ciasz of directors of which he is a part. Whenever in this
Article Eighth or in Article Ninth bereof or in Article Teath bervof, the phrase “the then
cutstanding shares of the Company’s stock eatitled to vote gencrally™ is used. such phrase shail
mean cach then ouwstanding share of any class or series of the Company’s stock that is entitled to
vote generally in the election of the Company's directors.



E. Amendment or Repeal. Notwithstanding any other provisions of this Arucle Eighth or of
any other Articie heveof or of the By-Laws of the Company (and notwithstanding the foct thay a
lesser percentage may be specified from time to time by law, this Arucle Eighth, any other Article
hereof, or the By-Laws of the Company). the provisions of this Article Eighth may not be altered.
amended or repealed in any reapect, nor may any provision inconsisient therewith be adopted,
unless such alteration, amendment, repeal or adoption is approved by the affirmative vote of at least
80% of the combined voting power of the thzn cutstanding shares of the Compeny’s stock entitled to
vote generally, voting together as a single class.

NiNTH. Any action required or permitted to be taken by the stockholders of the Company at a
meeting of such holders may be taken without such a meeiing ondy if 2 consent in writing seting
forth the action s taken shall be signed by all of the stockholders entitled to vote with respict 1o the
subject matier thereef. Except as otherwise mandated by Kentucky law and except as atherwise
provided in or fixed by or pursuant o the provisions of Article Fourth hereof relating to the rights of
the holders of any clzss or senes of stock having a preference over the Common Stack as o
dividends or upon ligudation to clect directors under specified circumsiances, specisl mestings of
stockholders of the Company may be called only by the Board of Directeis pursuant 1o a resoiution
approved by a majority of the entire Bosrd of Direciors or by the President of the Company.
Nowwithatanding any other pravisions of this Article Ninch or of any other Article hereof or of the

By-Laws of the Company (and notwithsianding the fxct that a lesser percentage may e specineu
from time to time by law, this Anticie Ninth, any other Article hereof, or the By-Laws of the
Company), the provizions of this Arucle Ninth may not be altered. amended or repealed in any
respect. nor may any provision inconsistent therewith Ye adopted. unless such alieration.
amendment, repes! or adoption is approved by the affirmative vote of the holders at ieast §0% of the
combined voting power of the then outstanding shares of the Company’s stock enttled to voie
generally, voting together as a single class.

TENTH. The Board of Directors shail have power o adope, amend and repeal the By-Laws of the
Company to the maximum cxtent permited from e to ume by Kentucky law: provided,
however, that any By-Laws adopted by the Board cf Directors under the powers conferred hereby
may be smended or repealed by the Board of Directors or by the holders of at least a majority of the
combined voting power of the then cutstanding shares of the Company’s stock entitled to vote
generaily, voting together as a single ciass, except that, and noiwithstanding any other provisions of
this Article Tenth or of any ether Arnicle bereaf or of the By-Laws of the Company (and
oatwithstanding the fact that a lesser percentage may be specified from time 1o tume by iaw, this
Article Ternth, any osther Article heseof or the By-Laws of the Company). no provision of Section 2,
Saction 4 or Section 5 of Arucle | of the By-Laws or of Section | of Article 1 of the By-Laws or of
Section 2 of Articte IV of the By-Laws or of Articie [X of the By-Laws may be altered. amended or
repealed in any respect. nor mey any provision incomsistent therewith be adopted. uniess such
alterauon. amendment, repesi or sdopticn is approved by the affirmative vote of the holders of at
lexs? 80% of the combinad voting power of the then outsianding shares of the Company’s stock
entitled to vote generally, voting together as a single class. Notwithstanding any other provisions of
this Articie Tenth or of any other Aricle hereof or of the By-Laws of the Company (and
notwithstanding the fact that a lesser percentage may be specified from time to time by law, this
Article Tenth, any other Article hereof or the By-Laws of the Company), the provisions of this
Articie Teath may not be zitered, amended or repeaied in any respect, nar may any provision
inconsinient sherewith be adopted. unieas such alteration, smendment, repeal or adoption is
spproved by the affirmative vote of the bolders of at less: 80% of the combined voting power of the
then ocutstanding shares of the Compuny’s stock entitled to vote generally, voting together as 3
single class.”




D. The present Art.cie Seventh shall be renumbered

as Articie Sixth and the following Article Seventh shall be

added:

“SEVENTH. A. CERTAIN DEFINITIONS. For purposes of this Articie Seventh:

(1) “Affiliate,” inciuding the term “affiliated person.” means 2 person who directly, or
indirectly through ose {1) or more intermediaries, controls, or is controiled by, or is under
common control with, a specified persoa.

(2) “Associate,” when used 10 indicate a relationship with any person, means:

{(a) Any corporation or organization (other than the Company or a Subsidiary). of
which such person is an officer, director or partner or is. directly or indirectly. the
Beneficial Owner of ten percent (10%) or more of any class of Equity Securities;

(b) Any trust or other estate in which suck person has a substantial beneficial
interest or as to which such person serves as trustee o7 in a similar fiduciary capacity: and

(c) Any relative or spouse of such person. or any relative of such spouse. any one (1)
of whom has the same home as such person of is a director or officer of the corporation or
any of its Affiliates.

(3) “Beneficial Owner,” when used with respect to any Voting Stock. means a person:

(a) Who, individually or with any of its Affiliates or Associates. beneficially owns
Voting Stack, directly or indirectly; or

(b) Whe, individuatly or with any of its Affiliates or Associates, has:

1. The right to acquire Voting Stock. whether such right is exercisable
immedistely or only after the pessage of time and whether or not such right is
exercisable caiy afier specified conditions arc mel, pursesnt 10 any agreement,
arrangement, or understanding or upon the exercise of conversion rigiits. exchange
1ights, WAITRALS OF OPLions. o7 ctheTwise;

2. The right 10 vote Voting Stock pursuant 1o any agreement, arrangement, or
understxnding: or

3. Any agroement, arrangement. of understanding for the purpose of acquiring,
bolding, voting or disposing of Vating Stock with ary sther person who beneficially
owns, or whane Affiliates or Associaies bencficislly own, directly or indirectly, such
shares of Voring Stock.

(4} “Business Combination™ mezns:

{s) Any merger or comolidation of the Company or any Subeidiary with any
Interestod Shsreholder, or sy other corporation, whether or not iself an Interested
Shareboldar, which is, ov after the merger or consolidation wouid be, an Affiliate of an
Interestod Sharehclder who was an Interested Sharcholder prior to the transaction:

(b} Any salc, lesse, trunafer, or other disposition. other than in the ordinary course
of business, in oae (1) wrensaction or 2 serics of transactions in any twelve-month period,
to ary Interestod Sharchoider or any Afitliate of any Interesied Sharcholder. other than
tbe Company or any Subsidiary, of any assets of the Company or any Subsidiary having,
messured at the time the transaction or transactions are approved by the Boerd of
Directors of the Company, an aggregate book value as of the end of the Company's most
recently ended fiscal quarter of five percent (5%) or more of the total Market Value of the
outstanding stock of the Company or of its net wecth as of the end of its most recently
ended fiscal quarter:




{€) The issuance or transfer by the Company, or any Subsidiary, in one transaction
or a series of transactions in any twelve-month period, of any Equity Securities of the
Company or any Subsidiary which have an aggregate Market YValue of five percent (5%)
or more of the total Market Value of the cutsianding stock of the Company, determined
2s of the end of the Company’s most recently ended fiscal guarter prior 16 the first sech
issuance or transfer, 10 any Interested Sharcholder or any Affiliate of any Interzsted
Shareholder, other than the Company or ery of its Subsidiaries, except pursuant to the
exercise of warrants or rights 10 purchase securitics offered pro rata to all holders of the
Company’s Voting Stock or any other mcthod affording substantially proportionate
treatment 10 the holders of Voting Stock;

(d) The adoption of any plan ot propasal for the liquidation or digsolution of the
Company in which any thing other then cash will be received by an Interested
Sharcholder or any Affiliate of any Interested Sharcholder; or

(e) Any reclassification of securities, including any reverse stock split; or
recapitalization of the Company: or any merger or consolidation of the Company with
any of its Subsidiaries; or any other transaction which has the effect, directly or indirectly,
in onc transaction or a series of transactions, of increasing by five percent (5%) or more
the proportionate amount of the outstanding shares of any class of Equity Securities of
the Company or any Subsidiary which is directly or indirectly beneficially owned by any
Interested Sharcholder or any Affiliate of any Intcrested Sharcholder.

(5) "Common Stock™ means any stock of the Company other than preferred or
preference stock of the Company.

(6) “Continuing Director” means sny member of the Company's Board of Directors who
is not an Interested Shareholder or an Affiliate or Associate of an Interested Sharsholder or
any of its Affiliates, other than the Company or any of its Subsidiaries, and who was a director
of the Company prior to the time the Interested Sharcholder became an Interested
Sharcholder, and any successor to such Continuing Director who is not sn Interested
Sthaccholder or an Affiliate or Associate of ar Interested Shareholder or any of its Affiliaies,
other than the Company or any of its Subsidiaries, and was recommended or eiected by a
majority of the Continuing Directors at a meeting at which a quorum consisting of & majority
of the Continuing Directors is present.

(7) “Control.” including the terms “controliing.” “controlled by™ sad *“under commaon
control with,” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of & person, whether through the ownership of voting
sccurities, by contract, or otherwise, and the bencficial ownership of ten percent (10'%) or more
of the votes entitled to be cast by a corporation’s Voung Siock creates a presumption of
control.

(8) “Equity Security™ means:

(a} Any stock or similar sccurity, certificate of interest, or participation in any profit-
sharing agreement, voting trus: certificate. or certificate of deposit for the foregoing;

{b) Any security convertible, with or without consideration, into an Equity Security,
or any warrant or other security carrying any right to subscribe to or purchase an Equity
Scecurity; or

{c) Any put, czll, straddie, or other option, right or privilege of acquiring an Equity
Security from or selling an Equity Security 1o another without being bound to do so.




(5) “Interested Shareheider™ means any person, atker than tne Company or any of its
Subsidiaries, who:

(8} 1s the Bencficial Owner, directly or indirectiy. of ten percent (10%) ar more of
the voting power of the outstanding Voting Stock of the Company; or is an Affiliute of the
Company and at any tirac within the two-year period immediately prior to the date in
question was the Beneficial Owner, directly or indirectly, of ten percent (10%) or more of
the voting power of the then outstanding Voiing Stock of the Company.

{b) For the purpose of determining whether n person is an Interested Shareholder,
the nomber of shares of Voting Stock deemed to be outstanding shall include shares
decmed owned by the person through application of Subsection (3) of this Paragraph A of
Article Seventh but shall not include any other shares of ¥oting Stock which may be

issuabie pursuant 1o any sgreement, arrangement, or understanding, or vpon exercise of
conversion rights, warrants or options Or otherwise.

(10) “Market Value™ means:

(2) In the case of stock, the highest closing sale price during the thirty-day period
immediately preceding the date in question of a share of such stock on the composite tape
for New York Stock Exchange listed stocks, or, if such stock is not quolcd on the
composite tape, on the Mew York Stock Exchange, or if such stock is rot listed on such
exchange, on the principal United States securitics exchange registered under the
Securitics Exchange Act of 1934 on which such stock is listed, or, if such stock is not listed
on any such cxchange, the highest clowing bid guolation with respect to a share of such
stock during the thirty-dav persod preceding the daie in question on the Nauwonsl
Association of Securities Deslers, luc.. Automated Quotations System or any system then
in use, or il no such quotations are avaiiable, the fair market value on the date in question
of a sharc of such stock as determined by a majority of the Continuing Directors at a
meeting of the Board of Directors at which a quorum consisting of at feast a majorny of
the Continuing Directors is present; and

' {b) In the casc of property other than cash or stock, the fair market value of such
property on the date 1n quesiion as determined by a majority of the Continuing Directors
at a meeting of the Board of Directors at which a quorum consisting of at least a majority
of the Continuing Directors is present.

(11) “Subsidiary” means any corporation of which Voting Stock having a majority of the
votes entitied 1o be cast is owned, directly or indirectly, by the Company.

(12) “Voting Stock™ means chares ol capital stock of a corporation entitled to vote
generally in the election of its directors.

B MINIMUM SHARE VOTE REQUIREMENTS FOR APPROVAL OF BUSINESS
COMBINATIONS

(1) Inaddition to any vote otherwise required by law or these Articles of Incorporation, a
Business Combinstion shali be recommended by the Board of Directors of the Company and
approved by the affirmative vote of at least:

(a) Eighty percent (80%) of the votes entitled to be cast by outstanding shares cf
Voting Stock of the Company, voting together as a single voting group; and

{b) Two-thirds of the votes entitled to be cast by holders of Voting Stock other than
Voting Stock beneficially owned by the Interested Shareholder who is, or whose Affiliate
is. a party 1o the Business Combination or by an Affiliate or Associate of such Interested
Sharcholder, voting together as a single voting group.



€2y Unless & Business Combinntion is exermpted from the operation of this Paragraph B
in accordance with Paragraph C of this Article Seventh, the failure to comply with the voting
requirements of Subscction (1) of this Paragraph B shull sender such Business Combination
void

C. EXEMPTIONS FROM MINIMUAM SHARE VOTE REQUIREMENTS.
(13 For purposes of Section (2) of this Paragraph C:

{a) "“Anncuncement Dsute” means the first gesers!l public sannouncement of the

proposal or tatention to make s proposal of the Pusiness Conthinstion or its first
commumication generally to stockholders of the Company, whichever 1s earlier,

{b) "Derermination Date” means the date on which an Interested Sharehotder first
became an Interested Sharcholder, and

{c) “Valuation Date™ means

1. For a Business Combination voted upon by stockholders, the tatter of the day
prior io the date of the stockholders’ vote or the date 1weniy {20) days prior to the
consummation of the Business Combination; and

2 For a Business Combination not voted upon by stockholders, the date of the
consummation of the Business Combination

(2) The vote required by Section 8 of this Arucle Seventh dees not apply (¢ & Business
Combination if cach of the following conditions is met

(z) The aggregate amount of the cash and the Market Value as of the Valuation
Date of consideration other than cash 10 be reccived per share by holders of Common
Stock in such Business Combination is at least equal 1o the highest of the following:

1. The bighest per share price {including any brokerage commissions, transfer
tancs and soliciting dealers’ fees) paid by the Interested Sharcholder for any shares
of Common Stock of the same class or series acquired by it

a. Within the two-year period immediately prior to the Announcement
Date of the proposal of the Business Combination: or

b. In the transaction in which it became an Imterested Sharcholder,
whichever is higher; or

2. The Market Value per share of Commor Stock of the same class or series on
the Announcement Date or on the Determination Date, whichever is higher: or

3. The price per share equai to the Market Value per ehare of Common Stock of
the same class or scries determined pursuant to clause 2 of this Subsection (a),
multiphed by the fraction of:

a. The highest per share price, including any brokerage commissions,
transfer taxes and soliciting dealers’ fees, paid by the Interesied Sharcholder for
any shares of Common Stock of the same class or series acquired by it within the
two-year period immediately prior to the Announcement Date, over

b. The Market Value per share of Commeon Stock of the same class or
serics on the first day in such two-year period on which the Interested
Shareholder acquired any shares of Common Stock.




(b) The aggregate amount of the cash and the Market Value as of the Valuation
Date of consideration other than cash 10 be received per share by hoiders of shares of any
class or series of outstanding stock other than Common Stock is a1 least egual to the
highest of the following, whether or not the Interested Shareholder has previously
acquired any sharcs of a particular class or series of stock:

1. The highest per share price, including any brokerage commissions, transfer

taxes and soliciting dealers’ fees, paid by the Interested Shareholder for any shares of
such class of stock acquired by if.

a. Within the two-year period immediately prior to the Arnouncement
Date of the propasat of the Business Combinstion; or

b. in the tramsaction in which @t became 2n interesied Sharcholder,
whichever is higher; or

2. The highest preferential amount per share to which the nolders of shares of
such class of stock arz entitled in the evens of any voluntary or involuntary
liguidation, dissolution or winding up of thc Companry; or

3. The Market Value per share of such class of stock on the Announcement
Dzte or on the Determination Daie, whichever is higher; or

4. The price per share equal to the Market Value per share of such class of stock
determnined pursuant to clause 3 of this Subsection (b). multiplied by the fraciion of:

a. The highest per share price, including any brokerage commissions,
transfer taxes and soliciling dealers’ fees, paid by the Interested Shareholder for
any shares of any class of Yoting Stock acquired by it witkin the iwo-year period
unmediately prior 10 the Anncuncement Date, over

b. The Markes Value per share of the same class of Voting Stock on the
first day in such two-ycar period on which the Interested Shareholder acquired
any shares of the same class of Voting Stock.

(c) In making any price cglculation under Scction (2)’ of t.his _Paragr_aph C,
appropriate adjustments shail be made to reflect any rccla‘ss:ﬁcauon. |-ncludu-\g any
reverse stock split; recapitalization; reorganization; or any similar transaction wh:c.h has
the effect of ieducing the number of outstanding shares of the stock. The conslderat?on o
be receved by holders of any class or series of outstanding stock is ta be in cash or in she
same form &s the Intercsted Sharcholder has previously paid for shares of the same class
or series of stock. If the Interested Sharcholder has paid for shares of any class ef stock
with varying forms of consideration, the form of consideration for such class of stock shall
be cither cash or the form used o acquire the largest number of shares of such class or
series of stock previously acquired by it.

(d) 1 After the lnteresicd Sharcholder has become an Interesied Sharcholder and
prior to the consummation of such Busincss Combination:

a. There shall have been no failure to declare and pay at the regular date
therefor sny full periodic dividends, whether or not cumulative, on any
outstanding preferred stock of the Company;

b. There shall have been no reduction in the annuai rate of dividends paid
on any class or serics of stock of the Company that is not preferred stock, except
as necessary to refiect any subdivision of the stock: and an increase in such
annual rate of dividends as necessary to reficct any reclassification, including
any reverse stock split; recspitalization; reorganization: or any similar
transaction which has the cffect of reducing the number of cutstanding shares of
the stock; and



¢. The Interested Sharcholder shall not become the Bencficial Owner of
any additional shares of stock of the Company except as part of the transaction
which resulted in such Interested Sharcholder becoming an interested
Sharcholder ue by virtue of proportonate stock splits or stock dividends

2. The provisions of subclauses a and b of clause } do not apply if no iInterested
Sharcholder or an Affiliste or Associate of the Iaterested Sharchelder voted as a
direstor of the Company in a manner inconsistent with such subclauses and the
Interested Sharcholder, within ten (10) days efter any act or failure to act
inconsistent with such subclauses, notifics the Board of Directors of the Company in
writing that the interested Sharcholder disapproves thercof and requests in geod
faith that the Board of Directors rectify such act or failure to act.

{¢) Alter the Interested Sharcholder has become an Interested Sharcholder, the
interested Sharcholder may not have received the benefit, directly or indirectly, except
propostionately as a stockhoelder, of any loans, advances, guarantees, pledges ar other
financial assistance provided by the Company or any Subsidiary, whether in anticipation
of or m connection with such Business Combanaiion or otherwise

(3) (a) The vote required by Section B of this Article Seventh does not apply to any
Business Combanation that s zpproved by a majority of Continuing Directors at a meceting of
the Beard of Directors at which a quorum consisting of at least a majority of the Continuing
Dircctors i3 present

(b1 Wnless by s terms 2 resciution adopted under the forcgoing subszction {a) of this
Section (1) 1s made irrevocabie, st mey be altered or repealed by the Board of Directors, but
this shafl not affect any Business Combinations that have bzen consummated, or are the
subject of an existing agreement enterved into, prior o the alteration or repeal.

D. Powers of the Board of Directors. A majoiity of the Continuing Directors of che Company
shall have the power and duty to determine, on the basss of information known to them after
reasonable mquiry, all facts necessary 1o determine compliance with this Article Scventh, including
withuut himitation, {a) wicther b person 1s an Intereated Shascholder. (b) the number of shares of
Voting Stock beneficiaily owned by any person, (¢) whether a person is an Affiliate or Associate of
another, (d) whether the axscts which are the subject of any Businecss Combination have, or the
consideration to be received for the issuance or transfer of securities by the Company or any
Subsichary in any Business Combinatfon has, an aggrcgate book value or Market Value of five
percent (5%) or more of the total Market Value of the outstanding stock of the Company or of its
net worth, and (¢) whether the requirements of Passgreph € of this Article Seventh have been mes.

¥ No Effect on Fiduciary Obligations of Interested Shareholders Nothing contained in this
Article Seventh shall be construed 0 rehieve any Interested Sharcholder from any fiduciary
obligation imposed by law.

F. Amendment or Repeal Notwithstanding zny other provisions of this Article Seventh or of
any other Article hereof, or of the By-Laws of the Company (and notwithstanding the fact that a
lesser percentage may be specified from time 1o Lime by law. this Article Seventi, ary other Article
hereof, or the By-Laws of the Company), the provisions of this Article Seventh may not be 2ltcred,
amended or repeaied in any respect, noF may any provision inconsisient therewith be adopted,
unless such alteration, amendment, repeal or adoption is approved by the affirmative vote of the
halders of at least (1) BO% of the combined voring power uf the then outstanding Veting Stock of
the Company, votng logether as a singie class and (ii) 66%% of the combined voting power of the
then outstanding Voting Stock (which is not beneficially owned by ny Interested Sharcholder),
voting together as a single class.




3. The above amendments to the Articles of Incorporation
ot the Loursville Gas and Electric Company, as amended, were
adopted at the requliar Annual Meeting of Stockholders of the
Louisville Gas and Electric Company, a Kentucky corporation, on
the 12th day of May 1987, hy the affirmative vote of the
holders of a majority of the sharecs of the Common Stock and the
Preferred Stock ($25 par value) voting as one class and, 1in
addition, the above amendmeant to Article Fourth was adopted by
the affirmative vote of the holders of a majority of the shares
of the Common Stock voting as one class, all in accordance with
Kentucky law and the Articles of Incorporation, as amended, of
Louisville Gas and Electric Company.

IN TESTIMONY WHEREOF, witness the signatures of the duly

qualified officers of Louisville Gas and Electric Company this

Z0™day ot May 1987.

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /17_ ? ) o)

President

By: \\..f‘?"“-"\:‘f—"';\fx}’t&”ts’\- \ 1

Secretary N



STATE OF KENTUCKY

COUNTY OF JEFFERSOHN

I, Cﬂy 777 /&Qﬂyﬁ“ , a notary public, do hereby

certify that on this ZQ7Z§’day of May, 1987, personally appeared

before me R. L. Royer and W. W. Hancock, Jr., who, being by me
first duly sworn, severally declared and acknowledged before me
that they are President and Secretary, respectively, of the
Louisville Gas and Electric Company, that they signed the
foregoing document as President and Secretary, respectively, of
the Corporation and that the statements therein contained are

true.

My Commission Expires: SEPFEMIES Zo /788

el

Notary Public

This instrument prepared by:

3 Pl ol F7
Charles G. Middleton IIX 4’ & P
MIDDLETON & REUTLINGER
2500 Brown & Williamson Tower
Louisville, Kentucky 40202
(502) 584-1135
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SECRETARY OF STATE g

FRANKFORT,
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DREXELL R. DAVIS
Secretary

RESTATED CERTIFICATE OF INCORPORATION
| o OF |

LOUISVILLE GAS AND ELECTRIC COMPANY

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky,
hereby certify that triplicate originals of Restated Articles of Incorporation of

LOUISVILLE GAS AND ELECTRIC COMPANY

duly signed and verified pursuant to the provisions of Chapter 271A of the Kentucky Revised
Statutes, have been received in this ofﬁcé and are found to conform to law. Therefore,
as Secretary of State and by virtue of the authority vested in me by law, I hereby issue this
Restated Certificate of Incorporation of ___

LOUISVILLE GAS AND ELECTRIC CGMPANY

and attach hereto one of the originals of the Restated Articles of Incorporation.

Given under my hand and seal of Office as Secretary of State,

at Frankfort, Kentucky, this _Bth

day of _ OCTOBER - 19 87 .
T\‘) X 1“\ .
Koyttt Cl b s,

SECRETARY OF STATE

SECRETARY OF STATE

. ABSISTANT SBECRETARY OF §TATE
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% ;,\ga LOUISVILLE GAS AND ELECTRIC COMPANY

sroamst &7 S These Restated Articles of Incorporation of Louisville Gas -

and Electric Company correctly set forth without change the
corresponding provisions of the Articles of Incorporation as
theretofore amended of Louisville Gas and Electric Company and
supersede the original Articles of Incorporation and all amend—
ments thereto of Louisville Gas and Electric Company.

The Articles of Incorporation of Louisville Gas and
Electric Company, as originally filed and as thereafter amended
from time to time, are hereby restated to read as follows:

FIRST. The corporate name is
LOUISVILLE GAS AND ELECTRIC COMPANY.

SECOND. The prlnc1pa1 office or place of business of the
Company is in the City of Louisville, County of  Jefferson,
State of Kentucky,

THIRD. The purpose of the Company:- is the transaction of
any or all 1lawful business for which corporations may be
incorporated under the Business Corporation Law of Kentucky, as
amended.

FOURTH. The Capital stock of the Company shall be divided
into (a) one million, seven hundred twenty thousand (1,720,000) -
shares of Preferred Stock of the par value of. $25 each, (b) six
million, seven hundred fifty thousand (6,750,000) shares of -
Preferred Stock (without par value) (the aggregate stated value
thereof not to exceed $225,000,000), and (c) seventy-five

" "million (75,000,000) shares of Common Stock without par value.

~ October 1987

The Preferred Stock and Preferred Stock (without par value)
shall be issued in series having the preferences, rights,
qualifications and restrictions hereinafter provided for.

PREFERRED STOCK AND PREFERRED STOCK (WITHOUT PAR VALUE)

(1) In addition to the series of Cumulative Preferred
Stock, described in paragraphs (10) throuqh (13) hereof the
Board of Directors is hereby authorized, subject to and in ac-’
cordance with the provisions of paragraphs (1) through (9),
inclusive, to cause Preferred Stock (without par value) to be
issued in series, each such series to have such variations in
respect thereof as may be determined by the Board of Directors
prior to the issuance thereof.




The shares of the Preferred Stock of different serlesﬂ'”

may vary as to:

(a) The distinctive serial designations and number of -
shares of such series;

(b) The rate of dividends (within such 1limits as
shall be permitted by 1law not exceedlng 8% per annum)
payable on the shares of the particular series;

(¢) The prices (not less ‘than the amount limited by
1aw) and terms upon which the shares of the part1cu1ar
series may be redeemed; and

(d) The amount or amounts which shall be paid to the
holders of the shares of the particular series in case of
voluntary or 1nvoluntary dissolutior or any distribution of
assets. '

The shares of the Preferred Stock (w1thout par value)
of different series may vary as to: :

(a) The distinctive serial designations and number of
shares of such series;

(b) The stated value thereof;

{c) The‘ rate of dividends (within such limits as
" shall be permltted by law) payable on the shares of the
_particular series;

(d) The prices (not less than the amount .limited" by
law) and terms (including sinking fund prov151ons) upon
which the shares of the particular series may be redeemed
and

(e) The amount. or amounts which shall be paid- to the
holders of the shares of the particular series in .case of
voluntary or involuntary dlssolutlon or any distribution of
assets. .

The -shares of all series of Preferred Stock and Preferred Stock
(without par value) shall in all other respects be identical,
except that the Preferred Stock (without par value) shall not
have the voting rights of the Preferred Stock provided by para-

~ graph 9(A) hereof.

(2) The holders of each series of the Preferred Stock and
the Preferred Stock (without par value) at the time outstanding
shall be entitled, parl passu with the holders of every other
series of the Preferred Stock and the Preferred Stock (w1thout ‘




par value), to receive, but only when and as declared by “the .
Board of Directors, out of funds legally available for the pay-
ment of dividends, cumulative- preferent1a1 dividends, at the
annual dividend rate for the particular series fixed therefor
as herein provided, payable quarter-yearly ‘in substantially
equal amounts, on dates to be fixed in the by-laws, to stock-
holders of record dn the respective dates, not exceeding thirty
(30) days and not less than ten (10) days preceding such divi-
dend payment dates, fixed for the purpose by the Board of
Directors. No dividends shall be declared on any series of the
Preferred Stock or the Preferred Stock (without par value) in
respect of any quarter-yearly dividend period unless there-
shall likewise be declared on all shares of all other series of
the Preferred Stock and the Preferred Stock (without par value)
at the time outstanding, 1like proportlonate dividends, ratably,
in proportlon to the respective annual dividend rates fixed
therefor, in respect of the same quarter-yearly dividend peri-
od, to the extent that such shares are entitled to receive div-
idends for such quarter-yearly dividend period. The dividends
on shares of all series of the Preferred Stock and the
Preferred Stock (without par value) shall be cumulative. In
the case of all shares of each particular series, the dividends
on shares of such series shall be cumulative from the date of
issue thereof unless the Company shall have established reqular
quarter-yearly dividend periods with respect to such series, in
which case .such dividends shall be cumulative from the first
day of the current quarter-yearly dividend period in which
shares of such series shall have been issued, so that unless
" dividends on all outstanding shares of each series of the
Preferred Stock and the Preferred Stock (without par value), at
the annual dividend rate and from the dates for accumulation
thereof fixed as herein provided shall have been paid for- all
past quarter-yearly dividend periods, but without interest on
cumulative dividends, no dividends shall be paid or declared
and no other distribution shall be made on the Common Stock and
no Common Stock shall be purchased or otherwise acquired for
value. The holders of the Preferred Stock and the Preferred
Stock (without par value) of any series shall not be entitled
to receive any dividends thereon other than the dividends re-
ferred to in this paragraph (2). ‘

(3) The Company, by action of its Board of Directors, may
‘'redeem the whole or any part of any series of the Preferred
Stock or the Preferred Stock (without par value), at any time
or from time to tlme,,by paying in cash the redemptlon price of
the shares of the particular serles. fixed therefor as herein
provided, together with a sum in the case of each share of each
series so to be redeemed, computed at the annual dividend rate
for the series of which the particular share is a part, from
the date from which dividends on such share became cumulative
to the date fixed for such redemption, less the aggregate of




3 . . .
the dividends theretofore or on such redemption date paid
"thereon. Notice of every such redemption shall be given by
'publlcatlon at least once in one daily newspaper prlnted in the
English language and of general circulation in Louisville,
Kentucky, the first publication in such néwspaper to be at-
least thirty (30) days prior to the date fixed for such
redemption. At least thirty (30) days' previous notice of ev-
ery such redemption shall also be mailed to the holders of
record of the shares of the Preferred Stock or the Preferred
Stock (without par value) so to be redeemed, at their respec-
tive addresses as the same shall appear on the booKs of the
Company; but no failure to mail such notice nor any defect
therein or. in the mailing thereof shall affect the validity of
the proceedings for the redemption' of any shares of the
Preferred Stock or the Preferred Stock (without par value) so
to be redeemed. In case of redemption of a part only of any
series of the Preferred Stock or the Preferred Stock (without
par value) at the time outstanding, the Board of Directors
shall fix and determine the stock to be so redeemed either by
lot or by redemption pro rata or by designation of particular
shares for redemption or in any other manner the Board of
Directors may see fit. The Board of Directors shall have full
power and authority, subject to the limitations and provisions
herein contained, to prescribe the manner in which, and the
terms and conditions upon which, the shares of the Preferred
Stock or the Preferred Stock (without par value) shall be
redeemed from time to time. If such notice of redemption shall-
have been duly given by publlcatlon, and if -on or before the
redemption date specified in such notice all funds necessary
for such redemption shall have been set aside by the Company,
separate and apart from its other funds, in trust for the
account of the holders of the shares to be redeemed, so as to.
be and continue to be available therefor, then, .notwithstanding
that any certificate for such shares so called for redemption’
shall not have been surrendered for cancellation, from. and af-
ter the date fixed for redemption, the shares represented
thereby shall no longer be deemed outstanding; the right to
receive dividends thereon shall cease to accrue and all rights
with respect to such shares so called for :edemptlon shall
forthwith on such redemption date cease and terminate, except
only the right of the holders thereof to receive out of the
funds so set aside in trust, the amount payable upon redemption
thereof, without interest; provided, however, that the Company
may, after giving notice by publication of any such redemption
as hereinbefore provided or after giving to the bank or trust
company hereinafter referred to irrevocable authorization to
give such notice by pubhcatlon. and at any time prlor to the.
redemption date specified in such notice, deposit in trust, for
the account of the holders of the shares to be redeemed, so as
to be and continue to be available therefor, funds necessary
for such redemption with a bank or trust company in good




standing, organized under the 1laws of the United States of
America or of the Commonwealth of Kentucky or of the State of
New York doing business in the City of Louisville, or in the
Borough of Manhattan, The City of New York, and having capital,

surplus and undivided profits aggregating at least $1,000,000,

designated in such notice of redemption, "and, upon such d69051t
. in trust, all shares with respect to which such deposit shall
have been made shall no longer be deemed to be outstanding, and
all rights with respect to such shares shall forthwith cease -
and terminate, except only the right of the hdlders thereof to
receive at any time from. and after the date of such deposit,
the amount payable upon the redemption thereof, without inter-
est.

(4) Before any amount shall be paid to, or any assets dis-
tributed among, the holders of the Common Stock or any other
stock ranking junior to the Preferred Stock and the Preferred
Stock (without par value) of each series, upon any lzquldatlon,
dissolution or winding up of the Company, and after paying or
providing for the payment ‘of all creditors of the Company, the
holders of each series of the Preferred Stock and the Preferred
Stock (without par value) at the time outstanding -shall be en-
titled, pari passu with the holders of every other series of
the Preferred Stock and the Preferred 'Stock (without par
value), to be paid in cash the amount for the particular series
fixed therefor as herein provided, together with a sum in the
case of each share of each series, computed at the annual divi-
dend rate for the series of which the particular share is a
part, from the date from which dividends on such share became
cumulative te the date fixed for the payment of such distribu-~
tive amount, less the aggregate of the dividends theretofore or
on such date paid thereon; but no payments on acceunt of such
distributive amounts shall be made to the holders of any series
of the Preferred Stock or the Preferred Stock (without par
value) unless there shall likewise be paid at the same time to
the holders of each other series .of the Preferred Stock and the
Preferred Stock (without par value) at the time .outstanding,
like proportionate distributive amounts, ratably, in proportion
to the full distributive amounts to which they are respectively
entitled as herein provided. The holders of the Preferred
Stock and the Preferred Stock (without .par value) of any series
shall not be entitled to receive any amounts with respect
thereto upon any liquidation, dissolution or. winding up of the
Company other than as provided in this paragraph. Neither the
consolidation or merger of the Company with any other corpo-
ration or corporations, nor the sale or transfer by the Company
of all or any part of its assets, shall be deemed to be a lig-
uidation, dissolution or winding up of the Company.

(5) Whenever the full dividends on all series of- the
Preferred Stock and the Preferred Stock (without par value). at




the time outstanding for all past quarter-yearly dividend
periods shall have been paid or declared and set apart for pay-
ment, then such dividends as may be determined by the Board of -
Directors may be declared and paid on the Common Stock or any
other stock ranking junior to the Preferred Stock and the
Preferred Stock (without par value) of each series, but -only
‘out of funds legally available for the payment of dividends;
provided, however, that no dividend shall be declared or paid
and no other distributions shall be made on the Common Stock or
on any such other stock and no shares of the Common Stock or of
any such other stock shall be purchased or otherwise acquired
for value out of capital surplus arising from a reduction in
capital. -

(6) In the event of  any 1liquidation, dissolution or
winding up of the Company, all assets and funds of the Company
remaining after paying or providing for the payment of all
creditors of the Company and after paying or providing for the
payment to the holders of all series of the Preferred Stock and
the Preferred Stock (without par value) of the full distribu-
tive amounts to which they are respectively entitled as herein
ptovided, shall be divided among and paid to the holders of the
Common Stock or any other stock ranking junior to the Preferred
Stock and the Preferred Stock (without par value) of each
series, according to their respective rights and interests.

(7) (A) So long as any shares of the Preferred Stock or
the Preferred Stock (without par value) of any series are out-
standing, the Company shall not, without the affirmative vote
or written consent of the holders of at least two-thirds of the
total number of shares of such Preferred Stock and Preferred
Stock (without par value) then outstanding:

Amend, alter, change or repeal any of the express
terms of any series of the Preferred Stock or the Preferred
Stock (without par value) then outstanding in a manner
prejudicial to the holders thereof; -provided, however, that
if any such amendment, alteration, change or repeal shall
be prejudicial to the holders of one or more, but not all,
of the series of Preferred Stock or the Preferred Stock
(without par value) at the time outstanding, only such
consent of the holders of two-thirds of the total number of
shares of all series so affected shall be required.

(B) So long as any shares of the Preferred Stock or
the Preferred Stock (without par value) .of any series are out—
standing, the Company shall not, without the affirmative vote
or written consent of the holders of a majority of the total
number of shares of such Preferred Stock and Preferred Stock
(without par value) then outstanding:




(a) Create. or authorize any class of stock ranking
prior to or (other than a series of the 1,720,000 autho~
rized shares of Preferred Stock or 6,750,000 authorized
shares of Preferred Stock (without par value)) ranking on a
parity with any series of the Preferred Stock and the
Preferred Stock (without par value) as to dividends or dis-
tributions, or create or authorize any obligation or secur-
ity convertible into shares of stock of any such class; or

(b) 1Issue, sell or otherwise dispose of any shares of
the Preferred Stock or the Preferred Stock (without par
value), or of any class of stock ranking prior to or on a
parity with the Preferred Stock and the Preferred Stock
(without par value) of each series as to dividends or dis-
tributions, unless the net income of the Company, deter-
mined in accordance with generally accepted accounting
practices, to be available for the payment of dividends on
the Preferred Stock, the Preferred Stock (without par
‘value) and any class of stock ranking prior thereto or on a
parity therewith as aforesaid, for a period of twelve (12)
consecutive calendar months within the fifteen (15) calen—
dar months immediately preceding the issuance, sale or dis-
position of such stock, is at 1least equal to twice the
.annual dividend requirements on the entire amount of all
Preferred Stock, all Preferred Stcck (without par value),
and of all such other classes of stock ranking prior there-
to or on a parity therewith, as to dividends or distribu-
tions to be outstanding immediately after the issuance,
‘sale or disposition of such additional shares: or

(c) Merge or consolidate with or into any other cor-
poration or corporations, unless such merger or consolida-
tion, or the issuance or assumption of all securities, to
be issued or assumed in connection with any such merger or
consolidation, shall have been ordered, approved, . or per-
mitted by the Securities and Exchange Commission under the.
provisions of the Public Utility Holding Company Act of
1935 or by any successor commission or regulatory authorlty
of the United States of America having jurisdiction in the
premises; provided that the provisions of this clause (c¢)
shall not apply to a purchase or other acquisition by the
Company of franchises or assets of another corporation in
any manner which does not involve a merger or consolidation.

(C) So 1long as any shares of the Preferred Stock or
Preferred Stock (without par value) of any series are outstand-
ing. the Company shall not without written consent of the
holders of a majority of the total number of shares of such
Preferred Stock and Preferred Stock (without par wvalue) then
outstanding or, in the alternative and subject to the proviso
hereinafter set forth in this subdivision 7(C), the affirmative




vote of the holders of a majority of the total number of the
shares of such Preferred Stock and Preferred Stock (without par
value) which are represented, by the attendance of the holders
thereof in person or by proxy, at a meetlng duly called for the
purpose:

Issue or assume any unsecured notes, debentures or.
other securities representing unsecured indebtedness for
any purpose other than (1) thé refunding of outstanding
unsecured securities theretofore issued or assumed by the
Company, (2) the financing of pollution control facilities
(as defined in the Internal Revenue Code, as amended or as
hereafter amended, and the regulations and rulings thereun-
der) through the issuance or assumption of unsecured notes,
debentures or other securities representing unsecured in-
debtedness the receipt of interest on which is exempt from
federal income tax at the time of -such issuance or
assumption, or (3) the redemption or other retirement of
outstanding shares of one or more series of the Preferred
Stock or Preferred Stock (without par value) if, immediate-
ly after such issuance or assumption, the total principal
amount of all unsecured notes, debentures or other
unsecured securities representing unsecured indebtedness
issued or assumed by the Company and then outstanding (in- .
cluding unsecured securities then to be issued or assumed
but excluding unsecured securities theretofore consented to
by the holders of such Preferred Stock and Preferred Stock
(without. par value)) will exceed 20% of the sum of (i) the
total prlnc1pa1 amount of all bonds or other securities
representing secured indebtedness issued or assumed by the
Company and then to be outstanding, and (ii) the capital
and surplus of the Company as' then to be stated on the
books of account of the Company.

_ Provided, however, that if, at any such meeting, at
least one-third of all shares of such Preferred Stock and
Preferred Stock (without par value) then outstanding shall
be voted against the action then proposed, of the character
aforesaid, such action may be taken only with the affir-

mative vote of a majority of all shares of such Preferred -

Stock and Preferred Stock (without par value) then out-
standing. ﬂ

If at any meeting of such Preferred Stock and
Preferred Stock (without par value) for the purpose of
taking action on matters set forth in this subdivision -
7(C), the presence in person or by proxy of the holders of
a majority of such stock shall not have been obtained and
shall not be obtained for a period of thirty days from the
date of such meeting, the presence in person or by proxy of
the holders of one-third of such stock then outstandlng
"shall be sufficient to constitute a quorum.




- (8) No holder of shares of Preferred Stock or Preferred
Stock (without par wvalue) shall be entitled as such as a matter -
of right to subscribe for or purchase any part of any new or
additional 1issue of stock, or securities convertible into
stock, of any class whatsoever, whether now or hereafter autho-
rized, and whether issued for cash, property, services, hy way
of dividends. or otherwise. :

(3) (A) Every holder of Preferred Stock of any series
shall have one vote for each share of such Preferred Stock held
by him, and every holder of the Common- Stock shall have one-.
vote for each share of Common Stock held by him, for the elec-
tion of Directors and upon all other matters, except as other-—
wise provided in this paraqgraph (9) hereof. At all elections
of directors, any stockholder may vote cumulatively. The
foregoing shall not modify or affect the special votes and
consents prov1ded for in paragraph (7) hereof. ,

(B) If and when dividends shall be in default in. an
amount equivalent to six (6) full quarter—yearly.dividends on
all shares of all series of the Preferred Stock and ' the
Preferred Stock (without par value) at the time outstanding,
and until all dividends in default on such Preferred Stock and
such Preferred Stock (without par value) shall have been paid,
the holders of all shares of the Preferred Stock and all shares
of the -Preferred Stock (without par value), voting separately
as one class, shall be entitled to elect the smallest number of
" Directors necessary to constitute a majority of the full Board
of Directors, and the holders of the Common Stock, voting sepa-
rately as a class, shall be entitled to elect the remaining
Directors of the Company. At all elections of directors held
pursuant to this subdivision 9(B), any stockholder may vote
cumulatively. The terms of office of all persons who may be
Directors of the Company at the time shall terminate upon the
election of a majority of the Board of Directors by the holders
of the Preferred Stock and the Preferred Stock (without par
value), whether or not the-holders of the Common Stock shall
then have elected the remaining Directors of the Company.

(¢) If and when all dividends then in default on the’
Preferred Stock and the Preferred Stock (without par value) at
the time outstanding shall be paid (and such dividends shall be
declared and paid, or declared and funds set aside for that
purpose out of any funds legally available therefor as soon as
reasonably practicable), the Preferred Stock and the Preferred
Stock (without par value) shall thereupon be divested of any
special right with respect to the election of Directors ‘pro-
vided in subparagraph (B) hereof, and the voting power of the
Preferred Stock, the Preferred Stock (without par value) and
the Common Stock shall revert to the status existing before the
occurrence of such default; but always subject to the same




provisions for vesting such special. rights in the Preferred
Stock and the Preferred Stock (without par value) in case of
further like default or defaults in dividends thereon.

(D) In case of any vacancy in the Board of Directors
occurring among the Directors elected by the holders of the
Preferred Stock and the Preferred Stock (without par value), as
a class, pursuant to subparagraph (B) hereof, a majority of the
remaining Directors elected by the holders of the Preferred
Stock and the Preferred Stock (without par value) (including, .
as elected by such holders, any Directors then in office who
were chosen by other Directors as successor Directors to fill
vacancies as provided in this sentence) may elect a successor
to hold office for the unexpired term of the Director whose
place shall be vacant. In case of a vacancy in the Board of
Directors occurring among the Directors elected by the holders
of the Common Stock, as a class, pursuant to subparagraph (B)
hereof, a majority of the remaining Directors elected by the
holders of the Common Stock (including, as elected by such
holders, any Directors then in office who were chosen by other
directors as successor directors to fill vacancies as provided
in this sentence) may elect a successor to hold office for the
unexpired term of the Director whose place shall be vacant. In
all other casés, any vacancy occurring among the Directors
shall be filled by the vote of a majority of the remaining
Directors. :

- (E) At all meetings of stockholders held for the pur-

pose of electing directors during such times as the holders of
shares of the Preferred Stock and the Preferred Stock (without
par value) shall have the special right, voting separately as
one class, to elect directors pursuant to subparagraph (B)
hereof, the presence in person or by proxy of the holders of a .
majority of the outstanding shares of the Common Stock shall be
required to constitute a quorum of such class for the election.
of directors, and the presence in person or by proxy of the
holders of Preferred Stock and Preferred Stock (without par
value) entitled to cast a majority of all the votes to which
the holders of the Preferred Stock and the Preferred Stock
(without par value) are entitled, shall be required to consti-
tute a quorum of such class for the election of directors; pro-
vided, however, that the absence of a quorum (according to
votes, as aforesaid) of the holders of stock of any such class
shall not prevent the election at any such meeting or
adjournment thereof of -directors by the other such class if
such quorum of the holders of stock of such other class is
present in person or by proxy at such meeting; and provided
further that in the absence of such quorum of the holders of
stock of any such class, a majority (according to votes, as
aforesaid) of those holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the’
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election of the directors to be elected by such class from time
to time without notice other than announcement at the. meeting
until the. holders of the requisite number of shares of such =~
class shall be present in person or by proxy. ,

(F) Except when some mandatory provision of law shall
be controlling and except as otherwise provided in paragraph
(7) hereof whenever shares of two or more series of the
Preferred Stock or of the Preferred Stock (without par value)
are outstanding, no particular series shall be entitled to vote
as a separate series on any matter and all shares of the
Preferred Stock and the Preferred Stock (without par value)
shall be deemed to constitute but one class for any purpose for
which a vote of the stockholders of the Company by classes may
now or hereafter be required.

5% CUMULATIVE PREFERRED STOCK, $25 PAR VALUE

(10) The Company has classified $21,519,300 par value of
the Preferred Stock as a series of such Preferred Stock desig- .
nated as "“5% Cumulative Preferred Stock, $25 Par Value," con-
sisting of 860,772 shares of the par value of $25 per share.

(11) The preferences, rights, qualifications and restric-
tions of the shares of the "5% Cumulative Preferred Stock, $25
. Par Value," shall be as follows: :

(a) The annual dividend rate for such series shall be
5% per annum;

(b)) The redemption price- for such series shall be
$28.00 per share; and ; :

(c) The preferentlal amounts to whlch the holders of
shares of such series shall be entitled upon any liquida-
tion, dissolution or winding up of the Company, in addition
to dividends accumulated but unpaid thereon, shall be:

$27.25 per share, in the event of any voluntary liqui-
dation, dissolution or winding up of the Company, except
that if such voluntary liquidation, dissolution or winding
up of the Company shall have been approved by the vote in
favor thereof given at a meeting called for that purpose or
by the written consent of the holders of a majority of the
total shares of the 5% Cumulative Preferred Stock, $25 Par
Value then outstanding, the amount so payable on such vol-
untary liquidation, dissolution, or winding up shall be $25
per share; or : '

$25 per share, in the event of any involuntary liqui-.
dation, dissolution or winding up of the Company.
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7.45% CUMULATIVE PREFERRED STOCK PAR VALUE $25 PER SHARE

(12) The Company has classified $21,480,700 Par Value of
the Preferred Stock as a series of such Preferred Stock desig-
nated as "7.45% Cumulative Preferred Stock, Par Value $25 per
share," consisting of 859,228 shares with par value of $25 per
share. .

(13) The preferences, rights, gqualifications and restric-
tions of shares of the “7.45% Cumulative Preferred Stock, Par
Value $25 per share,” shall be as follows:

(a)° The annual dividend rate for such serles shall be
7.45% per annum;

(b) The redemption price for such series will be
$27.50 per share prior to April 15, 1978; $26.75 per share
thereafter and prior to April 15, 1983: $26.00 per share
thereafter and prior to April 15, 1988; and $25.75 per
share thereafter. However, no shares of such series may be
redeemed . prior to April 15, 1978 from proceeds received
through the incurring of debt, or through the issuance of
preferred stock ranking egqual or prior to the stock of such
series as to dividends or on liquidation, where such debt
has an effective interest cost or such preferred stock has
an effective dividend cost to the Company of 1less- than the
effectlve dividend cost to the Company of the stock of such
series; and

(c) The preferent1a1 amounts to which the holders of
shares of such series shall be entitled upon any 11qu1da~
tion, dissolution or winding up of the Company, in addition
to dividends accumulated but unpaid thereon, shall be:

$25.50 per ‘share, in the event of any voluntary liqui-
dation, dissolution or winding up of the .Company, except
that if such voluntary liquidation, dissolution or w1nd1ng
up of the Company shall have been approved by the vote in
favor thereof given at a meeting called for that purpose or
by the vote in favor thereof given at a meeting called for
that purpose or by the written consent of the holders of a
majority of the total -shares of the 7.45% Cumulative
Preferred Stock, Par Value $25 per share, then outstanding,
the amount so payable on such voluntary ligquidation, disso-
lution, or winding up shall be $25 per share; or

$25 per share, in the event of any involuntary- 11qu1—
dation, dissolution or winding up of the Company.
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 COMMON STOCK
(Without par value)

The Board of Directors is hereby authorized to cause shares
of Common Stock, without par value, to be issued from time to
time for such consideration as may be fixed from time to time
by the Board of Directors, or by way of stock split pro rata to

- the holders of the Common Stock. The Board of Directors may

also determine the proportion of the proceeds received from the
sale of such stock which shall be credited upon the books of
the Company to Capital or Capital Surplus. :

Each share of the Common Stock shall be equal in all
respects to every other share of the Common Stock.

No holder of shares of Common Stock shall be entltled .as
such as a matter of right to subscribe for or purchase any part
of any new or additional issue of stock, or securities convert-
ible into stock, of any class whatsoever, whether now or here-
after authorized, and whether issued for cash, property,

. services or otherwise.

FIFTH. The Company shall commence business as soon as au-
thorized as prov1ded by law and shall continue for a period of
nine hundred ninety-nine (999) years from July 2, 1913.

SIXTH. The private ‘prope:ty of the stockholders of the
Company shall not be subject to the payment of corporate debts.

SEVENTH. A. CERTAIN DEFINITIONS, For purposes of this

Article Seventh:

(1) “"Affiliate,” including the term "affiliated person,"
means a person who directly, or indirectly through one (1) or.
more intermediaries, controls, or is controlled by, or is under
common contrcl with, a specified person. ' ‘

(2) "Assocxate," when used to indicate a relatlonshlp with
any person, means:

(a) Any corporation or organlzatlon (other than the
Company or a Subsidiary), of which such person is -an offi-
cer, director or partner or is, directly or indirectly, the
Beneficial Owner of ten percent (10%) or more of any class
of Equity Securities;

(b) Any trust or other estate in which such person
has a substantial beneficial interest or as to which such
person serves as trustee or in a similar fiduciary capac-
ity; and v
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(c) Any relative or spouse of such person, or any .
relative of such spouse, any one (1) of whom has the same
home as such person or is a director or officer of the cor-
poration or any of its Affiliates.

(3) "Beneficial Owner," when used with respect to any
Voting Stock, means a person:

(a) Who, individually or with any of its Affiliates
or Associates, beneficially owns Voting Stock, d1r9ct1y or
indirectly; or v

(b) Who, individually or with any of its Affn"iates'
or Associat’es, has:

1. The right to acquire Voting Stock, whether.
such right is exercisable immediately or only after
the passage of time and whether or not such right is
exercisable only after specified conditions are met,
pursuant to any agreement, arrangement, or understand-
ing or wupon the exercise of conversion rights, ex-
change rights, warrants or options, or otherwise;

2. The right to vote Voting Stock pursuant to
any agreement, arrangement, or understanding; or

3. Any adreement, arrangement, or understanding
for the purpose of acquiring, holding, voting . or
disposing of Voting Stock with any other person who
beneficially owns, or whose Affiliates or: Associates
beneficially own, directly or indirectly, such shares
of ‘Voting Stock. . 4

(4)' "Busmess Combmatlon means:

(a) Any merger or consolidation of the Company or any
Sub51d1ary with any Interested Shareholder, or any other
corporation, whether or not itself an Interested
Shareholder, which is, or after the merger or consolidation
would be, an Affiliate of an Interested Shareholder who was
an Interested Shareholder prior to the transaction;

. (b) Any sale, lease, transfer, or other disposition,
other than in the ordinary course of business, in one (1)

* transaction or a series of transactions in any twelve-month
period, to any Interested Shareholder or any Affiliate of
any Interested Shareholder, other than the Company or any
Subsidiary, of any assets of the Company or any Subsidiary
having, measured at the time the transaction or transac-
tions are approved by the Board of. Directors of the
Company, an aggregate boock value as of the end of the
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- Company's. most recently ended fiscal quarter of five
percent (5%) or more of the total Market Value of the out-
standing stock of the Company or of its net worth as of the’
end of its most recently ended fiscal quarter; '

(c) The 1ssuance or transfer by the Company, or .any
Subsidiary, in one transaction or a series of transactions -
in any twelve-month period, of any Equity Securities of the
Company or any Subsidiary which have an aggregate Market
Value of five percent (5%) or more of the total Market
Value of the outstanding stock of the Company, determined
as of the end of the Company's most recently ended fiscal
quarter prior to the first such issuance or transfer, to
any Interested Shareholder or any Affiliate of any
Interested Shareholder, other than the Company or any of
its Subsidiaries, except pursuant to the exercise of
warrants or rights to purchase securities offered pro rata
to all holders of the Company's Vbtlng Stock or any other
method affording substantially proportionate treatment to
the holders of Voting Stock;

(d) The adoption of any .plan or proposal for the 11q~
uidation or dissolution of the Company in which any thing
other than cash will be received by an Interested
Shareholder or any Affiliate of any Interested Shareholder,
or

(e) Any reclassification of securltles, 1nc1ud1ng any
reverse stock split; or recapitalization of the Company; or
any merger or consolidation of the Company with any of its
Subsidiaries; or any other transaction which has the.

. effect, directly or indirectly, in one transaction or a

. series of transactions, of increasing by five percent (5%)
or more the proportionate amount of the outstanding shares
of any class of Equlty Securities of the Company or any

. Subsidiary which is directly or indirectly beneficially

- owned by any Interested Shareholder or any Affiliate of any
Interested Shareholder.

(5) "Common Stock” means any stock of the Company other
than preferred or preference stock of the Company. ‘

(6) "Continuing Director” means any member of . the
Company's Board of Directors who "is not an Interested
Shareholder or an Affiliate or Associate of an Interested
Shareholder or any of its Affiliates, other than the Company or
any of its Subsidiaries, and who was a director of the Company
prior to the time the 1Interested Shareholder became  an
Interested Shareholder, and any successor to such Continuing-
Director who is not an Interested Shareholder or an Affiliate
or Associate of an Interested Shareholder or any of its
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Affiliates, other than the Company or any of its Subsidiaries,
and was recommended or elected by a majority of the’ Contlnulng
Directors at a meetlng at which a quorum consisting of a major~
1ty of the Continuing D1rectors is present. :

(7) “"Control," including the terms “controlling," "con-
trolled by" and "under common control with," means the posses-
sion, directly or indirectly, of the power to direct or cause
the direction of the management and policies of a person,
whether through the ownership of voting . securities, by
contract, or otherwise, and the beneficial ownersh1;> of ten
percent (10%) or more of the votes entitled to be cast by a
corporation's Voting Stock creates a presumption of control.

(8) "Equity Security"” means:

(a) . Any stock or similar security, certificate of
interest, or participation in any profit-sharing agreement,
voting trust certificate, or certificate of deposit for the’
foregoing; : -

(b) BAny security convertible, with or without  consid-
eration, into an Equity Security, or any warrant or other
security carrying any right to subscribe to or purchase an
Equity Security: or

(c) Any put, call, straddle, or other option, right

or privilege of acqulrlng an Equity Security from. or . -

selling. an Equity Securlty to another without being bound
to do so. -

. “(9) “Interested Shareholder" means any person, other than
. the Company or any of its Subsidiaries, who: ‘

(a) 1Is the Beneficial Owner, directly or indirectly,
of ten percent (10%) or more of the votlng power of - the
outstanding Voting Stock of the Company; or is an Affiliate
of the Company and at any time within the two-year period
immediately ©prior to the date in question was the.
Beneficial Owner, directly or indirectly., of ten percent
(10%) or more of the voting power of the then outstandlng
Voting Stock of the Company.

(b) For the purpose of determining whether a person
is an Interested Shareholder, the number of shares of
Voting Stock deemed to be outstanding shall include shares
deemed owned by the person through application of
-Subsection (3) of this Paragraph A of Article Seventh but
shall not include any other shares of Voting Stock which
may be issuable pursuant to any agreement, arrangement, or
understanding, or wupon exercise of conversion rights,

- warrants or options or otherwise. )
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(10) "Market Value"” means:

v (a) In the case of stock, the highest closing sale
price during the thirty-day period immediately preceding
the date in question of a share of such steck on the com-
posite tape for New York Stock Exchange listed stocks, or,
if such stock is not quoted on the compcsite tape, on the
New York Stock Exchange, or if such stock is not listed on
such exchange, on the principal United States securities
exchange registered under the Securities Exchange Act of
"1934 on which such stock is listed, or, if such stock is
not listed on any such exchange, the hlqhest closing bid
guotation with respect to a share of sucrh stock during the
thirty-day period preceding the date  in question on the
National Association of Securities Dealers, Inc., Automated
Quotations System or any system then in use, or if no such
quotations are available, the fair market value on the date
in question of a share of such stock as determined by a
majority of the Continuing Directors at a meetlng of the
Board of Directors at which a quorum consisting of at least
a majority of the Continuing Directors is present; and

(b) In the case of property other than cash or stock,
the fair market value of such property on the date in
question as determined by a majority of the Continuing
Directors at a meetlng of the Board of Directors at which a
quorum consxstlng of at least a majority of the Continuing
‘Directors is present.

(11) "Subszdlary" means any corporation of which Voting
Stock having a majorlty of the votes ‘entitied to be cast is
"owned, directly or indirectly, by the Company.

(12) "Voting Stock” means shares of‘capltal-stock of a cor-
"poration entitled to vote generally in the election of its di-
rectors.

B.. MINIMUM SHARE VOTE REQUIREMENTS FOR APPROVAL OF
BUSINESS COMBINATIONS.

‘ (1) In addition to any vote ctherwlse requ1red by law or
these Articles of Incorporation, a Business Combination shall
be recommended by the Board of Directors of the Company and
approved by the affirmative vote of at least:

(a) Eighty percent (80%) of the votes entitled to be
cast by outstanding shares of Voting Stock of the Company,
voting together as a single voting group; and

{b) Two-thirds of the votes entitied to be cast by
holders of Voting Stock other than Voting Stock
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beneficially owned by the Interested Shareholder who is, or

whose Affiliate is, a party to the Business Combination or
by an Affiliate or Associate of such Interested

Shareholder, voting together as a single voting group.

(2) Unless a Business Combination is exempted from the
operation of this Paragraph B in accordance with Paragraph C of
this Article Seventh, the failure to comply with the voting
requlrements of Subsection (1) of this Paragraph B shall render
such Business Combination void.

c. EXEMPTIONS FROM MINIMUM SHARE VOTE REQUIREMENTS.
(1) For purposes of Section (2) of this Paragraph C:

(a) “"Announcement Date" means the first general
public announcement of the proposal or intention to make a
proposal of the Business Combination or its first communi-
cation generally to stockholders of the Company, whichever
is earlier; ‘

(b) "Determination Date" means the date on which an
Interested Shareholder first became an Interested
Shareholder; and

(c) "vValuation Date"” means

1. For a Business Combination voted upon by -
stockholders, the latter of theé day prior to the date
of the stockholders' vote or the date twenty (20) days
prior to the consummation of the Business Combination;
and

2. For a Business Combination not voted upon by
stockholders, the date of the consummation- of the
Business Combination. _

(2) The vote required by Section B of this Article Seventh
does not apply to a Business Combination if each of the
following conditions is met: : o

(a) The aggregate amount of the cash and the Market
Value as of the Valuation Date of consideration other than
cash to be received per share by holders of Common Stock in
such Business Combination is at least equal to the h1ghest
of the following:

1. The hlghest per share price (including any
brokerage commissions, transfer taxes and soliciting
dealers' fees) paid by the Interested Shareholider for
any shares of Common Stock of the same class or series
acquired by it:
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a. Within the two-year perlod 1mmedlately
prlor to the Announcement Date of the proposal of
the Business Comhxnatlon, or

b. In the transactlan in whzch it became,
an Interested Shareholder, whichever is higher; or

2. The Market Value per share of Common Stock
-of the same class or series on the Announcement Date
or on the Determination Date, whichever is higher; or

3. The price per share equal to the Market
Value per share of Common Stock of the same class or
series determined pursuant to ‘clause 2 of this
Subsection (a), multiplied by the fraction of:

a. . The highest per share price, including
any brokerage commissions, transfer taxes and
soliciting dealers‘’ fees, paid by the Interested
Shareholder for any shares of Common Stock of the
same class or series acquired by it within the
two-year period immediately prior to the
Announcement Date, over :

b. The Market Value per share of Commnon

Stock of the same class or series on the first

day 1in such two-year period on which the

" Interested Shareholder acquired any shares .of

Common Stock. L

(b) The aggregate amount of the cash and the Market

Value as of the Valuation Date of consideration other than

cash to be received per share by holders of shares of any

class or series of outstanding stock other than Common

Stock is at least equal to the highest of the following,

whether or not the Interested Shareholder. has previously

acquired any shares of a particular class or series of
stock:

1. The highest per share price, including any
brokerage commissions, transfer taxes and soliciting
dealers' fees, paid by the Interested Shareholder for
any shares of such class of stock acquired by it: :

a. Within the two-year period immediately
prior to the Announcement Date of the proposal of
the Business Combination; or

b. In the transaction in wh1ch it became
an Interested Shareholder, whichever is higher:; or
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2. The highest preferential amount per share to-

. which the holders of shares of such class of stock are
entitled in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Company;
or .

3. The Market Value per share of such class of
stock on the Announcement Date or on the Determination
Date, whichever is higher; or

4, The price per share equal to the Market
Value per share of such class of stock determined pur-~
suant to clause 3 of this Subsection (b), multiplied
by the fraction of: '

a. The highest per share price, including
any- brokerage commissions, transfer taxes and
soliciting. dealers' fees, paid by the Interested
Shareholder for any shares of any class of Voting
Stock acquired by it within the two-year  period
immediately prior to the Announcement Date, over

b. The Market Value per share of the same
class of Voting Stock on the firsc day in such
two-year period on  which the Interested
Shareholder acquired any shares of the same class
of Voting Stock.

(c) In making any pricde calculation under Section (2)
of this Paragraph C, appropriate adjustments shall be made
to reflect any reclassification, including any reverse
stock split; recapitalization; reorganization; or any simi-
lar transaction which has the effect of reducing the number
of outstanding shares of the stock. The consideration to
be received by holders of any class or series of outstand-
ing stock is to be in cash or- in the same form as the’
Interested Shareholder has previously paid for shares of
the same class or series of stock. - If the Interested
Shareholder has paid for shares of any class of stock with

varying forms of consideration, the form of consideration ..

for, such class of stock shall be either cash or the form
used to acquire the largest number of shares of such class
or series of stock previously acquired by it.

{(a) 1. After the Interested Shareholder has becbme
an  Interested  Shareholder and prior to  the
consummation of such Business Combination:

a. There shall have been no failure to
declare and pay at the regular date therefor any

full periodic dividends, whether or not
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cumulative, on any outstanding preferred stock of
the Company;

b, There shall have been no reduction in
the annual rate of dividends paid on any class or
series of stock of the Company that is not pre-
ferred stock, except as necessary to reflect any
subdivision of the stock:; and an increase in such
annual rate of dividends as necessary to reflect
any reclassification, including any reverse stock
split; recapitalization; reorganization; or any
similar transaction which has the effect of
reducing the number of outstanding shares of the
stock; and :

c. The Interested Shareholder shall not
become the Beneficial Owner of any additional
shares of stock of the Company except as part of
the transaction which resulted in such Interested
Shareholder becoming an Interested Shareholder or
by virtue of proportionate stock splits or stock
dividends.

2, The provisions of subclauses a and b. of
clause 1 do not apply if no Interested Shareholder or
an Affiliate or Associate of the Interested
Shareholder voted as a director of the Company in a
manner inconsistent with such subclauses and the
Interested Shareholder, within ten (10) days after any
act or failure to act 1inconsistent with .such
subclauses, notifies the Board of Directors of the
Company in writing that the Interested Shareholder
disapproves thereof and requests in good faith that
the Board of Directors rectify such act or fallure to
act.

(e) After the Interested Shareholder has become an
Interested Shareholder, the Interested Shareholder may not
have received the benefit, directly or indirectly, except
proportionately as a stockholder, of any loans, advances,
guarantees, pleddes or other financial assistance provided
by the Company or any Subsidiary, whether in anticipation
of or in connection with such Business Combination or oth-
erwise.

(3) (a) The vote required by Section B of this Article
Seventh does not apply to any Business Combination that is
approved by a majority of Continuing Directors at a meeting
of the Board of Directors at which a quorum consisting of
at least a majority of the Continuing Directors is present.
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(b) Unless by its terms a resolution adopted under
the foregoing subsection (a) of this Section (3) is made
irrevocable, it may be altered or repealed by the Board of .
Directors, but this shall not affect any Business
Combinations that have been consummated, or are the subject
of an existing agreement entered into, prior to the alter-
ation or repeal.

D. Powers of the Board of Directors. A majority of the
Continuing Directors of the Company shall have the power and
duty to determine, on the basis of information known to them
after reasonable inquiry, all facts necessary to determine com-
pliance with this Article Seventh, including without limita-
tion, (a) whether a person 1is an Interested Shareholder,
(b) the number of shares of Voting Stock beneficially owned by
any person, {c) whether a person is an Affiliate or Associate
of another, (d) whether the assets which are the subject of any
Business Combination have, or the consideration to be received
for the issuance or transfer of securities by the Company. or
any Subsidiary in any Business Combination has, an aggregate
book value or Market Value of five percent (5%) or more of the
total Market Value of the outstanding stock of the Company or
of its net worth, and (e) whether the requirements of Paragraph
C of this Article Seventh have been met.

E. No Effect on Fiduciary Obligations .of Interested
Shareholders. Nothing contained in this Article Seventh shall
be construed to relieve any Interested "Shareholder from any
fiduciary obligation imposed by law.

F. Amendment or Repeal. Notwithstanding any other provi-
sions of this Article Seventh or of any other Article hereof,
or of the By-Laws of the Company (and notw1thstand1ng the fact
that a lesser percentage may be specified from time to time by
law, this Article Seventh, any other Article hereof, or the
By-Laws of the Company), the provisions of this Article Seventh
may not be altered, amended or repealed in any respect, 1nor may
any provision inconsistent therewith be adopted, unless such
alteration, amendment, repeal or adoption is approved by the
‘affirmative vote of the holders of at least: (i) 80% of the
combined voting power of the then outstanding Voting Stock of
the Company, voting together as a single class and (ii) 66-2/3%
of the combined voting power of the then outstanding Voting
Stock (which  is not beneficially owned by any Interested
Shareholder), voting together as a single class. ‘

EIGHTH, A. Number, Election and Terms of Directors. The
business of the Company shall be managed by a Board of
Directors. The number of directors of the Company shall be
fixed from time to time by or pursuant to the By-Laws of the
Company . Except as otherwise provided in or fixed by -or
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pursuant to the provisions of Article Fourth hereof - relatmg to
the rights of the holders of any class or series of stock hav--
- ing a preference over the Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances,
the directors shall be classified, with respect to the time for
which they severally hold office, into three classes, as nearly
equal in number as possmle. as shall be provided in the manner
specified in the By-Laws of the Company, one class to be origi-
nally elected for a term expiring at- the annual meeting of
stockholders to be held in 1988, another class to be originally
elected for a term expiring at the annual meeting of stock-
holders to be held in 1989, and another class to be originally
elected for a term exp1r1ng at the annual meeting of stock- .
holders to be held in 1990, with each member of each class to
hold office until his successor is elected and qualified. At
each annual meeting of stockholders of the Company and except
as otherwise provided in or fixed by or pursuant to the provi-
sions of Article Fourth hereof relating to the rights of the
holders of any class or series of stock having a preference
over the Common Stock as to dividends or upon liquidation to
elect directors under specified c1rcumstances, the successors
of the class of directors whose term expires at that meeting
shall be elected to hold office for a term expiring at the an-~
nual meeting of stockholders held in the third year following
the year of their election.

B. Stockholder Nomination of Director Candidates and
Introduction of Business. Bdvance notice of - stockholder
nominations for the election of directors, and advance notice
of business to -be brought by stockholders before an annual
meeting of stockholders, shall be given in the manner provided
in the By-Laws of the Company.

C. Newly Created Directorships and Vacancies. Except as
otherwise provided in or tixed by or pursuant to the provisions
of Article Fourth hereof relating to the rights of the holders
of any class or series of stock having a preference over the
Common Stock as to dividends or upon 1liquidation to elect di-
rectors under specified circumstances: (i) newly ' created
.directorships resultlng from any increase in the number of d4i-
rectors and any vacancies on the Board of Directors resulting
from death, resignation, disqualification, removal or other
cause shall be filled by the affirmative vote of a majority of
the remaining directors then in cffice, even though less than a
quorum of the Board of Directors; (ii) any director elected in
accordance with the preceding clause (i) shall hold office for
the remainder of the full term of the class of directors in.
which the new dlrECtOtShlp was created or the vacancy occurred
and until such director's successor shall have been elected and
- qualified; and (iii) no decrease in the number of directors
constituting the Board of Directors shall shorten the term of
any mcumbent director.
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D. . Removal. Except as otherwise provided in or fixed by
or pursuant to the provisions of Article Fourth hereof relating
to the rights .of the holders. of any class or series of stock
having a preference over the Common Stock as to dividends or
upon liquidation to elect directors under specified circum-
stances, any director may be removed from office, with or with-
out cause, only by the affirmative vote of the holders of at
least 80% of the combined voting power of the then outstanding -
shares of the Company's stock  entitled to vote denerally,
voting together as & single class. Notwithstanding the
foregoing provisions of this Paragraph D, if at any time any
stockholders of the Company have cumulative voting rights with
respect to the election of directors and less than the entire
Board of Directors is to be removed, no director may be removed
from office if the votes cast against his removal would be suf-
ficient to elect him as a director if then cumunlatively voted
at an election of the class of directors of which he is a
part. Whenever in this Article Eighth or in Article Ninth
hereof or in Article Tenth hereof, the phrase, "the then out-
standing shares of the Company‘s stock entitled to vote gener-
ally" is used, such phrase shall mean each then outstanding
share of any class or series of the Company's stock that is
entitled to vote dgenerally in the election of the Company's
directors.

E. .Amendment or Repeal. Notwithstanding any other provi-
sions of this Article Eighth or of any other Article hereof or
of the By-Laws of the Company (and notwithstanding the fact
that a lesser percentage may be specified from time to time by
law, this Article Eighth, any other Article hereof, or .the By-
Laws of the Company), the provisions of this Article Eighth may
not -be altered, amended or repealed in any respect, nor may any
provision inconsistent therewith be adopted, unless such alter-
ation, amendment, repeal or adoption is approved by the affir-
mative vote of at least 80% of the combined'vot1ng power of the

.then outstandlng shares of the Company's stock entitled to vote

generally, voting together as a single class.

NINTH. Any action regquired or permltted to be taken by the
stockholders of the Company at a meeting of such holders may be
taken without such a meeting only 3if a consent in writing
setting forth the action so taken shall be signed by all of the
stockholders entitled to vote with respect to the subject
matter thereof. Except as otherwise mandated by Kentucky law
and except as otherwise provided in or fixed by or pursuant to
the provisions of Article Fourth hereof relating to the rights
of the holders of any class or series of stock having a prefer-
ence over the Common Stock as to dividends or upon liquidation
to elect directors under specified circumstances, special
meetings of stockholders of the Company may be called only by
the Board of Directors pursuant to a resolution approved by a
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majority of the entire Board of Directors or by the President
of the Company. Notwithstanding any other provisions of this
Article Ninth or of any other Article hereof or of the By-Laws
of the Company (and notwithstanding the fact that a lesser per-
centage may be specified from time to time by law, this Article
Ninth, any other Article hereof, or the By-Laws of the
Company), the provisions of this Article Ninth may not be al-
tered, amended or repealed in any respect, nor may any provi-
sion inconsistent therewith be adopted, unless such alteration,
amendment, repeal or adoption is approved by the affirmative
vote of the holders of at least 80% of the combined voting
power of the then outstanding shares of the Company's stock
entitled to vote generally, voting together as a 31nq1e class.

TENTH. The Board of Directors shall have power to adopt,
amend and repeal the By-Laws of the Company to the maximum
extent permitted from time to time by Kentucky law; provided,
however, that any By-Laws adopted by the Board of Directors
under the powers conferred hereby may be amended or repealed by
the Board of Directors or by the holders of at least a majority
of the combined voting power of the then outstanding shares of
the Company's stock entitled to vote generally, voting together
as a single class, except that, and notwithstanding any other
provisions of this Article Tenth or of any other Article hereof
or of the By-Laws of the Company (and notwlthstandlng the fact
that a lesser percentage may be specified from time to time by
law, this Article Tenth, any other Article hereof or the By-
Laws of the Company), no provision of Section 2, Section 4 or
Section ‘5 of Article I of the By-Laws or of Section 1 of
Article II of the By-Laws or of Section 2 of Article IV of the
By-Laws or of Article IX of the By-Laws may be altered, amended
or repealed in any respect, nor may any provision inconsistent
therewith be adopted, unless such alteration, amendment, repeal .
or adoption is approved by the affirmative vote of the holdets
of at least 80% of the combined voting power of the then out-
standing shares of the Company's stock entitled to vote gener-
ally, voting together as a single class. Notwithstanding any -
other provisions of this Article Tenth or of any other Article
hereof or -of the By-Laws of the Company (and notwithstanding
the fact that a lesser percentage may be specified from time to
time by law, this Article Tenth, any other Article hereof or
the By-Laws of the Company), the provisions of this Article
Tenth may not be altered, amended or repealed in any respect,
nor may any provision inconsistent therewith be adopted, unless
such alteration, amendment, repeal or adoption is approved by
the affirmative vote of the holders of at least 80% of the com-
bined voting power :of the then outstanding shares of the
Company's stock entitled to vote generally, voting together as
a single class. ‘ s
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[The follow1ng are resolutions that were duly adopted by,
the Company's Board of Directors and that set forth in accord-
ance with the Kentucky Business Corporatlon Act certain of the
terms of several series of the Company's Preferred Stock (with-

out par value).]

PREFERRED STOCK RESOLUTIONS

RESOLVED, By the Board of Directors of Louisville Gas and
Electric Company, a Kentucky corporation, , "

o (1) That a series consisting of 250,000 shares of the
Preferred Stock (without par value) .of the Company is hereby
created and established out of the authorized and unissued
shares of the Preferred Stock (without par value) of the
Company; said series, and each share thereof, shall be desig-
nated "$8.72 Cumulative Preferred Stock (without par value)";
and all of said two hundred and fifty thousand (250,000) shares
of said series are hereby authorized to  be issued by the:

Company;

(2) That the annual dividend payable in respect of each
share of .said series shall be $8.72; the initial dividend .in
respect of such share of .said series shall be payable on

" October 15, 1976, when and as declared by the Board of

Directors of this  Company, to holders of record on
September 30, 1976, and will accrue from the date of original
issuance of said series; thereafter, such dividends shall be
payable on January 15, April 15, July 15, and October 15 in
each year (or the next business date thereafter in each case),
when and as declared by the Board of Directors of this Company,
for the quarter-yearly period ending on the last business day
of the preceding month;

(3) That the shares of said series shall be subject to
redemption, in whole at any time or in part from time to time,

- upon the notice and in the manner and with the effect provided

in the Articles of Incorporation (as amended) of the Company:
and the redemption price or prices applicable to shares of said .
series shall be $108.72 per share plus accrued and unpaid divi-
dends to the date of redemption if such date of redemption is
prior to July 1, 1981; $105.00 per share plus accrued and
unpaid dividends to the date of redemption if such date of
redemption is on or subsequent to July 1, 1981, and prior to.
July 1, 1986; $103.00 per share plus accrued and unpaid divi-
dends to the date of redemption if such date of redemption is
on or subsequent to July 1, 1986, and prior to July 1, 1991;
and $101.00 per share plus accrued and unpald dividends to the
date of redemption 1if such date of redemption is on or
subsequent to July 1, 1991; provided, that none of the shares
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of said series may be redeemed by the Company prlor to July 1,
1981, from the proceeds received through the incurring of debt,

or through the issuance of preferred stock ranking equally with
or prior to said series as to dividends or on liquidation;
where such debt has an effective interest cost or such pre-
ferred stock has an effective dividend cost to the Company of
less than the effective dividend cost to the Company of said
series.

(4) = That the preferent1a1 amounts to which the holders of
shares of such series shall be entitled upon any llquldatlon,_
dissolution or winding up of the Company., in addition to divi-
dends accumulated but unpaid thereon, shall:be $100 per share,
in the event of . any voluntary 1liquidation, dissolution or
winding up of the Company, except that if such voluntary liqui-
dation, dissolution or w1nd1ng’ up of the Company shall have
been approved by the vote in favor thereof given at a meeting
called for that purpose or by the written consent of the’
holders of a majority of the total shares of the $8.72
Cumulative Preferred Stock (without par value) then outstand-
ing, the amount so payable on such voluntary liquidation, dis-
solution or winding up shall be $100 per share; or $100 per
share, in the event of any involuntary liquidation, dissolution
or w1ndlng up of the Company . - ~

(5) That the shares of said series shall be subject to all
the terms, provisions and restrictions set forth in the
Articles of Incorporation (as amended) of the Company with re-
spect to shares of the Preferred Stock (without par value) of
the Company and, excepting only as - to the rate of dividend per
annum payable in respect of the shares of said series, the
redempt1on price or prices applicable to the shares of said.
serles, and the liquidation price applicable to shares of said
series, shall have the same relative rights and preferences as,
shall be of equal rank with, and shall confer rights equal ‘to -
those conferred by, all other shares of the Preferred ‘Stock™
(without par value) of the Company.

(6) @ That the stated value of the shares of said series
shall be $100 per share.

AND FURTHER RESOLVED: That prior to the issuance by the
Company of any shares of said $8.72 Cumulative Preferred Stock
(without par value), the Company shall execute and file in the
office of the Secretary of State of the State of Kentucky such
statement or certificate with respect to said shares as is
required by statutes of the State of Kentucky; and, after such
filing of said statement or certificate, the officers of the
Company shall cause the duplicate original therecf, when
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returned to the Company by the Secretary of State, to be filed
for record in the office of the Clerk of the County Court of
Jefferson County bemg the county in which the registered of-
fice of the Company is situated. :

" RESOLVED, By the Board of Directors of Louisville Gas and
Electric Company, a Kentucky corporation, :

(1) That a series vconmsting of 250,000 shares "of the
Preferred Stock (without par value) of the Company is hereby

" created and established out of the authorized and unissued

shares of the Preferred Stock (without par wvalue) of .the
Company; said series, and each share thereof, shall be desig-
nated "$8.90 Cumulative Preferred Stock (without par value)”:
and all of said two hundred and fifty thousand (250,000) shares
of said series are hereby authorized to be issued by the
Company |

(2) That the anmial dividend payable in reépect of each
share of said . series shall be $8.90; the initial dividend in
respect of such share of said series shall be payable on

‘October 16, 1978, when and as declared by the Board of

Directors of this Company. - to holders of record on
September 29, 1978, and will accrue from the date of original
issuance of said series; thereafter, such dividends shall be

" payable on January 15, April 15, July 15, and October 15 in

each year (or the next business date thereafter in each case),
when and as declared by the Board of Directors of this Company,
for the quarter-yearly period ending on the last business . day
of the precedlng month; }

(3) -That the shares of said series shall 'be subject to
redemption, in whole at any time or in part from time to time,
upon the notice and in the manner and with the effect provided
in. the Articles of Incorporatlon (as amended) of the Company;
and the redemption price or prices applicable to shares of said
series shall be $108.90 per share plus accrued and unpaid divi-
dends to the date of redemption if such date of redemption is
prior to July 1, 1983:; $106.68 per share plus accrued and
unpaid dividends to the date of redemption if such date of
redemption is on or subsequent to July 1, 1983, and prior to
July 1, 1988; $104.45 per share plus accrued and unpaid divi-
dends to the date of redemption if such date of redemption 'is
on or subsequent to July 1, 1988, and prior to July 1, 1993;
and $102.23 per share plus accrued and unpaid d1v1dends to the
date of redemption if such date of redemption is ‘on or
subsequent to July 1, 1993; provided, that none of the shares
of gald series may be redeemed by the Company prior to. July 1,
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1983, from the proceeds’ re091ved through the incurring of debt,
or through the issuance of preferred stock ranking equally with
or prior to said series as to dividends or on 1liguidation,
where such debt has an effective interest cost or such pre-
ferred stock has an effective dividend cost to the Company of
less than the effective dividend cost to the Company of said
series.

(4)  That the preferential amounts to wh1ch the holders of
shares of such series shall be entitled upon any liquidation,
dissolution or winding up of the Company, in addition to divi-
dends accumulated but unpaid thereon, shall be $100 per share,
in the event of any voluntary 1liquidation, dissolution " or
winding up of the Company, except that if such voluntary liqui-

- dation, dissolution or wlndlng up of the Company shall have

been approved by the vote in favor thereof given at a meeting
called for that purpose or by the written consent of the
holders of a majority of the total shares of the $8.90
Cumulative Preferred Stock (without par value) then outstand-
ing, the amount .so payable on such voluntary liquidation, dis-
solution or winding up shall be $100 per. share; or $100 per
share, in the event of any involuntary liquidation, dissolution
or w1nd1ng up of the Company.

(5) That the shares of said series shall be subject to all
the terms, prov1s1ons and restrictions. set forth 1in the
Articles of Incorporation (as amended) of the Company with re-
spect to shares of the Preferred Stock (without par value) of
the Company and, excepting only as to the rate of dividend per
annum payable in respect of the shares of said series, the
redemptlon price - or prices appllcable to the shares of said
series, and the liquidation price applicable to shares.of said
series, shall have the same relative rights and preferences as,
shall be of equal rank with, and shall confer rights equal to
those conferred by, all other shares of the Preferred Stock

" (without par value) of the Company.

(6) That the stated value of the shares of said series

" shall be $100 per share.

AND FURTHER RESOLVED: Thét prior to the issuance by'the.
Company of any shares of said $8.90 Cumulative Preferred .Stock
(without par value), the Company shall execute and file in the

office of the Secretary of State of the State of Kentucky such

statement or certificate with respect to said shares as is
required by statutes of the State of Kentucky:; and, after such
filing of said statement or certificate, the officers of. the
Company shall cause the dupllcate orlglnal thereof, when

~29-




returned to the Company by the Secretary of State, to be filed
for record in the office of the Clerk of the County Court of
Jefferson County being the county in which the registered of-
fice of the Company is situated.

RESOLVED, By the Board of Directors of Louisville Gas and
Electric Company, a Kentucky corporation,

(1) That a series consisting of 250,000 shares of the
Preferred Stock (without par value) of the Company -is hereby -
created and established out of the authorized and unissued
shares of the Preferred Stock (without par wvalue) of the
Company; said series, and each share thereof, shall be desig-
nated "$9.54 Cumulative Preferred Stock (without par value)";
and all of said two hundred and fifty thousand (250,000) shares
of said series are hereby authorized to be issued by the
Company;.

(2) That the annual dividend payable in respect of each
share of said series shall be $9.54, the initial dividend in
respect. of such share of said series shall be payable on
January 15, 1980, when and as declared by the Board of
Directors of this Company, to holders of record on December 31,
1979, and will accrue from the.date of original issuance of
said series; thereafter, such dividends shall be payable on .
January 15, April 15, July 15, and October 15 in each year (or
the next business date thereafter in each case), when and as
declared by the Board of Directors of this Company, for the
quarter-yearly period ending on the last business day of the
preceding month; .

(3) That the shares of said series shall 'be subject to
redemption, in whole at any time or in part from time to time,
upon the notice and in the manner and with the effect provided
in the Articles of Incorporation (as amendéd) of the Company:’
and the redemption price or prices applicable to shares of said
series shall be $109.54 per share plus accrued .and unpaid divi-
dends to the date of redemption if such date of redemption is
prior to October 1, 1984; $107.16 per share plus accrued and
unpaid dividends to the date of redemption if such date of
redemption is on or subsequent to October 1, 1984, and prior to
October 1, 1989; $104.77 per share plus accured and unpaid div-
idends to the date of redemption if such date of redemption is
on or subsequent to October 1, 1989, and prior to October 1,
1994; and $102.39 per share plus accrued and unpaid dividends
to the date of redemption if such date of redemption is on or
subsequent to October 1, 1994; provided, that none of the
shares of said series may be redeemed by the Company prior to




October 1, 1984, from thée proceeds received through the
incurring of debt, or through the issuance of preferred stock
ranking equally with or prior to said series as to dividends or
on liquidation, where such debt has an effective interest cost
or such preferred stock has an effective dividend cost to the
Company of less than the effective dividend cost to the Company
of said series.

(4) That the preferential amounts to which the holders of
shares of such series shall be entitled upon any liquidation,
dissolution or winding up of the Company, in addition to divi- -
dends accumulated but unpaid thereon, shall be $100 per share,
in the event of any voluntary 1liquidation, dissolution or
winding up of the Company, except that if such voluntary liqui-
dation, dissolution or w1nd1ng up of the Company shall have
been approved by the vote in favor thereof given at a meeting
called for that purpose or by the written consent of the
holders of a majority of the total shares of -the $9.54
Cumulative Preferred Stock (without par value) then outstand-
ing, the amount so payable on such voluntary liquidation, dis-
solution or winding up shall be $100 per share; or $100 per
share, in the event of any involuntary liquidation, dlssolutlon
or w1nd1ng up of the Company.

(s) That the. shares of said series shall be subject to all
the terms, provisions and restrictions set forth in the
Articles of Incorporation (as amended) of the Company with re-
spect to shares of the Preferred Stock (without par value) of
the Company and excepting only as to the rate of dividend per
annum payable in respect of the shares of said series,- the
redemption price or prices applicable to the shares of said
series, and_ the liquidation price applicable to shares of said
series, shall have the same relative rights and preferences as,
shall be of equal rank with, and shall confer rights equal to
those conferred by, all other shares of the Preferred Stock
(w1thout par value) of the Company.

(6) That the stated value of the shares of said series
shall be $100 per share. ‘ '

AND FURTHER RESOLVED: That prior to the issuance by the
Company of any shares of said $9.54 Cumulative Preferred Stock
(without par value), the Company shall execute and file in the
office of the Secretary of State of the State of Kentucky such
statement or certificate with respect to said shares as is
required by statutes of the State of Kentucky; and, after such
filing of said statement or certificate, the officers of the
Company shall cause the duplicate original thereof, when re-
turned to the Company by the Secretary of State, to be filed
for record in the office of the Clerk of the County Court of
Jefferson County be1ng the county in which the reglstered of-
fice of the Company is situated.
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IN WITNESS WHEREOF, Louisville Gas and Electric Company has .
caused these Restated Articles of Incorporation to be duly

executed by its President and its Secretary this. 2 day of
October 1987. ‘

LOUISVILLE GAS AND ELECTRIC COMPANY

By:

By: \/\J\\N§xflK)LA/T 4\»h§\“““~“*”

Secretary

55058
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STATE OF KENTUCKY
COUNTY OF JEFFERSON

h A . o
1, . /7. /94171u . & notary public, do

hereby certify that on this 77 day of October1987, pérsoﬁal—

ly appeared béﬁofe me R. L. Royer and W. W. Héncdck._Jr.,:who,
being by me first duly sworn, severally declared and acknowl-
edged before me that they are President and Secretary, respec-

tively, of Louisville Gas and Electric Company, that they

'signed foregoing document as President and Secretary, respec~

tively; of the éorporation and that the statements therein con-

tained are true. ‘
My Commission Expires: _ SE/’T'- 20, (788

O 777y r

- Notary Public

This instrument epared by:

Y W

Charles G. Middleton, III
MIDDLETON & REUTLINGER

2500 Brown & Williamson Tower
Louisville, Kentucky 40242
(502)584-1135

55058
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ARTICLES OF AMENDMENT TO

THE RESTATED ARTICLES OF INTORPORATIOH OF
LOUISVILLE GAS AND ELECTRIC COMPANY + fsu, —(}b'df

Pursuant to the provisions of Kentucky Revised Statutes
271B.10-060, et seq., the undersigned Corporation adopts the
following Articles of Amendment to its Restated Articles of
laccrroration:

1. The name of the Corporation is Louisville Gas and

Electric Company. 562 4 89
2. The .ollowing Amendment to the Restated Articles of

Incorporaticn of Louisville Gas and Electric Company was
racommended by the Board of Directors and adopted at its Annual
Meeting of Shareholders on May 9, 1989 by its shareholdsrs in the
manner prescribed by the Kentucky Business Corporation aAct:

The Restated Articles of Incorporation of Louisville Gas and
Electric Company shalli be amended by adding the following as
Article Eleventh and Twelfth:

ELEVENTH. A director of the Company shall not be personally liable to the Company or its
stockolders for monetary damages for breach of his duties as a director, except for Kiabikity (i) for
any tr..ssaction in which the director’s persanal financial interest is in conflict with the financisl
interests of the Company or its stockholders, (i) for acts or omissions not in good faith or which
involve intentional misconduct or are known to the director to be a violadon of law, (i) under
Kentucky Revis=d Stz tuies 271 B.8-330, or (iv) ior any transaction from which the director derived
any improper personal benefit. If the ilentucky Business Corpe.ation Act is amended after
approval by the stockholders of this Article to authorize corperate action further sliminating or
limiting the personal liability of directors, then the lizbility of a director of the Company shail be
eliminated or limited to the fullest extent permitted by the Kentucky Business Corpoiation Act, as
so amended.

Any repeal or madification of the foregoing paragraph by the stockholders of the Company
shall not adversely affect any right or protection of a dirsctor of the Company existing at the time
of such repeal or modt zation.

RECEIVED AND FiLED

DATE MAY 25 1988
T:ME LLeZ o o
AACURT o —
BREMER BMS SR
SECRETARY OF (STATE
SENTUCHY

CDMMONWE!«LTZ e
BY.




TWELFTH. A. RIGHT TO INDEMNIFICATION. Each person who was or is a dinscior of the
Company and who was or is made a party or is threstened to be made a party to or 3 otlieswise
involved (includipg, without limitation, as a witness) in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hercinafter a “proceeding™), by reason of the fact
that he or she is or was a director or officer of the Compaay or is or was serving at the request of
the Company as a director, officer, partuer, trustee, employee or agent of another corperation or
of a partnership, joint venture, tri t ur other enterprise, including service with respect tc¢ an
employee benefit plan (hereinafter an “Indemnified Director™), whether the basis ¢f such
proceeding is alleged action in an official capacity as a director or officer or in any other capacity
while serving as a director or officer, shall be indemnifie¢ and held harmiess by the Company to
the full=st ea. _nt permitied by the Kentucky Business Corporation Act, as the same exists 9t may
hereafter be amended (but, in the case of any sucit amendment, only to the extent thar such
amendment permits the Company to provide broader indemnification rights thar such law permitted
the Company to provide prior tc such amendment}, against all liability, all reasonable expease and
all loss (including, without limitation, judgments, fines, reasonable attorneys® fees, ERISA excise
taxes or penalties and amounts paid in settlement) incurred or suffered by such Isdemnified
Director in connection therewith and such indemnificztion shall continue as to an [udemnified
Director who has ceased to be a director and shall inure to the benefit of the Indemnificd Director’s
heirs, executors and administrators. Exch person who was or is an officer of the Company and not
a director of the Company and who was or is made a party or is threatened to be made & party to
or is otherwise involved {including, without limitation, as a witzness) in sny proceeding, by reason
of the fact that he or she is or was an officer of the Company or is or was serving at the request of
the ompany as a directar, officer, partner, trustee, employec or agent of another corporation or
of a partnership, joint venture, trust or other cnterprise, including service with respect fo an
emplovee benefit plan (hercinafter an “Indennified Officer™), whether the basis of such proceeding
is alleged action in an official capacity as an officer or in any other capacity while scrving as an
officer, shall be indemnified aad held hzrmiess by the Company against all liability. s!! reasonable
expenss and all loss (including, without limitation, judgments, fines, reasonable attomeys’ fres.
ERISA excise taxes or penalties and amounts paid in settlement) incurred or suffcred by such
Indemnified Officer t0 the same extent and under the same conditions that the Company mus?
indemnify an Indemnified Director pursuant io the immediately preceding sentence and to such
further extent as is nat contrary to pubiic policy and such indemnification shall continue as to an
Indemnified Officer who has ceased to be an officer and shali iaure to the beacfit of the Indermificd
Officer’s heirs, executors and administrators. Notwithstanding the foregoing and except s
provided in Paragraph B of this Article Tw.ifth with respect to proceedings to enforce rights to
indemnification, the Zompany shall indemnify any Indemnified Director or Indemnified Officer in
connection with u proceeding (or part thereof) initiated by such Indemnified Director or
Indemnified Officer only if such proceeding {or pan thereof) was authorized by the Board of
Directors of the Company. As hercinafter used in this Article Twelfth, the term “indemnizee™
mears any Indemnified Director or Indemnified Officer. Any person who is or was a director or
officer of z subsidiary of the Company shall be deemed to be serving in such capacity at the request
of the Company for purposes Jf this Article Twelfth. The right to indemnification conferred in
this Article shall inckude the right to be paid by the Company the expenses incurred in defending
any such p. sceeding in advance of its final disposition (hercinafter an “advancement of expenses™);
provided, however, that, if the Kentucky Business Corporztion Act requires, an advancement of
eapenses incurred by an indemnitee who at the time of receiving such advance is a director of the
Company shall be made only upon: (i) delivary to the Company of an undertaking (hercinafter an
*“undertaking™), by or on behalf of such indemnitee, o repay ail amounts so advanced if i shall
ulti~. tely be dercrmined by final judicial decision from which there is no further right 1o appeal
(hereinafier, 2 “final adjudication™) that such indemnizee is not entitled (o be indemnified for such
expenses under this Article or otherwise; (i) delivery to the Company of a written. affirmation of
the indemnitec’s good faith belief that he or she has met the standard of conduct that males
indemnification by the Company perniissible under the Kentucky Business Corporation Act; and
(iri) 2 determination thar the facts then known to those making the determination would Bt
preciude indemnification under the Kentucky Business Corporation Act. The right to indem-
nification and advancement of expenses conferred in this Paragraph A shall be a contract right.
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B. RIGHT OF INDEMNITEE T0 BRING SUIT. If a claim under Paragraph A of this Article
Tweith is not paid in full by the Company within sixty days sfter 2 written clnim hgs been received
by the Company (except in the case of & clzim for an advancement of expenses, ia which case the
applicable period s-all be twenty days), the indemnites may a¢ any time thereafter bring suit against
the Company to recover the unpaid amount of the claim. If successful in whols or ia part in any
such suit or in a suit brought by the Company to recover an advancement of cxpene<s purcsant 10
the terms of an undertaking, the indemnitee also shall be entitled to be paid the expense of
prosecuting or defending such suit. In () any suit brought by the indemnitee to enforee a right to
indemnification hereunder (other than a suit to enforee a right to an advancement of expenses
brought by an indernitee who will not be a director of the Company at the time such advance is
made) it «* all be a defense that, and in (ii) any suit by the Company to recover an advancement of
expenses pursuant to the terms of an undertaking the Company shall be entitled to recover such
expenses upon a final adjudication that, the indemnitee has not met the standard that makes it
permissible hereunder or under the Kentucky Business Corperation Act (the “applicable
standard™) for the Company to indemnify the indemnitee for the amount claimed. Neither the
£iyre of the Company (including its Board of Directors, a committee of the Board of Dircctors,
independent legal counsel or iis stockholders) to have made a determination prior 1w the
commencement of suci: suit that indemnification of the indemnitee is Froper in the circumstances
because the indemnitee has micr the applicable standard, nor ar aciual determination by the
Company (including its Bozrd of Directors, a comumittee of the Board of Directors, independent
Jegal counsel or its stockholders) that the indemnitee has not met the appiicable standard. shall
create a presumption that the indemnitee has not met the applicable standard or, in the case of
such z suit brought by the indemmnitee, zhall be a defense to such suit. In any suit brought by the
indemnitee to enforce a right to indemnification or to an advancement of expenses hercunder, or
by the Company 1o recrver an advancement of expenses pursuant to the terms of an undertaking,
she burden of proving that the indemnitee is not entitied to be indemnified or to such advasicement
of expenses under this Article Twelfth or otherwise sk.all be on the Company.

C. NON-EXCLUSIVITY OF RIGHTS. The rights to indemuification and to the advancervent
of expenses conferred in this Article Twelfth shall not be exclusive of any ather right which any
person wr  iave or hercafter acquire under any statute, these Articles of Incorporation, any By-
Law, any _reement, zny vote of stockholders or disinterested directors or otherwise.

D. INSURANCE. The Company may maint2in insurance, at its expenzs, .- pratect itself and
any director, officer, employee or agent of the Company or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss, whether or not the Company
would have the power 1o indemnify suct. person against such expense, liability or loss under the
Kentucky Business Carporation Act.

E. INDEMNIFICATION OF EMPLOYEES AND AGENTS. The Company inay, to the extent
authorized from time to time by the Board of Directors, grant rights to indemnification and 1o the
advancement of expenses to any employee or agen: of the Compary and to any person serving at
the reauest of the Company as an agent or employee of another corporation o of a joint venture,
trust or other eat’ rprisc to the fullest extent of the provisions of this Article Twelfth with respect
to the mdcirification and advancement of expenscs of either directors or officers of the Company.

F. REPEAL OR MODIFICATION. Any repeal or modification of any provision of this Article
Twelfth shall not adversely affect any rights 1o indemnification and to advancement of expenses
that any person may have at the time of such repeal or modification with respect to any acts or
omissions occurriag prior to such repea! or modification.

G SEVERABILITY In case any one or more of the provisions of this Article Twelfth, or
any & L.cation thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality
and enforceakudity of the remaining provisions n this Article Twelfth, and any other application
thereof, shall n~t in any way be afiected or impaired thereby.




3. The only voting group entitled to vote on the foregoing
amendment was owners of record on March 24, 1989 of the
Cormoration's Common Stock (without par value} and Preferred
Stock ($25 par value}, voting together as one class.

4. The designatic=, number of outstanding shares, number of
votes entitied to be cast by the voting group entitled tc vote on
the amendments and number of votes of the voting group

indisputably represented at the meeting were as follows:

Nuinker of wvotes

Designation Number of Number of indisputably
{voting togethexr outstanding votes entitled represented at
as_one class) shares to be cast the meeting

Common Stock

{without par

value) and

Preferred Stock

($25 par value) 22,442,261 22,442 ,258) 19,098,438

5. The total number of votes cast iur the amendment:,
against the amendment and abstaining regarding the amendment by
the voting group entitled to vote on the amendment was as
follows: 17,726,543 votes for, 960,522 votes against and 411,431
votes abstaining. Therefore, the amendment passed by a favorable

vote of 78.9%.




IN TESTIMONY WHEREO¥, witness the signatures of the duly
qualiried offlcers of Louisville Gas and Electric Company

this 257 day of May 1983.

LOUISVILLE GAE AND ELECTRIC COMPANY

Pres 1dent

By: \NW \W/\/\/ “\'(‘:\

W. W. Hancock, Jr.
Secretary




STATE OF KENTUCKY
COUNTY OF JEFFERSOH

1. Cﬁ /7 /54475' . a notary public, d&. hereby

certify that on this 257 day of May 1989, personally appeared

before me R. L. Royer and W. W. Hancock, Jr., who, being by me
first duly sworn, severally declar=d and acknowledged before me
that they are Presidint and Secretary, respectively. of the
Louisville Gas and Electric Company. that they signed the
roregoing document as President and Secretary, respectively, of

the Corporation and that the statements therein contained are

true.

My Commission Expires: SEFPT ZBI, /792

O Z7 Foonye o

Notary Public

Tﬁ}s trument repared by:
) 7‘

1[” L\ L,\i’f}\ 3

Charles G. HlddleCOu. 111
MIDDLETON & REUTLINGER

2500 Brown & Williamson Tower
Louisville, Kentucky 40202
(502)584-1135

6602C
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LOVIOPISLE GRS ASE ELECTREC (DUPARY & g9y -4t
SERSRY (S OF COIeXn SVIXK ¢&F
LTSITVILLE GRS XD FLECTAIC COOPARY .
EXRE LECHALED FOS SNARES OF WUNGES
LGOS TRIBGY O0RP.
Pursusnt 1o the provisfaes o Section QPIN. 21050 of the Kentusky
Revised Statyies, thae undersigesd corporstlons zdopt the Tollowing articlss
of shary suzhenge:
§. Yhe plan of sheve euchunge Vs set Forth ag E£xh1b32 A.
2. The plan of shers osthgnge wee approved by the sharsholiders asd:
¢} tup dosigrotion, rusdsr of cutstanding sharcs, sed mumber of
votes cntiviey to be cast By s~meh woting growp antitied ¢
vote separately on (ha plaz as fo sach corporetite wera:
tasw off
Corporaticn Paatonstion
LEAE Ensrgy Corp. Common §°0TK 10 0
Leuisville Gas
ard Slectrie
Company (u) Common Stechk 29,122,838 &1, V5e, 888
(b)) Compon Stoeh 23,943,388 23,262,888
and Prefarred
5g0ck Var
vpiue $25 per Yl

sharad R

by
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the eed nusdar of yndisputed votes cas: for e plan

€105
saparately Sy sarh woting group was:
Yatal dHerber of
e of Uadisputed Votes Casgt
farporatins Yniing Grom.. . [For the Piap
LEEE Cagray Covg. Cormoe Stock 10
touteviile Gas &g
Electric Coapany @) Comgr Stack 15,522,358
(b)Y Common 'Stock ang 16, 86¢,077
Praferryg Stoek
{par vslua $2%
per share)

and thy ovaber casy for the plas By aath woting Groud was
sufficiant For approval by that yroud.

The fractive tiss and date of those Argicles of Shere Enchamey and

3. L
e share axchamig evractuated hoavrety is £:00 p.o.. £.80.T7., on Rugwet 17, 1990,
Dated: __Augugt 14, 1990 OBE ERERST CORP.
el Gl
Charics A, Earkel, 118
¥ice President, Socratery sed
Treciurer
paged: _ Auvgust 14, 1950 LOUISVILLE GAS ARD CLECTRIC (TG

¥ice Pravidont, Gonarel Cowarel
grd Serretsry

Prepaved by: Migdletonr & Reuylingor
2300 Browm & Wililemson Yower

6y:° Zjém??ﬁ\&}é&i@.w

Chartes &. Middizton, 111

« lgu
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EXHIBIT “A"

AGRIRNERT AR PLAR OF SICHARGE

TRES ACRERODST ARD PLNB OF EXCHANGE (thix “Agreemani®)
15 batwgon LOUVISVILLE GAS AND TLECTRIC COMPANY. @ Xentwcky

corpesotion (“IGHE®), ¢he ouspeny whose sheres will be
ascyuired purseent te the Epchande dexcribed hevein, sad
LG PRERGY CORF.., o Reatuehky corperetio {the *Cowpeay™),
the scguiring company. LOGE emd the Compsny are hegein-
after referred to, collectirzely, o8 (ke “Compenies.”

RIZUESEBT R

HAEBREAS, the ssthoriscd capits] stock of LESE coesinty
of {a) 75,.900.008 shaces of Commsm Stock, witkowt par
value (°L0&6% Cosmon Blowk®), of which moze thew Z1,998.06%
shares sre issued end cutsvuading, (b) 6,750,0.0 shsres of
freferred Stock, without par velisd but with & RARIMNR Gy~
sregete stated value mot to escosd B22%,008,990 (“IAGE
Praferred Stock, wiithout per velue®), of whick 790,000
shoron sre isaued and cutatemdimg smd (c) 1,720,000 shares
of Prefzprred Stock, per walus $23 psor shere {“IA&E 323
pPraferred Stock ), of shich 1,720,000 shares pre issuad
snd outstanding:

MHEREAS, the (ompony s & wholly-ownsad subcidiary of
LCaZ with suthorized capical stock consizting ~f
{®) 75,000,000 shares of Commor Btack, wi-hout par velus
{°Compuny Commnn Stock®) . of whick 10 sheres pre issued
55 outstanging snd mmed of record by LALE and




I'.
L
s

{bh) 5,000,000 sheres of Praferred Stock, without par
velue, of which no sheres are iss~ed asd curstending;

WHEREAS, the Boards of Pirectors of the raspective
Componies deem it desizable and in the best interescs of
the Coapeniexr eond thei: shoreholdorz that the Company sc-
guire esch ghare of issued 2ad ocutstsndiug LGEE Comwon
Stock 1 that such LOSE Common Stock be cxchangsé £or @
sharo of Compony Commoti Bteck with the result that the
Compeny bacomes the ownor of 812 outstonding LOHE Comaon
Btoch, 2li on the terma aud conditions hereinafier met
forth;

WHREAS, 42 exccutisa and dplicvery of this Agroamant
by LOsE oné the Compsny ond the Exchenge (92 herelinsfter
definsd) and the celatad remsections have baen approved;
ty ¢he extent zeguired., by cordors, suthorisekinng orx
approvals, of the Public Sarvicg Commizsion of Ksatuchy
and the Fods~a)l Engrgy »puletory Commissior under the

Federel lousy Act;
WHIREAS, tho Yaternal Jizvenue Gorvice haz issued @

ruifng with rospsct te the federsl incopme L8R CONPAQUBRUES
of the Zxchengn snd reletel transections;

WHERZAS, LG&E hrs obtained all necesssry regelatory
erd other approvels £H raduce its shera cwnership of Chio
¥rilay Elactric Cogrporstion {“OVEC®) to below 3% of the
tot2l outstanding shares of OVEC and t> merge Ohio V2ilay

Teensmigalon Cosporation into LO&E: and

Oﬁg‘
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paz velue jssued en@ cutsisnding immediscely prior to the
gffactive Time shall continue to be issued and ocuvtstsading
follcwing the EZxchangs &nd to be & share of LGE&E Trefarred
seaek, without par valus of the spplicable scries
desierstion. Eech shere of LOLT §25 Preferxed Stock
issuad and onutstanding imediately prior ti the Effective
rime {Oother than sheres held by holdscs who have perfected
thair Adigsenters® gighte under XRS 271B.13-01C¢ through KR8
27iB.13~-316) shell continne to he issved and cuigtending
folilowing ¢hz Exchange sndl to bn» s shars of LGEE 82%
Prafarred Btock of ths eppliceble seriesz designation.
HMoiders of sheros of LukZ 25 Profa:red Stock whe have
poriocted thelr dicgonters® zights under FRS 2710.13-010
Fough RRE 27.8.13-310 ghall have the rights spacified in

€%

gush Sacriong.

ARTICLE 11X
The consuamstion of the EBxchenge is gusject to the
following conditions precalont:

§2) tha saticfection of the raspective obligs-
tions of the ysriies herete in accordance with the
terns and conditious herain containsu;

(2} the adoptlon of this Agraement by the tepui-~
site vote of the holders of the LGEE Common Stock and
LOHE 525 Prafezsed Gtoow and by the requisite vote i
the shsrsholder 0f tho Company pursuant o the

Eantucky Busineaz Corporation Act {the "Act®}:
‘5-




ARTICLE VI
Pollowing the Effective Tims, other than hoiders of
certificates theretofore r presenting shares of LGEE
Comuron Stock who parfect thelr dissanters' rights undesz
HRS 2,35.13~-010 throuph XRE 27iB.13-3210. oach holdec of sm
cutstending cortiflicats or carti“icates theretofors
reprapsnting sheres eof LGHLE Common Stock may, but shell

act bs required to, surisnier the sxme o thy Company for

cancelliation snd geissuenci of & ca tificatc ¢r certifi-
cates in such holdez*s nami or for cancellaticn and
tzanzfes, 2nd each such holder or transforse will Ye an-
titlad to recsive a cartificete or cartificutes
ropresansing the ke nuEdiic of sheres of the Company
Cormur Stock 93 the sheres of LCLF Comern Stock previemsily
reproczentaé by the ce.tiflcske or rertificstes
surrandessd. Yntil so surrendsred or praesontad for
txsng!er, aach outstanding certificete which, imwsdiately
prios to the Effective Tima, repreosented LGEE Comaon Stock
{other than cectificstaes hald by holders of LGHE Comumon
Stoch who have oerfected thoir gissenters® rights under
RS 271B.33-~-010 through KRS 2718.13-310}, shall he

Seeasd and trasted for all corporgte purposeg to ropresent
the owagrship of the same number of shares of Company

Cosmaon Stoch as though =uch surrander or transrey and ex-

chanrwe kad taken plece. Thiz holderr of LG&E Common Shock

at tiwe Pffective Time zhell hive no right to have their




absras of LOLE Coniron Stock transfarrsd on the gtock
trengfer books of LGEE, ol suech stork transfer bLoRkSs
atell ke daemed to e ¢losed for this purpose at iha

Effaccive Ting.



IN BITRESS WNHEBREO!. both LGRE and the Company,
pursusnt to suihorizailon glven by the Booxds of
Dlrecteors,. hosve cauned Chis Agressent to ba executed by
6o Frezidants 2a€ tha cosporate seals to be »ffixad hors-
to znd ottested by the Becroteries as cf Auguat 58, 19%6¢.

LOULSYVILLE GAS AND ELEZCTRIC COMPANY

By : ﬁwm

Prasidant

ATIEETY:

L 7 L -

5@cietusy - T

{SRAL3

LAsY BUEROY CORP.
iy ﬁw%—m
. pPresidant
RTYBET:

g f
Lo LS ]

Secsotagy

{SZALY

T596C
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sV E AND FILE D

M e hUB 1
.‘ . ) . J'J{m‘ %
e .@"J’
Parent-Subsidiary Merger of a Foveign Corporat!on JEE R PR
into a Domestic Corporation R OF LiaYE
SO v e L OF K 1 TLUKY
ARTICLES OF MERGER
OF
OHIO VALLEY TRANSMISSION CORPORATICN 4/Q
(Subsidiary corporation, an Indiana corporation)
IKTO
LOUISVILLE GAS AND ELECTRIC COMPANY o4517C ;.
(Parent corpovation, a Kentucky corporation)
508914

Pursuant to KRS 271B.11-040, 271B.1¥-050 and 271B.11-070, the undersigned
corporation, LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation of the State
of Kentucky, owning 104% of the outstanding shares of each class of ORIO
VALLEY TRANSMISSION CORPORATION, a corporation of the State of Indiana, adopts
the following Articles of Merger:

FIRST: The names of the corporations participating in the merger and the
states under the laws of which they are respectively organized are as follows:

Hame of Corporation State
LOUXISVILLE GAS AND ELECTRIC COMPANY Kentucky
OHIC VALLEY TRANSMISSION CORPORATION Indiana

SECOND: The laws of the state under which the forelgn participating
corporation is orgenized permits such merger under substantlally the same
terms as KRS 271B.11-040 and 271B.11-050.

THIRD: The name of the surydving corporation s LOUISVILLE - GAS AHWD
ELECTRIC_COMPANY, and such corporation is to be governed by the laws of the
State of Kontucky.

FOURTH: The plan of merger set forth in Exhibit A attached herato was
approved by the Board of Divectors of the undersigned corporation.




FIFTR: In accordance with KRS 27iB.11-040 and 271B.1i-050 and the
comparabie provisions of Indiana law, shareholder approval of the plan of
merger was not rvequired under the Kentucky Business Corporation Act or the
Indiana Business Corporation Law.

Approval of the plan of merger by the shareholders of the participating
corporations was sought and obtalned in accordance with § 8-1-2-84 of the
Indiana Code, which may govern the merger of two public utilittes whose lines
fntersect In Indiana. The foliowing table sets forth for the participating
corperations the designation, number of outstanding shares, and number of
votes entitled to be cast by each voting group entitled to vote separately on
the plan of werger under § 8-1-2-84 of the Indiama Code and the undisputed
votes cast for the plan of merger by each such voting group:

Number of
Outstanding Shares Total Number of
Name of And Votes Entitied Undisputed Votes
Corgoration Designation To_fe Cast Cast For The Pian
Ltoutsvilie (a) Comon Stock 21,122,888 15,522,355
Gas and
Elactric (b) Common Stock 22,842,888 16,885,077
Company and Preferved
Stock (par
value $25
per share)
Ohito Vailey Common Stock 1,000 1,000
Transmission
Corporation

The number of votes cast for the plan of merger by each voting group was
sufficient for approval by that group under § 8-1-2-84 of the Indiana Code.

SIXTH: 1In accordance with KRS 271B.11-040, LOUISVILLE GAS AND ELECTRIC
COMPANY, the only shareholider of the subsidiary corporation, in writing walved
the necessity of mailing 2 copy of the pian cf merger to 1t.




SEVENTH: The effective time and date of these Articies of Merger and the
morger offectuated hereby shal) be 2:00 p.m., E.D.T., on August 17, 1990.

Gated this 14thday of August | 19 90 .

LOUISVILLE GAS AND ELECTRIC COMPANY

N7 < m?g -
By: c;/wwdékéi( 5%92;42// LAY
Chavies A. Karkel, IIi

Vice President - Finmance and
Tyaasurer

Prepared by: Hiddleten & Reutlinger
2500 Brown & Wi)1lamson Tower
Louisville, Kentucky 40402

By: %%Mﬁé%@

Charles G. Middleton, IIX

9805¢€
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EXHIBIT "A"

BLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER ("Agreement™) dated this
10th day of August, 19906 by and between LOUISVILLE GAS AND
ELECTRIC COMPANY ("LG&E“ or “Surviving Corporation”), a
Kentucky corporation, and OHIO VALLEY TRANSMISSION

CORPORATION ("Qhio Valley”). an Indiana corporationa.

WITNEGSSETH

wugésas, the Board of Directors of Ohio Valley deems it
advisable for the general welfare and advantage of Ohio
Valley and its stockholders that Ohio Valley merge with and
into LG&E pursuant to this Agreement and the applicable laws
of the States of Kemtucky and Indiana;

WHEREAS, Ohio Valley is a corporation duly organized,
validly existing and in good stsnding under the laws of the
State of Indiana;

WHEREAS, the outstanding capital stock of Ohioc Valley
congists of 1,000 shares of common stock (the "Ohio Valley
Common Stock®), all of which is owned by LG&E;

WHEREAS, LGHE is a corporation duly organized, validly
existing and in good standing under the laws of the State of
Rentucky and its outstanding capital stock is publicly-helad;

WHEREAS, LG&E is a public utility doing business in’
Kentucky and Okio Valley owns certain utility assets that are
necessary in LG&E°'s operatlions;

WIIEREAS, the utility operations of I.G&E and Ohio Valley

are presently operated as an inlegrated system;




WHEREAS, it is desirable to merge Ohio Valley into LGSE
in order, smong othex things, to place all utility assets
used in LG4E'S business in LG&E.

HOW, THEREFORE, in consideration of the mutual coverants
and conditions herein contained, Ohio Valley hereby agrees
that it shall be merged with snd into LG&E and LG&E shall be
the Surviving Corporation in accordance with the applicable
laws of the States of Indiana and Kentucky and that the terms
and conditions of the merger and the mode of carrying it into
effect are and sh&ll be as hereinafter set forth.

Section 1. Effective Date.

The merger provided for in this Agreement szhall become
effective at such tir> and date (“Effective Time®”) specified
in the Articles of Merger referred to in subparagraph (b) of
thig Bection, subject to the completion of the following:

{a) This Agzeement shall have been duly approved by
the requisite vote of the shareholders of LG&E and Ohio
Vvaliey as and to the extent required by Kentucky and
Indiana law;

{b} This Agreement or Articles of Merger shall have
been duly executed, acknowledged and filed on behalf of
LG&E and Chio Valley with the Secretaries of State of the
States of Indiana and Kentucky as required by the Indiana
General Corpcration Act and by the Kentucky Business

Corporation Act; and




{c}) The Indiana Utility Regulatory Commission and
the Federal Energy Regulatory Commission shall have
issued orders, patisfectory to LG&E and Ohio Valley,
approving the transsctions contemplated by this Agreement
and, if requested, the Internal Revenue Service shall
have issued a favorable ruling, satisfactory to LG&E and
Ohio Valley, with respect to the transactions contem-
plated by this Agreement.

Section Z. HMame.
upoﬁ the Bffective Time, the name of the Surviving

Corporation shsli remsin "LOUISVILLE GAS AND ELECTRIC

COMPANY . *
Section 3.

The Articles of Incorporation of LG&E as in effect imme-

diately pricr to the Effective Time and the By-laws of LG&E
a3 in effect immadistely prior to the Effective Time shall be
the Articles of XIncorporation and By-laws of the Surviving
Corporation from and after the Effective Time, subject to the
right of the Surviving Corporation to amend its Articles of
incorperation and By-laws in accordance with the laws of the
State of Kentucky.

The mode of carrying the merger into effect and the
manner and basis of converting the shares of Ohio Valley upon

the Effective Time, are as follows:




(a) Each share of Ohio Valley Common Stock which is
issued an¢ outstanding and held by LG&E prior to the
Effective Time shall be cancelled.

(b) Each share of LG&E capital stock which is
issued and outstanding immediately prior to the Effective
Time shall, by virtue of the merger and withcut any ac-
tion on the part of the holders thereof, rema2in an iden-
tical issued and outstanding share of caplital stock of
the Surviving Corporation {(other than shares of LG&E
Common Stock or Preferred Stock, par value $£25 per share,
held by holders who perfect their dissenters® rights, if
any, uner Indiona or Kentucky law). Such holders whoe
perfect their diszenters’ rights, if any, shall have the

rights provided by Indiezna or Kentucky law, as the case

may be.

Section 5. Boaxd of Directors and Officers.

From and after the Effective Time, the members of the
Board of Directors of LG&E ghall be the Board of Directors of
the Surviving Corporation until the electicon and gqualifica-
tion of their respective successors. The elected officers of
LG&E, who shall continue in office, shall be the elected of-
ficers of the Surviving Corporation from and after the
Effective Time, untal the election and qualification of their

respective successors.,




Section 6. Effect of the Mexger.

Upon the Effactive Time, Ohio Valley shall be merged with
and into the Surviving Corporation and the separate corporate
existence of Ohio Valley shall cease pursuant tc the Indians
Business Corporation Law. All rights, privileges, powerg.
immunities, purposes and franchises, all real property snd
personal property. tsngible and intangible, of every kind end
description, and all obligations and liabilities of Ohio
valley shkall be tzken by and deemed to be transferred to and
vegted ih the Surviving Corporation, without further asct orx
deed.

Section 7. Action by LGAE and Ohio Valley.

If this Agreement shall have been adopted and approved
and execuited and acknowledged in accordance with the applica-
ble laws of the Stetes of Indiana and Kentucky, then, pro-
vided all other conditiomns herein contained shall have been
fulfillied at such dete, this Agreement or Articles of Merger
shall be filed in accordance with the lesws of the States of
Indizna and Kentucky as contemplated in Secticn 1 hereof.
LG&E &and Ohio Valiey shall do all such other acts &nd things

as shall be necessary or desirable im order to sffectuate the

merger.
This Agreement may be amgnded. modified or supplemented,
or compliance with any provisior or condition hereof may be

waived, at any time, before or after the approval by the




shareholders of either or both of Ohio Valley and LGEE, by
the mutuval consent of the Boards cof Directors of LGGE and
Ohio Valley: provided, however. that no such amendment, modi-
fication, supplement cr waiver shall be made or effected
subsequent to approval by the shareholders of this Agreement,
if such amendment, modification, supplement or waiver wouid,
in the judgment of the Board of Directors of LG&E materially
and adversely affect the shareholders of LG&E.

This Agreement may be terminated at any time prior to the
Eifectiv; Time by the mutual consent of the Board of
pirectors of LG&E 2nd Ohio Valley. 1In the event of a3 termi-
nstion of this Agreement pursuant to this Section 8, this
Agreement shall become null and void and each party shall pay
its own costs and expenses incurred by and in connection with
this Agzreement, and no party (or any of its directors, offi-
cers and stockholders) shall be liable to any other party for
any costs, expenses, damages or 1o0ss.

Section 9. General.

{a) At any time and from time to time prior to the
Effective Time, Ohio Valley will execute such additional
instruments and take such action as may be reasonably
regquired to confirm or perfect title to any prcperty
transferred hereundsr or otlherwise to carry cut the
intent and purposes of this Agreement snd the mexger con-

templated herein.




(b) This Agreement may be executed in two or more
counterparts, each of which shall be deemed a&n originail,
but all of which togethexr shall constitute one and the
same instrument.

{c) The Section headings contained in this
Agreement are for reference purposes only and shall mnot
affect in any way the meaning or intevpretation of this
Agreerent.

(d) This Agreement shall not be zssignable by any
parfy hereto-anﬁ shall be binding upon the parties and
their respective successors.

(e) This Agreement shall be governed by and

construed and enforced in accordance with the laws of the

State of Kentucky.

-




IN WITHRESS WHEREOF, the parties hereto have duly executed

this Agreement on the date and year first above written.

LOUISVILLE GAS AND ELECTRIC
COMPANY

oy: 12 O3 Rhatas

{CORPORATE SEAL)

ATTEST:
B,,%L,é[_._‘

L 4

OHIO VALLEY TRANSMISSION
CORPURATLUN

By: Jﬁ?éﬁ747}ghjé(

(CORPORATE SEAL)
ATTEST:
By:

8026C
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Pursuant to the provisions of Chapter 2718 of the Kentucky
Revized Statutes, the undersigned corporsticn hereby amends its
Articles of Incorporation, and for that purpsse, submits the
foliowing statement:

To the Secretary of State of Xentucky:

1. The name c¢f the corporation is Louisviile Gas and
Electric Company.

2. On February 5, 1992, the Board of Directors, acting on
behalf of the corporation, duly adopted the Amendment
te the Company’'s Articles of Incorporation attached
herato as Exhibit KA.

3. If not contained in the Amendmert itself, the manner
in which arny sexchange, reclassification., or canceila-~
tion of issued shares prcvided for in the Amendment
ghall be implemented as foliows:

Mot Applicahls

4. The Amendment is to be effective upon the €iling of
thege srticles by the Secretary of State.

5, The amendment was duly adopted by the Board of
Directors without ashareholder approval pursuant to
273iB.10-020 and 271B.6-020 of the Kentucky Revised
Statutes, and shareholder action was not requirsd.

Dated: Februsry 5, 1992 LOUISVILLE GAS ARD ELECTRIC COMPARY

ARy N

Charies A. Markel, IIi
Senior Vice Fresidant and
Chief Financial Officer
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' EXHIBIT 2

The Rastated Articlss of Incorporation are hereby amanded
by 2dding thsteto a new Article Thirteenth which shall resd in

its antirety a3 followa:

THIRTEEFTH. A. Terma of FPreferred Stock. Auckion Bagias A

i . The Cempany has clazsified 500,000 sharss
of the Preferred Stock {without pa: valus) as s ssries of such
Preferreft Stock dJdesignated ez “Preferred Stock, Auction
Series A (without par vaiua).” The prefsrences, rights,
gualifications snd restrictions of the shares of the "Prefarzed
Stock, Auction Series A (without per value)® shall be as

£followa:

() aud

T™ha szhates of pPreferred Stochk, Auction Series A (without
par value) (herzinsfter referred to aazs the °Beries R Stock®)
shall be purchased, scld, transferred and redeemed only in
Units of 1,000 sharss per unit (a3 *Unit"), except sz providsad

in subsection (d) of Zection {5).

(2) Dividends.

(3) The Holders shall be entitled to zeceive, when snd as
declared by the Board of Directors of the Company, out
of funds legaliy available therefor, cumulative cash
dividends at the dividend rate per annum, determined
a8, and paysbie on the respactive dates, set f£forth

hailow.

(b} The dividend rate on shares of Series A Stocck shall be
3.30% per annum during the period {the “Initial
pividend Period") from February 11, 1992 (the *Date of
Origimnal 1Izsue”) and endirg on April 14, 1992 and
shall be payable on April 15, 1992 (the ~Initial
pividend Payment Date”). Bubsequent dividends shall
be equal {0 the rate per annum that results from im-
plementaticn of the Auction Procedures, except in the
case of 8 Payment Failure. Notwithstanding the re-
sulta of @any Auction, however, and subkject to
subsaction (1) of this Section (2), the dividend rate
on the Series A Stock will pot eixceed 25% per annum
for any Dividend Period {(as hereinafter defined).
Dividends on shares of Series A Stock shall accrue

fyox February 11, 1992.




{c)

(q)

&3 of the end of the Initial Dividand Period and any
subgequant Dividend Pericd, the Board of Dirsctors of
the Compeony may degignate either (i) a Dividend Period
of three months which shall commence on the day imme-
diately following the 1last day of tChe preceding
pividend Pericd a2nd shall end on tha fourteenth day of
Janvary., April, July cv October next succesding (e
"Quarterly Period*) or (ii1) 8 Dividend Paricd of
either 49 days or 13 weeks (in either case, subject to
adiustmant for non-Businega Days and to meet the
Minimum Molding Period, as provided in szsubsection (g}
of this Section (2)) (8 *=Bhort-Term Periocd"). (The
Initial Dividend Pcricd, each subgeguent Quarkerly
Pericd and any Short-Term Period, individually, is
referred to herein ag a “"Dividend Pericd".) Xf and
when the Board of Directors degignates a Short-Term
Period, esach subsequent Dividend Period shall bs 2
Short-Term Period. In the event of a change in law
altering the minimum holding period (currently £found
in Section 246{c) of the Internal Revenue Code of
19856, as amended (the "Cede”)) (the “Minimum Hslding
Period"} required for taxpayers to bDe entitled to the
Dividenda-Raceived Deduction, the 1length of each
Short-Term Periad commencing after the effective date
of such change in law zhall be adjusted so that the
number of days in =such Shurt-Term Periods shall exceed
tha then-current Minimum Holding Period; proviged
thet, (i} the Short-Term Period that originally was a
§5~-day Short-Term Period shall not exceed by more thzn
nine days the length of the then-current Minimum
Holding Period, (ii) the number of days in any Short-
Tern Period 8hall be evenly divisibie by seven, and
{(1ii) the maximum number of 2ays in any Short-Term
Period shall in no eveat sxceed 98 days. Upon any
such change in the number of days in & &Short-Term
Period, the Company taall give notice of such changs
tu the Trust Coumpany, the Securities Depository and
each Existing Holder. HMotwithstanding the provisions
of this subsection (c¢), designation of a Short-Tarm
Period shall bs parmitted only after such amendments
to these Articies as are necessary to accommodate the
payment of dividends for a Short-Term Perisd have been

duly adoopted.

The initisl Short-Term Period shall end on a Wednesday
designated by the Board of Directors of the Company
which will be no earlier than the 46th day sand no
later than the 98th day after the last day of the pre-
ceding Quarterly Period (in any case, subject to
adjustment for non-Buginess UDays and tc meet Gthe
Minimem Holding Period, as provided in subsection (g)




(e)

{£)

(a)

of this Section (2)). Each subsaguent Short-Tsrm
Pericd will commencs on the day inmsdiately following
thes lest day of the preceding Shert-Term Period and
will end (i) on the seventh Hednesday thereafter, in
the cags of a 49-day Short-Term Perind or {(ii) on the
thirteenth Wednasday theraafter, in the case of =2
13-weekx Short-Term Pericd (in each cage, subject to
adiustment for non-Business Deys and to meet the
Minimuns Holding Pericd as provided in subsection (g)
of this Sectiom (2)). iIn the absencs of a designation
by the Board of Directors of the Company to the con-
trary, each 4%-day Shorit-Term Period will be followed
by a 49-day Short-Term Period and each 13-week Short-
Term Period will be followed by a 13-week Short-Term

Period.

Folilowinsg any amendment of these Articles to permit
gividand payments on a bagis other than quartsrly, and
without regard to the designation by the Board of
Directors of the Company of the duration of the next
succesding Dividend Period, (i) if Sufficient Clearing
Bidz do not result from am Auction, then the Divicderd
Period tc which such Auction relates will be a 49-day
Short-Term Period oxr {ii) if a Payment Failure has
occurred, then ithe Dividend Period during which such
Payment Failure hag occurred, and sach zubgequent
Dividend Period until such Payment Failure has been
cured, will be a 4%-day Short-Term Peried (in eack
case, subject to adjustment for non-Business Days and
to meet the Minimum Holding Period, as described in
gubsection (g} of this Section (2)).

Dividends with respect to any Quarterly Period will be
payasble in arrears, whea and ag declared, or the fif-
teenth day of each January, April, July and Octob=r,
unless such day is not a Buginess Day. in which case
they shall be paysble on the next succeeding Business
Day (each & “Quarterly Dividend Payment Dzte").
Dividends with respect to any Short-Term Period shall
ba paysble im asrvears, when and as declared, on the
Thursday next following the last day of the Short-Term
Period (a “Short-Term Dividend Payment Date“), except
32 providsd in subsection (g) of this Section (2).
{Each Quartsrly Dividend Payment Date and Short-Tarm
Dividend Payment Date, individuslly, is referred to
herein as a °Dividend Payment Date.”)

Notwithstanding the provizions of subsections (¢},
(d), (e) and (f), with respect to the Bhort-Term

Dividend Payment Date:




(h)

1. If the Thursday is pnot a Business Day, %hen the
Short-Term Dividend Paymsnt Date shall be the
preceding Tuesday if both such Tuvasday and the
Wednesday following such Tuesday &re Business

Days; or

2. If the Friday following such Thursdsy iz not a
Business Day, then tha Shert-Term Dividend
Paymant Date willi bLe tha Wednesday preceding such
Thursday if both such Wedneadsy and such Thursday
are Business Days; or

3. If aither (a) such Thursdsy ig uvnt a Business Day
and either the preceding Tuesday or Wednesday i=s
not & Busginssgs Day or {b) such Thursdsy iz a
Business Day and the Friday following such
Thursday and such precedirg Wednesday are not
Businexs Days, then the Shogt-Term DRividcnd
Payment Date shall be the first Buginess Day pre-
ceding such Thursday that is next succeeded by a

Busineaz Day.

Even though any particular Short-Term Dividend Payment
Date may not occur on the »riginally scheduled Short-
Term Dividend Payment Date because of the adjustments
provided for im this subsection {(g), the next succeed-
ing BShort-Term Dividend Payment Date shall oceur,
subject to such adjustments, on the seventh or thea
thirteenth Thursday, as applicable, foliowing the
originmally scheduled Short-Term Dividend Paymant
Date. Notwithstanding the foregoing, if any Short-
Term Dividend Payment Date set pursuant to this
subsection (g) would occur in a number of days after
the immadiately preceding Short-Term Dividend Payment
Date that is legss than the numher of days in the then-
current Minimum Holding Peried, the Short-Term
Dividend Payment Date sghail instead be the nezt
Businesa Day that (i) is at 1sast a number of days
after the preceding Dividend Paymsnt Date as to in-
clude the then-currant Hinimum Holding Period and (ii)
is next succesded Ly a Business Day. After asay such
adjustment pursuant to this subsecticn {g) to the
Dividend Payment Date for any Short-Term Period, the
leet day cf such Short-Term Period shall alsc be ad-
justed so as to be the day immediately precedinc such

Dividend Payment Date.

Any designation by the Board of lirectors of a Short-
Term Poriod following a Quarterly Pericd shall be ef-
fsctive upon written notice thereof given by the
Company to the Trust Company and to the Securities




(i)

(i)

Depository pricor to 1:00 P.M., New VYork City times, on
the fifth Business Day prior to the Auction Date. Any
designation by the Board of Directors of a change in
the duration of the Short-Term Period shall be effec~
tive upon written notice therenf given by the Company
to the Trust Company and to the Securities Depousitory
prior to 1:00 P.K., New York QCity time, on tha third
Business Day prior to the Auction Date.

Dividends shsll be payable %o the Holders as8 their
names appear o the gtock books of the Company or of
the registrar of the Series & Etock on the Business
pay neaxt preceding the Dividerd Payment Date in the
case of a Short-Term Pericd and on such date, nact more
than 30 days and not less thxin 10 Adays, as may be
fized by the Boaré of Directors, next preceding the
Dividend Payment Date in the case of a Quarterly
Period; provided that, if & Payment Failure exists,
then such dividends 3hall be paid to the Holders as
their names appear on the stock books on such date,
not exceeding 1S days preceding the payment date
theracf, 223 may he fizxed by the 3oard of Directorsz.

Dividend ratex for the shares of Series & Stock for
each Dividend Period (other thaa the Initial Dividend
Period) shall be equal to the rete per annum that re-
sults from the Auction with respect to such Dividend
Poriod; provided that, (i) if & Payment Failure 3kall
have occurred, the dividend rate for all Dividend
Periods commencing on or after such Dividend Payment
Date or rodemption date and until such Payment Failure
has been cured shsll bs a rate per annum equal to 250%
of the Applicable AA Composite Commercial Psaper Rate
on the Buiiness Day next preceding the commencement of
each such Dividend Period (notwithstanding the results
of any Auction for any such Dividend Period}; and (ii}
if a Payment Pailure iz remedied by reason of the
Company having paid all dividends accrued and unpaid,
and all unpsid redemption payments, on all szhares of
Series A Stock, the dividend rate for each Dividend
vrariod commencing after the date on which the Payment
Feilure is remedied shall again be determined by 2an
Auction. Hotwithstonding the foregoing, and subject
te subsection (1) of this Section (2), the dividand
rate for amy Dividend Period shall not exceed 25% per
annum. The rate per annum at which dividends arxe
payable on shares of Series A Stock for any Dividend
Period (othar than the Initial Dividend Pericd) is

hereinafter referred to 38 the "Applicable Rate."




(k)

The <dividend per zhare to accrue and bs payable on
eack share of Serias R Stock for the Initial Dividend
Paciod shall be computed by multiplying the »nroduct of
3.30% (the dividend rate for the Initial Dividend
Fariod) and $100 by a fraction, the numerator of which
£hall be tha number of dGays in the Initial Dividend
Period, including the first and last days of such
Initial Dividend Period, and the denominator of which
shail be 360. The dividend per share to accrue and be
payable on each share of Series A Stock £for each
Quarterly Pericd shall be computed by dividing by four
the product of the Applicable Rate for such Dividend
Period and £100. The dividend per share to accrue and
be pavable on each share of Series A Stock for any
Short-Term Period shall be computed by multiplying the
Applicable Rate for such Short-Term Pericd by a
fraction, the numeratcr of which shall be the number
of days in such Short-Term Period, including the first
and last days of such Dividend Period, and the denomi-
nater of which shall be 360, and multiplying by $100
the rate so obtained.

Hotwithstanding anything to the contrary contained in
subarticle A of this Article Thirteenth, the dividend
rate for any Dividend Pericd on the Series A Stock
shall not exceed 25% per annum; provided, however,
that if paragraph (7)(B)(b; of Article Fourth heareof
is amended to provide & method for computing the divi-
dend rate on preferred stock having dividends dster-
wined pursuant to an adjustable, floating or variable
rate, ther frum and after &the date such amendment
becomes effective, this subsgection (1), including the
25% restriction contained in this subsection (1),
shall cease to be operative, ané shall be of no force
and effesct and all references to this subsection (1)
in subarticle A of this Article Thirteenth shall be «f

o force and effect.

(3} Refiniticns.

As uged with rxespect to the sharse of Eerisaz A Stock, the

following

termg shall hsve the fellowing meanings, unless the

context otherwise requires:

*Affiliate® =hall mean any Person known te the Trust
Company tc be contrelled by, in control of or under

comnon control with the Company.

*aqent Eepber” shall mear a member of the fecurities

Deposgitory that will sct on behalf of a Bidder and is
identified as such in such Bidder's Mastser Purchaser's

Letterx.




dpnlicable EA_Composite Coimarcial Paperx Rate,* on
eny date, ahall mean (i) with regpect to a 49-day
Bhort-Term Period, (A) the Interest Egquivalant of the
60~-day rate on commercial paper placed on behalf of
isBuers whose corporstae bonds are rated “AA" by
Gtandard & Poor's Corporation or 1its successor
("S&P"), or the equivalent o0f such rating by S8&F or
gnother rating agency, as such 60-day rate is made
avsilable on a3 discount bazis or otherwise by the
Fedaral Rreserve Bank of MNew York for the Business Day
imvediately preceding such date, or (B) in the event
that the Federszl]l Reserve Bank o0f New York dces not
make avallable such a rate, then the erithmetic aver-
age of the Interest EBquivalent of the 69-day rate on
compercizl paper placed on behalf of such igsuvers, and
23 quoted, om a discount basis or otherwise, to the
Trugt Compeny for the close of business on the
Business Day immediately preceding such dats by the
Commmercial Paper Dealers or (ii) with respect to a
Quarterly Period or &z l13-week Short-Term Pericd, the
Interest Eguivalent of the 3%0-day rate on such commer-
cial paper &8 so determined. In the event that either
of the Commercial Paper Dasalers does not quote a rate
required to determine the Applicable AA Composite
Commercisl Paper Rate, the Applicadble AR Composite
Commercial Paper Rate shall) be determined on the basis
of the quotations furnished by the remaining
Commercial Paper Dealer and the Substitute Lommercial
Paper Dealer selected by the Company Lo provide such
rate or, 1if the Company does not select any such
Bubstitute Commercial Paper Dealer, the remezining
Commercial Paper Dealer. If an adjustment is mads to
the length of a Short-Term Pericd to comply with the
Minimum Holding Period pursuant to subsection (c) of
Section {(2), ther if the resulting number of days in
each subseguent Short-Term Period, before any
adjustment shall be (i) 70 or more davs but fewer than
85 days, such rate shall be the arithmetic average of
the Interest Fguivalent of the 60-day and 90-day rates
oa such commercial paper, or (ii) 85 or more days but
98 or fewer daye, such rate ghzll be the Interest
Eguivalent of the 90-day rate on such commercisl paper.

® 3 * ghall have the meaning specified in
section {(2), subsection (i).

*puction® shall mean periodic implementaticn of the
Auction Procedures set forth herein.

“Auckion Dete® shall mean the Business Day :immediatsly
rreceding a Pividend Payment Date.




*puction Procedures” shall mean ths procedurses €£or
conducting Auctions set forth in Ssction (4).

°svailable Unita“ shall have the meaning specified imn
Section (4), subsection {¢), paragraph 1, subparagraph
a'

*Bid”™ and °“RBigg" shell have the respective meanings
specified in sSection (4), subsection {(a), paragraph 1,

subparagraph c.

*Bidder® anld “RBidders” shall have the respective
meanings specified in Section (4), subsection (a),

paragraph 1. subparagrapn C.

“Board of Directorg™ shall mean the Board of Directors

of the Compeny or eny comittese authorized by the
Board of Directors toc perform any or 211 of the duties
of the Bnard with respect to the Series A Stock.

- - * shali mean any broker-~dealer or other
entity permitted by law to perform the functions
required of a Broker-Dealer in Sactions (4) angd (5),
that is a mraber of, or a participant 1in, the
Securities Depository and that has been selected by
the Company and hag entered into a Broksr-Dealer
Agreement with the Trust Company that remeinz effec-

tive,

“Broker-Dealer Agreement® shall mean #n agreement be-
tween the Trust Conmpany and a Broker-Dealer pursuant
to which such Broker-Dealer agrees to foliow the pro-
cedures specified in Secticns (4) and (5).

"Buginess Pavy” shall mean a day on which the Eew York
Stock Exchange, Inc. is open for trading and which is
not a2 day omn which banks in Rew ¥ork City are autho~

rized by liw tc close.

“Coda” shall mean the Internal Revenue (ode of 1386,
22 amended.

g™ shall mean Goldman, Sachs &

Co.wénd Horqan Stanley'& Cce. Incorporated or, im lieu
therecf, their respective affiliatea or successors
that are engaged in the business of buying and selling

commercial paper.

*Date of Origipal Issus” shall have ths meaning speci.-
fied in Smaction (2), subsection (b).




“pavidend Pavment Date* shall have the meaning
specified in Section (2), subsection (£).

- » ghall heve the mea2ning specified in
Saction {2}, subsection (c}.

” dendr-Raceivesd peduction” shall mean the
dividends-received deduction oan preferred stock held
by nonaffiliate corporations (currently found in

Saction 243(a) of the Codej.,

“pxisting Holder® shall mean & Parson who has executed
a Mpster Purchaser's Letter and who is listed as the
beneficial owner of shares of Series A Stock in the

recorde of the Trust Company.

*Hold Oxder® and "Hold Orders" shall have the respec-

tive naanings gpecified in Section (4),
subsgection (a), paragraph 1, subparagraph c.

*Holders® shall mean the holders of shares of the
Series A Stock as the same appear on the stock bhooks
of the Company or the registrar of the Series A Stock.

. i 3 ayeent Rate” shall have the meaning
spacified in Section (2), subsection (D).

“Initial Dividend Period" shall have the meaning spec-
ified in Section (2), subsaction (b).

"Interest FEguivalent™ shall mean the eguivalent yield
on a 360-day basis of a discount basis security to arn
interest-bearing sscurity.

- ' ; * shall mean a letter ad-
dressed to the Company. the Trust Company, the
romarketing agent, a Broker-Dealer and am Agent Member
in which the ezecutipng Person agrees, among other
things, to offer to purchase, to purchase, to oifer to
xsll and toc sell shares of Series A Stock as set forth

in Section (4).

“maximem Bate* for any Auction shall mean, subject to

subsection (1) of Section {2), the product of the
Applicable AA Composite Commercial Psper Rate on the
Auction Date for such Auction and the Rate Multiple.

*Mipimum Holding Period® shali have the wmeaning speci-
fied in Saction (2), subsection (c¢).




"Minimus Eate” for any Auction shall mean, subject to
subgaction (1) cf Section {(2), 58% of the Applicable
AR Compoxsite Commercial Paper Rate on the Auction Date

for such Auction.

"Qrder* and “Qrderg® shall have the respective
meanings specified in Section (4}, subsection (a2},

paragraph 1, subpsragraph c.

° Shixes® shell mean, as of any date,
shares of Series A 8Stock theretofore issuwed by the
Company except., without duplication, (i) any shares
theretofors cancelied or dslivered to the Trust
Company for cancellation or redeemed or deened to have
been redeemed by the Company, (ii) any shares as to
which the Company or any Affiliate thereof ghall be an
Existing Holder, and (iii} any shares represented by
any certificate in lieu of which a new certificate has
been exzecuted and delivered by the Company.

“Qutstanding Unita® shall mean Units comprised of
gutstanding Shares.

“Paymant Failure” shall mean a failure by the Company
to pay to the Holders on or within thres Business Days
{i) after any Plividend Paymsnt Date, the €£ull amount
of any dividends to be peid on such Dividead Payment
Date on any sghare of the Series A& Stock or (ii) after
any redemption date, the redemption price o be paid
on that zredemption date on any share of the Series A
Stock with rgspect to which a notice of redemwtion has

besn given.

*Person” shall mean an individual, a pertinership, a
carporation, 2 trust, an unincorporeted asscociation, a
joint wventure cr other entity or a governmmnt or any
agency or political subdivision thereof.

*Potential Holder™ shall mean any Person, including
any EBxisting Holder, (i) who shall have azxecuted a
Hezter Purchsser's Letter and (ii) who may be a pro-
gpoctive purchaser of Units (or, im the cese of an
Exipting MHolder, sdditional Units),

) : =X ahe shall have the
meaning apecifzad in Section (2), subsection (£).

"Ouarterly Period” shall have the meaning specified in
Section {2), subsection (c).
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“Rate #Hultiple.* on any Auction Date, shzll mean the
parcentage determined as set forth balcocw hased on the
Preveiling Rating (as defined below) of the Series A
Stock in affect at the cloge of busingsg on the

Buginess Day imssdistely preceding such Auction Date:

Prevailing Rating Percentaqe
AA73& O 2DOVE..n . veecaoan secuanecs 110%
Hnu...‘--t.“GOQ & w 5 s 80w O ® e b DS 8 * e lsgt
EBB/b‘aQ B P WA rE P AO QNS SO ® S S G T EY e RO 200%
%lw Bualbaa- - W & & ® & 8 88 P A &S 32 e s 0 04 » O 250%

For purposes of thix definitiorn, the *~ ailing
Raeting” of the Secries A Stock shzll be (i)} AAs/2a or
above, if the Series A Stock hag a rating of AR- or
better by S&P and a rating of aald or better by Moody's
Invegtors Servica, Inc. or its successor (“Moody's").
or the equivalent of both of such ratings by a substi~-
tute rating agency or substitute rating agencias se-
lected as provided below, (ii) if not AA/as or ahove,
then Asa, if the Series A Stock has a rating of A- or
better by S&P and a rating of a3 or better by Moody‘s,
or the eguivazlent of both of such ratings by a substi~
tute rating agency or substitute rating agencies se-
lected as provided below, (iii) if not AA/aa or =above
¢r A/a, them BBEs/baa, if the Series A Stock has a
rating of BEB- or better by S&P and a rating of baa3
or better by Moody's, or the equivalent of hoth of
such rvatings by a substitute rating a2gency or substi-
tute rating agencies selected as provided below, and
{iv) if not AAs/aa or above, A/a or BBB/baa, then Below
BEB/baa. If both S&P and Moody's f£ail to make such a
rating available, Goldman, Sachs & Co. and Morgan
Stanley & Co. Incorporated, or their successors and
assigns, will select one or twoe nationally recognized
gsecurities rating agencies to act a3 a substitute
rating agemcy or a2gencies. The Company will take all
reasonable action necessary to enable S&P and Moody's.
or such substitute rating agency or ageaciaes, 9 pro-
vide a rating for the Series A Stock.

*Remaining Units* shall have the meaning specified in
Section (4), subsection (2), paragreph 1, subparagraph
d.

“Seqcurities Depogitory® shall mean The BDepository

Trust Company and its succesgscors and assign® or any
other securities depository selected by the COmpany
which agrees to follow the procedures requ:reu to be
followed Dby such securitiez depositsry in connection
with shares of the Series A Stock.
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“&all . _Qxdgc” and “Sall Orders” shall have the

regpective measings spacified in Section (4),
subsaction (a), paragraph i, subparagraphk c.

" ividand , ate” shkall have the
meaning specified in Secbion (2), subsection {(£).

“Short-Term Period" shall heve the meaning specified
in Section (2), subsection (c).

*Submission Deadline* shall mean 1:00 P.M., New York
City time, on any Auction Date or such other time on
any Auction Date by which Broker-Dealers are required
to submit Orders to the Trust Company as specified by
the Trust Company from time to time.

“Submitied Bid" erd "Submitted Bids" shall have the

respective meanings specified in Section (4),
subsection (c), paragraph 1.

" ! ' er* and “Submitted Hold Orxders*
shall have the respective meanings specified in
Section (4), subsgection (c), paragraph 1.

e * shsll have the meaning specified in
Section (4}, subsection (c), paragraph 1.
“Gubmitted Sell Ordexr” and “Submitted Sell eCrdexs”
shall have the respective meanings specified in
Sszction (4)., subsection (c), paragraph 1.

"Substitute Commercial PRaper Dealer® shall mean any

comaercisl paper dealer that is a leading dealer in
the ccmmercial paper market.

*Sufficient Clearipg Bids” shall have the meaning
spacified in Seectisn (4), subsection (c), paragraph 1,
subparagraph b.

*Trust Compapy™ shall moan a bkank or tzrust company
duly ecppointed asg such with respect to the shares of
the Saries A Stock.

*tnit® shall have the meaning specified in Section (1).

*Winping Bid Este” shall have the meaning specified in
Section (4), subsection {c), paragraph 1, subparagraph
c.
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(4) Auction Procednzes.

(a)

oxtisrs by Rxisting Holders and FPolential Holders.

1. Prior to the Bubmission Deadline on each Auction
Date:

8. FPach Exigting Holder may submil, t0 a Broker~
Dealer by telephone information as to:

(i) the number of Outstanding Units, if
any, held by such Ezxisting Holder that
guch Existing Holder desires &o con-
tinps to hkold for the naxt succeeding
Dividend Period without ragard te the
rats deternined by the Auction
Procedures;

{311) the numbar of Outstanding Units, if
any, that such Existing Holder desires
+o continue tc hold for the next suc~
ceeding Dividend Period, if the rate
datermined by the Auction Procedures
ghall not be lezs than the rate per
annum specified by such Existing
Holder; and/or

{1ii) the number of OCuitstanding Units, if
any, held by such Existing Holder that
such Existing Holder offers to sell
without regard tc the rate determined
by the Auction Procedurss for the next
succeeding Dividend Period; and

b. Bach Broker~-Dealer, using a list of
Potential Holders, in cgood faith €£or the
purpose of conducting & competitive Auction
in & commercially reasonable manner, shall
contact Potentisl Holders, including Persons
that are not Existing Holiders, on such 1list
to datermine the number of Outstanding
Units, if &any, that each such Potsesntial
Kolder offers to purchase, if the rate de-
termined by the Auction Procedureg for the
next succeeding Dividend Period shall not be
iess than the rate per ennum specified by
such Pctential Holider.

C. For the purpoges hereof, the communication
tc a Broker-Dealer of information referred
to in subparagraph a or subparagraph b eof

~13-




this paragraph 1 is refarred to hexeinafter
ag asn “Order* and collectively as “Crdcrs,”
and each Existing Holder and each PFoiential
Holder placing an Order is referred to here-
inafter as a ~"Bidder* and collectively as
“pidders;”® an Order containing the
informstion referred to in clause (i) of
subparagrarh a of this paragraph 1 ig re-
ferred to hereinsfter as a "Hold Order™ and
coliectivaly as "Hold Orders;" an Order con-
tainingy the information referred to in
clause (ii) of subparagraph a or
subparagraph b of this psaragraph 1 is re-
ferred to  hersinsfter as a *Bid" eand
collectively as "Bids:® and an Qrder con-
taining the information referred to in
clause (iii) of subparagraph a of this
paragraph 1 1is referred to hersinafter az a
“Sell Order” and collectively as "Sell

Orders.”

On eny Auction Date, a Bid submitted by an
Existing Holder shall constitcute an irrevo-

cable offer to sell:

11) “he npumber of Outstanding Units spaci-

fied in such Bid if the rate dstermined
by the Auction Procedures on such
Auction Date shall he 1less than the
rate specified in such Bid; or

{ii) such number or a lesser number of

Outstanding Units to be dJdetermined a8
set forth in subsection (4},
peragraph 1, subperasgraph 4, of this
Section (4), iLf the rate determined by
the Auction Procedures onm such Auction
Dates shzll be equal to the rate Speci-
fied in such Rid; or

{iii) 2 lesser numler of Outstanding Units

than was specified@ in such Bid, to be
dutermined as set forth in subsection
{4}, paragraph 2, subparagraph ¢, of
this Section (1), if ths rate specified
trerein shall be higher than the
Maximum Rate and Sufficient Clesring
Bids do not exist.

On sny Auction Date, 2 Sell Order by an

Existing Holder shall constitute an irrevo-
cable offer te sell:

-14-




(1) the nunbar of Outstanding Units
specified in such Sell Orxder; or

(ii) such number or a lesser numbsr of
Qui:gtanding Units as set forth in
subsection {d), paragraph 2.

subpsragraph c, of this Sectior (4) if
Sufficiant Clesring Bids do not exist.

£. On any Auction Daste, a Bid by a Potential
Holder shall constitute an irrevocable offer

to purchase:

(i) the number of OQutstanding Units speci-
fied in such Bid if the rate deterwmined
by the Auction Procedures on such
Auction Date shall be higher than the
rate specified@ in such Bid; or

(ii) such number or a lesser number of
Outstanding Units as set forth in
subsection (d), paragraph 1,

gubparagraph e, of this Section (4) if
the rate determined by the Auction
Procedures on such Auction Date shall
be equal to the rate specified in =zuch

Bid.

qg. On each Auction Date, the Trust Company
sha2ll determine the Applicable AA Composite
Commercizl Paper Rate and the Mazimum Rate
and shall notify the Company snd each
Broker-Daaler of each such rate not 1later
than 9:30 A.¥. on such Auction Date or such
other time on such Auction Date as specified
by the Trust Company with the consent of the
Ccmpany {(which consent shall not be unrea-
sonably withheld).

(b) Submission of Orders Dby Broker-Deglerg Lo Truskt
comeany.

l.

Lack Broker-Degler shszll submit in writing to the
Trust Company prior to the Submission Deadline on
each Auction Date all Orders obtained by such
Brokear-Dagler aa specifying with respect to each
Oréar:

8. The nama of the Bidder placing such Orxder;

b. The aggregate number of Units that are the
subject of such Orderx;
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C. To ths extent that such Bidder 3is an
Existing Holder:

{3} the number of Units, if any, subiect to
any HMoid Order placed by such Existing
Holder;

(ii) the number of Units, if any, subject to
any Bid placed by such Existing Holder
and the razte specified in guch Bid; and

{iii) the number of Units, if any, subject to
any Sell Order placed by such Existing
Hoider; and

a. To the extent such Bidder is a Potentisl
Bolder, the number of Units and the rate
gspecified in such Potential Holder's Bid.

If zny rate specified in any Bid contains more
thar three figures to the right of tha decinal
point, the Trust Company shall round such rate up
to the next highest one thousandth {.001) of 1%.

If, for any reason, an Order or Orders covering
all of the Outstanding Units held@ by any Existing
Holder 3ig not submitted to the Trust Company
prior to the Submission Deadline, the Trust
Company shall dJdeem a Hold Order to have been
submitted on behalf of such Existing Holder
covering the number of Outstanding Units held by
such Ezisting Holder and not subject to Orders
submitted to the Trust Company.

If one or more Orders by an Existing Holder
covering in the aggregate more than the number of
Outstanding Units held by such Existing Holder
are submitted to the Trust Company by one or more
Broker-Dealers on behalf of such Existing Holder,
such Orders shall be congidered valid as follows
and in the following order cof priority:

&. Any Hold Orders submitted on behalf of such
Existing Holder shall ba considered valid up
to and including, in the aggregate, the
nunbor of Ouistanding Units held by such
Existing Holder; provided that, if more Cthan
one Hold Order is submitted on behalf of
such Existing Holder and the number of Units
subject to such Hold Orders exceeds the
number of Outstanding Units held by such
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Exigting Holder, the number of Units subiect
to such Hold Orders shall be reduced pro
reéta so that such Hold Orders shall cover
only the number of Outstanding Units held by
such Existiag Holder;

(i) Any Bid submitted on behalf of an

Existing Holder shall be considered
valid up to and including the excess of
the number of Outstanding Units held by
such Exzisting Xolder over the number of
Units subject to valid Hold Orders of
such Existing Holder ceferred to in
subparagraph a of this paragraph 4,

(ii) subject to clause (i) of this

subparagraph b, if more than one Bid
with the 3same rate is submitted on
behalf of such Existing Holder and the
aggregate number of Outstanding Units
subject to such Bius is greater than
the excess referred to in clause (i) of
this subparagraph b, such Bids shall be
congidered valid up to the amocunt of
such excess and the number o©f Units
subject to such Bids shall be reduced
pro rata so thit such Bids shall cover
only the number of Units equal to such

aexcess,

(iii) subject to clause (i) of this

subparagraph b, if more than one Bid
with different rates is submitted on
behalf of such Existing Holder, such
Bids shall be considered valid in their
entiraty up to the excess referred to
in clause (i) of this subparagraph b in
the ascending order of their respective
rates, and

(iv) in any such event specified in this

subparagraph b, the number, if any, of
such Units subject to Bids not wvalid
und®r this subparagraph b shall be
treated as the subject of a Bid by a
Potential Holder; and

Any Sell Ozder shall be considered valid up
to ard inciuding, in the aggregate, the
excess of the number of Outstanding Units
held by such Existing Holder over the sum of
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(c)

the Units subject to valid Hold Orders of
such Exiating Holdaerx referrad to in
subparagraph a of this paragraph 4 and valid
Bids by such Existing Holder referred Zo in
subparagraph b of this paragragh 4.

In any Auction, if more than one Bid is submitted
onn behalf of eany Poteantial Holder, each Bid
submitted shall be 8 separate Bid with the rate
and numbsear of Units therein specified.

Oorders by Existing Holders and Petential Holders
muist specify a whole numbgr of Units. An Crder
that does not specify a whole number of Units
will not be considered & Submitted Order for pur-
poses of the Auction.

Petermination of fufficient Clearing Bids. Winning Rig
Rate and Applicable Rate.

1.

Not earlier than the Submission Deadline on e&ch
Auctiocn Date, thz Trust Company shzll assembis
all Orders submittad or deemed zubmitted to it by
Broker-Daaiers (eachk such Order as submitted or
deemed submitted by a Broker-Dealer being re-
ferred te hereinafter individually as a
"Submitted Hold Order,” a "Submitted Bid" or a
"Submitted Sell Order,” as the case may be, or as
a "Sularitted Order”) and shzll determine:

2. Tha exicess of ths total number 34
Qutatanding Units cver the number of
Outstanding Units that are the subiect of
Submitteid Hold Ordery (such excess beiag
hereinafter referred to as the “Available

Units®):

b. From the Submitted Orders, whether the
number of Outstsnding Unitzs that are the
subject of Submitted Bids by Esxisting
Hoclders and Potential Holders specifying one
or more rates =qual to cr lowar than the
Maximunm Rato exceeds or is egqual to the sum

of:

(i) the number of Outastanding Units thsat
are the subject of Submitted Bids by
Ezxisting Holdezs specifying ons ¢or more
rates higher than the Maxiimum Rste, and

(ii) the number of Outstanding Units that
are subject to Submitted Sell Orders
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{in the event of such excess or of such
squality {other than because tha number of
nits sracified in esch of clauvgezs (i) and
{ii) of this subparagraph b is zero because
all of the Outstanding Units are tha subiect
of Submitted Hold Orderm) such Submitted
Bids in this subparagraph b are hereinafter
reforred to collectively as “Sufficient
Clearing Bids™); and

c. If Sufficisnt Clesring Bids exist, the
lowest cate specified im the Submitted Bids
{the "Winning Bid Rate®) which if:

(i) {(A) Bach Submitted Rid £from Existing
Holdexs specifying 3uch Winning Bigd
Rate and (B) all other Submitted Bids
from Existing Holders specifying lower
rates were accepted, thus entitling
such Existing Holders to continue to
hoid the Outstanding Unita that axe ths
subject of such Submitted Bids, &nd

{ii) {(A) Esch Submitted Bid from Petential
Holders specifying 8uch Winning B8id
Raste and (B} all other Submitted Bids
from Potential Holders specifying lower
tates were accepted, thus requiring the
Potential Holders to purchass the
Outstanding Urits that are subjact to
such Submitted Bids,

would result ia such Existing Holders dge-
gcribed in clause {i) of this subparagragh c
continuing to heold an aggregate number of
Outstanding Units that, whan added to the
aumber of Outstanding Units to be purchased
by such Potential Holders described in
clause (ii} of thia subparagraph c, would at
least =2qual the Available Units.

In connection with any Auction and promptly after
the Trust Compsny has made the determinations
pursuant to paragraph 1 of this =subsection {(c),
the Trust Company shall advise the Zompany of the
Applicable AA Composite Commercial Paper Rate and
the Mazimumn Rate and, basad on such
determinations, of the Applicable Rate £for the
next succeeding Dividend Pericd and such othser

information as follows:
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(d)

a. If sufficient Clesring Bids exisi, that the
Applicable Rste for the next succeaeding
Dividend Psricd shall be eqgual to the
Winning Bid Rate 3o determined;

b. If Sufficient Clesring Bids do not exist
(other than becsuse all of the Outstanding
Unitz are the subject of Submitted Helad
Orders), that the Applicable Rate for the
next succeeding Dividend Period #hall be the

marximum Rate; or

c. If all of <he Outstanding Units are the
subject of Submitted Hold Orders, that the
Applicabla Rate for the next succeeding
Dividend Period@ shall be equal to the
Minimum Rale.

Acceptance _and Rejection of Submitted Bids and
Submitted Sell Oxders and Allocation Of Units.

Based an tha determinations made pursuant to
subksgaction {(c). paragraph ), of this Section (4), the
Submitted Bids and Submitted Sell Orders shall be ac-
cepted or rejectad and the Trust Company shall take
such other action as set forth below:

1. If Sufficiert Clearing Bids bave been made,
subject to the provisions of paragraphs 4 and 5
of this =subsectioen (d). Submitted PBids and
Submmitted Sell Orders shall be accepted orx
rejected in the following order of priority and
all other Submitted Bids shall be rejected:

a. The Submitted Sell Orders of each Existing
Holder shall be accepted and the Submitted
Bidz of each Existing Holder specifying any
rate that ims higher then the Winning Bid
Rste shall be rejected, thus reguiring each
guch Existing Holder to sell the Outstanding
Unite that are the subject of such Submitted
Sell Ordexs or Submitted PRids;

b. Tha Submitted Bids of each Ezisting Heolder
spacifying any rate that 1s lower than the
Winning Bid Rate shall bs accepted, thus
antitling each such Existing Helder to con-
tinue to hold the Outstanding Units that are
the subject of such Submitted Bids;
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The Bubmitted Bids of each Potemntial Holder
specifying zny rate that is lower than the
Winning Bid Rate 3hall be accepted, thus
requiring such Potential Holder teo purchase
the numbar 9of Outstanding Unitz that are the
subject of such Submitted Bids;

The Submitted Bids of each Existing Holder
specifying a rate that is equal to the
Winning Bid Rate 3zhall be accepted, thus
entitling such Zzxisting Holder to continue
to held the Outstanding Units that are the
subject of each such Submitted Bid, unless
the number of OCutstanding Units subject to
all such Subwitted Bids of Existing Holders
shall be greater then the number of
Outstanding Units ("Remaining Units") equal
to the ezcess of the Available Units o.er
the number of Outstanding Units subject to
Submitted Bids described in subparagrephs b
and ¢ of this paragraph 1, in which event
the Submitted Bids of each such Existing
Holder shall be rejscted, and each zuch
Existing Holder shall be required to sell
Units, but omnly in an amount egual to the
difference between (i) the aumber of
outstanding Units then held by such Existing
folder subject to such Submitted Bid &nd
(ii) the number of Outstanding Units ob-
tainad by multipiying (x) the number of
Remaining Units by (y) a fraction (the nuv-
merater of which skall be the number of
outstanding Units held by sSuch Existing
Holder subject to such Submitted Bid and the
denominator of which shalil be the sum of the
number of Outstanding Units subject to such
Submitted Bids made by all such Eristing
#Holders that specified a rate egual to the
Winning Bid Rate); and

The Scbmitted Bid of each Potential Hclder
specifying a rate that is equal to the
Winning Bid Rate shall be accepted, but only
in ean amount equal <o the number of
Qutstanding Units obtained by multiplying
(x) the difference between the A&vailable
Units and the number of Outstanding Units
subject to Submitted Bids described in
subparagrashs b, c, and a of thisa
paragrsph 1 by (y) a fraction (the numerator
of which shall be the numbar of Cutstanding
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Unitz subject to such Submitted Bid of such
Potential Holder and the denominator of
sshich shall be the sum of the number of
Qutstencing Units subject to Submitted Bids
that apecified rates equal to the Winning
Bid Rate submitted by all such Potential

Holdeza).

If Sufficient Clearing Bida have not been mnmade
(octhexr than becsuse all of the Qutstanding Units
are subject to Submitted Hold Grders), subject to
thse provisions of paragraph 4 cf this
subsection (d), Submitied Orderz shall ba accept-
ed or rejected in the following order of priority
and all other Submitted Bide shall be rejected:

a. The Submitted Bids of each Ezisting Heldex
specifying any rate that is equal to or
lower than the Maximum Rate shall be accept-~
ed, thus entitling such Existing Eolder to
continue to held the Cutstanding Units that
are the subject of such Submitted Bids;

b. The Submitted Bids of each Potential Holder
specifying any rate that is equal to or
lower than the Maximum Rate shall be accept-
8d, thus reguiring suclh Potential Holder to
purchase the Outstanding Units that are the
subject of such Submitted Bids; and

c. The Submitted Bids of each Exigting Nolder
specifying any rate that is higher than the
Mazimum Rate shall be rejected, and each
Submitted Sell Order of each Existing Holder
shall be acceptad, thus reqguiring such
Existing Holder to sell the Outstanding
Units ¢hat are the subject of each such
Submitted Bid or Subimitted Sell Qrder, in
both cases only in an amount equal to the
differance between (i) the number of
Cutstarding Units then held by such Existing
Holder subject to such Submitted Bid or
Submitted Sell Order and (ii) the number of
Outstanding Units obtained by multiplying
(x) the difference between the Available
Units and the aggregate number of
Cutstanding Units subject to Submitted Bids
describad in subparagraphs a and b of this
paragraph 2 by (y) a fraction (the numerator
of which shall be the number of OCutstanding
Units held by such Ezxzisting Holder subject
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to such Submitted Bid or Submitted 8Sell
Order and the deacminator of which shall ba
the numbier of Cutstanding Units subject to
211l such Submitted Bidez and Submitted Sesil
Ordarg cf Existing Hoiders).

If 2ll of the CQutstanding Unitz are the =subject
of Submitted HRold Ordsrs, all Submitted Bids

shall be rejected.

If, 28 3 result of the procedures described in
paragraph 1 or 2 of this subsection {d), any
Existing Holder would be entitled to hold or
required to sell, or any Potential Holder would
be required to purchase, & fraction of a Unit on
any Auction Date, the Trust Company shall, in
such manner ag, in its sole discretion, it shall
determine; round up or down the number of Units
to be held or soid by any Existing Holder or pur-
chased by any Potential Holder on such Auction
Date so that the number of Units held or sold by
each Existimg Holder or purchased by any
Potential Holder om such Auction Date shall he a

whole number of Units.

If, as & result of the procedures described in
paragraph 1 of this subsection {d), any Potential
Holder would be entitled or required to purchase
less than a whole Unit on any Auction Date, the
Trust Company shall, in such manner as, in its
sole discretion, it shall determins, allocate
Units for purchase auwong Poterntial Holders 8o
that only whole Units are purchased on such
Ruction Date by any Potential Holder, aven if
such allocation rcresults in one or more of sguch
Potential Holders not purchasing Units on such

Auction Dste.

Pased on the resuits of each Auction, the Trust
Company shali determine the aggregate number of
Cutstanding Units to be purchased and the aggre-
gate number of Outstanding Units tc be scld by
Poter:ial Holderse and Existing Holders on whose
behalf eech Broker-Dealer submitted Bids or Sell
Oorderz and, with respect to each Broker-Dealer,
to the extent that such aggregate numbar of Units
to be s=cld differ, determine to which other
Broker-Dasaler or Broker-Paulers acting for ome or
more purchagers such Broker-Dealer shall deliver,
or from which other Broker-bDealer or Broker-
Dealers acting fcr one or more sellers such
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Broker-Daaler shall recaive, as the case may be,
Units.

(5) Misceilapcous.

(a)

(b)

{c)

{4}

(2)

So long as the Applicable Rate is based on the results
of an Auvction, an Existing Holder (i) wmay sell,
transfer or otherwise dJdispose of shares of Series A
Stack only in Units and only pursuant to a Bid or Sell
Order in accordance with the Auction Procedures, or to
or through a Broker-DRealer or to a Person that has
delivered 8 signad copy of a Masmter Purchaser‘s Letter
to the Trust Company; vrovided that, im the case of
all transfers other than pursuant to Auctiong, such
Existing Holder or its Brcker-Dealer or its Agent
NMember advizes the Tzust Company of such transfer, and
{ii) shall have the ownership of the shares of
Series A Stock held by it maintained in bhogk entry
form by the Securities Depositery ir th® account of
its Agent Member, which in turn will maintain account
records of suchk Existing Holder's beneficial ownership.

Reither the Company nox gany Affiliate thersof may
sebmit ar Order in any Auction.

ARll references to time of day refer to HMNew York City
time.

From and during the continuance of a Payment Failure
and during any pariod in which there shall not be a
Securities Dapository, shares of Saries A Stock may be
registered for transfer or exchange and new certifi-
cates issued upon surrender of the o0ld certificates
properly endorsed for transfer, with (i} all necessary
endorgsers’ signatures guaranteed in such manner and
form as the Trust Company {(or such other transfer
agent or registrar) mey require by a guarantor resson-
ably believed by tha Trust Company (or such other
transfer agent or registrar) to be responeible,
(ii)} accompanied by 3such assurances a8 the Trust
Company (or such other transfer agent ox registrar)
thall deem necessary or appropriate to evidence the
genuinensns and eifectiveness of each necessary
endorsement and (iii) satisfactory evidence of compli-
ance with all applicable 1laws relating to the
collection of taxes or funds necessary for the payment

of such taxes.

Commencing with the Dividend Payment Date for which a
Payment Failure occurs, the Company or an Affiliate
thereof, at the option of the Company, may perform any
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(é)

of the functions to be performed by the Trust Company
or the Securities Depository set forth herein.

(f) The Board of Dirsctor3s of the Company may interpret
the provisions of the Auction Procedures as set forth
herein to resclve any inconsistency or ambigwnity which
may arise or be revealed in connection therewith, and,
if such incomsistency or ambiguity reflects an
inaccurate provision hereof, the Board of Dirsctors of
the Company may, in appropriate circumstances, autho-
rize the filing of a corrected Articles of Amendment.

(g) Shares of Seriea A Stock which have been redeemed or
otherwise ascqQuired by the Company or any Affiliagte are
not subject to reissusnce s8 Serias A Stock.

ReGsaption.

The sharea of Series A 8Stcck shall be subject ¢to
redemption, in whole or im part on any Dividend FPayment
Date, upon the notice and in the manner and with the effect
provided in Article Fourth of these Articles; provided that
if such Article Fourth is amended to gramt the Company's
Board of Directors in certain instances the authority to
deternine the time, form and manner of a notice of
redemption, from and after the date such amendment becomes
effective, publication of notice of the redemption of the
Series A Staock shall not be required and notice of such
redemption shall be sufficient if meiled at least thirty
{30) days* prior to redemption to the holders of reccrd of
the Series A Stock so to be redeemed, at their respective
addresses as the same shall appear on the books of the
Company, but no failure to meil a particular notice nor any
defect therein oz in the mailing thereof shall affect the
validity of the proc=sedings for the redemption of those
shares of Series A Stock for which proper notice has been
given:; provided further that all other terms of Article
Fourth, 28 amended, relating to the redemption of shares of
Prefserred Stock and Preferred Stock (without par wvalue)
shall continue te apply to the redemption of the Series &
Stock. The notice of redemption shall include a statement
setting fcrth (i) ths number of shares of the Series A
Stock to ba redeemed (if applicable t¢ De denominated in
Units), (ii) the date fized for redemption amd (iii} the
redemption price. So long as shares of Series A Stock are
held of record by the nominee of the Securities Depository,
the Company nesd only give mnotice to the Securities
Depository of any such redemption. The redemptior price or
prices applicable to shares of said =eries shall be $100.00
per share plus accrued amd unpaid dividends to the date of
redesmption. Unlasg the shares of Series A Stock shall have

D




(7)

{8)

60343

been resgistered for transfer and exchance as provided in
subgection (d) of BSection (5), redemptions shall bs made
only inm whole Units.

Tha preferential smounts to which the holdexs of
Series A Stock shall be entitled upom any voluntary or in-

voluntary liquidation, dQissolution or winding up of the
Company, in addition to dividends accumulated but unpaid

thereon, shall be $100 per share.

Stated Valum.

The stated value of the Saries A Stock shall be $100
per share.
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To the Secretary of State of Kentucky:

ARTICLES OF AWENDMENT RECEIVI D2 ries
™0 {7 02}
ARTICLES OF INCORPORATION +(J -

LOUISVILLE GAS AND ELECTRIC COMPANY

Pursuant to the provisions of cChapter 271B of the Kentucky
Revised Statutes, the undersigned corporation hereby amends its
Articles of Incorporation, and for that purpose, submits the
following statement:

1.

2.

The name of the corporation 1is Louisvilie Gas and
Electric Company.

On April 21, 1992, the stockholders of the corporation
duly adopted the Amendment to the Company’s Articles of
Incorperation attached hereto as Exhibit A.

If not contained in the Amendment itself, the manner in
which any exchange, reclassification, or cancellation of
issued shares provided for in the Amendment shall be

implemented as follows:
T07Esy
Not Applicable

The Amendment was duly adopted on April 21, 1992, to be
effective from the date of filing with the Secretary of
State.

The Amendment was duly adopted by the shareholders of the
corporation and:

(i) the designation, number of outstanding shares and
number of votes entitled to be cast by each voting
group entitled to vote separately on the Amendment

were:
Nunmber of Number of Votes

Common Stock 21,294,223 21,294,223

Preferred Stock 750,000 750,000

{without par value)

Preferred Stock 1,718,415 1,718,415

(par value $25 per

share)

Preferred Stock 2,468,415 2,468,415

{without par value
and par value $25
per share)




voting Group
Common Stock

Praeferred Stock
{without par value)

Preferred Stock
(par value $25 per
; share)

Preferred Stock

(without par value

and par value $25
i per share)

(ii} the total number of undisputed votes cast for the
plan by earh
separately on the Amendment was:

voting group entitled to vote

Total Number of Undisputed
Votes Case for the Amendment

21,294,223

488,246

1,231,844

1,720,090

and the number of votes cast for the Amendment by each
voting group was sufficient for approval by that group.

Dated: March 24, 1993

LOUISVILLE GAS AND ELECTRIC COMPANY

(. mll

Charles A. Markel, TIII
Treasurer




EXHIBIT A

AMENDMENTS TO ARTICLE FOURTH OF
RESTATED ARTICLES OF INCORFORATION OF
LOUISVILLE GAS AND ELECTRIC COMPANY

Paragraph (1) of Article Fourth shall be amended to read as
follows:

PREFERRED STOCK AND PREFERRED STOCK (WITHOUT PAR VALUE)

(1) In addition to the series of Cumulative Preferred
Stock, described in paragraphs (10) through (13) hereof, the
Board of Directors is hereby authorized, subject to and in
accordance with the provisions of paragraphs (1) through (9),
inclusive, to cause Preferred Stock (without par value)} to be
issued in series, each such series to have such variations in
respect thereof as may be determined by the Board of Directors
prior to the issuance thereof.

The shares of the Preferred Stock of different series mnay
vary as to:

(a) The distinctive serial designations and number
of shares of such series;

(b)Y The rate of dividends (within such limits as
shall be permitted by law not exceeding 8% per annum)
payable on the shares of the particular series;

(c) The prices (not less than the amount limited by
law) and terms upon which the shares of the particular
series may be redeemed; and

(d) The amount or amounts which shall be paid to
the holders of the shares of particular series in case of
voluntary er inveluntary dissolution or any distribution
of assets.

The shares of the Preferred Stock {(without par value) of
different series may vary as to:

(a) The distinctive serial designations and number
of shares of such series:

(b) The stated value thereof;

(c) The rate or rates of dividends (within such
limits as shall be permitted by law) payable on the
shares of the particular series, which may be expressed
in terms of a formula or other method by which such rate
or rates shall be calculated from time to time, and the
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dividend periods, including the date or dates on which
dividends are payable;

(d} The prices (not less than the amount limited by
law) and terms (including sinking fund provisions) upon
which the shares of the particular series may be
redeemed; and

(e} The amount or amounts which shall be paid to
the holders of the shares of the particular series in
case of wvoluntary or involuntary dissolution or any
distribution of assets.

The shares of all series of Preferred Stock and Preferred
Stock (without par value) shall in all other respects be
identical, except that the Preferred Stock (without par
value) shall not have the voting rights of the Preferred
Stock provided by paragraph 9(A) hereof.

Paragraph (2) of Article Fourth shall be amended to read as
follows:

{2) The holders of each series of the Preferred Stock
and the Preferred Stock (without par value) at the tinme
outstanding shall be entitled, pari passu with the
holders of every other series of the Preferred Stock and
the Preferred Stock (without par walue), to receive, but
only when and as declared by the Board of Directors, out
of funds legally available for the payment of dividends,
cumulative preferential dividends, at the dividend rate
or rates for the particular series fixed therefor as
herein provided, payable on such dates or for such periad
or periods as may be specified by the Board of Directors
at the time of establishment of such series, to
stockholders of record on the respective dates, not
exceeding thirty (30) days preceding such dividend
payment dates, fixed for the purpose by the Board of
Directors. No dividends shall be declared on any series
of the Preferred Stock or the Preferred Stock (without
par value) in respect of any dividend period unless there
shall likewise be declared on all shares of all other
series of the Preferred Stock and the Preferred Stock
(without par value) at the time outstanding, 1like
proportionate dividends, ratably, in proportion toc the
respective dividend rates fixed therefor, in respect of
the same dividend period, to the extent that such shares
are entitled to receive dividends for such dividend
period. The dividends on shares of all series of the
Preferred Stock and the Preferred Stock (without par
value) shall be cumulative. In the case of all shares of
each particular series, the dividends on shares of such
series shall be cumulative from the date of issue thereof
unless the Board of Directors at the time of establishing
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such series specifies that such dividends shall be
cunulative from the first day of the current dividend
period in which shares of such series shall have been
issued, so that unless dividends on all outstanding
shares of each series of the Preferred Stock and the
Preferred Stock (without par value), at the dividend rate
or rates and from the dates for accumulation thereof
fixed as herein provided shall have been paid for all
past dividend periods, but without interest on cumulative
dividends, no dividends shall be paid or declared and nc
other distribution shall be made on the Common Stock and
no Common Stock shall be purchased or ostherwise acquired
for value. The hoiders of the Preferred Stock and the
Preferred Stock {(without par value} of any series shall
not be entitled to receive any dividends thereon other
than the dividends referred to in this paragraph (2).

The first sentence of paragraph (3) of Article Fourth shall be
amended by deleting the phrase “annual dividend rate" and
inserting in lieu thereof the phrase "dividend rate or rates.®

The second and third sentences of paragraph (3) of Article
Fourth shall be amended to read as follows:

Notice of every such redemption shall be given (i)
at such time, in such form and in such manner as may have
been determined and fixed for each series of Preferred
Stock and Preferred Stock (without par value) at the time
of establishment of such series or (ii) if such matters
shall not have been so fixed by the Board of Directors,
by publication at least once in one daily newspaper
printed 1in the English language and of general
circulation in Louisville, Kentucky, the first
publication in such newspaper to be at least thirty (30)
days prior to the date fixed for such redemption, and at
least thirty (30) days’ previous notice of every such
redemption shall also be mailed to the holders of record
of the shares of the Preferred Stock or the Preferred
Stock (without par value) so to be redeemed, at their
respective addresses as the same shall appear on the
books of the Company; but no failure to mail such notice
nor any defect therein or in the mailing thereof shail
affect the validity of the proceedings for the redemption
of any shares of the Preferred Stock or the Preferred
Stock (without par value) so to be redeemed.

The last sentence of paragraph {(3) of Article Fourth shall be
amended by deleting the phrase "by publication™ wherever it
appears.

The first sentence of paragraph {(4) of Article Fourth shall be

amended by deleting the phrase "annual dividend rate" zand
inserting in lieu thereof the phrase "dividend rate or rates."
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Paragraph 5 of Article Fourth shall be amended by deleting the
phrase "quarterly-yearly."

Subdivision 7(B}(b) of Article Fourth shall be amended to read
as follows:

(b} 1Issue, sell or otherwise dispose of any shares of
the Preferred Stock or the Preferred Stock {without par
value), or of any class of stock ranking prior to or on a
parity with the Preferred Stock and the Preferred Stock
(without par value) of each series as to dividends or
distributions, unless the net income of the Company,
determined in accordance with generally accepted accounting
practices, to be available for the payment of dividends on the
Preferred Stock, the Preferred Stock (without par value) and
any class of stock ranking prior theretoc or on a parity
therewith as aforesaid, for a period of twelve (12)
consecutive calendar months within the fifteen (15) calendar
months immediately preceding the issuance, sale or disposition
of such stock, is at least egual to twice the annual dividend
requirements or the entire amount of all Preferred Stock, all
Preferred Stock (without par value), and of all such other
classes of stock ranking prior thereto or on a parity
therewith, as to dividends or distributions to be outstanding
immediately after the issuance, sale or disposition of such
additional shares; provided that for purposes of calculating
the annual dividend requirements applicable to any series of
Preferred Stock (without par value) proposed to be issued
which will have dividends determined according to an
adjustable, floating or variable rate, the dividend rate used
shall be the higher of (1) the dividend rate applicable to
such series of Preferred Stock (without par value) on the date
of such calculation or (2) the average dividend rate payable
on ail series of Preferred Stock and Preferred Stock (without
par value) during the twelve month period immediately
preceding the date of such calculation; provided further that
for purposes of calculating the annual dividend requirements
applicable to any series of Preferred Stock (without par
value) outstanding at the date of such proposed issue and
having dividends determined according to an adjustable,
floating or variable rate, the dividend rate used shall be:
(1) if such series of Preferred Stock (without par value) has
been outstanding for at least twelve months, the actual amount
of dividends paid on account of such series of Preferred Stock
fwithout par value) for the twelve-month period immediately
preceding the date of such calculation, or (2) if such series
of Preferred Stock (without par value) has been outstanding
for less than twelve months, the average dividend rate payable
on such series of Preferred Stock (without par value) during
the period immediately preceding the date of such calculation;
or




The first sentence of Subdivision 9(B) of Article Fourth shall
be amended to read as follows:

(B) If and when dividends shall be in default in an amcunt
equivalent to dividends for the immediately preceding eighteen
months on all shares of all series of the Preferred Stock and
the Preferred Stock (without par value) at the time
outstanding, and until all dividends in default on such
Preferred Stock and such Preferred Stock (without par value)
shall have been paid, the holders of all shares of the
Preferred Stock and all shares of the Preferred Stock (without
par value), voting separately as one class, shall be entitled
to elect the smallest number of Directors necessary to
constitute a majority of the full Board of Directors, and the
holders of the Common Stock, voting separately as a class,
shall be entitled to elect the remaining Directors of the
Company .
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To the Secretary of State of Kentucky: 7424102

Pursuant to the provisions of Chapter 271B of the Kentucky Revised Statutes, the
undersigned corporation hereby amends its Articles of Incorporation, and for that purpose,
submits the following statement:

1. The name of the corporation is Louisville Gas and Electric Company.

2. On May 13, 1993, the Executive Commiitee of the Board of Directors, acting
on behalf of the corporation, duly adopted the following Amendments to its
Articles of Incorporation. A copy of the text is attached hereto as Exhibit A
and incorporated by reference herein as the text of a new subarticle B of
Article Thirteenth.

3. If not contained in the amendment itself, the manner in which any exchange,
reclassification, or cancellation of issued shares provided for in the
Amendment shall be implemented as follows:

Not Applicable

4. The amendment is to be effective upon the filing of these articles by the
Secretary of State,

S. The amendment was duly adopted by the Executive Committee of the Board
of Directors without shareholder approval pursvant to 271B.10-020 and
271B.6-020 of the Kentucky Revised Statutes, and shareholder action was not
required.

Dated: May /9 , 1993 LOUISVILLE GAS AND ELECTRIC COMPANY

CMeL)
Charles A. Markel, III
Treasurer




AMENDMENT

The Restated Articles of Incorporation are hereby amended by adding thereto a new
subarticle B to Article Thirteenth which subarticle B shall read in its entirety as follows:

B. umulative Prefi k (wi lue).
The Company has classified 250,000 shares of the Preferred Stock (without par value) as a
series of such Preferred Stock designated as "$5.875 Cumulative Preferred Stock (without
par value)." The preferences, rights, qualifications and restrictions of the shares of the
°$5.875 Cumulative Preferred Stock (without par value),” shall be as foliows:

(1)  The annual dividend payable in respect of each share of said series shall
be $5.875; and the initial dividend in respect of each share of said series shall be
payable on July 15, 1993, when and as declared by the Board of Directors of this
Company, to holders of record on June 30, 1993, and will accrue from the date of
original issuance of said series; thereafter, such dividends shall be payable on Jannary
15, April 15, July 15 and October 15 in each year (or the next business date
thereafter in each case), when and as declared by the Board of Directors of this
Company, for the quarter-yearly period ending on the last business day of the
preceding month.

(2) The shares of said series are not subject to redemption prior to July 1,
1998. On and after July 1, 1998, the shares of said series shall be subject to
redemption, in whole or in part, in the manner and with the effect provided in these
Articles; and the redemption price or prices applicable to shares of said series shall
be $105.875 per share plus accrued and unpaid dividends to the date of redemption
if such date of redemption is on or subsequent to July 1, 1998, and prior to July 1,
1999; $104.700 per share plus accrued and unpaid dividends to the date of
redemption if such date of redemption is on or subsequent to July 1, 1999, and prior
1o July 1, 2000; $103.525 per share plus accrued and unpaid dividends to the date of
redemption if such date of redemption is on or subsequent to July 1, 2000, and prior
to July 1, 2001; $102.350 per share plus accrued and unpaid dividends to the date of
redemption if such date of redemption is on or subsequent to July 1, 2001, and prior
to July 1, 2002; $101.175 per share plus accrued and unpaid dividends to the date of
redemption if such date of redemption is on or subsequent to July i, 2002, and prior
to July 1, 2003; and $100.000 per share plus accrued and unpaid dividends thereafter.

Natice of every such redemption shall be mailed at least thirty (30} days prior
to redemption to the holders of record of the $5.875 Cumulative Preferred Stock
(without par value) so to be redeemed, at their respective addresses as the same shall
appear on the books of the Company, but n.o failure to mail a particular notice nor
any defect therein or in the mailing thereof shall affect the validity of the proceedings
for the redemption of those shares of $5.875 Cumulative Preferred Stock (without par
value) for which proper notice has been given.




(3) So long as any shares of said series shall remain outstanding, the
Company shall on or before July 15, 2003, and on or before July 15 of each year
thereafter to and including July 15, 2007, set aside, separate and apart from its other
funds, an amount equal to $1,250,000 (or such lesser amount as may be sufficient to
redeem all of the shares of said series then outstanding) and shall on or before July
15, 2008 (each such July 15 being hereinafter in this Section 3 called a "Sinking Fund
Redemption Date"), set aside, separate and apart from its other funds, an amount
equal to $18,750,000 (or such lesser amount as may be suificient to redeem all the
shares of said series then outstanding) as a mandatory sinking fund payment for the
exclusive benefit of shares of said series, plus such further amount as shall equal the
accrued and unpaid dividends on the shares of said series to be redeemed out of such
payment (as hereinafier in this Section 3 provided) through the day preceding the
applicable Sinking Fund Redemption Date. The obligation of the Company to make
such payment shall be cumulative, so that if for any reason the full amount thereof
shall not be set aside for any year, the amount of the deficiency from time to time
shall be added to the amount due from the Company on subsequent Sinking Fund
Redemption Dates (or, if such deficiency exists on July 15, 2008, on subsequent
quarterly dividend payment dates thereafter for such series) until the deficiency shall
have been fully satisfied. The Company shall be entitled to credit against any such
mandatory sinking fund payment shares of said series redeemed by the Company at
the Company’s option, purchased by the Company in the open market or otherwise
acquired by the Company, except through application of any sinking fund payment,
and not theretofore so credited, at the sinking fund redemption price hereinafter
specified in this Section 3.

Any amounts set aside by the Company pursuant to this Section 3 shall be
applied on the date of such setting aside if a Sinking Fund Redemption Date or
otherwise on the first Sinking Fund Redemption Date occurring thereafter to the
redemption of shares of said series at $100.000 per share, plus accrued and unpaid
dividends through the day preceding the applicable Sinking Fund Redemption Date,
in the manner and upon the notice provided in Section 2 of this subarticle B. If any
Sinking Fund Redemption Date shall be a Saturday, Sunday or other day on which
banking institutions in Louisville, Kentucky are authorized or obligated to remain
closed, such term shall be construed to refer to the next preceding business day.

Notwithstanding anything to the contrary set forth above, no sinking fund
payments on the shares of said series of $5.875 Cumulative Preferred Stock shall be
made: (i) unless the full dividends on all shares of Preferred Stock and Preiferred
Stock (without par value) at the time ouistanding for all past dividend periods shall
have been paid or declared and set apart for payment or (ii) if such sinking fund
payment would be contrary to applicable law.




(4)  The preferential amounts to which the holders of shares of such series
shall be entitled upon any liquidation, dissolution or winding up of the Company, in
addition to dividends accumulated but unpaid thereon, shall be $100.000 per share,
in the event of any voluntary liquidation, dissolution or winding up of the Company,
except that if such voluntary liquidation, dissolution or winding up of the Company
shall have been approved by the vote in favar thereof given at a meeting called for
that purpose or by the written consent of the holders of a2 majority of the total shares
of the $5.875 Cumulative Preferred Stock (without par value) then outstanding, the
amount so payable on such voluntary liquidation, dissolution or winding up shall be
$100.000 per share; or $100.000 per share, in the event of any involuntary liquidation,
dissolution or winding up of the Company.

(5) The shares of said series of $5.875 Cumulative Preferred Stack (without
par value) shall be subject to all other terms, provisions and restrictions set forth in
these Articles with respect to the shares of the Preferred Stock (without par value)
and, excepting only as to the rates of dividend payable in respect of the shares of said
series, the dividend periods and dividend payment dates, the redemption price or
prices applicable to the shares of said series, the sinking fund provisions applicable
to the shares of said series, and the liquidation price applicable to shares of said
series, shall have the same relative rights and preferences as, shall be of equal rank
with, and shall confer rights equal to those conferred by, all other shares of the
Preferred Stock (without par value) of the Company.

{6) The stated value of the shares of said series shall be $100.000 per share.
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CERTIFICATE

Pursuant to the provisions of KRS 271B.10-076, Louisville Gas and Eiectric Company, a
Kentucky corporation {the “Company™). files herewith Articles of Amendment and Restated
Articles of Incorporation and hereby certifies that:

FIRST: The name of the Company is Louisville Gas and Electric
Cempany.

SECOND: The Articles of Amendment and Restated Articles of
Incorporation (the “Restatement™) filezd herewith contains
no amendments to the Company’s Articles of Incorporation
which require shareholder approval.

THIRD: Anicles First through Fourteenth of the Company’s
Articles of Incorporation are restated in their entirety as sct
forth in the Restatement filed herewith, a copy of which is
attached hereto.

FOURTH: The Restatement of the Company’s Articles of
Incorporation was adopted by the Company’s Board of
Directors as of September 4, 1996.

Dated: September 4, 1996.

LOUISVILLE GAS AND ELECTRIC COMPANY

John B, McCall
Title: Executive Vice President, General Counsel
and Corporate Secretary

NOAVURPHY U TILITYVWLGE CRY
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ARTICLES OF AMENDMENT AND
RESTATED ARTICLES OF INCORPORATION
OF
LOUISVILLE GAS AND ELECTRIC COMPANY

Pursuant to the provisions of KRS 271B.10-030 and KRS 271B.10-060, Louisville Gas
and Electric Company. a Kentucky corporation (the “Company”), hereby adopts the following
Articles of Amendment 10 its Amended and Restated Articles of Incorporation, as amended, and
restates its Articles of Incorperation. as amended:

FiRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

Dated:

O \BOARD\CORF DOCUTILITY AMD

The name of the Company is Louisville Gas and Electric Company.

These Anticles of Amendment and Restated Articles of Incorporation (the
“Restatement” ) do not contain any amendments to the Company’s
Amended and Restated Articles of Incorporation as amended, requiring
shareholder approval and were adopted by the Company’s Board of
Directors on September 4, 1996.

The amendments contained in the Restatement do not provide for an
exchange, reclassification or cancellation of issued shares of stock of the
Company.

The Restatement together with the amendments contaired therein,
supersede the original Amended and Restated Articles of Incorporation, as
amended.

The Restatement, containing the amendments adopted, shall read in its
entirety as set forth on Exhibit A attached hereto.

September 4. 1996

LOUISVILLE GAS AND ELECTRIC
COMPANY

By: /7 W M
John R. McCall
Title: Executive Vice Fresident, General Counse!

and Corporate Secretary




Exhibit A

ARTICLES OF AMENDMENT AND
RESTATED ARTICLES OF INCORFORATION
OF
LOUISVILLE GAS AND ELECTRIC COMPANY

“FIRST. The corporate name is
LOUISVILLE GAS AND ELECTRIC COMPANY.

SECOND. The mailing address of the principal office of Louisvilie Gas and Electric
Company (herein, the “Company™) is 220 West Main Street, P. 0. Box 32010, Louisville,
Jefferson County, Kentucky 40232.

THIRD. The address of the registered office of the Company is 220 West Main
Streat, P. 0. Box 32010, Louisville, Kentucky, 40232, and the name of the Company’s registered
agent at that office is John R. McCall.

FOURTH. The purpose of the Company is the transaction of any or all lawful business
for which corporations may be incorporated under the Business Corporation Law of Kentucky, as
amended.

FIFTH. The Capital stock of the Company shall be divided into (2) one million, seven
hundred twenty thousand (1,720,000) shares of Preferred Stock of the par velue of $25 each, (b)
six million, seven hundred fifty thousand (6,750,000) shares of Preferred Stock (without par
value) (the aggregate stated vakie thereof not to exceed $225,000,000), and (c) seventy-five
million (75,000,000) sheres of Common Stock without par value. The Prefeired Stock and
Prefesred Stock (without par value) shall be issued in series having the preferences, rights,
qualifications and restrictions heretnafter provided for.

PREFERRED STGCX AND PREFERRED STOCK (WITHCGUT PAR VALUE)

(1) In additicn to the series of Cumulative Preferred Stock, described in paragraphs
(10) through {13) hereof, the Board of Directors is hereby authorized, subject to and in
accordance with the provisions of paragraphs (1) through (9), inclusive, to cause Preferred Stock
(without par value) to be issued in series, each such series to have such variations in respect
thereof as may be determined by the Board of Directors prior to the issuance thereof.

The shares of the Preferred Stock of different series may very as to:

(a)  The distinctive serial designations and number of shares of such series;



(b)  The rate of dividends (within such limits as shall be pennitted by iaw not
exceeding 8% per annum) payable on the shares of the particular series;

(c) The prices (not less than the amount limited by law) and terms upon which
the shares of the particular series may be redeemed; and

(d)  The amount or amounts which shall be paid to the holders of the shares of
particular series in case of voluntary or involuntary dissolution or any distribution of
assets.

The shares of the Preferred Stock (without par value) of different series may vary as to:
(a) The distinctive serial designations and number of shares of such sernies;
) The stated value thereof’,

(¢)  The rate or rates of dividends (within such limits as shall be permitted by
law) payable on the shares of the particular series, which may be expressed in terms of a
formula or other method by which such rate or rates shall be calculated from time to time,
and the dividend periods, including the date or dates on which dividends are payable;

(d)  The prices (not less than the amount limited by law) and terms (including
sinking fund provisions) upon which the shares of the particular series may be redeemed;
and

(¢)  The amount or amounts which shall be paid to the holders of the shares of
the particular series in case of voluntary or involuntary dissolution or any distribution of
assets.

The shares of all series of Preferred Stock and Preferred Stock (without par value) shall in
all other respects be identical, except that the Preferred Stock (without par value) shall
not have the voting rights of the Preferred Stock provided by paragraph 9(A) hereof.

(2)  The holders of each series of the Preferred Stock and the Preferred Stock (without

par value) at the time outstanding shall be entitled, pari passu, with the holders of every other
series of the Preferred Stock and the Preferred Stock (without par value), to receive, but only
when and as declared by the Board of Directors, out of funds legally available for the payment of
dividends, cumulative preferential dividends, at the dividend rate or rates for the particular series
fixed therefor as herein provided, payable on such dates or for such period or periods as may be
specified by the Board of Directors at the time of establishment of such series, to shareholders of
record on the respective dates, not exceeding thirty (30) days preceding such dividend payment
dates, fixed for the purpose by the Board of Directors. No dividends shall be declared on any
series of the Preferred Stock or the Preferred Stock (without par value) in respect of any dividend
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period unless there shall likewise be declared on all shares of all other series of the Preferred
Stock and the Preferred Stock (without par value) at the time outstanding. like proportionate
dividends. ratably. in proportion 1o the respective dividend rates fixed therefor. in respect of the
same dividend period, ‘o the extent that such shares are entitled to receive dividends for such
dividend period. The dividends on shares of all series of the Preferred Stock and the Preferved
Stock (without par value) shall be cumulative. In the case of all shares of cach particular series,
the dividends on shares of such series shall be cumulative from the date of issue thereof unless
the Board of Directors at the time of establishing such series specifies that such dividends shall
be cumulative from the first day of the current dividend period in which shares of such series
shall have been issued. so that uniess dividends on ali outstanding shares of each series of the
Preferred Stock and the Preferred Stock (without par valuc). at the dividend rate or rates and
from the dates for accumulation thereof fixed as herein provided shall have been paid for all past
dividend periods. but without interest on cumulative dividends. no dividends shall be paid or
declared and no other distribution shall be made on the Common Stock and no Common Stock
shall be purchased or otherwise acquired for value. The holders of the Preferred Stock and the
Preferred Stock (without par value) of any series shall not be entitled to receive any dividends
thereon other than the dividends referred to in this paragraph (2).

(3)  The Company. by action of its Board of Directors. may redeem the whole or any
part of any series of the Preferred Stock or the Preferred Stock (without par value), at any time or
from time to time. by paying in cash the redemption price of the shares of the particular series,
fixed therefor as herein provided, together with a sum in the case of each share of each series so
to be redeemed, computed at the dividend rate or rates for the series of which the particular share
is a part. from the date from which dividends on such sharc became cumulative to the date fixed
for such redemption, less the aggregate of the dividends theretofore or on such redemption date
paid thereon. Notice of every such redemption shall be given (i) at such time. in such form and
in such manner as may have heen determined and fixed for each series of Preferred Stock and
Preferred Steck (without par value) at the time of establishment of such series or (i) if such
matters shall not have been so fixed by the Board of Directors. by publication at least once in one
daily newspaper printed in the English language and of general circulation in Louisville,
Kentucky. the first publication in such newspaper to be at least thirty (30) days prior to the date
fixed for such redemption. and at least thirty (30) days’ previous notice of every such redemption
shall also be mailed to the holders of record of the shares of the Preferred Stock or the Preferred
Stock (wizhout par value) so to be redeemed. at their respective addresses as the same shall
appear on the books of the Company; but no failure to mail such notice nor any defect therein or
in the mailing thereof shall affect the validity of the proceedings for the redemption of any shares
of the Preferred Stock or the Preferred Stock (without par value) so to be redeemed. In case of
redemption of part only of any series of the Preferred Stock or the Preferred Stock (without par
value) at the time outstanding, the Board of Directors shali fix and determine the stock to be so
redeemed either by lot or by redemption pro rata or by designation of particular shares for
redemption or in any other manner the Board of Directors may see fit. The Board of Directors
shall have full power and authority, subject to the limitations and provisions herein contained, to
rrescribe the manner in which, and the terms and conditions upon which, the shares of the
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Preterred Stock or the Preferred Stock (without par value) shall be redeemed from time to time.
If such notice of redemption shall have been duly given and if on or before the redemption date
specified in such notice all funds necessary for such redemption shall have been set aside by the
Company, separate and apart from its other funds, in trust for the account of the holders of the
shares to be redeemed, so as to be and continue to be avaiiable therefor, then, notwithstanding
that any certificate for such shares so called for redemption shall not have been surrendered for
cancellation, from and after the date fixed for redemption, the shares represented thercby shall no
longer be deemed outstanding, the right to recetve dividends thereon shall ceasc to accrue and ali
rights with respect to such shares so called for redemption shall forthwith on such redemption
date cease and terminate, except only the right of the holders thereof to receive out of the funds
so set aside in trust, the amount payable upon redemption thereof, without interest; provided,
however, that the Company may, afler giving notice of any such redemption as hereinbefore
provided or after giving to the bank or trust company hereinafter referred to irrevecable
authorization to give such notice, and at any time prior to the redemption date specified in such
notice, deposit in trust, for the account of the holders of the shares to be redeemed, so as to be
and continue to be available therefor, funds necessary for such redemption with a bank or trust
company in good standing, organized under the laws of the United States of America or of the
Commonwealth of Kentucky or of the State of New York doing business in the City of
Louisville, or in the Borough of Manhattan, the City of New York, and having capital, surplus
and undivided profits aggregating at least $1,000,000, designated in such notice of redemption,
and, upon such deposit in trust, all shares with respect to which such deposit shall have been
made shall no longer he dcemed to be outstanding, and all rights with respect to such shares shall
forthwith cease and terminate, except only the right of the holders thereof to receive at any time
from and afier the date of such deposit, the amount payvable upon the redemption thereof, without
interest.

4) Before any amount shall be paid to. or any assets distributed among, the holders
of the Common Stock or any other stock ranking junior to the Preferred Stock and the Preferred
Stock {without par value) of each series, upon any liquidation, dissolution or winding up of the
Company. and after paying or providing for the payment of all creditors of the Company, the
holders of each series of the Preferred Stock and the Preferred Stock (without par value) at the
time outstanding shall be entitled, pari passu, with the holders of every other series of the
Preferred Stock and the Preferred Stock (without par value), to be paid in cash the amount for the
particular series fixed therefor as herein provided, together with a sum in the casc of each share
of each series, computed at the dividend rate or rates for the series of which the particular share is
a part, from the date from which dividends on such share became cumulative to the date fixed for
the payment of such distributive amount, less the aggregate of the dividends theretofore or on
such date paid thereon; but no payments on account of such distributive amounts shall be made
to the holders of any series of the Preferred Stock or the Preferred Stock (without par value)
unless there shall likewise be paid at the same iime to the holders of each other series of the
Preferred Stock and the Preferred Stock (without par value) at the time outstanding, like
propertionate distributive amounts, ratably, in proportion to the full distributive amounts to
which they are respectively entitled as herein provided. The holders of the Preferred Stock and
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the Preferred Stock (without par value) of any series shall not be entitled to receive any amounts
with respect thereto upon any liquidation. dissolution or winding up of the Company other than
as provided in this paragraph. Neither the consolidation or merger of the Company with any
other corporation or corporations. nor the sale or transfer by the Company of all or any part of its
assets, shall be deemed to be a liquidation. dissolution or winding up of the Company.

(5) Whenever the full dividends on all series of the Preferred Stock and the Prefesred
Stock (without par value) at the time outstanding for all past dividend periods shall have been
paid or declared and set apart for payment. then such dividends as may be determined by the
Board of Directors may be declared and paid on the Common Stock or any other stock ranking
junior 1o the Preferred Stock and the Preferred Stock (without par value) of each series, but only
out of funds legally available for the payment of dividends; previded. however, that no dividend
shall be declared or paid and no other distributions shall be made on the Common Stock or on
any such other stock and no shares of the Common Stock or of any such cther stock shall be
purchased or otherwise acquired for value out of capital surplus arising from a reduction in
capital.

(6) In the event of any liquidation, dissolution or winding up of the Company, all
assets and funds of the Company remaining after paying or providing for the payment of all
creditors of the Company and afler paying or providing for the payment to the holders of all
series of the Preferred Stock and the Preferred Stock (without par value) of the fuil distributive
amounts to which they are respectively entitled as herein provided, shall be divided among and
paid to the holders of the Common Stock or any other stock ranking junior to the Preferred Stock
and the Preferred Stock (without par value) of each series, according to their respective rights
and interests.

(7 (A) So long as any shares of the Preferred Stock or the Preferred Stock
(without par value) of any series are outstanding. the Company shall not, without the affirmative
vote or writicn consent of the holders of at least two-thirds of the total number of shares of such
Preferred Stock and Preferred Stock (without par value) then outstanding:

Amend, alter. change or repeal any of the express terms of
any series of the Preferred Stock or the Preferred Stock (without
par value) then outstanding in a manner prejudicial to the holders
thereof: provided, however, that if any such amendment, alteration,
change or repeal shall be prejudicial to the holders of one or more,
but not all, of the series of Preferred Stock or the Preferred Stock
(without par value) at the time outstanding, only such consent of
the holders of two-thirds of the total number of shares of all series
so affected shall be required.

(B) Sc long as any shares of the Preferred Stock or the Preferred Stock
(without par value) of any series are outstanding, the Company shall not, without the affirmative
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vote or written consent of the holders of a majority of the total number of shares of such
Preferred Stock and Preferred Stock (without par value) then outstanding:

(a) Create or authorize any class of stock ranking prior to or (other
than a scries of the 1,720,000 authorized shares of Preferred Stock or 6,750,000
authorized shares of Preferred Stock (without par value)) ranking on a parity with any
series of the Preferred Stock and the Preferred Stock (without par value) as to dividends
or distributions, or create or authorize any obligation or security convertible into shares of
stock of any such class; or

{b) Issue. sell or otherwise dispose of any shares of the Preferred Stock
or the Preferred Stock (without par value), or of any class of stock ranking prior to or on a
parity with the Preferred Stock and the Preferred Stock (without par value) of each series
as to dividends or distributions. uniess the net income of the Company, determined in
accordance with generally accepted accounting practices, to be available for the payment
of dividends on the Preferred Stock, the Preferred Stock (without par value) and any class
of stock ranking prior thereto or on a parity therewith as aforesaid, for a period of twelve
(12) consecutive calendar months within the fifteen (15) calendar months immediately
preceding the issuance, sele or disposition of such stock, is at least equal to twice the
annual dividend requirements on the entire amount of all Preferred Stock, all Preferred
Stock (without par vaiue), and of all such other classes of stock ranking prior thereto or
on a parity therewith. as to dividends or distributions to be outstanding immediately after
the issuance. sale of disposition of such additional shares; provided that for purposes of
calculating the annual dividend requirements applicable to any series of Preferred Stock
(without par vaiue) proposed to be issued which will have dividends determined
according to an adjustable. floating or variable rate. the dividend rate used shall be the
higher of (1) the dividend rate applicable to such series of Preferred Stock (without par
value)} on the datc of such calculation or (2) the average dividend rate payable on all
series of Preferred Stock and Preferred Stock (without par value) during the twelve month
period immediately preceding the date of such calculation; provided further that for
purposes of calculating the anaual dividend requiremcnts applicable to any series of
Preferred Stock (without par value) cutstanding at the date of such proposed issuc and
having dividends determined according to an adjustable. floating or variable rate, the
dividend rate used shall be: (1) if such series of Preferred Stock (without par value) has
been outstanding for at least twelve months, the actual amount of dividends paid on
acceount of such series of Preferred Stock (without par value) for the twelve-month period
immediately preceding the date of such calculation. or (2) if such series of Preferred
Stock (without par value) has been outstanding for less than twelve months, the average
dividend rate payable on such serics of Preferred Stock (without par value) during the
period immediately preceding the date of such calculation; or

{c) Merge or consolidate with or into any other corporation or
corporations. unless such merger or consolidation. or the issuance or assumption of all
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securities, to be issued or assumed in connection with any such merger or consolidation,
shall have been ordered. approved, or permitted by the Securities and Exchange
Commission under the provisions of the Public Utility Holding Company Act of 1935 or
by any successor commission or regulatory authority of the United States of America
having jurisdiction in the premises; provided that the provisions of this clause (c) shall
not apply to a purchase or other acquisition by the Company of {ranchises or assets of
another corporation in any manner which does not involve a merger or conscirdation.

(C) So iong as any shares of the Preferred Stock or Preferred Stock (without par
value) of any series are outstanding. the Company shall not without written consent of the
holders of a majority of the total number of shares of such Preferred Stock and Preferred Stock
(without par value) then outstanding or, in the alternative and subject to thz provisc hereinafter
set forth in this subdivision 7{C), the affirmative vote of the holders of a majority of the total
umber of the shares of such Preferred Stock and Preferred Stock (without par value) which are
represented, by the attendance of the holders thereof in person or by proxy, at a meeting duly
called for the purposc:

Issue or assume any unsecured notes. debentures or other sceurities representing
unsecured indebtedness for any purpose other than (1) the refunding of ocutstanding
unsecured sccurities therctoforc issued or assumed by the Company, (2) the financing of
pollution control facilitics (as defined in the Internal Revenue Code. as amended or as
hereafier amended. and the regulations and rulings thereunder) through the issuance or
assumption of unsecured notes, debentures or other sccurities representing unsecured
indebtedness the receipt of interest on which is exempt from federal income tax at the
time of such issuance or assumption, or (3) the redemption or other retircment of
outstanding shares of onc or more series of the Preferred Stack or Preferred Stock
{without par value) if. immediately afier such issuance or assumption, the totz! principal
amount of all unsecured notes, debentures or other unsecured securities representing
unsecured indebtedness issued or assumed by the Company and then outstanding
(including unsecured securities then to be issued or assumed but excluding unsccured
securities theretofore consented to by the holders of such Preferred Stock and Preferred
Stack (without par value)) will exceed 20% of the sum of (i) the total principal amount of
all bonds or other securities representing sccured indebtedness issued or assumed by the
Company and then to be outstanding. and (ii) the capital and surplus of the Company as
then to be stated on the books of account of the Company.

Provided. however, that if, at any such meeting. at least onec-third of all shares of
such Preferred Stock and Preferred Stock (without par value) then outstanding shall be
voted against the action then proposed. of the character aforesaid, such action may be
taken only with the affirmative vote of a majority of all shares of such Preferred Stock
and Prcferred Stock (without par value) then outstanding.




If at any meeting of such Preferred Stock and Preferred Stock (without par value)
for the purpose of taking action on matters set forth in this subdivision 7(C). the presence
in person or by proxy of the holders of a majority of such stock shall not have been
obtained and shall not be obtained for a period of thirty days from the date of such
meeting. the presence in person or by proxy of the holders of one-third of such stock then
outstanding shall be sufficient to constitute a quorum.

® No holder of shares of Preferred Stock or Preferred Stock (without par value) shall
be entitied as such as a matter of right to subscribe for or purchase any part of any new or
additional issuc of stock. or securities convertibie into stock. of any class whatsoever, whether
now or hcreafter authorized. and whether issued for cash, property. services, by way of
dividends, or otherwise.

L)) (A)  Every holder of Preferred Stock of any series shall have one vote for 2ach
share of such Preferred Stock held by him. and cvery holder of the Common Stock shali have one
vote for cach share of Common Siock held by him. for the election of Directors and upon all
other matters. except as otherwise provided in this paragraph (9) hereof. At all elections of
directors, any Sharcholder may vote cumulativelv. The foregoing shall not modify or affect the
special votes and consents provided for in paragraph (7) hereof.

(B) IT and when dividends shall be in default in an amount equivalent io
dividends for the immediately preceding eighteen months on all shares of all series of the
Preferred Stock and the Preferred Stock {without par value) at the time outstanding, and until all
dividends in default on such Preferred Stock and such Preferred Stock (without par value) shall
have been paid. the helders of all shares of the Preferred Stock and all shares of the Preferred
Stock (without par value), voting separately as one class. shall be entitled to clect the smallest
number of Directors neccssary to constitute a majority of the full Board of Directors, and the
holders of the Common Stock. voting scparatcly as a class. shall be cntitled to elect the
remaining Directors of the Company.

(C)y  If and when all dividends then in default on the Preferred Stock and the
Preferred Stock (without par value) at the time outstanding shall be paid (and such dividends
shall be declared and patd. or declared and funds set aside for that purpose out of any funds
legally available therefor as soon as reasonably practicable). the Preferred Stock and the
Preferred Stock (without par value) shall thereupon be divested of any special right with respect
to the clection of Directors provided in subparagraph (B) hereof, and the voting power of the
Preferred Stock, the Preferred Stock (without par valuc) and the Common Stock shall revert to
the status cxisting before the occurrence of such default; but always subject to the same
provisions for vesting such special rights in the Preferred Stock and the Preferred Stock (without
par value) in case of further like default or defaults in dividends thereon.

(D) In case of any vacancy in thc Board of Dircctors occurring among the
Dircctors clected by the holders of the Preferred Stock and the Preferred Stock (without par
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value), as a class. pursuant to subparagraph (B) hercof, a majority of the remaining Directors
clected by the holders of the Preferred Stock and the Preferred Stock (without par value)
(inciuding. as elected by such holders. any Dircctors then in officc who were chosen by other
Dirccrors as successor Directors to fill vacancies as provided in this sentence) may elect a
successor 1o hold office for the unexpired term of the Director whose place shall be vacant. In
casc of a vacancy in the Board of Directors occurring among the Directors clected by the holders
of the Common Stock. as a class, pursuant to subparagraph (B) hereof, a majority of the
remaining Directors elected by the holders of the Common Stock (including, as elected by such
bolders. any Directors then in office who were chosen by other directors as successor directors to
fill vacancics as provided in this sentence) may clect a successor to hold office for the unexpired
term of the Director whose place shall be vacant. In all other cases, any vacancy occurring
among the Directors shall be filled by the vote of a majority of the remaining Directors.

(E) At all meetings of sharcholders held for the purpose of electing Directors
during such times as the holders of shares of the Preferred Stock and the Preferred Stock (without
par value) shall have the special right, voting scparately as one class. to elect Directors pursuant
to subparagraph (B) hereof, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the Coramon Stock shall be required to constitute a quorum of such class
for the clection of directors. and the presence in person or by proxy of the holders of Preferred
Stock and Preferred Stock (without par value) entitled to cast a majority of all the votes to which
the holders of the Preferred Stock and the Preferred Stock (without par value) are entitled, shall
be required to constitute a guorum of such class for the election of Directors; provided. however,
that the absence of a quorum (according to votes, as aforesaid) of the holders of stock of any such
class shall not prevent the election at any such meeting or adjournment thereof of Directors by
the other such class if such quorum of the holders of stock of such other class is present in person
or by proxy at such meeting; and provided further that in the absence of such quorum of the
holders of stock of any such class, & majority (according to votes, as aforesaid) of those hoiders
of the stock of such class who are present in person or by proxy shall have power to adjourn the
clection of the directors to be elected by such class from time to time without notice other than
announcement at the meeting until the holders of the requisite number of shares of such class
shall be present in person or by proxy.

(F)  Except when some mandatory provision of law shall be controlling and
cxcept as otherwise provided in paragraph (7) hereof whenever shares of two or more series of
the Preferred Stock or of the Preferred Stock (without par value) are outstanding, no particular
series shall be entitled to vote as a scparate series on any matter and all shares of the Preferred
Stock and the Preferred Stock (without par valuc) shall be deemed to constitute but one class for
any purpose for which a vote of the shareholders of the Company by classes may now or
hereafter be required.




5% CUMULATIVE PREFERRED STOCK, $25 PAR VALUE

(10) The Company has classified $21,519,300 par value of the Preferred Stock as a
series of such Preferred Stock designated as "5% Cumulative Preferred Stock, $25 Par Value,"
consisting of 860.772 shares of the par value of $25 per share.

(11)  The preferences. rights, qualifications and restrictions of the shares of the "5%
Cumulative Preferred Sieck, $25 Par Value,” shall be as follows:

(a) The annual dividend rate for such series shall be 5% per annum;
) The redemption price for such series shall be $28.00 per share; and

(©) The preferential amounts to which the holders of shares of such series
shall be entitled upon any liquidation. dissolution or winding up of the Company. in
addition to dividends accumuiated but unpaid thereon, shall be:

$27.25 per share, in the event of any voluantary liquidation, dissolution or winding
up of the Company. except that if such voluntary liquidation, dissolution or winding up of
the Company shall have been approved by the vote in favor thereof given at a meeting
called for that purpose or by the written consent of the holders of a majority of the total
shares of the 5% Cumulaive Preferred Stock, $25 Par Value then outstanding, the
amount so payable on such voluntary liquidation, dissolution, or winding up shall be $25
per share: or

$25 per share. in the event of any involuntary liquidation, dissoiution or winding
up of the Comnany.

COMMON STGCK
(Without par value)

The Board of Directors is hereby authorized to cause shares of Common Stock, without
par value, to be issued from time to time for such consideration as may be fixed from time to
time by the Board of Directors, or by way of stock split pro rata to the holders of the Common
Stock. The Board of Directors may also determine the proportion of the proceeds received from
the sale of such stock which shall be credited upon the books of the Company to Capital or
Capital Surplus.

Each share of the Common Stock shall be equal in all respects to every other share of the
Common Stock.

No holder of shares of Common Stock shall be entitled as such as a matter of right to
subscribe for or purchase any part of any new or additional issue of stock, or securities
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convertible into siock, of any class whatsoever, whether now or hereafter authorized, and
whether issued for cash, property, services, or otherwise.

SIXTH. The duration of the Company shall be perpetual.

SEVENTH. The private property of the sharcholders of the Company shall not be
subject to the payment of corporate debts.

EIGHTH. A. CERTAIN DEFINITIONS. For purposes of this Article Eighth:

H "Affiliate,” including the term “affiliated person," means a person who
directly, or indirectly through one (1) or more intermediaries, controls, or is controlled by, or is
under common control with, a specified person.

(2)  "Associate,” when used to indicate a relationship with any person,
means:

(a) Any corporation or organization (other than the Company or a
Subsidiary), of which such person is an officer, director or partner or is, directly
or indirectly, the Beneficial Owner of ten percent (10%) or more of any class of
Equity Securities;

(b)  Any trust or other estate in which such person has a substantial
beneficial interest or as to which such person serves as trustee or in a similar
fiduciary capacity; and

(c) Any relative or spouse of such person, or any relative of such
spouse, any one (1) of whom has the same home as such person or is a director or
officer of the corporation or any of its Affiliates.

(3)  "Beneficial Owner," when used with respect to any Voting Stock, means a
person:

(a) Who. individually or with any of its Affiliates or Associates,
beneficially owns Voting Stock, directly or indirectly; or

(b) Who, individually or with any of its Affiliates or Assaciates, has:
1. The right to acquire Voting Stock, whether such right is
exercisable immediately or only afier the passage of time and whether or

not such right is exercisable only after specified conditions are met,
pursuant to any agreement, arrangement, or understanding or upon the

11




exercise of conversion rights, exchange rights, warrants or optioas, or
otherwise:
2 The right 10 vote Voting Siock pursuan 1o any agreement,
arrangement, or understanding; or

3. Any agreement, arrangement, or understanding for the
purpose of acquiring, holding, voting or disposing of Voting Stock with
any other person who beneficially owns, or whose Affiliates or Associates
beneficially own, directlv or indirectly, such shares of Voting Stock.

(4) "Business Combination” means:

(a) Any merger or consolidation of the Company or any Subsidiary
with any Interested Sharcholder, or any other corporation, whether or not itself an
Interested Shareholder, which is, or atter the merger or consolidation would be, an
Affiliate of an Interested Shareholder who was an Interested Shareholder prior to
the transaction;

(b)  Any sale, lease, uansfer. or other disposition, other than in the
ordinary course of business, in one (1) transaction or a series of transactions in
any twelve-month period. to any Interested Shareholder or any Affiliate of any
Interested Shareholder, other than the Corapany or any Subsidiary, of any assets
of the Company or any Subsidiary having, measured at the time the transaction or
transactions are approved by the Board of Directors of the Company, an aggregate
book value as of the end of the Company’s most recently ended fiscal quarter of
five percent (5%) or more of the total Market Value of the outstanding stock of
the Company or of its net worth as of the end of its most recently ended fiscal
quarter;

(c) The issuance or transfer by the Company, or any Subsidiary. in one
transaction or a series of transactions in any twelve-month period, of any Equity
Securities of the Company or any Subsidiary which have an agpregate Market
Value of five percent (5%) or more of the total Market Value of the outstanding
stock of the Company, determined as of the end of the Company’s most recently
ended fiscal quarter prior to the first such issuance or transfer, to any Interested
Sharcholder or any Affiliate of any Interested Shareholder, other than the
Company or any of its Subsidiaries, except pursuant to the exercise of warrants or
rights 10 purchase securities offered pro rata to all hoiders of the Company’s
Voting Stock or any other method affording substantially proportionate treatment
to the holders of Voting Stock;
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(d)  The adcption of any plan or proposal for the liquidation or
dissolution of the Company in which any thing other than cash will be received by
an Interested Shareholder or any Affiliate of any Interested Sha-cholder; or

(e) Any reclassification of securities, including any reverse stock split;
or recapitalization of the Company; or any merger or consolidation of the
Company with any of its Subsidiaries; or any other transaction which has the
effect, directly or indirectiy, in one transaction or a series of transactions, of
increasing by five percent (5%) or more the proportionate amount of the
outstanding shares of any class of Equity Securities of the Company or any
Subsidiary which is directly or indirectly beneficially owned by any Interested
Shareholder or any Affiliate of any Interested Shareholder.

)] "Common Stock" means any stock of the Company other than preferred or
preference stock of the Company.

(6)  “"Continuing Director" means any member of the Company’s Board of
Directors who is niot an Interested Shareholder or an Affiliate or Asr:ciate of an
Interested Shareholder or any of its Affiliates, other than the Company or any of its
Subsidiaries. and whe was a director of the Company prior to the time the Interested
Shareholder became an Interested Shareholder, and any successor to such Continuing
Director who is not an Interested Shareholder or an Affiliate or Associate of an Interested
Shareholder or any of its Affiliates, other than the Company or any of its Subsidiaries,
and was recommended or glected by a majority of the Continuing Directors at a meeting
at which a quorum consisting of a majority of the Continuing Directors is present.

(7)  “Control," including the terms "controlling,” "controlled by" and "under
common control with," means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a person, whether through the
ownership of voting securities, by contract, or otherwise, and the beneficial ownership of
ten percent (10%) or more of the votes entitled to be cast by a corporation’s Voting Stock
creates a presumption of control.

(8)  "Equity Security” means:

(a) Any stock or similar security, certificate of interest, or participation
in any profit-sharing agreement. voting trust certificate, or certificate of deposit
for the foregoing;

(b) Any security convertible, with or without consideration, into an

Equity Security. or any warrant or other security carrying any right to subscribe to
or purchase an Equity Security: or
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{c) Any put, call. straddle, or other option. right or privilege of
acquiring an Equity Security from or selling an Equity Security to another without
being bound to do so.

(C)] “Interested Shareholder” means any person, other than the Company or
any of its Subsidiaries, who:

(a) Isthe Beneficial Owner, directly or indirectly, of ten percent (10%)
or mare of the voting power of the outstanding Voting Stock of the Company; or
is an Affiliate of the Company and at any time within the two-year period
immediately prior to the date in question was the Beneficial Owner, directly or
indirectly, of ten percent (10%) or more of the voting power of the then
outstanding Voting Stock of the Company.

(b)  For the purpose of determining whether a persen is an Interested
Shareholder, the number of shares of Voting Stock deemed to be outstanding shail
include shares deemed owned by the person through application of Subsection (3)
of this Paragraph A of Article Eighth but shall not include any other shares of
Voting Stock which may be issuable pursuant to any agreement, arrangement, or
understanding, or upon exercise of conversion rights, warrants or options or
otherwise.

(10) "Market Value" means:

(a) In the case of stock, the highest closing sale price during the thirty-
day period immediately preceding the date in question of a share of such stock on
the composite tape for New York Stock Exchange listed stocks, or, if such stock
is not quoted on the composite tape, on the New York Stock Exchange, or if such
stock is not listed on New York Stock Exchange. or if such stock is not listed on
such exchange. on the principal United States securities exchange, registered
under the Securities Exchange Act of 1934 on which such stock is listed, or, if
such stock is not listed on any such exchange, the highest closing bid quotation
with respect to a share of such stock during the thirty-day period preceding the
date in question on the National Association of Securities Dealers, Inc.,
Automated Quotations System or any system then in use, or if no such quotations
are available, the fair market value on the date i question of a share of such stock
as determined by a majority of the Continuing Directors at a meeting of the Board
of Directors at which a quorum consisting of at least a majority of the Continuing
Directors is present; and

(b)  In the case of property other than cash or stock, the fair market
value of such property on the date in question as determined by a majority of the
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Continuing Directors at a meeting of the Board of Directors at which a quorum
consisting of at least a majority of the Continuing Directors is present.

(11) "Subsidiary” means any corporation of which Voting Stock having a
majority of the votes entitled to be cast is owned, directly or indirectly, by the Company.

(12) "Voting Stock" means shares of capital stock of a corporation entitled to
vote generally in the election of its directors.

B. MINIMUM SHARE VOTE REQUIREMENTS FOR APPROVAL
OF BUSINESS COMBINATIONS.

{1 In addition 10 any vote otherwise required by law or these Articles of
Incorporation, 2 Business Combination shall be recommended by the Board of Directors
of the Company and apgroved by the affirmative vote of at least:

(a) Eighty percent {80%) of the votes entitled to be cast by outstanding
shares of Voting Stock of the Company, voting together as a singie voting group;
and

(b)  Two-thirds of the votes entitled to be cast by holders of Voting
Stock cther than Voting Stock beneficially owned by the Interested Shareholder
who is, or whose Affiiiate is, a party to the Business Combination or by an
Affiliate or Associate of such Interested Shareholder, voting together as a single
voting group.

(2)  Unless a Business Combination is exempted from the operation of this
Paragraph B in accordance with Paragraph C of this Article Eighth, the failure to comply
with the voting requirements of Subsection (1) of this Paragraph B shall render such
Business Combination void.

C. EXEMPTIONS FROM MINIMUM SHARE VOTE
REQUIREMENTS.

H For purposes of Section (2) of this Paragraph C:

(a) "Announcement Date" means the first general public
announcement of the proposai or intention to make a proposal of the Business
Combination or its first communication generally to sharecholders of the

Company, whichever is earlier;

(b) "Determination Date” means the date on which an Interested
Sharcholder first became an Interested Shareholder; and
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©) "Valuation Date" means

1. For a Business Combination voted upon by shareholders,
the latter of the day prior to the date of the shareholders” vote or the date
twenty (20) days prior the consummation of the Business Combination;
and

2. For a2 Business Combination not voted upon by
shareholders, the date of the consummation of the Business Combination.

(2) The vote required by Section B of this Article Eighth does not apply to a
Business Combisation if each of the following conditions is met:

(a) The aggregate amount of the cash and the Market Value as of the
Valuation Date of consideration other than cash to be received per share by
holders of Common Stock in such Business Combination is at least equal to the
highest of the following:

1. The highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers’ fees) paid by the
Interested Shareholder for any shares of Common Stock cf the same class
or serigs acquired by it:

a. Within the two-year period immediately prior to the
Announcement Date of the proposal of the Business Combination;
or

b. In the transaction in which ir became an Interested

Shareholder, whichever is higher; or

2. The Market Value per share of Common Stock of the same
class or series on the Announcement Date or on the Determinatior: Date,
whichever is higher; or

3. The price per share equal to the Market Value per share of
Common Stock of the same class or series determined pursuant to clause 2
of this Subsection (a), multiplied by the fraction of:

a. The highest per share price, including any brokerage

commissions, transfer taxes and soliciting dealers’ fees, paid by the
Interested Shareholder for any shares of Common Stock of the
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same class or series acquired by it within the two-year period
immediately prier to the Announcement Date, over

b. The Market Value per share of Common Stock of
the same class or series on the first day in such two-year period on

which the Interested Shareholder acguired any shares of Common
Stock.

{b)  The aggregate amount of the cash and the Market Value as of the
Valuation Date of consideration other than cash to be received per share by
holders of shares of any class or series of outstanding stock other than Common
Stock is al least equal to the highest of the following, whether or noi the Interested
Shareholder has previously acquired any shares of 2 particular class or series of
stock:

1. The highest per share price. including any brokerage
comimissions. transfer taxes and soliciting dealers’ fees, paid by the
Interested Shareholder for any shares of such class of stock acquired by it:

a Within the two-year perioa immediately prior to the
Announcement Date of the proposal of the Busiress Combination;
or

b. In the trznsaction in which it became an interested
Shareholder. whichever is higher; or

2 The highest preferential amount per share to which the
holders of shares of such class of stock are entitled in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the
Company; or

3. The Market Value per share of such class of stock on the
Announcement Date or on the Determination Date, whichever is higher; or

4. The price per share equal to the Market Value per share of
such class of stock determined pursuant to clause 3 of this Subsection (b),
multiplied by the fraction of:

a The highest per share price, including any brokerage
commissions, transfer taxes and soliciting dealers’ fees, paid by the
Interested Shareholder for any shares of any class of Voting Stock
acquired by it within the two-year period immediately prior to the
Announcement Date, over
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b. The Market Value per sharc of the same class of
Voting Stock on the first day in such two-year period on which the
Interested Shareholder acquired any shares of the same class of
Voting Stock.

(c)  Inmaking any price calculation under Section {2) of this Paragraph
C. appropniate adjustments shall be made io reflect any reclassification, including
any reverse stock split; recapitalization; reorganization; or any similar transaction
which has the effect of reducing the number of outstanding shares of the stock.
The consideration to be received by holders of any class or series of outstanding
stock is to be in cash or in the same form as the Interested Shareholder has
previously paid for shares of the same class or series of stock. If the Interested
Shareholdzr has paid for shares of any class of stock with varying forms of
consideration, the form of consideration for such ciass of stock shall be either cash
or the form used to acquire the largest number of shares of such class or series of
stock previously acquired by it.

(d) L. After the Interested Shareholder has become an Interested
Shareholder and prior to the consummation of such Business Combination:

a. There shall have been no faiture to declare
and pay at the regular date therefor any full periodic
dividends, whether or not cumulative, on any outstanding
preferred stock of the Company;

b. There shall have been no reduction in the
annual rate of dividends paid on any class or sertes of stock
of the Company that is not preferred stock, except as
necessary to reflect any subdivision of the stock: and an
increase in such annual rate of dividends as necessary to
reflect any reclassification. including any reverse stock
split; recapitalization; reorganization; or any similar
transaction which has the effect of reducing the number of
outstanding shares of the stock; and

c. The Interested Shareholder shall not become
the Beneficial Owner of any additional shares of stock of
the Company except as part of the transaction which
resulted in such Interested Shareholder becoming an
Interesied Shareholder or by virtue of proportionate stock
splits or stock dividends.
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2. The provisions of subclauses a and b of clause [ do
not apply if no Interested Shareholder or an Affiliate or Associate
of the Interested Sharcholder voted as a director of the Company in
a manner inconsistent with such subclauses and the Interested
Shareholder. within ten (10) days after any act or failure to act
inconsisterit with such subclauses. notifies the Board of Directors
of the Company in writing that the Interested Sharcholder
disapproves thereof and requests in good faith that the Board of
Directors rectify such act or failure to act.

(e) After the Interested Shareholder has become an Interested
Sharcholder, the Interested Shareholder may nnt have received the benefit,
directly or indirectly. except proportionately as a shareholder, of any
loans, advances, guarantees, pledges or other financial assistance provided
by the Company or any Subsidiary, wheilicr in anticipation of or in
connection with such Business Combination or otherwise.

G) (a) The vote required by Section B of this Article Eighth does
not apply to any Business Combination that is approved by a majority of
Continuing Directors at a meeting of the Board of Directors at which a quorum
consisting of at least a majority of the Continuing Directors is present.

(b) Unless by its terms a resolution adopted under the
foregoing subsection (a) of this Section (3) is made irrevocable. it may be
altered or repealed by the Board of Dircctors, but this shall not affect any
Business Combinations that have been consummated, or are the subject of
an existing agreement entered into. prior to the alteration or repeal.

D. Powers of the Beard of Directors. A majority of the Continuing Directors of the
Company shall have the power and duty to determine, on the basis of information known to them
after reasonable inquiry, all facts necessary to determine compiiance with this Article Eighth,
including without limitation. (a) whether a person is an Interested Shareholder. (b} the number of
shares of Voting Stock beneficially owned by any person. (c) whether a person is an Affiliate or
Associate of another. (d) whether the assets which are the subject of any Business Combination
have. or the consideration o be received for the issuance or transfer of securities by the Company
or any Subsidiary in any Business Combination has, an aggregate book value or Market Value of
five percent (5%) or more of the total Market Value of the outstanding stock of the Company or
of its net worth, and (e) whether the requirements of Paragraph C of this Article Eighth have
been met.

E. No_Effect on Fiduciary Obligations of Interested Shareholders. Nothing
contained in this Article Eighth shall be construed to relieve any Interested Shareholder from any
fiduciary obligation imposed by law.
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F. Amendment or Repeal. Notwithstanding any other provisions of this Article
Eighth or of any other Article hereof, or of the By-Laws of the Company (and notwithstanding
the fact that a lesser percentage may be specified from time to time by law, this Article Eighth,
any other Article hercof. or the By-Laws of the Company), the provisions of this Article Eighth
may not be altered. amended or repealed in any respect, nor may any provision inconsistent
therewith be adopted, unless such aiteration, amendment, repeal or adoption is approved by the
affirmative vote of the holders of at least: (i) 80% of the combined voting power of the then
outstanding Voting Stock of the Cempany, voting together as a single class and (ii) 66-2/3% of
the combined voting power of the then outstanding Voting Stock (which is not beneficially
owned by any Interested Shareholder), voting together as a single class.

NINTH. A. Number, Election and Terms of Directors. The business of the
Company shall be managed by a Board of Directors. The number of directors of the Company
shall be fixed from time to time by or pursuant to the By-Laws of the Company. Except as
othenwise provided in or fixed by or pursuant to the provisions of Article Fifth hereof relating to
the rights of the holders of any class or series of stock having a preference over the Commen
Stock as to dividends or upon liquidation to elect directors under specified circumstances, the
directors shall be classified, with respect to the time for which they severally hold office, into
three classes, as nearly equal in number as possible, as shall be provided in the manner specified
in the By-Laws of the Company, one class to be originally elected for a term expiring at the
annual meeting of shareholders to be held in 1988, another class to be originaily elected for a
term expiring at the annual meeting of shareholders to be held in 1989, and another class to be
originally elected for a term expiring at the annual meeting of shareholders to be held in 1990,
with each member of each class to hold office until his successor is elected and qualified. At
each annuai meeting of shareholders of the Company and except as otherwise provided in or
fixed by or pursuant 1o the provisions of Article Fifth hereof relating to the rights of the holders
of any class or series of stock having a preference over the Common Stock as to dividends or
upon liquidation 1o elect directors under specified circumstances, the successors of the class of
directors whose term expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of shareholders held in the third year following the year of their election.

B. Shareholder Nomination of Director Candidates and Introduction of Business.
Advance notice of sharcholder nominations for the election of directors, and advance notice of
business to be brought by shareholders before an annual meeting of shareholders, shall be given
in the manner provided in the By-Laws of the Company.

C. Newly Created Directorships and Vacancies. Except as otherwise provided in or
fixed by or pursuant to the provisions of Article Fifth hereof relating to the rights of the holders
of any class or series of stock having a preference over the Common Stock as to dividends or
upon liquidation to elect directors under specified circumstances: (i) newly created directorships
resulting from any increase in the number of directors and any vacancies on the Board of
Directors resulting from death, resignation. disqualification, removal or other cause shall be
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filled by the affirmative vote of a majority of the rematning directors then in office. even though
lcss than a quorum of the Board of Directors; (it) any director elected in accordance with the
preceding clause (i) shall hold office for the remainder of the full term of the class of directors in
which the new directorship was created or the vacancy occurred and until such director’s
successor shall have been elected and qualified; and (iii) no decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

D. Removal. Except as otherwise provided in or fixed by or pursuant to the
provisions of Article Fifth hereof relating to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation o elect
directors under specified circumstances. any director may be removed from office, with or
without cause, only by the affirmative vote of the holders of at least 80% of the combined voting
power of the then outstanding shares of the Company’s stock entiiled to vote generally, voting
together as a single class. Notwithstanding the foregeing provisions of this Paragraph D, if at
any time any shareholders of the Company have cumulative voting rnights with respect to the
election of directors and less than the entire Board of Directors is to be removed, no director may
be removed from office if the votes cast against his removal would be sufficient to elect him as a
director if then cumulatively voted at an election of the class of directors of which he is a part.
Whenever in this Article Ninth or in Article Tenth hereof or in Article Eleventh hereof, the
phrase, “the then outstanding shares of the Company’s stock entitled to vote generally™ is used,
such phrase shall mean each then cutstanding share of any class or series of the Company’s stock
that is entitled to vote generally in the election of the Company’s directors.

E. Amendment or Repeal. WNotwithstanding any other provisions of this Article
Ninth or of any other Article hereof or of the By-laws of the Company (and notwithstanding the
fact that a lesser percentage may be specified from time to time by law, this Article Ninth, any
other Article hereof, or the By-Laws of the Company), the provisions of this Article Ninth may
not be altered, amended or repealed in any respect, nor may any provision inconsistent therewith
be adopted, unless such alteration. amendment. repeal or adoption is approved by the affirmative
vote of at least 80% of the combined voting power of the then outstanding shares of the
Company’s stock entitled to vote generally, voting together as a single class.

TENTH. Any action required or permitted to be taken by the shareholders of the
Company at 2 meeting of such holders may be taken without such a meeting only if a consent in
writing setting forth the action so taken shall be signed by all of the shareholders entitled to vote
with respect to the subject matter thereof. Except as otherwise mandated by Kentucky law and
except as otherwise provided in or fixed by or pursuant to the provisions of Article Fifth hereof
relating to the rights of the holders of any class or series of stock having a preference over the
Common Stock as to dividends or upon liquidation to elect directors under specified
circumstances, special meetings of shareholders of the Company may be called only by the
Board of Directors pursuant 0 a resolution approved by a majority of the entire Board of
Directors or by the President of the Company. Notwithstanding any other provisions of this
Article Tenth or of any other Anicle hereof or of the By-Laws of the Company (and
21
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notwithstanding the fact that a lesser percentage may be specified from time to time by law, this
Article Tenth, any other Article hereof, or the By-Laws of the Company), the provisions of this
Article Tenth may not be altered, amended or repealed in any respect, nor may any provision
inconsistent therewith be adopted, unless such alteration, amendment, repeal or adoption is
approved by the affirmative vote of the holders of at least 80% of the combined voting power of
the then outstanding shares of the Company’s stock entitled to vote generally, voting together as
a single class.

ELEVENTH. The Board of Directors shall have power (o adopt, amend and repeal the
By-Laws of the Company to the maximum extent pcrmitted from time to time by Kentucky law;
provided, however. that any By-Laws adopted by the Board of Direciors under the powers
conferred hereby may be amended or repealed by the Board of Directors or by the holders of at
least a majority of the combined voting power of the then outstanding shares of the Company’s
stock entitled to vote generally, voting together as a single class. except that, and notwithstanding
any other provisions of this Article Eleventh or of any other Article hereof or of the By-Laws of
the Company (and notwithstanding the fact that a lesser percentage may be specified from time
to time by law. this Article Eleventh, any other Article hereof or the By-Laws of the Company),
no provision of Section 2, Section 4 or Section 5 of Article 1 of the By-Laws or of Section 1 of
Article II of the By-Laws or of Section 2 of Article I'V of the By-Laws or of Article IX of the By-
Laws may be altered. amended or repealed in any respect, nor may any provision inconsistent
therewith be adopted, unless such alieration, amendment. repeal or adoption is approved by the
affirmative vote of the holders of at least 80% of the combined votiny power of the then
outstanding shares of the Company s stock entitled to vote generally, voting together as a single
class. Notwithstanding any other provisions of this Article Eleventh or of any other Article
hereof or of the By-Laws of the Company (and notwithstanding the fact that a lesser percentage
may be specified from time to time by law, this Articie Eleventh, any other Article hereof or the
By-Laws of the Company). the provisions of this Article Eleventh may not be altered, amended
or repealed in any respect. nor may any provision inconsistent therewith be adopted, unless such
alteration. amendment, repeal or adoption is approved by the affirmative vote of the holders of at
least 80% of the combined voting power of the then outstanding shares of the Company’s stock
entitled to vote generally. voting together as a single class.

TWELFTH. A director of the Company shall not be personally liable to the Company
or its sharcholders for monetary darnages for breach of his duties as a director, except for liability
(1) for any transaction in which the director’s personal financial interest is in conflict with the
financial imerests of the Company or its shareholders, (ii) for acts or omissions not in geod faith
or which involve intentional misconduct or are known to the director to be a violation of law,
{iii) under Kentucky Revised Statutes 271 B.8-330, or (iv) for any transaction from which the
director derived any improper personal benefit. If the Kentucky Business Corporation Act is
amended after approval by the sharebolders of this Article to authorize corporate action further
eliminating or limiting the personal Iiability of directors, then the liability of a director of the
Company shall be climinated or limited to the fullest extent permitted by the Kentucky Business
Corporation Act. as 50 amended.

A |




Any repeal or modification of the foregoing paragraph by the shareholders of the
Company shall not adversely affect any right or protection of a director of the Company existing
at the time of such repeal or modification.

THIRTEENTH. A. RIGHT TO INDEMNIFICATION. Each person who was or is a
director of the Company and who was or is made a party or is threatened to be made a party to or
is otherwise involved (including, without limitation, as a witness) in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a "proceeding"),
by reason of the fact that he or she is or was a director or officer of the Company or is or was
serving at the request of the Company as a director. offtcer, partner, trustee, employee or agent of
another corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to an employee benefit plan (hereinafter an "Indemnified Director"), whether the
basis of such proceeding is alleged action in an official capacity as a director or officer or in any
other capacity while serving as a director or officer, shall be indemnified and held harmless by
the Company to the fullest extent permitted by the Kentucky Business Corporation Act, as the
same exists or may hereafter be amended (but, in the case of any such amendment, only to the
extent that such amendment permits the Company to provide broader indemnification rights than
such law permitted the Company to provide prior to such amendment), against all liability, all
reasonable expense and all loss (including, without limitation, judgments, fines, reasonable
attorneys’ fees, ERISA excise taxes or penalties and amounts paid in settlement) incurred or
suffered by such Indemnified Director in connection therewith and such indemnification shall
continue as to an Indemnified Director who has ceased to be a director and shall inure to the
benefit of the Indemnified Director’s heirs, executors and administrators. Each person who was
or is an officer of the Company and not a director of the Company and who was or is made a
party or is threatened to be made a party to or is otherwise involved (including, without
limitation, as a witness) in anv proceeding, by reason of the fact that he or she is or was an
officer of the Company or is or was serving at the request of the Company as a director, officer,
partner, trustee, employee or agent of another corporation or of a partnership, joint venture, trust
or other enterprise. including service with respect to an employee benefit plan (hereinafter an
"Indemnified Officer"), whether the basis of such proceeding is alleged action in an official
capacity as an officer or in any other capacity while serving as an officer, shall be indemnified
and held harmless by the Company against ail liability, all reasonable expense and all loss
(including, without limitation. judgments, fines. reasonable attorneys’ fees, ERISA excise taxes
or penalties and amounts paid in settlement) incurred or suffered by such Indemnified Officer to
the same extent and under the same conditions that the Company must indemnify an Indemnified
Director pursuant to the immediately preceding sentence and to such further extent as is not
contrary to public policy and such indemnification shall continue as to an Indemnified Officer
who has ceased to be an officer and shall inure the benefit of the Indemnified Officer’s heirs,
executors and administrators. Notwithstanding the foregoing and except as provided in
Paragraph B of this Article Thirteenth with respect to proceedings to enforce rights to
indemnification. the Company shall indemnify an Indemnified Director or indemnified Officer in
connection with a proceeding (or part thercof) initiated by such Indemnified Director or
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Indemnified Officer only if such proceeding (or part thereof) was authorized by the Board of
Directors of the Company. As hereinafter used in this Article Thirteenth, the term "indemnitee”
means any Indemnified Director or Indemnified Officer. Any person who is or was a director or
officer of a subsidiary of the Company shall be deemed to be serving in such capacity at the
request of the Company for purposes of this Article Thirteenth. The right to indemnification
conferred in this Article shall include the right to be paid by the Company the expenses incurred
in defending any such proceeding in advance of its final disposition (hereinafter an
"advancement of expenses"); provided, however, that, if the Kentucky Business Corporation Act
requires, an advancement of expenses incurred by an indemnitee who at the time of receiving
such advance is a director of the Company shall be made only upon: (i) delivery to the Company
of an undertaking (hereinafter an "undertaking"), by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal (hereinafter. a "final adjudication™) that such indemnnitee is not
entitled to be indemnified for such expenses under this Article or otherwise; (it) delivery to the
Company of a written affirmation of the indemnitee’s good faith belief that he or she has met the
standard of conduct that makes indemnification by the Company permissible under the Kentucky
Business Corporation Act; and (iii) a determination that the facts then known to those making the
determination would not preclude indemnification under the Kentucky Business Corporation
Act. The right to indemnification and advancement of expenses conferred in this Paragraph A
shall be a contract right.

B. RIGHT OF INDEMNITEE TO BRING SUIT. If a claim under Paragraph A of
this Article Thirteenth is not paid in full by the Company within sixty days after a written claim
has been received by the Company (except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be twenty days), the indemnitee may at any
time thereafter bring suit against the Company to recover the unpaid amount of the claim. If
successful in whole or in part in any such suit or in a suit brought by the Company to recover an
advancement of expenses pursuant fo the terms of an undertaking, the indemnitee also shall be
entitled to be paid the expense of prosecuting or defending such suit. In (i) any suit brought by
the indemnitee to enforce a right to indemnification hereunder (other than a suit to enforce a
right to an advancement of expenses brought by an indemnitee who will not be a director of the
Company at the time such advance is made) it shall be a defense that, and in (ii) any suit by the
Company to recover an advancement of expenses pursuant to the terms of an undertaking the
Company shall be entitled to recover such expenses upon a final adjudication that, the
indemnitee has not met the standard that makes it permissible herew:der or under the Kentucky
Business Corporation Act (the "applicable standard”) for the Company to indemnify the
indemnitee for the amount claimed. Neither the failure of the Company (including its Board of
Directors, a committee of the Board of Directors, independent legal counsel or its shareholders)
to have made a determination prior to the commencement of such suit that indemnification of the
indemnitee is proper in the circumstances because the indemnitee has met the applicahle
standard, nor an actual determination by the Company (including its Board of Directors, a
committee of the Board of Directors, independent legal counsel or its shareholders) that the
indemnitee has not met the applicable standard shall create a presumption that the indemnitee has
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not met the applicable standard or, in the case of such a suit brought by the indemnitee, shall be a
defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification
or to an advancement of expenses hereunder, or by the Company to recover an advancement of
expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is
not entitled to be indemnified or to such advancement of expenses under this Article Thirteenth
or otherwise shall be on the Company.

C. NON-EXCLUSIVITY OF RIGHTS. The rights to indemnification and to the
advancement of expenses conferred in this Article Thirteenth shall not be exclusive of any other
right which any person may have or hereafter acquire under any statute, these Articles of
Incorporation, any By-Law, any agreement, any vote of shareholders or disinterested directors or
otherwise.

D. INSURANCE. The Company may maintain insurance, at its expense, to proiect
itself and any director, officer, employee or agent of the Company or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether
or not the Company would have the power to indemnify such person against such expense,
liability or loss under the Kentucky Business Corporation Act.

E. INDEMNIFICATION OF EMPLOYEES AND AGENTS. The Company may, to
the extent authorized from time to time by the Board of Directors, grant rights to indemnification
and to the advancement of expenses to any employee or agent of the Company and to any person
serving at the request of the Company as an agent or employee of another corporation or of a
joint venture, trust or other enterprise to the fullest extent of the provisions of this Article
Thirteenth with respect to the indemnification and advancement of expenses of either directors or
officers of the Company.

F. REPEAL OR MODIFICATION. Any repeal or modification of any provision of
this Article Thirteenth shall not adversely affect any rights to indemnification and to
advancement of expenses that any person may have at the time of such repeal or modification
with respect to any acts or omissions occurring prior to such repeal or modification.

G. SEVERABILITY. In case any one or more of the provisions of this Article
Thirteenth or any application thereof, shall be invalid or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions in this Article Thirteenth and
any other application thereof, shall not in any way be affected or impaired thereby.

FOURTEENTH.
A Terms of Preferred Stock, Auction Series A (without par value). The Company

has classified 500,000 shares of the Preferred Stock (without par value) as a series of such
Preferred Stock designated as "Preferred Stock. Auction Series / (without par value)." The
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preferences, rights, qualifications and restrictions of the shares of the "Preferred Stock, Auction
Series A (without par value)" shal! be as follows:

4 Authorized Shares: Units.

The shares of Prefenred Stock, Auction Series A (without par value) (hereinafier referred
to as the "Series A Stock") shall be purchased, sold, transferred and redeemed only in Units of
1,000 shares per unit (a "Unit"), except as provided in subsection (d) of Section (5).

(2) Dividends.

(a) The Holders shall be entitled to receive, when and as declared by the
Board of Directors of the Company, out of funds legally available therefor,
cumulative cash dividends at the dividend rate per annum, determined as, and
payable on the respective dates, set forth below.

b) The dividend rate on shares of Series A Stock shall be 3.30% per annum
during the period (the "Initial Dividend Period") from February 11, 1992 (the
"Date of Original Issue") and ending on April 14, 1992 and shall be payable on
April 15, 1992 (the "Initial Dividend Payment Date"). Subsequent dividends shall
be equal to the rate per annum that results from implementation of the Auction
Procedures, except in the case of a Payment Failure. Notwithstanding the results
of any Auction, however, and subject to subsection (1) of this Section (2), the
dividend rate on the Series A Stock will not exceed 25% per annum for any
Dividend Period (as hereinafter defined). Dividends on shares of Series A Stock
shall accrue from February 11, 1992.

(c) As of the end of the Initial Dividend Period and any subsequent Dividend
Period, the Board of Directors of the Company may designate either (i) a
Dividend Period of thres months which shall commence on the day immediately
following the last day of the preceding Dividend Period and shall end on the
fourteenth day of January, April, July or October next succeeding (a "Quarterly
Period") or (ii) a Dividend Period of either 49 days or 13 weeks (in either case,
subject to adjustment for non-Business Days and to meet the Minimum Holding
Period, as provided in subsection (g) of this Section (2)) (a "Short-Term Period").
(The Initial Dividend Period, each subsequent Quarterly Pertod and any Short-
Term Period, individually, is referred to herein as a "Dividend Period".) If and
when the Board of Directors designates a Short-Term Period, each subsequent
Dividend Period shall be a Short-Term Period. In the event of a change in law
altering the minimum holding period (currently found in Section 246(c) of the
Internal Revenue Code of 1986, as amended (the "Code")) (the "Minimum
Holding Period") required for taxpayers to be entitled to the Dividends-Received
Deduction, the length of each Short-Term Period commencing after the effective
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date of such change in law shall be adjusted so that the number of days in such
Short-Term Periods shall exceed the then-current Minimum Holding Period;
provided that, (i) the Short-Term Period that originally was a 49-day Short-Term
Period shall not exceed by more than nine days the length of the then-current
Minimum Holding Period. (ii) the number of days in any Short-Term: Period shall
be evenly divisible by seven, and (iii) the maximum number of days in any Short-
Term Period shall in no event exceed 98 days. Upon any such change in the
number of days in a Short-Term Period, the Company shall give notice of such
change to the Trust Company, the Securities Depository and each Existing
Holder. Notwithstanding the provisions of this subsection (c). designation of a
Short-Term Period shall be permitted only after such amendments to these
Articles as are necessary to accommodate the payment of dividends for a Short-
Term Period have been duly adopted.

The initial Short-Term Period shall end on a Wednesday designated by the
Board of Directors of the Company which will be no earlier than the 46th day and
no later than the 98th day after the last day of the preceding Quarterly Period (in
any case, subject to adjustment for non-Business Days and to meet the Minimum
Holding Period, as provided in subsection (g) of this Section (2)). Each
subsequent Short-Term Period will commence on the day immediately following
the last day of the preceding Shori-Term Period and will end (i) on the seventh
Wednesday thcreafter, in the case of a 49-day Short-Term Period or (ii) on the
thirteenth Wednesday thereafter, in the case of a 13-week Short Term Period (in
each case, subject to adjustment for non-Business Days and to meet the Minimum
Holding Period as provided in subsection (g) of this Section (2)). In the absence
of a designation by the Board of Directors of the Company to the contrary, each
49-day Short-Term Period will be followed by a 49-day Short-Term Period and
each 13-week Short-Term Period will be followed by a 13-week Short-Term
Period.

Following any amendment of these Articles to permit dividend payments
on a basis other than quarterly, and without regard to the designation by the
Board of Directors of the Company of the duration of the next succeeding
Dividend Period, (i) if Sufficient Clearing Bids do not result from an Auction,
then the Dividend Period to which such Auction relates will be a 49-day Short-
Term Period 2r (i) if a Payment Failure has occurred, then the Dividend Period
during which such Payment Failure has occurred, and each subsequent Dividend
Period until such Payment Failure has been cured, will be a 49-day Short-Term
Period (in each case, subject to adjustment for non-Business Days and to meet the
Minimum Holding Period, as described in subsection (g) of this Section (2)).

Dividends with respect to any Quarterly Period will be payable in arrears,
when and as declared, on the fifteenth day of each January, April, July and
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October, unless such day is not a Business Day. in which case they shall be
pavable on the next succeeding Business Day (each a "Quarterly Dividend
Paymemt Date"). Dividends with respect to any Short-Term Period shall be
payable in arrears, when and as declared, on the Thursday next following the last
day of the Short-Term Period (a Short-Term Dividend Payment Date"), except as
provided in subsection (g) of this Section (2). (Each Quarterly Dividend Payment
Date and Short-Term Dividend Payment Date, individually, is referred to herein
as a "Dividend Payment Date.")

Notwithstanding the provisions of subsections (c), (d), (e) and (f), with
respect to the Short-Term Dividend Payment Date:

1. If the Thursday is not a Business Day, then the Short-Term
Dividend Payment Date shall be the preceding Tuesday if both such
Tuesday and the Wednesday following such Tuesday are Business Days;
or

2. If the Friday following such Thursday is not a Business Day, then
the Short-Term Dividend Payment Date will be the Wednesday preceding
such Thursday if both such Wednesday and such Thursday are Business
Days; or

3. If either (a) such Thursday is not a Business Day and cither the
preceding Tuesday or Wednesday is not a Business Day or (b) such
Thursday is a Business Day and the Friday following such Thursday and
such preceding Wednesday are not Business Days, then the Short-Term
Dividend Payment Date shall be the first Business Day preceding such
Thursday that is next succeeded by a Business Day.

Even though any particular Short-Term Dividend Payment Date may not occur on
the originally scheduled Short-Term Dividend Payment Date because of the
adjustments provided for in this subsection (g), the next succeeding Short-Term
Dividend Payment Date shall occur, subject to such adjustments, on the seventh
or the thiricenth Thursday, as applicable, following the originally scheduled
Short-Term Dividend Payment Date. Notwithstanding the foregoing, if any
Short-Term Dividend Payment Date set pursuant to this subsection (g) would
occur in a number of days after the immediately preceding Short-Term Dividend
Payment Date that is less than the number of days in the then-current Minimum
Holding Period, the Short-Term Dividend Payment Date shall instead b the next
Business Day that (i) is at least a number of days after the preceding Dividend
Payment Date as to include the then-current Minimum Holding Period and (ii) is
next succeeded by a Business Day. After any such adjustment pursuant to this
subsection (g) to the Dividend Payment Date for any Short-Term Period, the last
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day of such Short-Term Period shall also be adjusted so as to be the day
immediately preceding such Dividend Payment Date.

Any designation by the Board of Directors of a Short-Term Period
following a Quarterly Period shall be effective upon written notice thereof given
by the Company to the Trust Company and to the Securities Depository prior to
1:30 P.M., New York City time, on the fifth Business Day prior to the Aucticn
Date. Any designation by the Board of Directors of a change in the duration of
the Short-Term Period shall be effective upon written notice thereof given by the
Company to the Trust Company and to the Securities Depository prior to 1:00
P.M., New York City time, on the third Business Day prior to the Aucticn Date.

Dividends shall be payable to the Holders as their names appear on the
stock books of the Company or of the registrar of the Series A Stock on the
Business Day next preceding the Dividend Payment Date in the case of a Short-
Term Peniod and on such date, not more than 30 days and not less than 10 days, as
may be fixed by the Board of Directors, next preceding the Dividend Payment
Date in the case of a Quarterly Period; provided that, if a Payment Failure exists,
then such dividends shall be paid to the Holders as their names appear on the
stock books on such date, not exceeding 15 days preceding the payment date
thereof, as may be fixed by the Board of Directors.

Dividend rates for the shares of Senies A Stock for each Dividend Period
(other than the initial Dividend Peniod) shall be equal to the rate per annum that
results from the Auction with respect to such Dividend Period; provided that, (i) if
a Paymem Failure shall have occurred, the dividend rate for all Dividend Periods
commencing on or after such Dividend Payment Date or redemption date and
until such Payment Failure has been cured shall be a rate per annum equal to
250% of the Applicable AA Composite Cemmercial Paper Rate on the Business
Day next preceding the commencement of each such Dividend Period
(notwithstanding the results of any Auction for any such Dividend Period); and
(ii) if a Payment Failure is remedied by reason of the Company having paid all
dividends accrued and unpaid, and all unpaid redemption payments, on all shares
of Series A Stock, the dividend rate for cach Dividend Period commencing after
the date on which the Payment Failure is remedied shall again be determined by
an Auction. Notwithstanding the foregoing, and subject to subsection (1) of this
Section (2), the dividend rate for any Dividend Period shall not exceed 25% per
annum. The rate per annum at which dividends are payable on shares of Series A
Stock for any Dividend Period {other than the Initial Dividend Period) is
hereinafter referred to as the "Applicable Rate.”

The dividend per share to accrue and bc payable on each share of Series A
Stock for the Initial Dividend Period shall be computed by multiplying the
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product of 3.30% (the dividend rate for the Initial Dividend Period) and $100 by a
fraction, the numerator of which shall be the number of days in the Initial
Dividend Period, including the first and last days of such Initial Dividend Period,
and the denominator of which shall be 360. The dividend per share to accrue and
be payable on each share of Series A Stock for each Quarterly Period shall be
computed by dividing by four the product of the Applicable Rate for such
Dividend Period and $100. The dividend per share to accrue and be payable on
each share of Scries A Stock for any Short-Term Period shall be computed by
multiplying the Applicable Rate for such Short-Term Period by a fraction, the
numerator of which shall be the number of days in such Short-Term Period,
including the first and last days of such Dividend Period, and the denominator of
which shall be 360, and multiplying by $:00 the rate so obtained.

Notwithstanding anything to the contrary contained in subarticle A of this
Article Fourteenth, the dividend rate for any Dividend Period on the Series A
Stock shall not exceed 25% per annum; provided. however, that if paragraph
(7)(B)(b) of Article Fifth hereof is amended to provide a method for computing
the dividend rate on preferred stock having dividends determined pursuant to an
adjustable, floating or variable rate, then from and after the date such amendment
becomes effective, this subsection (1), including the 25% restriction contained in
this subsection (1), shall cease to be operative, and shall be of no force and effect
and all references to this subsection (1) in subarticle A of this Article Fourteenth
shall be of no force and effect.

Terms of $5.875 Cumulative Preferred Stock (without par value). The Company

has classified 250,000 shares of the Preferred Stock (without par value) as a series of such
Preferred Stock designated as “$5.875 Cumulative Preferred Stock (without par value).” The

preferences, rights, qualifications and restrictions of the shares of the “$5.875 Cumulative
Preferred Stock (without par value),” shall be as follows:

(3) Definitions.

As used with respect to the shares of Series A Stock. the following terms shall have the
following meanings, unless the context otherwise requires:

"Affiliate” shall mean any Person known to the Trust Company to be controlled
by. in control of or under common control with the Company.

"Agent Member" shall mean a member of the Securities Depository that will act
on behalf of a Bidder and is identified as such in such Bidder’s Master
Purchaser’s Letter.

30




"Applicable AA Composite Commercial Paper Raie,” on any date, shall mean (i)
with respect to a 49-day Short-Term Period, (A) the Interest Equivalent of the 60-

day rate on commercial paper placed on behalf of issuers whose corporate bonds
are rated "AA" by Standard & Poor’s Corporation or its successor ("S&P"), or the
equivalent of such rating by S&P or another rating agency, as such 60-day rate is
made available on a discount basis or otherwise by the Federal Reserve Bank of
New York for the Business Day immediately preceding such date, or (B) in the
event that the Federa! Reserve Bank of New York does not make available such a
rate, then the arithmetiic average of the Interest Equivalent of the 60-day rate on
commercial paper placed on behalf of such issuers, and as quoted, on a discount
basis or otherwise, to the Trust Company for the close of business on the Business
Day immediately preceding such date by the Commercial Paper Dealers or (ii)
with respect to a Quarterly Period or a 13-week Short-Term Period, the Interest
Equivalent of the 90-day rate on such commerciai paper as so determined. In the
event that either of the Commercial Paper Dealers does not quote a rate required
to determine the Applicable AA Composite Commercial Paper Rate, the
Applicable AA Composite Commercial Paper Rate shall be determined on the
basis of the quotations furnished by the remaining Commercial Paper Dealer and
the Substitute Commercial Paper Dealer selected by the Company to provide such
rate or, if the Company does not select any such Substitute Commercial Paper
Dealer, the remaining Commercial Paper Dealer. If an adjustment is made to the
length of a Short-Term Period to comply with the Minimum Holding Period
pursuant to subsection (c) of Section (2), then if the resulting number of days in
each subsequent Short-Term Pertod, before any adjustment shall be (i) 70 or more
days but fewer than 85 days, such rate shall be the arithmetic average of the
Interest Equivalent of the 60-day and 90-day rates on such commercial paper, or
(i) 85 or more days but 98 or fewer days, such rate shall be the Interest
Equivalent of the 90-day rate on such commercial paper.

"Applicable Rate" shall have the meaning specificd in Section (2), subsection (j).

"Auction” shall mean periodic implementation of the Auction Procedures set forth
herein.

"Auction Date" shall mean the Business Day immediately preceding a Dividend
Payment Date.

"Auction Procedures" shall mean the procedures for conducting Auctions set forth
in Section (4).

"Available Units" shall have the meaning specified in Section (4), subsection (c),
paragraph 1, subparagraph a.
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"Bid" and "Bids" shall have the respective meanings specified in Section (4),
subsection (a), paragraph 1, subparagraph c.

"Bidder" and "Bidders" shall have the respective meanings specified in Section
(4), subsection (a), paragraph |, subparagraph c.

"Board of Directoss” shall mean the Board of Directors of the Company or any
committee authorized by the Board of Directors to perform any or all of the duties
of the Board with respect to the Series A Stock.

"Broker-Dealer”" shall mean any broker-dealer or other entity permitted by law to
perform the functions required of a Broker-Dealer in Sections (4) and (5), that is a
member of, or a participant in, the Securities Depository and that has been
selected by the Company and has entered into a Broker-Dealer Agreement with
the Trust Company that remains effective.

"Broker-Dealer Agreement" shall mean an agreement between the Trust Company
and a Broker-Dealer pursuant to which such Broker-Dealer agrees to follow the
procedures specified in Sections (4) and (5).

"Business Day" shall mean a day on which the New York Stock Exchange, Inc. is
open for trading and which is not a day on which banks in New York City are
authorized by law to close.

"Code" shall mean the Intemal Revenue Code of 1986, as amended.

"Commercial Paper Dealers” shall mean Goldman, Sachs & Co. and Morgan
Stanley & Co. Incorporated or, in lieu thereof, their respective affiliates or
successors that are engaged in the business of buying and selling commercial

paper.

"Date_of Original Issue" shail have the mearning specified in Sectior (%),
subsection (b).

"Dividend Payment Date" shall have the meaning specified in Section (2),
subsection ().

"Dividend Period" shall have the meaning specified in Section (2), subsection {c).

"Dividends-Received Deduction” shall mean the dividends-received deduction on
preferred stock held by nonaffiliate corporations (currently found in Section
243(a) of the Code).
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"Existing Holder" shall mean a Person who has executed a Master Purchaser’s
Letter and who is listed as the beneficial owner of shares of Series A Stock in the
records of the Trust Company.

"Hold Order" and "Hold Orders” shall have the respective meanings specified in
Section (4). subsection (a), paragraph 1, subparagraph c.

"Holders" shall mean the holders of shares of the Series A Stock as the same
appear on the stock books of the Company or the registrar of the Series A Stock.

"Initial Dividend Payment Date" shall have the meaning specified in Section (2),
subsection (b).

"Initial_Dividend Pericd" shall have the meaning specified in Section (2),
subsection (b).

"Interest Equivalent” shall mean the equivalent yield on a 360-day basis of a
discount basis security to an interest-bearing security.

"Master Purchaser’s Letter" shall mean a letter addressed to the Company, the
Trust Company, the remarketing agent, a Broker-Dealer and an Agent Member in
which the executing Person agrees, among other things, to offer to purchase, to
purchase, to offer to sell and to sell shares of Series A Stock as set forth in Section

4.

"Maximum Rate" for any Auction shall mean, subject to subsection (1) of Section
(2), the product of the Applicable AA Composite Commercial Paper Rate on the
Auction Date for such Auction and the Rate Multiple.

"Minimum Holding Period" shall have the meaning specified in Section (2),
subsection (c).

"Minimum Rate" for any Auction shall :nean, subject to subscction (1) of Section
(2). 58% of the Applicable AA Composite Commercial Paper Rate on the Auction
Date for such Auction.

"Order" and "Orders" shall have the respective meanings specified in Section (4),
subsection (a), paragraph 1, subparagraph c.

"Qutstanding Shares” shail mean, as of any date, shares of Series A Stock
theretofore issued by the Company except, wiihout duplication, (i) any shares
theretofore canceled or delivered to the Trust Company for cancellation or
redeemed or deemed to have been redeemed by the Company, (ii) any shares as to
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which the Company or any Affiliate thereof shall be an Existing Holder, and (iii)
any shares represented by any certificate in lieu of which a new certificate has
been executed and delivered by the Company.

Qutstanding Units" shatl mean Units comprised of Outstanding Shares.

"Payment Failure” shall mean a failure by the Company to pay to the Holders on
or within three Business Days (i) after any Dividend Payment Date, the full
amount of any dividends to be paid on such Dividend Pavment Date on any share
of the Series A Stock or (ii) after any redemption date, the redemption price to be
paid on that redemption date on any share of the Series A Stock with respect to
which a notice of redemption has been given.

"Person” shall mean an individual, a partnership, a corporation, a trust, an
unincorporated association, a joint venture or other entity or a government or any
agency or political subdivision thereof.

"Potential Holder” shail mean any Person, including any Existing Holder, (i) who
shall have executed a Master Purchaser’s Letter and (ii) who may be a prospective
purchaser of Units (or, in the case of an Existing Holder, additional Units).

"Quarterly Dividend Payment Date" shall have the meaning specified in Section
(2). subsection (1).

"Quarterly Period" shall have the meaning specified in Section (2), subsection (c).
"Rate Multipie,” on any Auction Date, shall mean the percentage determined as
set forth below based on the Prevailing Rating (as ¢ehined below) of the Series A
Stock in effect at the close of business on the Business Day immediately
preceding such Auction Date:

Prevailing Rating Percentage
AABAOT ADOVE «enceeeeeteeeeeeeeeeeveeeereraeeeeerenennes }10%
AR uiceieeeveesiesnsrasassessessansssasassossnsassasasnesesannstasressens 150%
BBB/DAA ..ottt ieecreeverssesessensresseesassensaessenes 200%
Below BBB/MDaa ..ot rteeeeeresesecnessseenns 250%

For purposes of this definition, the "Prevailing Rating" of the Series A Stock shall
be (i) AA/aa or above, if the Serics A Stock has a rating of AA- or better by S&P
and a rating of aa3 or better by Moody's Investors Service, Inc. or its successor
("Moody's"), or the equivalent of both of such ratings by a substitute rating
agency or substitute rating agencies selected as provided below, (ii) if not AA/aa
or above, then A/a. if the Series A Stock has a rating of A- or better by S&P and a
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rating of a3 or better by Moody’s, or the equivalent of both of such ratings by a
substitute rating agency or substitute rating agencies selected as provided below,
(iii) if not AA/aa or above or A/a, then BBB/baa, if the Series A Stock has a rating
of BBB- or beiter by S&P and a rating of baa3 or better by Mcody’s, or the
equivalent of both of such ratings by a substitute rating agency or substitute rating
agencies selected as provided below, and (iv) if not AA/aa or above, A/a or
BBR/baa. then Below BBB/baa. If both S&P and Moody's fail to make such a
rating available. Goldman, Sachs & Co. and Morgan Stanley & Co. Incorporated,
or their successors and assigns, will select one or two nationally recognized
securities rating agencies to act as a substitute rating agency or agencies. The
Company will take all reasonable action necessary to enable S&P and Moody’s,
or such substitute rating agency or agencies, to provide a rating for the Series A
Stock.

“Remaining Units" shall have the meaning specified in Section (4), subsection (d),
paragraph 1, subparagraph d.

"Securities Depository" shall mean The Depository Trust Company and its
successors and assigns or any other securities depository selected by the Company
which agrees to follow the procedures required to be followed by such securities
depository in connection with shares of the Series A Stock.

"Sell Order” and "Sell Orders" shall have the respective meanings specified in
Section (4). subsection (a), paragraph 1, subparagraph c.

"Short-Term Dividend Payment Date" shall have the meaning specified in Section
(2), subsection (f).

“Short-Term Period” shall have the meaning specified in Section (2), subsection

(c).

"Submission_Deadline” shall mean 1:00 P.M., New York City time, on any
Auction Date or such other time on any Auction Date by which Broker-Dealers
are required to submit Orders lo the Trust Company as specified by the Trust
Company from time to time.

"Submitted Bid" and "Submitted Bids" shall have the respective meanings
specified in Section (4). subsection (c), paragraph 1.

"Submitted Hold Order" and "Submitied Hold Orders" shall have the respective
meanings specified in Section (4), subsection (c), paragraph 1.
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"Submitted Order™ shall have the meaning specified in Section (4), subsection (c),
paragraph L.

"Submitted Sell Order” and "Submitted Sell Orders” shall have the respective
mcanings specified in Section (4), subsection (c), paragraph 1.

"Substitute Commercial Paper Dealer” shall mean any commercial paper dealer
that is a leading dealer in the commerciai paper market.

"Sufficient Clearing Bids" shall have the meaning specified in Section (4),
subsection (c). paragraph 1, subparagraph b.

"Trust Company” shall mean a bank or trust company duly appointed as such with
respect to the shares of the Series A Stock.

"Unit" shall have the meaning specified in Section (1).

"Winning Bid Rate” shall have the meaning specified in Section (4), subsection
(c) paragraph |. subparagraph c.

4) Auction Procedures.

(@) Orders by Existing Holders and Potential Holders.

I Prior to the Submission Deadline on each Auction Date:

a. Each Existing Holder may submit to a Broker-Dealer by
telephone information as to:

(i) the number of Outstanding Uni*-. if any, held by
such Existing Holder that such Exi.*; “iulder desires to
continue to hold for the next succe ¢ 'g Dividend Period
without regard to the rate determined by the Auction
Procedures;

{it) the number of Qutstanding Units, if any, that such
Existing Holder desires to continue to hold for the next
succeeding Dividend Periad, if the rate determined by the
Auction procedures shall not be less than the rate per
annum specified by such Existing Holder; and/or

(iti) the number of Outstanding Units, if any. held by
such Existing Holder that such Existing Holder offers to
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sell without regard to the rate determined by the Auction
Procedures for the next succeeding Dividend Period; «. 1

Each Broker-Dealer, using a list of Potential Holders, in
good faith for the purpose of conducting a competitive Auction in a
commercially reasonable manner, shall contact Potential Holders,
including Persons that are not Existing Holders, on such list to
determine the number of Qutstanding Unaits, if any, that each such
Potential Holder offers to purchase, if the rate determined by the
Auction Procedures for the next succeeding Dividend Period shall
not be less than the rate per annum specified by such Potential
Holder.

For the purposes hereof, the communication to a Broker-
Dealer of information referred to in subparagraph a or
subparagraph b of this paragraph 1 is referred to hereinafter as an
"Order" and collectively as "Orders," and cach Existing Holder and
each Potential Holder izlacing an Order is referred to hereinafter as
a "Bidder” and coliectively as "Bidders;" an Order containing the
information referred to in clause (i) of subparagraph a of this
paragraph 1 is referred to hereinafter as a "Hold Order" and
collectively as "Hold Orders;" an Order containing the information
referred to in clause (ii) of subparagraph a or subparagraph b of
this paragraph 1 is referred to hereinafter as a "Bid" and
collectively as "Bids;" and an Order containing the information
referred to in clause (iii) of subparagraph a of this paragraph | is
referred to hereinafier as a "Sell Order” and collectively as "Sell
Orders.”

On any Auction Date, a Bid submitted by an Existing
Holder shall constitute an irrevocable offer to sell:

(i) the number of Outstanding Units specified in such
bid if the rate determined by the Auction Procedures on
such Auction Darte shall be less than the rate specified in
such Bid; or

(ii) such number or a lesser number of QOutsianding
Units to be determined as set forth in subsection (d),
paragraph I, subparagraph d, of this Section (4), if the rate
determined by the Auction Procedures on such Auction
Date shall be equal to the rate specified in such Bid; or
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(iii) a lesser number of Outstanding Units than was
specified in such Bid, to be determined as set forth in
subsection (d), paragraph 2, subparagraph c. of this: Section
(4), if the rate specified therein shall be higher than the
Maximum Rate and Sufficient Clearing Bids do not exist.

On any Auction Date, a Sell Crder by an Existing Holder
shall constituie an irrevocable offer to sell:

§)) the number of Qutstanding Units specifted in such
Seil Order; or

(i) such number or a lesser number of Outstanding
Units as set forth in subsection (d), paragraph 2,
subparagraph c, of this Section (4) if Sufficient Clearing
bids do not exist.

On any Auction Daie, a Bid by a Potential Holder shali
constitute an irrevocable offer to purchase:

(1) the number of Cutstanding Units specified in such
Bid if the rate determined by the Auction Procedures on
such Auction Date shall be higher than the rate specified in
such Bid; or

(i) such number or a lesser number of QOuistanding
Units as set forth in subsection (d), paragraph I,
subparagraph e, of this Section (4) if the rate determined by
the Auction Procedures on such Auction Date shall be
equal to the rate specified in such Bid.

On each Auction Date, the Trust Company shall determine
the Applicable AA Composite Commercial Paper Rate and the
Maximum Rate and shall notify the Company and each Broker-
Dealer of each such rate not later than 9:30 A.M. on such Auction
Date or such other time on such Auction Date as specified by the
Trust Company with the consent of the Company (which consent
shall not be unreasonably withheld).
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Submission of Orders by Broker-Dealers to Trust Company.

1.

Each Broker-Dealer shall submit in writing to the Trust Company
prior to the Submission Deadline on each Auction Date all Orders
obtained by such Broker-Dealer and specifying with respect to each Order:

a. The name of the Bidder placing such Order;
b. The aggregate number of Units that are the subject of such

Order;

€. To the extent that such Bidder is an Existing Holder:

(1) the number of Units, if any, subject to any Hold
Order placed by such Existing Holder;

(i) the number of Units, if any, subject to any Bid
placed by such Existing Holder and the rate specified in
such Eid; and

(i1i) the number of Units, if any, subject to any Sell

Order placed by such Existing Holder; and

d. To the extent such Bidder is a Potential Holder, the number
of Units and the rate specified in such Potential Holder’s Bid.

If any rate specified in any Bid contains more than three figures to
the right of the decimal point, the Trust Company shall round such rate up
to the next highest one thousandth (.001) of 1%.

If, for any reason, an Order or Orders covering all of the
Outstanding Units held by any Existing Holder is not submitted to the
Trust Company prior to the Submission Deadline, the Trust Company
shall deem a Hold Order to have been submitted on behalf of such
Existing Holder covering the number of Outstanding Units held by such
Existing Holder and not subject to Orders submitted to Trust Company.

If one or more Orders by an Existing Holder covering in the
aggregate more than the number of Outstanding Units held by such
Existing Holder are submitted to the Trust Company by one or more
Broker-Dealers on behalf of such Existing Holder, such Orders shall be
considered valid as follows and in the following order of priority:




Any Hold Orders submitted on behalf of such Existing
Holder shall be comsidered valid up to and including, in the
aggregate, the number of Qutstanding Units held by such Existing
Holder; provided that. if more than one Hold Order is submitted on
behalf of such Existing Holder and the number of Units subjeci to
such Hold Orders exceeds the number of Outstanding Units held
by such Existing Holder, the number of Units subject to such Hold
Orders shall be reduced pro rata so that such Hold Orders shall
cover only the number of Outstanding Units held by such Existing
Holder;

&y Any Bid submitted on behalf of an Existing Holder
shall be considered valid up to and including the excess of
the number of Outstanding Units held by such Existing
Holder over the number of Units subject tc valid Hold
Orders of such Existing Holder referred to in subparagraph
a of this paragraph 4,

(i) subject to clause (i) of this subparagraph b. if more
than one Bid with the same rate is submitted on behalf of
such Existing Holder and the aggregate number of
Outstanding Units subject to such Bids is greater than the
excess referred to in clause (i) of this subparagraph b, such
Bids shall be considered valid up to the amount of such
excess and the number of Units subject to such Bids shall
be reduced pro rata se that such Bids shall cover only the
number of Units equal to such excess,

(ii1) subject to clause (i} of this subparagraph b, if more
than one Bid with different rates is submitted on behalf of
such Existing Holder, such Bids shall be considered valid
in their entirety up to the excess referred to in clause (i) of
this subparagraph b in the ascending order of their
respective rates, and

{iv) in any such event specified in this subparagraph b,
the number, if any, of such Units subject to Bids not valid
under this subparagraph b shall be treated as the subject of
a Bid by a Potential Holder; and

Any Sell Order shall be considered valid up to and
including, in the aggregate, the excess of the number of
Outstanding Units heid by such Existing Holder over the sum of
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(c)

the Units subject to valid Hold Orders of such Existing Holder
referred to in subparagraph a of this paragraph 4 and valid Bids by
such Existing Holder referred to in subparagraph b of this
paragraph 4.

In any Auction, if more than one Bid is submitted on behalf of any
Potential Holder, each Bid submitted shall be a separate Bid with the rate
and number of Units therein specified.

Orders by Existing Holders and Potential Holders must specify a
whole number of Units. An Order that does not specify a whole number
of Units will not be considered a Submitted Order for purposes of the
Auction.

Determination of Sufficient Clearing Bids, Winning Bid Rate and

Applicable Rate.

Not earlier than the Submission Deadline on each Auction Date, the Trust
Company shall assemble all Orders submitted or deemed submitted to it
by Broker-Dealers (each such Order as submitted or deemed submitted by
a Broker-Dealer being referred to hereinafter individually as a "Submitied
Hold Order,” a "Submitted Bid" or a "Submitted Sell Order," as the case
may be, or as a "Submitted Order") and shall determine:

a. The excess of the total number of Outstanding Units over
the number of Qutstanding Units that are the subject of Submitted
Hold Orders (such excess being hereinafier referred to as the
"Available Units");

b. From the Submitted Orders, whether the number of
Qutstanding Units that are the subject of Submitted Bids by
Existing Holders and Potential Holders specifying one or more
rates equal to or lower than the Maximum Rate exceeds or is equal
to the sum of:

() the number of Qutstanding Units that are the subject
of Submitted Bids by Existing Holders specifying one or
more rates higher than the Maximum Rate, and

(i) the number of Qutstanding Units that are subject to
Submitted Sell Orders (in the event of such excess or of
such equality (other than because the number of Units
specified in each of clauses (1) and (ii) of this subparagraph
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b is zero because all of the Outstanding Units are the
subject of Submitted Hold Orders) such Submitted Bids in
this subparagraph b are hereinafter referred to collectively
as "Sufficient Clearing Bids"), and

If Sufficient Clearing Bids exist, the lowest rate specified in
the Submitted Bids (the "Winning Bid Rate") which if:

(i) (A) Each Submitted Bid from Existing Holders
specifying such Winning Bid Rate and (B) all other
Submitted Bids from Existing Holders specifving lower
rates were accepted, thus entitling such Existing Holders to
cortinue to hold the Outstanding Units that are the subject
of such Submitted Bids, and

(ii) (A) Each Submitted Bid from Potential Holders
specifying such Winning Bid Rate and (B) all other
Submitted Bids from Potential Holders specifying lower
rates were accepied, thus requiring the Potential Holders to
purchase the Outstanding Units that are subject to such
Submitted Bids,

would result in such Existing Holders described in clause (i) of this
subparagraph c continuing to hold an aggregate number of
Outstanding Units that, when added to ihe numbers of Outstanding
Units to be purchased by such Potential Holders described in
clause (ii) of this subparagraph ¢, would at least equal the
Available Units.

In connection with any Auction and promptly after the Trust

Company has made the determinations pursuant to paragraph 1 of this
subsection (c), the Trust Company shall advise the Company of the
Applicable AA Composite Commercial Paper Rate and the Maximum
Rate and, based on such determinations, of the Applicable Rate for the
next succeeding Dividend Period and such other information as follows:

a.

If Sufficient Clearing Bids exist. that the Applicable Rate
for the next succeeding Dividend Period shall be equal to the
Winning Bid Rate so determined;

If Sufficient Clearing Bids do not exist (other than because
all of the Outstanding Units are the subject of Submitted Hold
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Orders). that the Applicable Rate for the next succeeding Dividend
Period shall be the Maximum Rate; or

If all of the Qutstanding Units are the subject of Submitted

Hold Orders, that the Applicable Rate for the next succeeding
Dividend Period shall be equal to the Minimum Rate.

Accepiance and Rejection of Submitted Bids and Submitted Sell
Orders and Allocation of Units.

Based on the detenminations made pursuant to subsection (c), paragraph 1,
of this Section (4), the Submitted Bids and Submitted Sell Orders shall be
accepted or rejected and the Trust Company shall take such other action as
set forth below:

1.

If Sufficient Clearing Bids have been made, subject to the

provisions of paragraphs 4 and 5 of this subsection (d), Submitted
Bids and Submitted Sell Orders shall be accepted or rejected in the
following order of priority and all other Submitted Bids shall be
rejected:

a.

The Submitted Sell Orders of each Existing Holder
shall be accepted and the Submitted Bids of each Existing
Holder specifying any rate that is higher than the Winning
Bid Rate shall be rejected, thus requiring each such
Existing Holder to sell the Qutstanding Units that are the
subject of such Submitted Sell Orders or Submitted Bids;

The Submitted Bids of each Existing Holder
specifying any rate that is lower than the Winning Bid Rate
shall be accepted, thus entitling each such Existing Holder
to continue to hold the QOutstanding Units that are the
subject of such Submitied Bids;

The Submitted Bids of each Potential Holder
specifying any rate that is lower than the Winning Bid Rate
shall be accepted, thus requiring such Potential Holder to
purchase the number of Outstanding Units that are the
subject of such Submitted Bids;

The Submitted Bids of each Existing Holder
specifying a rate that is equal to the Winning Bid Rate shall
be accepted, thus entitling such Existing Holder to continue
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to hold the Qutstanding Units that are the subject of each
such Submitted Bid, unless the number of Outstanding
Units subject to all such Submitted Bids of Existing
Holders shall be greater than the number of Qutstanding
Units {("Remaining Units”) equal to the excess of the
Available Units over the number of Outstanding Units
subject to Submitted Bids described in subparagraphs b and
c of this paragraph 1, in which event the Submitted Bids of
each such Existing Holder shall be rejected, and each such
Existing Holder shall be required to sell Units, but only in
an amount equal to the ditference between (i) the number of
QOutstanding Units then held by such Existing Holder
subject to such Submitied Bid and (ii) the number of
QOutstanding Units obtained by multiplying (x) the number
of Remaining Units by (y) a fraction (the numerator of
which shall be the number of Outstanding Units held by
such Existing Holder subject to such Submitted Bid and the
denominator of which shall be the sum of the number of
Qutstanding Units subject to such Submitted Bids made by
all such Existing Holders that specified a rate equal to the
Winning Bid Rate); and

The Submitted Bid of each Potential Holder
specifying a rate that is equal to the Winning Bid Rate shall
be accepted, but only in an amount equal to the number of
QOuistanding Units obtained by multiplying (x) the
difference between the Available Units and the number of
Outstanding Units subject to Submitted Bids described in
subparagraphs b, c. and d of this paragraph 1 by (y) a
fraction (the numerator of which shall be the number of
Outstanding Units subject to such Submitted Bid of such
Potential Holder and the denominator of which shall be the
sum of the number of Qutstanding Units subject to
Submitted Bids that specified rates equal to the Winning
Bid Rate submitted by all such Poteatial Holders).

If SufTicient Clearing Bids have not been made {other than

because all of the Qutstanding Units are subject to Submitted Hold
Orders), subject 1o the provisions of paragraph 4 of this subsection
(d), Submitted Orders shall be accepted or rejected in the following
order of priority and all other Submitted Bids shall be rejected:
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The Submitted Bids of each Existing Holder
specifying any rate that is equal to or lower than the
Maximum Rate shall be accepted, thus entitling such
Existing Holder to continue to hold the Outstanding Units
that are the subject of such Submitted Bids;

The Submitted Bids of each Potential Holder
specifying any rate that is equal to or lower than the
Maximum Rate shall be accepted, thus requiring such
Potential Holder to purchase the Gutstanding Units that are
the subject of such Submitted Bids; and

The Submitted Bids of each Existing Holder
specifying any rate that is higher than the Maximum Rate
shall be rejected, and each Submitted Sell Order of each
Existing Holder shall be accepted, thus requiring such
Existing Holder to sell the Outstanding Units that are the
subjeci of each such Submitted Bid or Submitted Seli
Order, in both cases only in an amount equal to the
difference between (i) the number of Outstanding Units
then held by such Existing Holder subject to such
Submitted Bid or Submitted Sell Order and (if) the number
of Outstanding Units obtained by multiplying (x) the
difference between the Available Units and the aggregate
number of Outstanding Units subject to Submitted Bids
described in subparayaphs a and b of this paragraph 2 by
(v) a fraction (the numerator of which shall be the number
of Oustanding Units held by such Existing Holder subject
to such Submitted Bid or Submitted Sell Order and the
denominator of which shall be the number of Outstanding
Units subject to all such Submitted Bids and Submitted Sell
Orders of Existing Holders).

If all of the Qutstanding Units are the subject of Submitted

Heold Orders, all Submitted Bids shall be rejected.

if. as a vesult of the procedures described in paragraph | or

2 of this subsection (d). any Existing Holder would be entitled to
hold or required to sell, or any Potential Holder would be required
to purchase. a fraction of a Unit on any Auction Date, the Trust
Company shall, in such manner as, in its sole discretion, it shall
determine, round up or down the number of Units to be held or
sold by any Existing Holder or purchased by any Potential Holder
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on such Auction Date so that the number of Units held or sold by
cach Existing Holder or purchased by any Potential Holder on such
Auction Date shall be a whole number of Units.

5. If, as a result of the procedures described in paragraph i of
this subsection (d), any Potential Holder would be entitled or
required fo purchase less than a whole Unit on any Auction Date,
the Trust Company shall, in such manner as, in its sole discretion,
it shall determine, allocate Units for purchase among Potential
Holders so that only whole Units are purchased on such Auction
Date by any Potential Holder, even if such allocation resuits in one
or more of such Potential Holders not purchasing Units on such
Auction Date.

6. Based on the results of each Auction, the Trust Company
shall determine the aggregate number of Outstanding Units to be
purchased and the aggregate number of Outstanding Units to be
sold by Potential Holders and Existing Holders on whose behalf
each Broker-Dealer submitted Bids or Sell Orders and, with respect
to each Broker-Dealer, to the extent that such aggregate number of
Units to be sold differ, determine to which other Broker-Dealer or
Broker-Dealers acting for one or more purchasers such Broker-
Dealer shall deliver. or from which other Broker-Dealer or Broker-
Dealers acting for one or more sellers such Broker-Dealer shali
receive, as the case may be, Units.

Miscellaneous.

{a)

(b)

So long as the Applicable Rate is based on the resuits of an Auction, an
Existing Holder (i) may sell. transfer or otherwise dispose of shares of Series A
Stock only in Units and only pursuant to a Bid or Sell Order in accordance with
the Auction Procedurcs, or to or through a Broker-Dealer or to a Person that has
delivered a signed copy of a Master Purchaser’s Letter to the Trust Company;
provided that. in the case of all transfers other than pursuant to Auctions, such
Existing Holder or its Broker-Dealer or its Agent Member advises the Trust
Company of such transfer. and (ii) shall have the ownership of the shares of Series
A Stock held by it maintained in book entry form by the Securities Depository in
the account of its Agent Member. which in turn will maintain account records of
such Existing Holder's beneficial ownership.

Neither the Company nor any Affiliate thereof may submit an Grder in any
Auction.
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(6)

{c) Al references to time of day refer 10 New York City time.

(d) From and during the continuance of a Payment Failure and during any
period in which there shall not be a Securities Depository, shares of Series A
Stock may be registered for transfer or exchange and new certificates issued upon
surrender of the old certificates properly endorsed for transfer, with (i) all
neccessary endorsers’ signatures guaranteed in such manner and form as the Trust
Company (or stch other transfer agent or registrar) may require by a guarantor
rcasonably believed by the Trust Compary (or such other transfer agent or
registrar) to be responsible, (ii) accompanied by such assurances as the Trust
Company (or such other transfer agent or registrar) shall deem nccessary or
appropriate to evidence the genuineness and effectiveness of each necessary
cndorsement and (iii) satisfactory evidence of compliance with all applicable laws
relating 1o the collection of taxes or funds necessary for the payment of such
taxes.

(© Commencing with the Dividend Payment Date for which a Payment
Failure occurs. the Company or an Affiliate thereof. at the option of the Company,
may perform any of the functions to be performed by the Trust Company or the
Securities Depository set forth herein.

(N The Board of Directors of the Company may interpret the provisions of
the Auction Procedures as sct forth herein to resolve any inconsistency or
ambiguity which may arise or be revealed in connection therewith, and, if such
inconsistency or ambiguity reflects an inaccurate provision hereof, the Board of
Directors of the Company inay, in appropriate circumstances, authorize the filing
of a corrected Articles of Amendment.

() Sharcs of Series A Stock which have been redeemed or otherwise acquired
by the Company or any Affiliate are not subject to reissuance as Series A Stock.

Redemption.

The shares of Serics A Stock shall be subject to redemption, in whole or in part on
any Dividend Payment Date, upon the notice and in thc manner and with the effect
provided in Article Fifth of these Articles; provided that if such Article Fifth is amended
to grant the Company's Board of Directors in certain instances the authority to determine
the time, form and manner of a notice of redemption, from and after the date such
amendment becomes effective, publication of notice of the redemption of the Series A
Stock shall not be required and notice of such redemption shall be sufficient if mailed at
least thirty (30) days” prior to redemption to the holders of record of the Series A Stock
so to be redeemed. at their respective addresses as the same shall appear on the books of
the Company, but no failure to mail a particular notice nor any defect therein or in the
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mailing thereof shail affect the validity of the proceedings for the redemption of those
shares of Series A Stock for which proper notice has been given; provided further that all
other terms of Article Fifth. as amended, relating to the redemption of shares of Preferred
Stock and Preferred Stock (without par value) shall continue to apply to the redemption
of the Serics A Stock. The notice of redemption shall include a statement setting forth (i)
the number of shares of the Series A Stock to be redeemed (if applicable to be
denominated in Units), (ii) the date fixed for redemption and (iii) the redemption price.

So long as shz: s of Series A Stock are held of record by the nominee of the Securities
Depository. th: £ 'umpany need only give notice to the Securities Depository of any such
redemption. The redemption price or prices applicable to shares of said series shall be
$100.00 per share plus accrued and unpaid dividends to the date of redemption. Unless
the shares of Series A Stock shall have been registered for transfer and exchange as
provided in subsection (d) of Section (5). redemptions shall be made only in whele Units.

(7N Voluntary or involuntary Liquidation.

The preferential amounts to which the holders of Series A Stock shall be entitled
upan any voluntary or involuntary liquidation. dissolution or winding up of the Company,
in addition to dividends accumulated but unpaid thereon, shall be $100 per share.

(8) Stated Value.
The stated value of the Series A Stock shall be $100 per share.

B. Terms of $5.875 Cumulative Preferred Stock (without par value). The Company
has classified 250,000 shares of the Preferred Stock (without par value) as a series of such
Preferred Stock designated as “$5.875 Cumulative Preferred Stock (without par value).” The
preferences, rights, qualifications and restrictions of the shares of the “$5.875 Cumulative
Preferred Stock (without par value),” shail be as follows:

(1)  The annual dividend payable in respect of each share of said series shall be
$5.875; and the initial dividend in respect of cach share of said series shall be payable on July 15,
1993. when and as declared by the Board of Directors of this Company, to holders of record on
June 30, 1993, and will accrue from the date of original issuance of said series; thereafter, such
dividends shall be payable on January 15, April 15, July 15 and October 15 in each year (or the
next business date thereafier in each case), when and as declared by the Board of Directors of this
Company, for the quarter-yearly period ending on the last business day of the preceding month.

(2)  The shares of said series are not subject to redemption prior to July 1,
1998. On and afier July 1, 1998, the shares of said series shall be subject to redemption, in
whole or in part. in the manner and with the effect provided in these Articlcs; and the redemption
price or prices applicable to shares of said series shall be $105.875 per share plus accrued and
unpaid dividends to the date of redemption if such date of redemption is on or subsequent to July
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1. 1998, and prior to July 1. 1999: $104.700 per share plus accrued and unpaid dividends to the
date of redemption if such date of redemption is on or subsequent to July 1, 1999, and prior to
July 1, 2000: $103.525 per share plus accrued and unpaid dividends to the date of redemption if
such date of redemption is on or subsequent to July 1, 2000, and prior to July 1, 2001; $102.350
per share plus accrued and unpaid dividends to the date of redemption if such date of redemption
is on or subsequent to July 1. 2001, and prior to uly 1, 2002; $101.175 per share plus accrued
and unpaid dividends to the date of redemption if such date of redemption is on or subsequent to
July 1. 2002, and prior to luly 1, 2003; and $100.000 per share pius accrued and unpaid
dividends thereafter.

Motice of every such redemption shall be mailed at least thiny (30) days prior to
redemption to the holders of recerd of the $5.875 Cumulative Preferred Stock (without par vaiue)
so to be redeemed. at their respective addresses as the same shall appear on the books of the
Company. but no failurc to mail a particular notice nor any defect therein or in the mailing
thereof shall affect the validity of the procecdings for the redemption of those shares of $5.875
Cumulative Preferred Stock (without par value) tor which proper notice has been given.

(3) So long as any shares of szaid scries shall remain outstanding, the Company
shall on or before July 15, 2003, and on or before July 15 of cach year thereafter to and including
July 13, 2007, set aside. separate and apart from its other funds, an amount equal to $1,250,000
(or such lesser amount as may be sufficient to redeem all of the shares of said series then
outstanding) and shall on or before July 15. 2008 (each such July 15 being hereinafter in this
Section 3 cailed a “Sinking Fund Redemption Date™). set aside, separate and apart from its other
funds, an amount equal to $18.750.000 (or such lesser amount as may be sufficieat to redeem all
the shares of said scries then outstanding) as a mandatory sinking fund payment for the exclusive
benefit of shares of said series, plus such further amount as shall equal the accrued and unpaid
dividends on the shares of said series to be redeemed out of such payment (as hereinafter in this
Section 3 provided) through the day preceding the applicable Sinking Fund Redemption Date.
The obligation of the Company to make such payment shall be cumulative, so that if for any
reason the full amount thereof shall not be set aside for any year, the amount of the deficiency
from time to time shall be added to the amount due from the Company on subsequent Sinking
Fund Redemptien Dates (or, if such deficiency exists on July 15, 2008. on subsequent quarterly
dividend payment dates thereafier for such scries) until the deficiency shall have been fully
satisfied. The Company shall be entitled to credit against any such mandatory sinking fund
payment shares of said serics redecemed by the Company at the Company’s option, purchased by
the Company in the open market or otherwise acquired by the Company, except through
application of any sinking fund payment, and not theretofore so credited, at the sinking fund
redemption price hereinafter specified in this Section 3.

Any amounts set aside by the Company pursuant to this Section 3 shall be applied
on the date of such setting aside if a Sinking Fund Redemption Date or otherwise on the first
Sinking Fund Redemption Date occurring thereafier to the redemption of shares of said series at
$100.000 per share. plus accrued and unpaid dividends through the day preceding the applicable
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Sinking Fund Redemption Date, in the manner and upon the notice provided in Section 2 of this
subarticle B. If any Sinking Fund Redemption Date shall be a Saturday, Sunday or oiher day on
which banking institutions in Louisville, Kentucky are authorized or obligated to remain closed,
such term shall be construed to refer to the nexi preceding business day.

Notwithstanding anything to the contrary set forth above, no sinking fund
payments on the shares of said series of $5.875 Cumulative Preferred Stock shall be made: (i)
unless the full dividends on all shares of Preferred Stock and Preferred Stock (without par value)
at the time outstanding for all past dividend periods shall have been paid or declared and sel apart
for payment or (ii) if such sinking fund payment would be contrary to applicable law.

(4)  The preferential amounts to which the holders of shares of such series
siiall be entitled upon any liquidation, dissolution or winding up of the Company in addition to
dividends accumulated but unpaid thereon. shall be $100.000 per share in the event of any
voluntary liquidation, dissolution or winding up of the Company, except that if such voluntary
liquidation, dissolution or winding up of the Company shall have been approved by the vote in
favor thereof given at a meeting called for that purpose or by the written consent of the holders of
a majority of the total shares of the $5.875 Cumulative Preferred Stock (without par value) then
outstanding, the amount so payable on such voluntary liquidation, dissolution or winding up
shall be $100.000 per share; or $100.000 per share, in the event of any involuntary liquidation,
dissolution or winding up of the Company.

&) The shares of said series of $5.875 Cumulative Preferred Stock (without
par value) shall be subject to all other terms, provisions and restrictions set forth in these Articles
with respect to the shares of the Preferred Stock (without par value) and, excepting only as to the
rates of dividend payable in respect of the shares of said series, the dividend periods and
dividend paymen dates. the redemption price or prices applicable to the shares of said series, the
sinking fund provisions applicable to the shares of said series, and the liquidation price
applicable to shares of said series, shall have the same relative rights and preferences s, shall be
of equal rank with. and shall confer rights equal to those conferred by, all other shares of the
Preferred Stock (without par value) of the Company.

(6)  The stated value of the shares of said series shall be $100.00 per share.”

The undersigned hereby certifies that the Articles of Amendment and Restated Articles of
Incorporation correctly sets forth the corresponding Articles of Incorporation as amended and
that these Articles of Amendment and Restated Articles of Incorporation supersede the original
Articles of Incorporation and any amendments and corrections thereto.

Louisville Gas and Eleciric Company

By: D/W

ohnR. McCall, Executive Vice President,
Secretary and General Counscl
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LGEERERGY,

LGRE Evecgy Corp.

220 Wast Main Street

P.0O. Box 32030

Louvisville, Kentucky 40232

November 4, 1996

Federal E press
Secretary of State
Capital Building
Room 154
Frankfort, KY 40601

RE: Louisville Gas and Electric Company
Dear Sir:

Enclosed for filing is an originzl and two conformed copies of the Articles of Amendment and
Restated Articles of Incorporation of Louisville Gas and Electric Company, together with a check
in the amount of $80 to cover the filing fees.

Please file the Restatemerd and retum two file stamped copies to me as soon as possible.

Thanks for your assistance. If you have any questions, please call me at (502) 627-4947.

Sincerely,
e .’/r' '/ ‘
{ ) ‘_'/(C-"'\ - - "' / ’

N i

Cheryl L. Johnson
Corporate Affairs Coordinator

[
.
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Trey Grayson
ARTICLES OF AMENDMENT secretary of State

Received and Filed

NG 04/08/2004 12:40:33 PM
ARTICLES OF 1N CORPORATION Fee Receipt: $40.00
OF

LOUISVILLE GAS AND ELECTRIC COMPANY

Pursuant to the provisions of KRS 271B.10-030 and KRS 271B.10-060, the
following Articles of Amendment to the Articles of Incorporation of Louisville Gas and
Electric Company, a Kentucky corporation (the “Corporation”), are hereby adopted:

FIRST: The name of the Corporation is Louisville Gas and Electric
Company.

SECOND: The text of the amendment to Article Ninth of the Corporation’s
Articles of Incorporation is as follows:

“NINTH: All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the Company managed under the
direction of, its Board of Directors. The number of directors shall be fixed
by resolution of the Board of Directors from time to time.

The Board of Directors of the Company, to the extent not prohibited by
law, shall have the power to cause the Company to repurchase its own
shares and shall have the power to make distributions from time to time to
the corporation’s shareholders.”

THIRD: The above designated amendments do not provide for an
exchange, reclassification or cancellation of issued shares of stock of the
Corporation.

FOURTH: The designated amendments were adopted by the
Corporation’s Board of Directors on March 21, 2003, and submitted for
approval by the Corporation’s shareholders. The Corporation has
21,294,223 outstanding shares of common stock, without par value and
860,287 outstanding shares of Preferred Stock, par value $25 per share,
5% Series, which are entitled to vote on the amendment. One hundred
percent of the common shares and at least 99.9 percent of the voting



Preferred Stock were indisputably represented at a shareholders’ meeting
held December 16, 2003, duly called in accordance with the Kentucky
Business Corporation Act, with 21,294,223 of the common shares and
65,098 Preferred Shares indisputably cast in favor of the amendment,
such votes being sufficient for approval of the amendment.

DATED: February 6, 2004
Louisville Gas and Electric Company

av- <\ L2l

John R. McCall
Executive Vice President,
General Counsel and
Corporate Secretary

o:\board\corp\corp-doc\igke amd art.doc



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
LOUISVILLE GAS AND ELECTRIC COMPANY

Pursuant to the provisions of KRS 271B.10-030 and KRS 271B.10-060, the
following Articles of Amendment to the Articles of Incorporation of Louisville Gas and
Electric Company, a Kentucky corporation (the “Corporation”), are hereby adopted:

FIRST: The name of the Corporation is Louisville Gas and Electric
Company.

SECOND: The text of the amendment to Article Ninth of the Corporation’s
Articles of Incorporation is as follows:

“NINTH: All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the Company managed under the
direction of, its Board of Directors. The number of directors shall be fixed
by resolution of the Board of Directors from time to time.

The Board of Directors of the Company, to the extent not prohibited by
law, shall have the power to cause the Company to repurchase its own
shares and shall have the power to make distributions from time to time to
the corporation’s shareholders.”

THIRD: The above designated amendments do not provide for an
exchange, reclassification or cancellation of issued shares of stock of the
Corporation.

FOURTH: The designated amendments were adopted by the
Corporation’s Board of Directors on March 21, 2003, and submitted for
approval by the Corporation’s shareholders. The Corporation has
21,294,223 outstanding shares of common stock, without par value and
860,287 outstanding shares of Preferred Stock, par value $25 per share,
5% Series, which are entitled to vote on the amendment. One hundred
percent of the common shares and at least 99.9 percent of the voting



Preferred Stock were indisputably represented at a shareholders’ meeting
held December 16, 2003, duly called in accordance with the Kentucky
Business Corporation Act, with 21,294,223 of the common shares and
65,098 Preferred Shares indisputably cast in favor of the amendment,
such votes being sufficient for approval of the amendment.

DATED: February 6, 2004
Louisville Gas and Electric Company

BY:

John R. McCall
Executive Vice President,
General Counsel and
Corporate Secretary

o:\board\corp\corp-docig&e amd art.doc



SECRETARY’S CERTIFICATE

I, John R. McCall, do hereby certify that I am a duly qualified and acting Executive Vice
President, General Counsel, Corporate Secretary and Chief Compliance Officer of Louisville Gas
and Electric Company, a Kentucky corporation, (the “Company’), and that as such officer, I have
access to all original records of the Company and that I am authorized to make certified copies of
Company records on its behalf. I further hereby certify that the attached By-laws are a true and
correct copy of the By-laws of the Company, and that the same have not been altered, amended or
repealed.

h
IN WITNESS WHEREOF, I have executed this Certificate this a7 day of May 2010.

( W

John R. McCAIl
Executive Vice President, General Counsel,
Corporate Secretary and Chief Compliance Officer




BY-LAWS
OF

LOUISVILLE GAS AND ELECTRIC COMPANY

By-L.aws Adopted November 7, 1956
As Amended Through April 22, 1998
As Amended Through June 2, 1999
As Amended Through November 3, 2003
As Amended Through December 16, 2003



BY-LAWS
OF
LOUISVILLE GAS AND ELECTRIC COMPANY

By-Laws Adopted November 7, 1956
As Amended Through April 22, 1998
As Amended Through June 2, 1999
As Amended Through November 3, 2003
As Amended Through December 16, 2003

ARTICLE ]

MEETINGS OF STOCKHOLDERS

Section 1. The Annual Meeting of the stockholders of the Company shall be held at a
location in or out of Kentucky at a time and date to be fixed by the Board of Directors each year.
Notice of the annual meeting shall be mailed to each stockholder entitled to notice at least ten
(10) days before the Annual Meeting.

Section 2. Except as otherwise mandated by Kentucky law and except as otherwise
provided in or fixed by or pursuant to the provisions of Article Fourth of the Company’s
Amended Articles of Incorporation relating to the rights of the holders of any class or series of
stock having a preference over the Company’s Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances, special meetings of stockholders may
be called only by the President of the Company or by the Board of Directors pursuant to a
resolution approved by a majority of the entire Board of Directors. For purposes of these By-
Laws, the phrase “Company’s Amended Articles of Incorporation” shall mean the Amended
Articles of Incorporation of Louisville Gas and Electric Company as in effect on February 1,
1987, and as thereafter amended from time to time.

Section 3. A stockholder may vote in person or by proxy, filed with the Secretary of the
Company before or immediately upon the convening of the meeting.

Section 4. Any action required or permitted to be taken by the stockholders of the
Company at a meeting of such holders may be taken without such a meeting only if a consent in
writing setting forth the action so taken shall be signed by all of the stockholders entitled to vote
with respect to the subject matter thereof.

Section 5. At an annual meeting of the stockholders, only such business shall be
conducted as shall have been properly brought before the meeting. To be properly brought
before an annual meeting, business must be (a) specified in the notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly
brought before the meeting by or at the direction of the Board of Directors, or (c) otherwise
properly be requested to be brought before the meeting by a stockholder. For business to be



properly requested to be brought before an annual meeting by a stockholder, the stockholder must
have given timely notice thereof in writing to the Secretary of the Company. To be timely, a
stockholder’s notice must be delivered to or mailed and received at the principal executive
offices of the Company, not less than 90 days prior to the meeting; provided, however, that in the
event that the date of the meeting is not publicly announced by the Company by mail, press
release or otherwise more than 100 days prior to the meeting, notice by the stockholder to be
timely must be delivered to the Secretary of the Company not later than the close of business on
the tenth day following the day on which such announcement of the date of the meeting was
communicated to stockholders. A stockholder’s notice to the Secretary shall set forth as to each
matter the stockholder proposes to bring before the annual meeting (a) a brief description of the
business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting, (b) the name and address, as they appear on the Company’s
books, of the stockholder proposing such business, (c) the class and number of shares of the
Company which are beneficially owned by the stockholder, and (d) any material interest of the
stockholder in such business. Notwithstanding anything in the By-Laws to the contrary, no
business shall be conducted at an annual meeting except in accordance with the procedures set
forth in this Section 5. The Chairman of an annual meeting shall, if the facts warrant, determine
and declare to the meeting that business was not properly brought before the meeting and in
accordance with the provisions of this Section 5, and if he should so determine, he shall so
declare to the meeting that any such business not properly brought before the meeting shall not
be transacted.

ARTICLE 11

BOARD OF DIRECTORS

Section 1. (a) The Board shall be composed of such number of Directors as shall be
set by resolution of the Board. Regular meetings of the Board of Directors shall be held at such
time and place as may be fixed by the Board of Directors. The number of Directors may be
changed from time to time by resolution of the Board of Directors or by amendment to these By-
laws, but no decrease in the number of Directors shall have the effect of shortening the term of
any incumbent Director. Unless a Director dies, resigns or is removed, he shall hold office until
the next annual meeting of the shareholders or until a successor is elected, whichever is later.

(b) Advance notice of stockholder nominations for the election of directors shall be
given in the manner provided in Section 2 of Article IV of these By-Laws.

(c) Except as otherwise provided in or fixed by or pursuant to the provisions of
Article Fourth of the Company’s Amended Articles of Incorporation relating to the rights of the
holders of any class or series of stock having a preference over the Company’s Common Stock as
to dividends or upon liquidation to elect directors under specified circumstances: (i) newly
created directorships resulting from any increase in the number of directors and any vacancies on
the Board of Directors resulting from death, resignation, disqualification, removal or other cause
shall be filled by the affirmative vote of a majority of the remaining directors then in office, even
though less than a quorum of the Board of Directors; (ii) any director elected in accordance with
the preceding clause (i) shall hold office until the next annual meeting of the shareholders or until



such director’s successor shall have been elected and qualified, whichever is later; and (iii) no
decrease in the number of directors constituting the Board of Directors shall shorten the term of
any incumbent director.

(d) Except as otherwise provided in or fixed by or pursuant to the provisions of
Article Fourth of the Company’s Amended Articles of Incorporation relating to the rights of the
holders of any class or series of stock having a preference over the Company’s Common Stock as
to dividends or upon liquidation to elect directors under specified circumstances, any director
may be removed from office, with or without cause, only by the affirmative vote of the holders of
at least 80% of the combined voting power of the then outstanding shares of the Company’s
stock entitled to vote generally (as defined in Article Eighth of the Company’s Amended Articles
of Incorporation), voting together as a single class. Notwithstanding the foregoing provisions of
this Paragraph (d), if at any time any stockholders of the Company have cumulative voting rights
with respect to the election of directors and less than the entire Board of Directors is to be
removed, no director may be removed from office if the votes cast against his removal would be
sufficient to elect him as a director if then cumulatively voted at an election of the class of
directors of which he is a part.

Section 2. Regular Meetings shall be held at such time and place as may be fixed by the
Board of Directors.

Section 3. Special Meetings of the Board of Directors shall be held at the call of the
Chairman or of the President, or, in their absence, of a Vice President, or at the request in writing
of not less than three (3) members of the Board.

Section 4. Regular and Special Meetings may be held outside of the State of Kentucky.

Section 5. Notices of Regular and Special Meetings shall be sent to each director at least
one (1) day prior to the meeting.

Section 6. The business and affairs of the Company shall be managed by or under the
direction of the Board of Directors, except as may be otherwise provided by law or by the
Company’s Amended Articles of Incorporation. Unless otherwise provided by law, at each
meeting of the Board of Directors, the presence of one-third of the fixed number of directors
shall constitute a quorum for the transaction of business. Except as provided in Section I(c) of
this Article II, the vote of a majority of the directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors. In case at any meeting of the Board of
Directors a quorum shall not be present, the members of the Board of Directors present may by
majority vote adjourn the meeting from time to time until a quorum shall attend.

Section 7. Directors may receive such fees or compensation for their services as may be
authorized by resolution of the Board of Directors. In addition, expenses of attendance, if any,
may be allowed for attendance at each regular or special meeting.

Section 8. The Board of Directors, by resolution adopted by a majority of the full Board
of Directors, may designate from among its members an executive committee and one or more



other committees each of which, to the extent provided in such resolution, shall have and
exercise all the authority of the Board of Directors, but no such committee shall have the
authority to take action that under Kentucky law can only be taken by a board of directors.

Section 9. The Chairman of the Board, if such person is present, shall serve as Chairman
at each regular or special meeting of the Board of Directors and shall determine the order of
business at such meeting. If the Chairman of the Board is not present at a regular or special
meeting of the Board of Directors, the Vice Chairman of the Board shall serve as Chairman of
such meeting and shall determine the order of business of such meeting. The Board of Directors
may elect one of its members as Vice Chairman of the Board.

ARTICLE 11

OFFICERS

Section 1. The officers of the Company shall be a Chief Executive Officer, President,
Chief Financial Officer, one or more Vice Presidents, Secretary, Treasurer, Controller and such
other officers (including, if so directed by a resolution of the Board of Directors, Chairman of the
Board) as the Board or the Chief Executive Officer may from time to time elect or appoint. Any
two of the offices may be combined in one person, but no officer shall execute, acknowledge, or
verify any instrument in more than one capacity. If practicable, officers are to be elected or
appointed by the Board of Directors or the Chief Executive Officer at the first meeting of the
Board following the annual meeting of stockholders and, unless otherwise specified, shall hold
office for one year or until their successors are elected and qualified. Any vacancy shall be filled
by the Board of Directors or the Chief Executive Officer. Except as provided below, officers
shall perform those duties usually incident to the office or as otherwise required by the Board of
Directors, the Chief Executive Officer, or the officer to whom they report. An officer may be
removed with or without cause and at any time by the Board of Directors or by the Chief
Executive Officer.

Chief Executive Officer

Section 2. The Chief Executive Officer of the Company shall have full charge of all of
the affairs of the Company, shall preside at all meetings of the stockholders and, in the absence
of the Chairman of the Board, at meetings of the Board of Directors.

President

Section 3. The President shall exercise the functions of the Chief Executive Officer
during the absence or disability of the Chief Executive Officer.

Chief Financial Officer

Section 4. The Chief Financial Officer of the Company shall have full charge of all of the
financial affairs of the Company, including maintaining accurate books and records, meeting all
reporting requirements and controlling Company funds.



Vice Presidents

Section 5. The Vice President or Vice Presidents may be designated as Vice President,
Senior Vice President or Executive Vice President, as the Board of Directors or Chief Executive
Officer may determine.

Secretary

Section 6. The Secretary shall be present at and record the proceedings of all meetings of
the Board of Directors and of the stockholders, give notices of meetings of Directors and
stockholders, have custody of the seal of the Company and affix it to any instrument requiring the
same, and shall have the power to sign certificates for shares of stock of the Company.

Treasurer

Section 7. The Treasurer shall have charge of all receipts and disbursements of the
Company and be custodian of the Company’s funds.

Controller
Section 8. The Controller shall have charge of the accounting records of the Company.

_Chairman of the Board |

Section 9. In the event the Board of Directors elects a Chairman of the Board and
designates by resolution that the Chairman of the Board shall be an officer of the corporation, the
Chairman of the Board shall preside at all meetings of the Board of Directors and serve the
corporation in an advisory capacity.

ARTICLE 1V

CAPITAL STOCK CERTIFICATES
AND DIRECTOR NOMINATIONS

Section 1. The Board of Directors shall approve all stock certificates as to form. The
certificates for the various classes of stock, issued by the Company, shall be printed or engraved
with the facsimile signatures of the President and Secretary and a facsimile seal of the Company.
The Board of Directors shall appoint transfer agents to issue and transfer certificates of stock, and
registrars to register said certificates.

Section 2. Except as otherwise provided in or fixed by or pursuant to the provisions of
Article Fourth of the Company’s Amended Articles of Incorporation relating to the rights of the
holders of any class or series of stock having a preference over the Company’s Common Stock as
to dividends or upon liquidation to elect directors under specified circumstances, nominations for
the election of directors may be made by the Board of Directors or a committee appointed by the
Board of Directors or by any stockholder entitled to vote in the election of directors generally.



However, any stockholder entitled to vote in the election of directors generally may nominate one
or more persons for election as director or directors at a stockholders’ meeting only if written
notice of such stockholder’s intent to make such nomination or nominations has been given
either by personal delivery or by United States mail, postage prepaid, to the Secretary of the
Company not later than 90 days in advance of such meeting; provided, however, that in the event
the date of the meeting is not publicly announced by the Company by mail, press release or
otherwise more than 100 days prior to the meeting, notice by the stockholder to be timely must
be delivered not later than the close of business on the tenth day following the date on which
notice of such meeting was first communicated to stockholders. Each such notice shall set forth
(a) the name and address of the stockholder who intends to make the nomination and of the
person or persons to be nominated; (b) a representation that the stockholder is a holder of record
of stock of the Company entitled to vote at such meeting and intends to appear in person or by
proxy at the meeting to nominate the person or persons specified in the notice; (c) a description
of all arrangements or understandings between the stockholder and each nominee and any other
person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the stockholder; (d) such other information regarding each
nominee proposed by such stockholder as would be required to be included in a proxy statement
filed pursuant to the proxy rules of the Securities and Exchange Commission, had the nominee
been nominated, or intended to be nominated, by the Board of Directors; and (e) the consent of
each nominee to serve as a director of the Company if so elected. The Chairman of the meeting
may refuse to acknowledge the nomination of any person not made in compliance with the
foregoing procedure.

ARTICLE V

LOST STOCK CERTIFICATES

The Board of Directors may, in its discretion, direct that a new certificate or certificates
of stock be issued in place of any certificate or certificates of stock theretofore issued by the
Company, alleged to have been stolen, lost or destroyed, and the Board of Directors when
authorizing the issuance of such new certificate or certificates may, in its discretion, and as a
condition precedent thereto, require the owner of such stolen, lost or destroyed certificate or
certificates or the legal representatives of such owner, to give to the Company, its transfer agent
or agents, its registrar or registrars, as may be authorized or required to sign and countersign such
new certificate or certificates, a corporate surety bond in such sum as it may direct as indemnity
against any claim or claims that may be made against the Company, its transfer agent or agents,
its registrar or registrars, for or in respect to the shares of stock represented by the certificate or
certificates alleged to have been stolen, lost or destroyed.

ARTICLE VI

DIVIDENDS ON PREFERRED STOCK

Dividends upon the 5% Cumulative Preferred Stock, $25 Par value, if declared, shall be
payable on January 15, April 15, July 15 and October 15 of each year. If the date herein



designated for the payment of any dividend shall, in any year, fall upon a legal holiday, then the
dividend payable on such date shall be paid on the next day not a legal holiday.

Dividends in respect of each share of $8.90 Cumulative Preferred Stock (without par
value) of the Company shall be payable on October 16, 1978, when and as declared by the Board
of Directors of the Company, to holders of record on September 29, 1978, and shall accrue from
the date of original issuance of said series. Thereafter, such dividends shall be payable on
January 15, April 15, July 15, and October 15 in each year (or the next business day thereafter in
each case), when and as declared by the Board of Directors of the Company, for the quarter-
yearly period ending on the last business day of the preceding month.

Dividends in respect of each share of Preferred Stock, Auction Series A (without par
value), of the Company shall be payable when and as declared by the Board of Directors of the
Company, on the dates and in the manner set forth in the Amendment to the Articles of
Incorporation of the Company setting forth the terms of such series.

Dividends in respect of each share of $5.875 Cumulative Preferred Stock, of the
Company shall be payable when and as declared by the Board of Directors of the Company, on
the dates and in the manner set forth in the Amendment to the Articles of Incorporation of the
Company setting forth the terms of such series.

ARTICLE VII

FINANCE

Section 1. The Board of Directors shall designate the bank or banks to be used as
depositories of the funds of the Company and shall designate the officers and employees of the
Company who may sign and countersign checks drawn against the various accounts of the
Company. The Board of Directors may authorize the use of facsimile signatures on checks
drawn against certain bank accounts of the Company.

Section 2. Notes shall be signed by the President and either a Vice President or the
Treasurer. In the absence of the President, notes shall be signed by two Vice Presidents, or a
Vice President and the Treasurer.

ARTICLE VIII

SEAL

The seal of this Company shall be in the form of a circular disk, bearing the following
information:



( Louisville Gas and Electric Company
( Incorporated Under the Laws of

( Kentucky

( Seal

( 1913
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ARTICLE IX

AMENDMENTS

Subject to the provisions of the Company’s Amended Articles of Incorporation, these By-
Laws may be amended or repealed at any regular meeting of the stockholders (or at any special
meeting thereof duly called for that purpose) by the holders of at least a majority of the voting
power of the shares represented and entitled to vote thereon at such meeting at which a quorum is
present; provided that in the notice of such special meeting notice of such purpose shall be given.
Subject to the laws of the State of Kentucky, the Company’s Amended Articles of Incorporation
and these By-Laws, the Board of Directors may by majority vote of those present at any meeting
at which a quorum is present amend these By-Laws, or adopt such other By-Laws as in their
judgment may be advisable for the regulation of the conduct of the affairs of the Company.

ARTICLE X

INDEMNIFICATION

Section 1. Right to Indemnification. Each person who was or is a director of the
Company and who was or is made a party or is threatened to be made a party to or is otherwise
involved (including, without limitation, as a witness) in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter a “proceeding’), by reason of the fact
that he or she is or was a director or officer of the Company or is or was serving at the request of
the Company as a director, officer, partner, trustee, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to an
employee benefit plan (hereinafter an “Indemnified Director”), whether the basis of such
proceeding is alleged action in an official capacity as a director or officer or in any other capacity
while serving as a director or officer, shall be indemnified and held harmless by the Company to
the fullest extent permitted by the Kentucky Business Corporation Act, as the same exists or may
hereafier be amended, against all expense, liability and loss (including, without limitation,
attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such Indemnified Director in connection therewith
and such indemnification shall continue as to an Indemnified Director who has ceased to be a
director or officer and shall inure to the benefit of the Indemnified Director’s heirs, executors and
administrators. Each person who was or is an officer of the Company and not a director of the
Company and who was or is made a party or is threatened to be made a party to or is otherwise
involved (including, without limitation, as a witness) in any proceeding, by reason of the fact that
he or she is or was an officer of the Company or is or was serving at the request of the Company
as a director, officer, partner, trustee, employee or agent of another corporation or of a




partnership, joint venture, trust or other enterprise, including service with respect to an employee
benefit plan (hereinafter an “Indemnified Officer”), whether the basis of such proceeding is
alleged action in an official capacity as an officer or in any other capacity while serving as an
officer, shall be indemnified and held harmless by the Company against all expense, liability and
loss (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid in settlement) reasonably incurred or suffered by such Indemnified
Officer to the same extent and under the same conditions that the Company must indemnify an
Indemnified Director pursuant to the immediately preceding sentence and to such further extent
as is not contrary to public policy and such indemnification shall continue as to an Indemnified
Officer who has ceased to be an officer and shall inure to the benefit of the Indemnified Officer’s
heirs, executors and administrators. Notwithstanding the foregoing and except as provided in
Section 2 of this Article X with respect to proceedings to enforce rights to indemnification, the
Company shall indemnify any Indemnified Director or Indemnified Officer in connection with a
proceeding (or part thereof) initiated by such Indemnified Director or Indemmnified Officer only if
such proceeding (or part thereof) was authorized by the Board of Directors of the Company. As
hereinafter used in this Article X, the term “indemnitee” means any Indemnified Director or
Indemnified Officer. Any person who is or was a director or officer of a subsidiary of the
Company shall be deemed to be serving in such capacity at the request of the Company for
purposes of this Article X. The right to indemnification conferred in this Article shall include the
right to be paid by the Company the expenses incurred in defending any such proceeding in
advance of its final disposition (hereinafter an “advancement of expenses™); provided, however,
that, if the Kentucky Business Corporation Act requires, an advancement of expenses incurred by
an indemnitee who at the time of receiving such advance is a director of the Company shall be
made only upon: (i) delivery to the Company of an undertaking (hereinafter an “undertaking”™),
by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal (hereinafter, a
“final adjudication™) that such indemnitee is not entitled to be indemnified for such expenses
under this Article or otherwise; (ii) delivery to the Company of a wrtten affirmation of the
indemnitee’s good faith belief that he has met the standard of conduct that makes indemnification
by the Company permissible under the Kentucky Business Corporation Act; and (iii) a
determination that the facts then known to those making the determination would not preclude
indemnification under the Kentucky Business Corporation Act. The right to indemnification and
advancement of expenses incurred in this Section 1 shall be a contract right.

Section 2. Right of Indemnitee to Bring Suit. If a claim under Section 1 of this Article X
is not paid in full by the Company within sixty days after a written claim has been received by
the Company (except in the case of a claim for an advancement of expenses, in which case the
applicable period shall be twenty days), the indemnitee may at any time thereafter bring suit
against the Company to recover the unpaid amount of the claim. If successful in whole or in part
to any such suit or in a suit brought by the Company to recover an advancement of expenses
pursuant to the terms of an undertaking, the indemnitee also shall be entitled to be paid the
expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to
enforce a right to indemnification hereunder (other than a suit to enforce a right to an
advancement of expenses brought by an indemnitee who will not be a director of the Company at
the time such advance is made) it shall be a defense that, and in (i1) any suit by the Company to




recover an advancement of expenses pursuant to the terms of an undertaking the Company shall
be entitled to recover such expenses upon a final adjudication that, the indemnitee has not met
the standard of conduct that makes it permissible hereunder or under the Kentucky Business
Corporation Act (the “applicable standard of conduct”) for the Company to indemnify the
indemnitee for the amount claimed. Neither the failure of the Company (including its Board of
Directors, independent legal counsel or its stockholders) to have made a determination prior to
the commencement of such suit that indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct, nor an actual
determination by the Company (including its Board of Directors, independent legal counsel or its
stockholders) that the indemnitee has not met the applicable standard of conduct, shall create a
presumption that the indemnitee has not met the applicable standard of conduct or, in the case of
such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the
indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or
by the Company to recover an advancement of expenses pursuant to the terms of an undertaking,
the burden of proving that the indemnitee is not entitled to be indemnified or to such
advancement of expenses under this Article X or otherwise shall be on the Company.

Section 3. Non-Exclusivity of Rights. The rights to indemnification and to the
advancement of expenses conferred in this Article X shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, the Company’s Articles of
Incorporation, these By-Laws, any agreement, any vote of stockholders or disinterested directors
or otherwise.

Section 4. Insurance. The Company may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Company or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether
or not the Company would have the power to indemnify such person against such expense,
liability or loss under the Kentucky Business Corporation Act.

Section 5. Indemnification of Employees and Agents. The Company may, to the extent
authorized from time to time by the Board of Directors, grant rights to indemnification and to the
advancement of expenses to any employee or agent of the Company and to any person serving at
the request of the Company as an agent or employee of another corporation or of a partnership,
joint venture, trust or other enterprise to the fullest extent of the provisions of this Article X with
respect to the indemnification and advancement of expenses of directors and officers of the
Company.

Section 6. Repeal or Modification. Any repeal or modification of any provision of this
Article X shall not adversely affect any rights to indemnification and to advancement of expenses
that any person may have at the time of such repeal or modification with respect to any acts or
omissions occurring prior to such repeal or modification.

Section 7. Severability. In case any one or more of the provisions of this Article X, or
any application thereof, shall be invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions of this Article X, and any other
application thereof, shall not in any way be affected or impaired thereby.
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