
Certificate 

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 O N  MARCH 16, 
1888; 

ARTICL.ES 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 FIL,ED NOVEMBER 5,1956; 

ARTICLES OF AMENDMENT FILED MAY 9,1962; 

ARTICLES OF AMENDMENT FILED MAY 15,1969; 

ARTICL,ES 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 AUGTJST 15,1990, EFFECTIVE DATE ATJGUST 17, 
1990; 

ARTICLES OF MERGER OF OHIO VALLEY TRANSMISSION CORPORATION (NON- 
QUALIFIED) INTO LOUISVILLE GAS AND ELECTRIC COMPANY FILED ATJGUST 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; 

ARTICL’ES 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. 

Secretary of State 
Commonwealth of Kentucky 
m~1llins/0032196 - Certificate ID: 98246 
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KBOW ALL BihW BY IlUSb 2RESGITS: That pursuant %a 

the oonesnt in writing of t h e  omere, of more Wars two-thlrder 

i n  m o u n t  of t h e  c a p i t a l  etook of Louisvlhle  Gas and i t r e s t r l o  

Company, Art io le  Sever~th of the A r t i o l m  of Agreementi an6 Con- 

so l i i l e t ion ,  UattPa July 2, 1913, between Louiavikle  Sighting 

Company, Loufevi l le  CIas Comyaay a d  Kentuoky H e R $ l n g  Company 

(oonhltl tuting the A r t i a l e s  o f  Ineorporation of eoid L o n ~ m r i l l e  

Qae and Glaotrio Company) reooraed i n  tha  Coiznty C L w Z * s  02- 

f l o e  of Jefforson C o u n t y ,  Keatuekg on July 2, 3.913, In  Corpo- 

ratifon Book No. 22, at pags 189, and f11eB m a  PeooFdod in %ha 

o i f l s s  of the Secretary OS S t a t e  0 f  Kentucky on July 2 ,  1913 Be 

8m~idtad by aa amendment &ate4 OatoSer 10, 11919, rtaaorbea in 

ths County CLark'e offioe of Jefferson G o u t y ,  K e n t u a k g  on M0- 

vem5er 4, 1919, i n  Gopporatton Book No. 28,  a% pegs 62'7, an& 

f i l e d  End z-eoorded in t h e  O f f i O e  of the 8earetiary of SSsi-:e of 

Ketltuokg on BovembeP 7, 1919, and 89 further amc4nileSI by an 

amendment dntedl Uovember 24, 1922, reaorded in the Ceunfiy Clerk ' s  

oif' ioe of Jefferson Co~zoty ,  IrentucQ, ta 3o.cremhar 26, i922 in 

qorporatlon Book No. 7 2 ,  ! ~ t  ?a&e 339, auQ file& and reoorilea 

in the  o f f i o e  o f  the SeCretQIy of S t a t e  of Keatnakg 02 Noueinbor 

26, 1922, Mad EB fc r ther  amended 3y m 8meE39antif;, dated. Jwe 

Z5, 1925, reoordea in t h e  CounQ Clerk's o f i i a e  of 3 e f i e ~ ~ o n  

County,  Kentuoky on JUQ 27, 1925, fn Corporation Boob Bo. 36 

a t  p a g e  262, an& f i l e 8  m b  reaorded in the o f f i o s  of the S e a m -  

tary o f  S t a t e  of Kentucky on Ju iy  2 ,  19-28, cinb a8 further amen&- 

ed by an amand;nent dated degtember 10, 1928, recorded in the 

County Clerk's o P f i  ce  of J e f f  er60n County ,  Kentllalcy on 00 W b e r  

17,  1921i, In Corporation Book No, 38, a t  page 458, and f l l e a  

and reoor&e& in the o f f l o e  of t h e  Seoretary of S t a t e  of Kentucky 
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on October 25,  192B, a d  aiz furtfisy amended bg an ame;ldm@ut 

dated September 26, 1929, reoorCied in Bhs County ClerkqE rpf- 

f ie6 of JeffePsOn COutl ty,  Ktjntuaky, On QotQhaP a, 1989 A l a  COP- 

poration Book No. 139, a t  page 5225, and f i l e d  and Peaorbeti io t h e  

o f f i c e  o f  the Seoretary of S t a t e  of Kentuoky 05 Oatobws 4, 1929, 

ie hereby a!senbetl. by s t r i k i n g  out APtiol..e, Seventh of saia $2- 

t i a l e e  of Inaorporation &ne eubstituting in Lieu thereof t h e  

SollowiIU3: 

"SbTENTli: The af fa ira  of the oonsoli&a%eti cPor?c.ra- 

tion Bhall  be; 03ndUOt08 by Beard O f  DfPeofOFE, nit38 

number, an8 by o preeibent,  a m  or @ora viee-Veeidents, 

a seorettary, one OF more aseistant. s a ~ r & f ~ ~ f e a ,  a %ram- 

aurer, O A O  or more aaalotclnt t2l~ea~w~lra5, end s u ~ h  Othm 

off ieere as may be preeoribed by the by-Laws. 'he terms 

of all the Off106rff o f  the oompany m a y  LiklrcPaiee be fixeU 

by the by-laws. The direotora herein mOae8, at7 well  tu3 

those hereafter choaea, a h a l l  Beme unt i l  their auaoes6or6 

are e leotgb and Gualify.  

there shall be an annual neetine of %be stcrefchDlberol, of 

the oorporation held ab the ofPio6 of! the oampaqy in %he 

City of L o u i n v i l l e ,  Kentucrky, OLI t h e  esoond Mondng i n  Sep- 

temLar of ~ a ~ h  y e a r ,  for the eleatLon o f  8 i ~ e a t o r s  and the 

kranasotion of E U O ~  o thIr  busXneas a8 snag be properly brccgbt 

before i t .  'Phe 3oarrl of Direatore, a8 ~ o o a  a8 praatiimble 

a t tar  their o l eo t ion  eeah year, shall e leof  from m o r 8  their. 

nurllber a president, and s h a l l  atlao e le s t  one or  m5re v iee -  

Beglnnhg w i O h  the year 1914 

preSid6dte, €36UX%*@S$ W d  O n 8  02 lQO2W r P B B i B t m t  @90P€%ari6Qb 

a treesurar atld one or aoxe eeefstaat; Ireaaurers. %one of 

thesc o f f l cerb ,  e r a e p t  %he preei&@nt,nee& be 81 member of the 

Aocr=d of Oireotore,  md B o l e  permon may any two or more 

O f f i 0 6 8 . "  
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(DJTzl 
September 17, 1937 

September 13, 1937 

Sieptetber 18, 1937 

S13Ptamb6r 13, 1937 

September l;i, 1957 

9eptembar 13, 1937 

September 21. 3937 

Septemter 21, E937 

Segteffiber $4, 3337 



I, FAMVY S. !lcDONAW), a lo t t s ly  PuklZo in an& 
for  the oeunty an8 S t a t e  aforeeaid., do hereby asi?tf;fSr 

that on t h i s  13th !!ay of September, 1937, the forego- 

t a g  cuntmdiaont t o  the a r t i a 3 . o ~  o t  Inoorporatlon of Louisr- 

v i l l a  Oae acb Jjieotrio Company was Groduocbb before me by 

tLe said Zi. E. Jilsnn, John S. Barr, Jr., A. 1. La@, bk.,  

J. J. Xollenna, Artnur Peter wil Menefee Wirgnraa, 8ireotosa 

of s a i d  I;oUfsvi l l6  Osle and EleotrAe Company, who axe per- 

sonally lmovirn to me and they ~levera3.l.y aeknowldlgsb t o  

me that ae auah aireotore they eigne& the said amehdment 

a8 their  free an& v o l u t a r y  a o t  an& beob. 

Iw WITElESS W&RidF, I have hereunto s e t  InsuB 

ana affixeb my orx io ia l  mal t h i s  13%& day of Beptember, 

1937. 



. 

STATB OF IUIIYOIS, ) 

COWTY OF C 0 0 X. ) 
) BP). 

oounty anti S t a t e  aformabh, do hereby aertify that OB 

this  21st bmg. of September, 1939, the foregoing atusnil- 

ment t o  the hxtioleer of Ineorporetfoa of &;oPrlsvilZa Uaa 

and Ueotr io  Company was produoeil before me bg tda said 

E. F. Brraheney and II. C. C w n i m ,  direcrturo of sa.& 

Louisville Gas and P h s t r i o  Company, w20  arc? peraoual- 

ly known t o  fie and they eeverallg ackaoalsagab Lo me 

that BLB E U U ~  direotors they signed the aa id  amea&nenti 

ao their f ree  and villuntary B a t  and beeit. 
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At ths regular annual meeting of t h e  Ftockhoidera o f  

L o u i e v i l l a  Gas and Electric Company, a Kentucky corpoiation, held 

on the t i t tr  clay 01 Sagtetmber, 13L7, the Article# of incaryoration 

of aard Coffipany, as ame::ded, WBP6 further amended by the affima- 

t i v e  wte 0 the  holdera of mora than a majority o f  the voting 

power of dl1 shareholder8 e n t i t l e d  to  vote at said meetbe, by tha 

addition of Article Ueventh Lhereto, which Article r36VWt,h rrzrrda 

WLEXaTH: The authority to make, 
a l t e r ,  and rescind by-laws is 
hererry expreesly vested in the 
board of Directors subject to t h e  
power of the holdera 02 a aajerity 
of the a"&ck o f  the Cornpang havlng 
voting rights to change ox' repeal 
such by-lad.lr 

IN WSTDlONX WHEWX!F witness the  signatures o f  t h e  duly 

qualif ied officors of Uuim%ih3 Ge8 end ~ S C t r i C  COmpaqY this 

day of September, 1947. 

f 



. * -  

3efore me, a notary pub;lic in and for the State and County 

aforesaid, persor?aUy appeared T. R. Wilson and F. J. PPelffer, 

tresident m d  Sccretary of Louisv i l le  Gas and Mectrie Company 

(a corporation organized under the law of Kentucky) who being duly 

miurn acknowledged the  execution of the foregoing krticleS of bend- 

ment to the Article8 of Incorporation of said Company to  be t h e i r  

free act. and deed as such of?'icera thereof. 

UITNBS M HAND and notarial seal t h i s  * d a y  of Sept- 

ember, 1947. 

i4.y commission expires 5-7. 10, 19":9. 
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Jefferson County, KehtiucQ 



* .  
. .  * 

Depaar of 

I 

! 

c 

THELMA L. STOVALL. S E m E l A R Y  
-/-- 

, secretary af State 

Chief Clerk, Corporation Department 
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# .. * - *  . 
shares.. of";the. partizulnr .series may be a%- 
demicd ;. ~ I Y J ~  

(ti) T i e  amount or amounts which shal4 be 
paid lo tiic holdcrs of the shares of the  par- 
ticular scr'irs in aase of .volur.tnry or involun- 
tary diur.cihitiwi or .any: diutributioii of :assets. 

'1'111: :di;irw of d l  scrics of L'rckrrcd Stock clioll 
io all d r w  rcspccts be identical. 

1-7) 'rhc Iioldcrs of ench series oi: tbe Preferred 
Stack at thc time oxkitanding shall be entitled, 
pori pu.rsi~ wirh tlic lioldcrs 06 every other series 
or the I'referred Stock, ta  receive, but. only when 
arid ris declared, by the Board of Directors, out 
oi fiinctu Icgally available for the payment of 
t!ividciids, cumulative preierentlal SfivideIIc1s. nt 
the aziiirial dividcnd rate for the particular series 
i i x t d  tlierelor as herein provided, payable quartet- 
yciirly in siihataatially. cquad amounts, on dates 
:o he tixed in the byrlswu, to -stockIiolders. of 
rrcorrl ow ;hc respective dates, nnt exceeding 
thirty ("30) days a d  not lees than ten (10). days 
p-xwtliiig such diyidcnd. pnywent"datcs, fixed for 
 lie prrposc by the RoPird of Directors. Nodid- 
tlutds tiha11 be declared on any wries of the 
I'rcfrrreti Stock .iri respect. of any quarter-yearly 

c l i \  idcrrd period rrnlcss therz shall likewise be 
tlcclarcd 021 all shares of. ai1 other series of the 
Pri*icrrcd Stoclt at the time outstanding, lihc pro- 
portiormtc t1ivjcJends;- ratabJy,. in prcymrfion to 
the respective airnuaF dividonri rates fixed: thcre- 
for, in respect of ,the vtme quarter-yearly diri- 
rtrriti  pzrirttl. to the wrtcnt that sit& shams are  
elitit lor1 to reccive dit..idenda for such qiarter- 
ycarig dividend period. The djvidends on shares 
o f  d l  scrics of tlia E'rcferred Sccck shall be curnu- 
1af.ire. 11i the case of all shares of each particutat 
series. tlie divitlauds on s h a r e  of sucli series shall 
I b c  ~ -u i :r i~ la~ive  froir.. the date of issue thereof rtn- 
less the Company B a l l  have estnhtished regular 
qtiattcr-yearly tliviilcnd periods with rspcct  to 
siich :.tries, in which WRC sricti dividends ?hall 
be cwuuiative from ,.the first day of the current 
qunrtcr-ycariy dividend period in which sharcs 
of such series shall have' been iastied, I so :that 
: K I I ~ ~ S  dividenrtsi on. all :or~tstondhg:sharcu :o.kach 
serics o f  the I'rcfcrred Stack. at  the annual 
divitlencl rntt and irom the dates ifor accuaata- 
i;on thertwf tixi.il OS Ilcrcin ptoridcd . s b d  hare 
I m v i  I r n i c t  for a ! )  past yimrter-yentlp 'dividend 
pericds. lmt wit h i i t .  intercd oil cult taht ivo divi- 
clericis. n c i  tlirii2ends:shdl be paid or dcc!aredl ond 
no trtlicr rlistriliution shall be nisde on tke? Corn- 
t t i i? i )  Stork nilti n d  Cornision' Stock shall Ire pur- 
ctiascd or otherwise acquired for. value. The 

4 
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or writtcn cotiseni of the holders of at leut two- 
thirds of thc totai itumber of shares of such Pre- 
krred Stock then outstanding: 

Ai~eiid. alter, change or repeal any of the 
c x l w ~ s s  tcrtlis of any series of the Preferred 
Stock tIicri outstxsiding in  a maniier prejudicial 
to the lioltlers thereof ; piovided, liawc'vcrI that 
i f  any stich anicdnicrit, alteration, change or 
rrpcnl s h ~ l l  be prejitdicial to the holders of one 
or inorc, hat riot all. of the series of Preferred 
Stork at ttic timi. outstatidinp. only such con- 
sctit of t t i c  haltlcrs oi :wo-thirds of the total 
iiiiiiibw r d  sIi:ircs f J f  ;it1 scrics so nfiected shall 
I I C  recliiircd. 

(is) So long as any shares of the Preferred 
Stock of any Fcries are outstanding, tlie Conipnrrj, 
sliall not. w i t I o i i t  the afirniativr. vote or written 
corisc.ii! of tlie holders af a majority of the tctal 
~ i u n ) I ~ c r  of shares oi such preferred stock then 
rriitstaiiding : 

(a) Ch%tte 6r authorize any class of stock 
raiiking prior to or (uther than a series of the 
f,72O.ooO autlioritccl shares uf Preferred StrJck) 
rmkinK CJII a parity with any series oE the Pie- 
ferrcd Stock as to  dividends or distributions, or 
rre;rtc cir aii:liorize aiiy olrligation frr security 
wii-;crtil)lt! into shares of stock of any such 
chss; or 

tb) Issii;. scli or otherwise dispose of ariy 
shares GF tlic Preferred Stock in xcess of the 
initial 8433,772 shares of S%B Cusnulative Pre- 
Icrred Stuck, $25 Par Value. or of any class of 
stock raiikiag prior to or on a parity with the 
rreferrccl fitCJCk of each series as to dividends 
or cibtriliutiuns, uiiless the net income of the 
i*oinl>niiy, dctcrininerl in accordance with gen- 
crally accepted accounting pratticcs, to be 
;isaiktbk for tlrc p:~,yi~iciit of divklends on Pre- 
icrred Stock or on any class of stock ranking 
prior thereto or on i(. parit). therewith as afore- 
said, tor ;I pcr id  of ~ w c l v e  (12) coiiaccutive 
c;ilwitlar i i m ~ t h s  w i t l i h  the fiftceir (1.5) czlcn- 
h r  i i ir int l is  iniiircdintvly prereciiiig the issu- 
iiiiw, sdr rrr t ibpt t s i t i cm r d  siicli stock, is SL Icns: 
c . ~ l t i i i l  I C I  I $1 i c r -  11iv iiiiriit;\I t ~ i v i i l ~ : i i r l  rcrptircrrioits 
i t 1 1  IIIV o i t i r i .  i i r r t c w i r t  i d  til! 1.1 vicewd Sttick r r i ~ r !  

Of dl stlch olhr#' c ' I ~ I S S C ~  rsf >L*rrk i;iiikiriK iwicir 
therc-to or 0 1 1  ;I parity thercwilli, ;is to tliviclcirrls 
or clistrilmtioiis 10 hc nutstanding iinlneckiateiy 
after the issuance, s;de or (lispsition of such 
arlditional shares: or 

( c )  Merge or cuiisolidate with or into any 
uihcr corporation or corporations, onless such 

5 
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, ,F~c f i  share of the : Common Stock sloall bc 
equal ii; all respects to evcry other share of the 
Con,ntmg,rl Stock. 

', 

N o  h6lclcr c?f'tlxates of Common Stock $hail he 
etititlwl as such as a matter of right to subsmihe 
for or purciiasc any part of aiiy new or ndditianal 
issue of stock. or securities convertible into stock, 
of any class whatsoever, whether riow or hereafter 
;rritliorizt-d, and whetl~er issricd for cash, prw- 
crty, scrviccs or otherwise. 

T h e  Coinpnny shall corntxencc bud- 
w s s  as sooil as aiithnrized as provided by faw 
nuti s1i:rll continrc for a period of nine hundred 
niiicty-niiir (!i%s)) ycnrs froin July 2, 1013. 

i~i;iitqpI 1)y II lwarcl of at tcnst iiinc tiircctors. 
I tit. I iw i i t t t i  p!iicc ni twit1u~i01rrt i '  niri:tirsgs, t l t c  I 

t i i t c i i t i w ,  ~ , i i : i ~ j l i ~ r i t J ( ~ r i t i ,  i i t t i i t i i t ~  o f  clct'tic,ii, littic 
itiirl 1d;icc: c i l  ici,w1i~cj:, tc-iti1r.c. of rtilic t* i u r r !  iltr 
Itowers aric: tfittici GT the tlircciirrs s11aI1 \,I: p c -  
scribed by the by-laws of the Conipany. 

*.I%.! private property of tile stock- 
hdders of tlie Conipaqy shall nat bs subject to 
the pa.yrnent of corporate debts. 

EZGHTE. The authority to make, aiter, and 
rescind bplaws is hereby ucpressly vested h the 
Board of Direttcrs subject to the power of the 
holders of a majority of the stock of the Ccmpany 
ltaving voting righss to change OD repeal su& 
by-laws. 

! 

t 1 F i w F r .  

I 

Siu.vir. Tlic Ititsiiicss of ttic Cniiipiiy shrt\l be f 

I .  

I 

S~:VPN'I.IJ. 

T. B, WILSON' 
Presidcao 

STATE OR KEPJTUCKY 1 ss 
COUNTY OP JF.FFL%SfJN I 

Plcforc nic. B nota-y puldic in a ~ l d  for .the state and county aforesaid. personally appcarCd T. fr. 
Wilcoi, aiid W, J. Cilover, Prcsident and Sccretary, respcctivelp, of Louisville Cas arid Electric Cow- 
pity  (a corporatiait organized under 'hc L\VS of Kciitncky) who hieing duly sworn acknowledged thc 
ctsccritioii of tlic forrgoing Articles of Amentlment to the Articles of Incorporation of said Conipany 
to I ~ c  their irce ncl acid dccrl as siicli nl'ficcrs thcrcof. 

Wi ;wss riiy Iinnd a i d  iiotarial seal this 5 th  day of No\-cinher, 19556. 
hly coiiiiiiission cxpires Septcniher IO, 1957. "'3 

(NOTARlrCL SfiAI,)  ,votary Public 

CEL,. Fa. \wL 
CLARA S .  PARR 

Ieficrso*i Coimiy. Kestrrky 

8 
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I SECRETARY CW STATE 

I 
L -  . 



A t  the rsgtiltrr nrtniinl nieetlng of the stockhr~lder t3  of' 

L,.lli9 nv l l e  G f i j ~  and Elvetric Comprciy, a Kentucky corpoi-otion, held 

o n  the bth day of Mny, 1362, t h e  krtlclee of Incorporatiou o f '  m i d  

Comprmy, UB amended, wrci further  menued by .the a f f i r m n t i v e  vote  

of the hoidero  of more than 5 mnjorlty of the w t i n q  power of all 

r;h~reholdctr6 ent 1 kJ ed to vote u t  naid rneeCiny ( inc . luding t h e  

nrfirmut,ive vote of the 1io.Lders of mix63 t.han two-thlrds of the: 

Comoc Stock, without par value) ,  by the amenclzaent of Article 

Fourth theretQ,, which Ai+!.cle Fourth, u s  amcndzd, reod6 86 

foilowe : 

"PC)IIH'rlt. VI#* (:titi I i . i c  1 n I , o , * k  t i t '  th:? Crrqvrriy 
rst l i i :  1 LC ~ f i v  IC+{A Jr!to { I ! )  urie n i i i l i o r i ,  ueverr 
hurxlred twenty t h o u c a d  (1,'~20,ooc)) ~ h e r z s  of' 
Preferred Stock of the p w  value or $25 each 
ccd ( b )  twenty f i v e  million (25,000,000) &.ares 
of Gammon Stock, withGut  pas value. Ttie 
?referred Stock Rhrlll b e  i s sued In series 
having the prefereaeee, rights, i p r C ;  i f  icr,trlo!is, 
und restrlcblons here ina f t e r  provided for.." 

1.N TESTIMUbY WKFX3OF witneac the 5ignat;rret; o f  the d u l y  

quslif led off1 cers of Louisvl1 le CRG w d  Electric Coupmy this 

9 t h  day of' May, [1_9&2. 

ATTEST: 



0 

Dcrore me, Q notary puulLc in trrid for the StnLe end Count,y 

L'rctsident and Secretary of LnuisvlIle Cas and Electric C0mpaxr.y 

( r i  c * , t r - p c . ~ r c i t . I r z r i  orEnnizt?d iindar d i r .  I ~ W G  ot' Kentucky) who bclna duly 

L w > t - r i  ric!knciwlcd&td the  execuLicin of' ttie foregoing Articleu of Amend- 

tnenL Lo tne Articles of Ir~corporotlon of said Company t o  be t h e i r  

free nct and deed uu ouch officers thereof. 

WITNESS MY I W D  nnd notarial seal this 9th day oi Mtry, 

1362 . 
tQ cornisston expires September 10, 1965. 

Kcuu*l  CJ7ganhi 
Notary PubLi 

Jefferccn County, Kentucky 

ORIGfNAL COPY 
FILED AND RECORDED 
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LOUTSVKLLE GAS AND ELKCTRIC COMPANY 

At the regular annual. meeting of the stockholders of 

LouisvilLc Gas and Electric Company, a Kentucky corporation, held  

on thc 13th day oE Way, 1969, the Articles OF Incorporation of said 

Company, a s  amended, were further amended by the afflrmative vote 

of a majority of the votjng power of all stockholders entitled to 

vote, and rhe aEfinnative vote of the holders OE two-thirds of the 

Preferred Stock, voting a s  a class, by the amendment of subdivision 

7(C) cP ArtieLe Fourth thereto, which subdivision 7(C)  of ArticLe 

Fourth, RS amended, reads in its entirety as Eollows: 

"7(C) So 'Long as any shares oE the Preferred Stock of 
any series are outstendinp,, the Company shall not without 
written consent of the holders of a majority oE the total. 
number or shares of such Preferred Stock then uutsti;nding 
or, i n  thc alternative and subject to the proviso herein- 
after set forth in this subdivision 7(C), the aEfirrdatilve 
voce of the holders of a majority of total  number of the 
shares oE stich Preferred Stock which arc represented, by 
the attendance oE the holders  thereof in person or by 
proxy, i t t  n meeting duly called for the purpose: 

I 3 r i t i c  or <ihtIwiii- :iiiy t i i 1 r i i * i * t i i - i : c l  IICICC**; ,  tlul>ciitiir~:s 
or o t  I i ~ * i .  m*curl I I c ! ~  r t ~ ~ ) i - t * ! u i l  L i i ~  uitsccorcd I i - t d ~ : l ~ t ~ d -  
ness Tor any purpose ocher than ( l )  tho rrCunding oc 
out standi tig unsecured securities theretofore f ssucd 
or assumed by the Company or (2) the redemption or 
other retirement of outstanding shares of one or 
more series a,' the Preferred Stock i f ,  iminediately 
aEter such issue or assumption, the total principal 
amount of all Ensecured n o t e s ,  debentures or other 
iinsccured securities rztpresent ing 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 t o  by the holders oE such 
Pre ferred  Stock) w i l l  exceed 20% of t h e  sum of 
( i )  t h e  total principal  amount of a l l  bonds or 
uthcr securi E ies representing secured indebted- 
ness i s s u e d  or assunicd by t h e  Company and then 
to be outstandikig ,  and ( i i )  &he c a p i t a l  and sur- 
p l u s  of the Company as then to be stated on t h e  
books of account of the Company. 

IE tit any meeting of such Preferred Stock 
Eor the purpose oE taking action on matters set: 
forth in this subdivision 7(C), t h e  presence in 
person or by proxy o€ t h e  holders of a majority 
of such s t o c k  shal l  not have been obtained and 
shal l  not be o b t a i n e d  for a pexiod of thirty 
days €rani the date oE such  meeting, the  presence 
in person or by proxy of the h o l d e r s  of one-ehird 
of s u c h  stock then o u t s t a n d i n g  s h a l l  be sufEicient 
to  constitute a quorum. 

I N  TESTIMONY WHEREOF w i t n e s s  the signatures of the duly 

q.,rrlliEied offlcers oE Louisvil le Gas and Electric Company thls 

14th  day of May, 1969. 

ATTEST: 



. P .  Ibm . .. i -  

i 

I 

STATE OF KENTUCKY 

COUNTY OF .JEFFERSON 
1 !is 

ReEore me, a notary public in and for the  State and Courity 

aforesaid, personally tippegred B. Hudson Milner and k‘. J .  Glover, 

P.:esident and Secretary OF Louisv i l l e  Gas and Electric Company 

(a corporatiin organized under the Laws af Kentucky) who being 

duly sworn acknowledged t h e  execution a €  the foregoing Articles  of 

Amendment to  t h e  ArticLes of Incorporation of  said Company to be 

their sree act  and deed as  such oEficers thereof.  

WITNESS MY HAND and notarial sea l  t h i a  14th day of Msy, 

1969. 

My commission expires Apri l  1 1 ,  1971.  

I 

I 

ORIGINAL COW 
FlLSD AND RECORDED 



OFFICE OE' 
SECRETARY OF STATE 

THELMA I,. STOVALL 
Secretary 

FRANKFORT, 
SENTUCKY 

ARTICLES 011' AB1EENDM.ENT 

I ,  TNEI,MR t. STOVALL, Secretary of State! of die (lommonuredth 01 KQntWky, do h e b y  
certify t h t  h t i d c s  of IncorporaEio;: of 

and ehargcs pciyable upon the filing 0)' said Articles of Anrendmen2 have been paid. 



. .  
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STATEMENT 
PURSUkplT TO KRS 275A.Oi30 

RE 7.45% CIMJLATIVE 
PREFERRED STOCK 

KNOW ALL :EN BY THESE PRZSENTS: 

Pursuant to the provisions of KRS 271A.080 the undersignad carporation 

mbmitec the following statement for the purpose of esttabliehing and designating 

an additional s er i e s  of elhareera of cumulative preferred stock o f  the corporntioa 

and determining the reIatlfve rights and preferences or so much thereof as shall  

not be fixed and determined by the Articles of Amendment to the A r t i c l e 8  of 

IncorporaLion, sa amended: 

The name of the corporation i s  LOUISVILLE CAS AND ELECTRIC (a1 

COMPANY. 

(b) The fallowing rceo3utfon eetablitvhing and designating an 

additional eerie8 of shares of such preferred etock and fixing and determining 

the relative rights and preferences thereof to the entent that the Artic les  

af Amendment to the Article8 of Incorporation, as amended, ehall not have 

fixed and determined the variation8 i n  the ralative t i g h t s  land preferencea a6 

between eeriee, uae duly adopted by the Board of Directors of the corporation 

at a meeting, duly ca l led  and held on April 2 ,  2973, a t  which A quorum was 

present and acting throughout: 

I 



RESOLVED, By the Board of Di rec to r6  of L o u i s v i l l e  Gas and E l e c t r i c  
Compsny, n Kentucky corporation, 

(1) That an a d d i t i o n a l  a e r i e s  c o n s i s t i n g  of 859,228 ehazes of t h e  
P r e f e r r e d  Stock of t h e  Company is hereby c r e a t e d  and e s t a b l i s h e d  o u t  of 
t h e  au tho r i zed  and unissued  shares of Etle Pre€e r red  Stock, p a r  v a l u e  
$25 per share, of the: Company; s a j d  series, and each ebre thereof, shall 
be dca igna ted  "7.45X Cumulative P r e f e r r e d  Stock"; and a l l  of said eight 
hrmdreed Fffty-nine thowand  two hundred twenty-eight (859,228) shares of 
acrid eeries are hereby au tho r i zed  t o  be i s sued  by t h e  Company; 

(2) That t h e  rate o f  dividend payable in r e s p e c t  of each share of 
said s e r l e e  a h a l l  be eeven and forty f i v e  hundredths per centum (7.45%) 
per annum on t h e  par va lue  of such share; t h e  l n $ t % a l  d iv idend i n  respect 
of such a*nare of s a i d  series shall be payable  on J u l y  16, 1973, when and 
88 dec la red  by t h e  Board of Dlrzctorr j  of this Company, t o  h o l d e r s  of 
r e c o r d  on June 29, I973, and will acc rue  from the d a t e  of orllgj.no1 issu- 
ance of said serie8; thereafter, wuch d iv idends  shall be pipable on 
January 15, A p r i l  15, J u l y  15, and October 15 in each year (or the next 
bueincise date thereafter in  each case), when and ere dec la red  by t h e  Board 
o f  Directors of this "mpeny, for t h e  quor te r -year ly  period ending on th.. 
lcrst business day of the preceding month; 

(3) That t h e  s h a r e s  or said series s h a l l  be s u b j e c t  t o  redenpeton, in 
whole a t  any t i m e  or in part from t i m e  t o  time, upon t h e  n o t i c e  and in the 
manner aiid w i t h  t h e  effect provided i n  the A r t i c l e s  o f  Inco rgo ta t fon  (as 
amended) of t h e  Company; and t h e  redempticn price or prices a p p l i c a b l e  t o  
shares of said series s h a l l  be $27.50 p e r  share plue accrued and tinpaid 
div idende  t o  the d a t e  of redemption f E  such date of r e d m p t i u n  is pr ior  t o  
April 15, 1978; $26.75 per s h a r e  plus accrued  and uapaid dfvidends  t o  :he 
d a t e  of redemption i f  such d a t e  of redemption is on or subsequent t o  
Apri l  15, 1970, and p r i o r  t o  April 15,  1983; $26.00 per  s h a r e  p l u s  accrued 
and unpaid div idends  t o  t h e  d a t e  of redemptfon if euch date of redemption 
i d  on or subsequent t o  A p r i l  15, 2983, and prfor to dpri2 1 5 ,  298%; and 
$25.75 per s h a r e  pius 8ccrued and unpaid d iv idends  t o  t h e  d a t e  of redemption 
i f  such d a t e  o f  redemption is on o r  subsequent t o  Aprll. 15, 1988; provided,  
that none of t h e  sha res  of eaid series may be redeemed by t h e  Company p r i o r  
t o  Apr i l  15, 1978, from Che proceeds rece ived  through t h e  i n c u r r i n g  of deb t ,  
or through t h e  i ssuance  of p r e f e r r e d  stock ranking equally with or p r i o r  to  
s a i d  a e r i e s  as t o  div idends  o r  on l i q u i d a t i o n ,  where euch d e b t  has  an 
e f f e c t i v e  interest c o s t  or such p r e f e r r e d  etock has an e f f e c t i v e  dividend 
cost t o  t h e  Company of lees than t h e  effective dividend cost  t o  t h e  Compaay 
of said series. 

(4) ThAt the p r e f e r e n t i a l  amounts t o  which t h e  ho lde re  of s h a r e s  of 
euch series d i a l 1  be e n t i t l e d  upon any l i q u i d a t i o n ,  d i s s a l u t i o n  or winding 
up of the Company, in addition t o  d iv idends  accumulnted b u t  ucnpriid thereon, 
s h a l l  be $25.50 per  sha re ,  i n  the event  o f  any vo lun ta ry  l i q u i d a t i o n ,  
d i s s o l u t i o n  o r  winding up of t h e  Company, excepl: that i f  such vo lun ta ry  



* .  
.' . , 

I 

l i q u i d a t i o n ,  d i e s o l u t i o n  or  wlcding up of t h e  Company shall have been 
approved by t h e  v o t e  in f avor  t h e r e o f  given a t  R meeting c a l l e d  fo r  t h a t  
purpose or by t h e  w r i t t e n  coneent of t h e  holde ta  of a majority of the 
t o t a l  h hares of the 7.452 Cumulstive P r e f e r r e d  Stock, $25 p a r  value, t hen  
ou t s t and ing ,  t h e  amount BO payable on such voluntary l i q u i d a t i o n ,  disso- 
l u t i o n ,  or winding up shall be $25 per sha re ;  o r  $25 per  &are, in the  
went of m y  i nvo lun ta ry  l i q u i d a t i o n ,  d i a e o l u t i o n  or winding up of the 
Compclny. 

(5) That t h e  share@ of said seriee shall be s u b j e c t  to all t h e  terms, 
p r o v i s i o n s  and r e e t r i c t i o n s  eet f o r t h  i n  t h e  Articles of Inco rpora t ion  (as 
amended) of t h e  Compeny wi th  r e a p e c t  to s h a r e s  of t h e  P r e f e r r e d  Stock of 
t h e  Company and, except i r ig  only  BB t o  t h e  rate of divldend p e r  annum poy- 
able in r e spec t  o€ t h e  s h a r e e  of said @@ries, &he redemption p r i c e  o r  prices 
a p p l i c a b l e  t o  the shares of s a i d  aeries, and t h e  l i q u i d a t f a n  price a p p l i c a b l e  
t o  ehares of said series, ahell have t h e  same relative r i g h t s  and preferences 
88 ,  s h a l l  be of equal rank  wi th ,  and s h a l l  con fe r  r i g h t s  equa l  t o  t hose  
confe r r ed  by, a11 other sharee of the Preferred Stack of the Company, 

AND FURTHER RESDLVED: That  p r i o r  t o  the iseuance by the Company of any 
sharee of said 7.45% Cumulative P r e f e r r e d  Stock, t h e  Company s h a l l  execute  
an5 file i n  the o f f i c e  of t h e  S e c r e t a r y  of S t a t e  of the S t a t e  of Kentucky 
such statement ox certificate with r e s p e c t  t o  s a i d  rsharee as i s  r equ i r ed  by 
s ta tu tes  of t h e  S t a t e  of Kenf.uzky; end, after such f i l i n g  of onid s t a t m e n t  
or c e r t i f i c a t e ,  t h e  officere of rhe Campany s h a l l  c a m e  the d u p l i c a t e  orLg€nal  
t h e r e o f ,  when r e tu rned  t o  the Company by t h e  Sec re t a ry  of State, t o  be filed 
f o r  record In t h e  o f f i c e  o f  the Clerk of  t h e  County Court o f  Jefferson County 
t e f n g  t h e  county i n  r h i c h  t h e  r e g i s t e r e d  o f f i c e  of the Company ie si tuated.  

Dated: Apr i l  3, 1973 

LOUISVILLE GAS AMI ELECTRIC COMPAFIY 

E. Hudeon riilner , PrGsident' 

W. 5. Glover, S e c r e t a r y  



Stare of Kentucky ) 

County of Jefferson ) 
1 

Before ma, a Notary Public i n  and for the State and County 

oforeciaid, personally appeared B, Hudaor, Milner and W. J .  Glover, who 

being duly  aworn declared that they are President and Secretary, 

reepectively,  of Louisville GJB and Electric Company (a corporation 

organized under the law8 of Kentucky) and acknowledged the execution 

of the foregoing Statement to be their free and voluntary act and deed 

and the free a d  voluntary act: and deed af the safd corporation, end 

that the etatmente therein contained are true. 

Witness my hand and notarial seal this 3rd day o f  April, 1973. 

My comiseion expires on October ‘tP 3.975. 

J& A& 
Philomeslsl Cell Grande 

Notary Public 
State of Kentucky-at-large 



OFFICE 03' 
SECRETARY OF STATE 

I ,  THELMA L. STOVALL, Secretmy of State of the Conmonwddz of Kentmhy, do k & y  
certifr tltat Article; of Pncorporation of 

crnaended pursuant 60 Kentucky Revised Statutes, 27IA, duly &ped apurE acRnunoledged 
according co !mu, leave bwn filed in my oflice by said corporation, and that all trxxes, fees 

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

---_. 
SECRETARY OF STATE ASSISTANT SSCRR'ARY OF SPATK 
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ARTICLES OF INCORPORATION I 

- 1  

A t  t h e  r e g u l a r  annual  a e e t i n g  c f  the s tockho lde r s  o f  L o u i s v i l l e  Gas 
and Electric Company, a Kentucky c o r p o r a t i o n ,  h e l d  on t h e  14th dey of my, 
1974, t h e  Articles o f  Inco rpora t ion  of a a i d  Company, a6 amended, were 
f u r t h e r  amended by t h e  a f f i r m n t l v e  vote of holders of R major i ty  o f  t h e  
Common Stock e n t i t l e d  t o  v o t e ,  and t h e  a f f i r m a t i v e  V O ~ C  of t h e  h o l d e r s  of 
two-thirds  of t h e  P r e f e r r e d  Stock e n t i t l e d  t o  v o t e ,  each c lass  v o t i n g  
s e p e r a t e l y ,  by t h e  amendment of A r t i c l e  Fourth t h e r e t o ,  which Article 
Fourth,  as amended, r eads  I n  its e n t i r e t y  as follows: 

FOURTH. The C a p i t a l  s t o c k  of t h e  Company s h a l l  be  d iv ided  dnto (a) 
one m i l l i o n ,  w r e n  hundred twenty thousand (1,720,000) s h a r e t  of P r e f e r r e d  
Stock of t h e  pa r  v a l u e  o f  $25 each,  and (b) one m i l l i o n  five tmsdred thou- 
sand (1,500,000) s h a r e s  of Preference  S tock ,  wi thout  p a r  v a l u e  ( t h e  aggre- 
g a t e  s t a t e d  v a l u e  the reo f  not  t o  exceed $105,000,000) arid (c) twenty-five 
m i l l i o n  (25,000,000~ s h a r e s  of Comn Stack  wi thcut  p a r  va lue .  The Pte-  
f e r r e d  Stock end t h e  P re fe rence  Stock s h a l l  he i s sued  in series having the  
preferences, rights, q u a l l f i c e r i o n s  and r e s t r i c t i o n s  h e r e i n a f t e r  provided 
f o r .  

PREFERRED SZOCK AND PREFERENCE STOCK 

(1) In  a d d i t i o n  t o  t h e  series of Cvraulacive P r e f e r r e d  Stack, 
desc r ibed  I n  paragraphs (10) through (13) hereof ,  t h e  Board of D i r e c t o r s  
is hereby au tho r i zed ,  subjec t  t o  and in accordance with t h e  provisionra o f  
paragraphs (1) through (91, i n c l u s i v e ,  t o  cause Preference  Stock,  without 
p e r  value, to be issued i n  series, each such  series to have such variations 
in r e s p e c t  thereof ae may be determined by t h e  Board of Dtrectors prior to 
the  i ssuance  thereof .  

The shares of the  Preferred Stock of d i f f e r e n t  series m y  vary 
a8 t o :  

(a) The d i o t i n c t i v e  s e r i a l  dee igna t ions  and number of aha res  
o f  each series; 

(b) The rate of diviaendR (wi th in  such l i m i t s  as shall be per- 
mi t t ed  by law not  exceeding 8% p e r  annum) payable  on the shares of 
t h e  p a r t i c u l a r  series; 



(c) The p r i c e s  (not  l e a s  than  t h e  amount l i n i t e d  by law) and terms 
upon which t h e  sha rea  of t h e  p a r t i c u l a r  series may be  redeemed; and 

(d)  The amount o r  amounts which s h a l l  be paid t o  the ho lde r s  of 
t h e  share6  of t he  p a r t i c u l a r  series in c a s e  of vo lun ta ry  o r  involun- 
t a r y  d i s s o l u t i o n  o r  any d i s t r i b u t i o n  of assets. 

The s h a r e s  of the  Preference  Stock o f  d i f f e r e n t  series may vary  
A 6  t o :  

(a) 
such series; 

The d i s t i n c t i v e  s e r i a l  d e s i g n a t i o n s  and number of s h a r e s  of 

(b) The s t a t e d  va lue  the reo€ ;  

( c >  The rate of div idends  (wi th tn  such l i m i t s  as ahall be permi t t ed  
by law) payable ori t h e  sha res  of t h e  p a r t i c u l a r  a e r i e s ;  

(d) The p r i c e s  (not less than  t h e  amount l i m i t e d  by law) ar?d terms 
( inc lud ing  s i n k i n g  fund p rov i s ions )  upon which t h e  s h a r e s  of the  par-  
t i c u l a r  series may be  redeemed; and 

(e )  the amount o r  amo-antu which s h a l l  be pa id  t o  t h e  holder6  of t h e  
s h a r e s  of  t h e  p a r t i c u l a r  seri.es i n  case of vo lun ta ry  o r  i nvo lun ta ry  d i s -  
s o l u t i o n  o r  any d i s t r i b u t i o n  of assets. 

The s h a r e s  or' a11 series of P re fe r r ed  Stock and P re fe rence  S tock  sha l l .  i n  all 
o t h s r  respects be I d e n t i c a l ,  except  t h a t  t h e  P re fe rence  Stock s h a l l  r m t  have 
t h e  vo t ing  r i g h t s  of t h e  P re fe r r ed  Stock provtded by paragraph 9 (A) hereof. 

(2) The h o l d e r s  o f  each Eteries of t h e  P r e f e r r e d  Stock and t h e  P re fe rence  
Stock a t  t h e  time o u t s t a c d i n g  s h a l l  be e n t i t l e d ,  p a r i  passu wi th  t h e  h o l d e r s  of 
every  o t h e r  series of t h e  P t e f e r r e d  S tock  and t h e  P re fe rence  Stock,  to receive, 
b u t  on ly  when and as dec la red  by t h e  Board of Direc to r s ,  o u t  o f  funds legally 
a v a i l a b l e  €or the payment of dividends,  cumulat ive p r e f e r e n t l a l  d iv idends ,  a t  
t h e  annual  djvidend r a t e  f o r  t h e  p a r t i c u l a r  series f i x e d  t h e r e f o r  ae h e r e i n  
provided,  payabie quar te r -year ly  i n  S * J b s t a n t i a l l y  equal amounts, on d a t e s  t o  
be f i x e d  i n  the  by-laws, t o  o tockholders  of record  on t h e  r e s p e c t i v e  d a t e s ,  
n o t  exceeding t h i r t y  (30) days and no t  less than t e n  (10) days preceding  such 
div idend payment dates, f i x e d  for t h e  purpose by t h e  Board of Direc to r s .  
dividend.0 sbell be dec la red  on any series of the P r e f e r r e d  Stock o r  t h e  Pref -  
erence Stock i n  respect of any qua r t e r -yea r ly  d iv idend pe r iod  u n l e s s  there shall 
l i k e w i s e  be dec la red  on a l l  s h i r e s  of  a l l  o t h e r  series of t h e  P r e f e r r e d  Stock 
and t he  Preference  Stock at t h e  t i m e  ou t s t and ing ,  l i k e  ? ropor t . iona te  divfdends,  
r a t a b l y ,  i n  propor t ion  t o  the r e s p e c t i v e  annual  d iv idend ra tes  f i x e d  t h e r e f o r ,  
i n  r e spec t  of  Lhe same quarter-yearly dividend per iod ,  t o  t h e  e x t e n t  t h a t  such 
s h a r e s  are e n t i t l e d  t o  r e c e i v e  d iv idends  f o r  such qua r t e r -yea r ly  dividend 
per iod.  The d iv idends  on s h a r e s  of a l l  series of t h e  P r e f e r r e d  Stock and the 
Preference  Stock skull be cumulat ive.  I n  t h e  case of  a l l  s h a r e s  of each par-  
t i c u l a r  series, t h e  dividends on s h a r e s  of such aer- ies  s h a l l  be cumulat ive from 
t h e  d a t e  of I s s u e  thereof  un le s s  t h e  Company shall have established r e g u l a r  
qua r t e r -yea r ly  dividend pe r iods  w i t h  r e spec t  t o  such  series, in which c a s e  such 
dividends shell be cumulative from t h e  f i r s t  day o f  t h e  c u r r e n t  quar te r -yearzy  
tiividend per iod  i n  which s h a r e s  of stlch series s h a l l  have been i s sued ,  so that 
unle.-s d iv idends  on a l l  ou t s t and ing  s h a r e s  of each  series of t h e  PreFerred 

No 
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Stock and t h e  Preference  Stock, a t  the annual  d iv ide9d r a t e  and from t h e  
d a t e s  f o r  accumulation t h e r e o f  fixed a6 h e r e i n  provided s h a l l  have been p a i d  
f o r  a l l  p a s t  quar te r -year ly  d iv idend per iods ,  b u t  v l t h o u t  i n t e r e s t  on cumu- 
l a t i v e  d iv idends ,  no div idends  s h a l l  be pa id  o r  dec lared  and no o t h e r  d i s -  
t r i b u t i o n  s h a l l  be made on t h e  Common Stock and no Common Stock s h a l l  b e  pur- 
chased or  o therwise  acqui red  f o r  v a l u e ,  The h o l d e r s  of t h e  P r e f e r r e d  Stock 
and t h e  Freference  Stock o f  any series s h a l l  n o t  be e n t l t l e d  t o  receive any 
d iv idends  thereon o t h e r  than t h e  dividendo r e f e r r e d  to  i n  t h i s  paragraph (2).  

(3) The Company, by a c t i o n  of J - t s  Board of Dirmtors, may redeem t h e  
wholo a r  any part oE ntiy series ch t h e  PreEerred Stock OK the Preference 
Stock,  a t  any time or from time t o  t i m e ,  by paying i n  cash t h e  radenptl.on 
p r i c a  of t h e  ahares  o f  t h e  p a r t i c u l a r  series, f i x e d  t h e r e f o r  as hcre i i l  pro- 
v ided ,  t o g e t h e r  w i t h  a sum in t h e  case of each s h a r e  of each series so to be  
redeemed, computed a t  t h e  annual  dividend rate f o r  t h e  series o f  which t h e  
p a r t i c u l a r  s h a r e  i.; a p a r t ,  from t h e  d a t e  from which d iv idends  on such s h a r e  
became cumulat ive to t h e  d a t e  f ixed  f o r  such redemption, less t h e  aggrega te  
of the div idends  t h e r e t o f o r e  o r  011 such redemption d a t e  pa id  thereon.  Notice 
of every  such redemption s h a l l  be given by p u b l i c a t i o n  a t  Least once in one 
dai1.y newspaper p r i n t e d  i n  t h e  Engl ish language and of g e n e r a l  circulation i n  
L o u i s v i l l e ,  Kentucky, t h e  first p u b l i c a t i o n  in such newspaper to b e  a t  least 
t h i r t y  (30) days p r i o r  to t h e  d a t e  f i x e d  f o r  such redemption. A t  least c h i r t y  
(30) days '  previcrus n o t i c e  of every such redemption s h a l l  also be mailed to 
t h e  h o l d e r s  o f  record oE t h e  s h a r e s  of t h e  P r e f e r r e d  Stock o r  t h e  P r e f e r e n c e  
Stock SQ to be redeemed, at t h e i r  r e e p e c t i v e  ~ d d r e f i s e s  a6 t h e  same shall a p p e a r  
on the books of t h e  Company; b u t  no f a i l u r e  t o  mail such n o t i c e  n o r  any d e f e c t  
t h e r e i n  or  i n  t h e  m a i l i n g  t h e r e o f  s h a l l  a f f e c t  t h e  v a l i d i t y  of t h e  proceedings 
for t h e  redemption of any s h a r e s  of t h e  P r e f e r r e d  Stock o r  t h e  F r e f e r e n c e  S tock  
so to  be redeemed. In case of redemption of a p a r t  only af any series of the 
P r e f e r r e d  Stock 01: t h e  Preference  Stock at t h e  t i m e  ou ts tanding ,  the Board o f  
Directors s h a l l  fix and determine t h e  s t a c k  to be  so redeemed e i t h e r  by lot o r  
by redemption pro rata o r  by d e s i g n a t i o n  of p a r t i c u l a r  s h a r e s  f o r  redenpt ion  or 
i n  any o t h e r  manner t h e  Board o f  Dirkctars may see fit. T'he Board of Directors 
shell have f u l l  power and nuthor icy ,  s u b j e c t  to the l i m i t a t i o n s  and provieions 
h e r e i n  conta ined ,  t o  p r e s c r i b e  t h e  manner i n  which, and t h e  terms and c o n d i t i o n s  
upon which, t h e  shares o f  t h e  P r e f e r r e d  gtock or t h e  Preference  Stock shall be  
redeemed from t ? m e  t o  t i n e .  If such n o t f c e  of redemption s h a l l  have been d u l y  
given by p u b l i c a t l o n ,  and i f  on o r  h e f o r e  t h e  redemption d a t e  s p e c i f i e d  i n  such  
n o t i c e  a l l  funds necessary  f o r  such redemption s h a l l  have been set  a s i d e  by the 
Company, s e p a r a t e  and a p a r t  from I t a  o t h e r  funds,  In trust for the account  of 
t h e  holders of t h e  6ha te6  t o  be rcdec.med, so as t o  be and c o n t i n u e  ta be avail- 
a b l e  t h e r e f o r ,  then ,  no twi the tanding  t h a t  any c e r t i f i c a t e  f o r  .such s h a r e s  so 
c a l l e d  For redemption s h a l l  n o t  have been sur rendered  f o r  c a n c e l l a t i o n ,  from 
and a f te r  the  d a t e  f i v e d  for redemption, the shares represented  thereby  shall 
no l o n g e r  be deemed outs tanding ,  t h e  r i g h t  t o  receive div idends  thereon  s h a l l  
cease t o  accrue and a l l  r i g h t s  w i t h  r e s p e c t  to such  s h a r e s  so c a l l e d  for 
redemption shall Eorthwith on  such  redemption d a t e  cease and t e rmina te ,  except 
o n l y  t h e  r i g h t  of t h e  holders  t h e r e o f  to receive o u t  o f  the funds so set a s i d e  
in t r u s t ,  t h e  ament payable upon redemption t h e r e o f ,  without  I n t e r e s t ;  pro- 
vided,  however, t h a t  t h e  Company may, a f t e r  g i v i n g  n o t i c e  by p u b l i c a t i o n  of 
any ouch redemption as h e r e i n b e f o r e  provided o r  a f t e r  g i v i n g  to the bank o r  
trast company iiereinaf trr r e f e r r e d  to i r r e v o c a b l e  a u t h o r f z a t i o n  t~ g i v e  such 
n o t i c e  by p u b l i c a t i o n ,  and a t  any tine p r i o r  to t h e  redenpt ion  d a t e  s p e c i f i e d  



i n  Ruch i i o t l c e ,  d e p o s i t  in t r u s t ,  for t h e  account of t h e  h o l d e r s  05 t h e  s h a r e s  
to  b e  redeemed, so as to be and cont inue  to be a v a i l a b l e  t h e r e f o r ,  funds neces- 
sary for such redemption w i t h  a bank or t r u s t  company i n  good standing, orga- 
n i z e d  under t h e  laws of t h e  United S t a t e s  of America or of t h e  C o m n w e a l t h  of  
Kentucky o r  of  t h e  State of New York doing b u s i n e s s  ln t h e  C i t y  of L o u i s v i l l e ,  
or i n  t h e  Borough e€  Manhattan, The C i t y  of New York, and having  c a p i t a l ,  s u r -  
p l u s  and undivided p r o F i t s  aggrega t ing  a t  l e a s t  $l,UOO,OOO, d e s i g n a t e d  i n  such 
notice of redemption, and, upon such d e p o s i t  in t r u s t ,  a l l  shares t i l t h  r e s p e c t  
to  which such d e p o s i t  she l l .  have been made s h a l l  no longer  be  deened t o  be  out-  
s t a n d i n g ,  and a l l  rights v i t h  r e s p e c t  t o  such s h a r e s  s h a l l  f o r t h w i t h  cease and 
terminate, except  o n l y  the r i g h t  or' t h e  h o l d e r s  thereof  t o  recetve a t  any t i m e  
from and a f t e r  t h e  d a t e  of such d e p o s j t ,  t h e  amaunt payable  upon t h e  redemption 
t h e r e o f ,  without  i n t e r e s t .  

(4) Eefore any amount s h a l l  be  pa id  to, or any assets d i s t r i b u t e d  among, 
t h e  h o l d e r s  of t h e  Common Stock o r  any o t h e r  stock ranking j u n i o r  to the Pre- 
f e r r e d  Stock and t h e  Preference  Stock of each series, upon any l i q u i d a t i o n ,  
d i s s o l u t i o n  o r  winding up of t h e  Compmy, and aEter paying or  p r o v i d i n g  f o r  the 
payment of a l l  c r e d i t o r s  of t h e  Company, t h e  h o l d e r s  of each series o f  the Pre- 
f e r r e d  Stock and t h e  P r e f e r e n c e  S tock  a t  t h e  t i m e  o u t s t a n d i n g  shall b e  e n t i t l e d ,  
p a r i  passu w i t h  t h e  h o l d e r s  of every ocher  series of t h e  P r e f e r r e d  Stock and t h e  
P r e f e r e n c e  Stock, t o  be  pafd In cash t h e  amount f o r  t h e  p a r t i c u l a r  series f i x e d  
t h e r e f o r  as h e r e i n  provided,  t o g e t h e r  w i t h  a sum i n  t h e  case o f  each s h a r e  of 
each  series, computed 8 c  t h e  annual  d iv idend r a t e  for t h e  series of which the  
p a r t i c u l a r  s h a r e  is a p a r t ,  f r d m  the date from which d iv idends  on such s h a r e  
became cumulat ive to  t h e  d a t e  f i x e d  For t h e  payment of such d i s t r i b u t i v e  amount, 
Less t h e  aggrega te  of t h e  d iv idends  t h e r e t o f o i e  OK on such d a t e  p a i d  thereon;  
b u t  no oaymnts on account  o f  such d i s t r i b u t i v e  amounts s h a l l  be  nade t o  t h e  
h o l d e r s  of  any series of t h e  P r e f e r r e d  Stock or t h e  PreLerence S tock  u n l e s s  
t h e r e  shall l i k e w i s e  be p a i d  a t  t h e  same t i m e  to  t h e  h o l d e r s  of each  o t h e r  series 
of t h e  P r e f e r r e d  S tock  and t h e  P r e f e r e n c e  Stock a t  t h e  time, o u t s t a n d i n g ,  ltke 
p r o p o r t i o n a t e  d i s t r i b u t i v e  amounts, r a t a b l y ,  i n  propor t ion  to t h e  f u l l  d i s t r i -  
b u t i v e  amounts to which they  are r e s p e c t i v e l y  e n t i t l e d  aa h e r e i n  provided. The 
h o l d e r s  of t h e  P r e f e r r e d  Stock and t h e  P r e f e r e n c e  Stock o f  any series s h a l l  n o t  
be e n t i t l e d  t o  receive any amounts v i t t i  r e s p e c t  t h e r e t o  upon any l i q u i d a t i o n ,  
d i s s o l u t i o n  or windtng up of t h e  Company o t b e r  than  as provided i n  t h i s  para- 
graph. Nei ther  t h e  c o n s o l i d a t i o n  o r  merger of  t h e  Company w i t h  any o t h e r  corpo- 
ration o r  corpcra t ions ,  n o r  t h e  sale or t r a n s f e r  by t h e  Company of e11 or any 
p a r t  o f  its assets, s h a l l  be  deemed t o  b e  a l i q u i d a t i o n ,  d i s s o l u t i o n  o r  winding 
up o f  t he  Conpany. 

(5) Whenever t h e  f u l l  d iv idends  on 211 series of t h e  P r e f e r r e d  Stock and 
t h e  Preference  Stock a t  t h e  t i m e  o u t s t a n d i n g  for n l l  p a s t  q u a r t e r - j e a r l y  divi- 
dend per iods  s h a l l  have been p a i d  o r  d e c l a r e d  and set a p a r t  for payment, ther, 
such dividends as ;nay be detennined by t h e  Board of Directors may be d e c l a r e d  
and pa id  on t h e  Common Stock or  any o t h e r  s t o c k  ranking  j u n i o r  to t h e  P r e f e r r e d  
Stock and t h e  P r e f e r e n c e  Stock of each series, b u t  on ly  out of fu;lds l e g a l l y  
a v a i l a b l e  f o r  the  peyrnent of d iv idends ;  provided, however, t h a t  no div idend 
s h a l l  b e  d e c l a r e d  o r  p a i d  and no o t h e r  d i s t r i b u t i o n s  s h a l l  be nade on t h e  C o m n  
S t x k  o r  on any such o t h e r  s t o c k  and no s h a r e s  o f  t h e  Common Stock  o r  of any 
such o t h e r  s t o c k  s h a l l  be  purchased or otherwise ecqui red  for v a l u e  o u t  of 
c a p i t a l  surplus a r i s i n g  from a r e d u c t i o n  i n  c a p i t a l .  
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( 6 )  I n  t h e  event of any l i q u i d a t i o n ,  d i s s o l u t i o n  or winding up of 
t h e  Company, a l l  assets and funds o f  t h e  Company remaining a f te r  paying  o r  
provfding for the  payment of all. c r e d i t o m  of t h e  Company and a f t e r  paying 
o r  p r o v i d i n g  f o r  t h e  payment to t h e  h o l d e r s  o f  a l l  series of t h e  P r e f e r r e d  
S tock  and t h e  Preference  Stock of t h e  f u l l  d i s t r i b u t i v e  amounts t o  which 
they are r e s p e c t i v e l y  e n t i t l e d  PS h e r e i n  provlded, s h a l l  be  d i v i d e d  among 
and pacd to the  h o l d e r s  of t h e  Common Si-.ock o r  any o t h e r  s t o c k  ranking  
j u n i o r  t o  t h e  P r e f e r r e d  Stock and t h e  PrefeTqnce S tock  of ei;ch series, 
a c c o r d i n g  t o  t h e i r  r e s p e c t i v e  r i g h t s  and i n t e r e s t s .  

(7)  (A) So l o n g  as any s h a r e s  of t h e  P r e f e r r e d  Stock o r  t h e  Preference 
Stock  of  any 8erie.j are o u t s t a n d i n g ,  t h e  Company s h a l l  no t ,  w i t h o u t  t h e  a f f l rm-  
ative vote or w r i t t e n  consent  of  t h e  h o l d e r s  of at least  two-thirds  o f  t h e  
t o t a l  number of s h a r e s  of such P r e f e r r e d  Stock and P r e f e r e n c e  S tock  then  out-  
s t a n d  i n q  : 

Amend, a l ter ,  change or r e p e a l  any of t h e  e x p r e s s  terms o f  any 
series of t h e  P r e f e r r e d  Stock o r  the  ? r e f e r e n c e  Stock then  outs tand-  
i n g  i n  n manner p r e j u d i c i a l  to t h e  h o l d e r s  t h e r e o f ;  p rovided ,  how- 
ever, t h a t  if any such  amendment, alteration, change or r e p e a l  shall 
be p r e j u d i c l a l  t u  t h e  h o l d e r s  of one o r  more, b u t  n o t  a l l ,  of t h e  
series of P r e f e r r e d  S tock  o r  the  Preference  Stock a t  t h e  tlme out-  
s tanding ,  o n l y  such  c a n s e r t  . ~ f  t h e  h o l d e r s  of two-thirds  of t h e  t o t a l  
number of s h a r e s  of a l l  series so a f f e c t e d  shal l .  b e  r e q u i r e d .  

(B) So long  as any s h a r e s  of  the  P r e f e r r e d  Stock or t h e  Preference  S tack  
of any series are o u t s t a n d i n g ,  t h e  Company a h a l l  n o t ,  without  t h e  a f f i r m a t i v e  
vote or w r i t t e n  consent  of the h o l d e r s  of a m a j o r i t y  oE t h e  total number of 
shares O F  such PreEerred Stock and P r e f e r m c e  Stcick then  outa tanding:  

(a) Create  o r  a u t h o r i z e  any class o€  stock ranklng p r i o r  
than (1 series of t h e  1,72Ci,OOO a u t h o r i z e d  s h a r e s  o f  P r e f e r r e d  
1,500,000 a u t h o r i z e d  s h a r e 5  O E  Preference  Stock) ranking  on a 
any series of t h e  P r e f e r r e d  Stock and t h e  P r e f e r e n c e  Stock as 
dends or d i s t r i b u t i o n s ,  o r  create o r  a u t h o r i z e  any o b l i g a t i o n  
c a n v e r t i b l e  I n t o  s h a r e s  of s t o c k  oE any fiuch class; o t  

to ox ( o t h e r  
Stock ox 
p a r i t y  with 
to divi- 
or  s e c u r l t y  

( h )  ‘Lssiii3, SELL o r  o therwise  d ispose  @E any s h a r e s  of t h e  P r e f e r r e d  
Stock o r  t h e  P r e f e r e n c e  Stock, or of any c lass  of s t o c k  ranking  p r i o r  t o  
o r  on a p a r i t y  wi th  phe Prefe:’red Stock and t h e  Preference  S tack  of each  
eerles as t o  d iv idends  or d i s t r i b u t i o n s ,  unless t h e  n e t  income of t h e  
Company, determined i n  accordance with g e n z r a l l y  accepted a c c o m t i n g  
p r a c t i c e s ,  t o  be a v a i l a b l e  f o r  the payment o f  d i v i d e n d s  on the  P r e f e r r e d  
Stock,  t h e  Preference  Stock and m y  class of stock ranking prior t h e r e t o  
or on n p a r i t y  t h e r e w f t h  as a f o r e s a i d ,  Ear a p e r i o d  o f  twelve (12) 
consecut ive  c a l e n d a r  mon’rhs w i t h i n  t h e  f i E t e e n  (15) caiendnr iaanehs 
immediately preceding  t h e  i s s u a n c e ,  sale o r  d i s p o s i t i o n  of such  ntock,  
is a t  l e n s t  equal. t o  twice t h e  annual dividend requi rements  on t h e  
e n t i r e  amount of  a l l  P r e f e r r e d  Srock, all P r e f e r e n c e  S tcck ,  and of a l l  
such o t h e r  classes o f  stock ranking p r i o r  t h e r e t o  or on a p a r i t y  thera- 
w i t h ,  a8 KO div idends  o r  d i s t r i b u t i o n s  to be o u t s t a n d i n g  immediately 
a f t e r  the  i ssuance ,  sal2 or  d i s p o s i t i o n  of such a d d i t i o n a l  s h a r e e ;  o r  



(t) Merge o r  consol.idute wlth o r  i n to  any o t h e r  corporation or 
c o r p o r a t i o n s ,  un le s s  such  merger o r  c o n s o l i d a t i o n ,  or t h e  i s s u a n c e  
or assumption of al l .  a e c u r i t i e s ,  tc. b e  i s s u e d  O K  assumed in connect ion  
with any such merger o r  conao l ida t ion ,  s h a l l  have  been o rde red ,  
approved, 0:: permi t t ed  by t he  S e c u r i t g e s  and Exchange Connuisslon 
under t h e  provifiions of the  P u b l i c  U t i l i t y  Holding Company A c t  o f  
1935 or by any ~uccessor commission or  r s g u l a t o r y  a u t h o r i t y  of the  
United States cE AmerLca having j u r i s d i c t i o n  i n  t h e  premises;  pro- 
vided t h a t  t h e  p r o v i s i ~ n s  of t h i s  c l a u s e  (t) s h a l l  no t  apply t o  a 
purchase o r  a t h e r  acquls i t i .on by t h e  Coapany of f r a n c h i s e s  o r  asisets 
of: ano the r  c o r p o r a t i o n  in any manner which due6 not i nvo lve  a merger 
or c o n s o l i d a t i o n .  

(C) So long as any shares of the P r e f e r r e d  Stock or Pre fe rence  S tock  
of w y  series are outstandf.ng, t he  Company s h a l l  not w i thou t  w r i t t e n  coneent 
of t h e  ho lde r s  oE o major i ty  of the cotal number of s h a r e s  of such Preferred 
Stock and P re fe rence  Stock then o u t s t a n d i n g  er, I n  the a l t e r n a t i v e  and aut-  
j ec t  t o  the  p rov i so  h e r e i n a f t e r  set f c r t h  1.n t h i s  s u b d i v i s i o n  7 (C), the 
a f f i r m a t i v e  vote of t h e  ho lde r s  of a a.ijoritv of t h e  t o t a l  number of the  
s h a r e s  of  such P r e f e r r e d  Stock and P re fe rence  Stock which are r e p r e s e n t e d ,  
by t h e  a t t endance  of the ho lde r s  thereof  i n  person o r  by proxy, a t  a meeting 
d u l y  c a l l e d  for the purpose: 

Issue or amunie nny unseciired n o t e s ,  deben tu res  o r  o t h e r  s e c u r i t i e s  
representing unsecured indebtedness  for any purpose  o t h e r  t han  ( I )  the 
re funding  of o u t s t a n d j n g  unsccured s e c u r i t i e s  t h e r e t o f o r e  I seued  o r  
assumed by t h e  Company, ( 2 )  t h e  f i n a n c i n g  of p o l l u t i o n  c o n t r o l  f a c i l -  
ities (as d e f i n e 3  i n  the lnternrr l  Revenue Code, p.s amended o r  as here- 
a f t e r  amended, and t h e  r e g u l a t l m s  and r u l i n g s  thereunder )  through t h e  
issutince o r  a e ~ u m p t l o n  of unsecured n o t e s ,  deben tu res  OK other secu- 
r i r lee  r e p r e s e n t i n g  unsecured indebtedness  t h e  r e c e i p t  of 1n:eresc on 
which is exempt from f e d e r a l  income tax a t  t h e  t i m e  of such  issuance 
o r  asaumption, or  (3) t h e  redemption o r  o t h e r  r e t i r e m e n t  of outs tand-  
i n g  s h o r e s  of one o r  more series of t h e  P r e f e r r e d  Stock o r  P re fe rence  
S tack  i f ,  immediately a f t e r  such i s suance  or assumption, the t o t a l  
p r i n c i p a l  amount ~ l :  a l l  unsecured no te s ,  deben tu res  o r  o t h e r  unsecured 
s e c u r i t i e s  r ep reaen t ing  unsecured indebtedness  i s s u e d  w r  assumed by 
t he  Company and then o u t s  tnnding  ( inc lud ing  unsecured s e c u r i t i e s  then 
t o  be i e sued  o r  assumed bu t  exc luding  unsecured s e c u r i t  le9 t h e r e t o f o r e  
consented to by the h o l d e r s  o f  such P r e f e r r e d  S tock  and P re fe rence  
Stock)  will exceed 20% of t h e  sum of (i) t h e  t o t a l  p r i n c i p a l  amount 
of 311 bonds or o t h e r  securit ies r e p r e s e n t i n g  secu red  indebtedness  
I ssued  o r  assumed by t h e  Company and then t o  be ou t s t and ing ,  and (ii) 
the  capital and surplus of t k e  Company as t h e n  co be  stated on the 
bcoks of account  of t h e  Company. 

Provided, however, t h a t  if, a t  any such meeting, a t  Least one- 
th lrd  of a l l  s h a r e s  o f  such P r e f e r r e d  Stock and Pre fe rence  Stock t h e n  
ou t s t and ing  s h a l l  be voted  a g a i n s t  t h e  a c t i o n  then  proposed, o f  t h e  
c h a r a c t e r  aforesaid, such action may be t aken  n n i y  with the afffrm- 
a t i v e  v o t e  of a m a j o r i t y  o f  all. shares of such  P r e f e r r e d  S tack  and 
Preference  S tock  then ou t s t and ing .  



XE at any meet ing of such P r e f e r r e d  Stock and Preference Stock 
f o r  t h e  purpose of t ak ing  a c t i o n  011 matters set: f o r t h  i n  this sub- 
d l v i a i o n  7(C), t h e  presence  in person  ox by proxy of t h e  h o l d e r s  o€ 
n major i ty  of  such s t o c k  s h a l l  n o t  have been obtained and s h a l l  n o t  
be obta ined  f o r  a pe r iod  of t h i r t y  days  from t h e  d a t e  o f  such  meet- 
ing, rhe presence  i n  person o r  by proxy of the  h o l d e r s  of one- th i rd  
o f  such s t o c k  then o u t s t a n d i n g  s h a l l  be s u f f i c i e n t  t o  c o n s t i t u t e  a 
quorum. 

( 8 )  No holder  of s h a r e s  of P r e f e r r e d  Stock or Pre ic rence  Stock shall 
be e n t i t l e d  a s  such  a6 a matter of  r i g h t  t o  s u b s c r i b e  f o r  o r  pijrchase any 
p a r t  of any new OK a d d i t i o n a l  issue of s t o c k ,  or s e c u r i t i e s  c o n v e r t i b l e  i n t o  
stock, of any class whatsoever,  whether now a r  h e r e d t e r  au tho r i zed ,  and 
whether i s s u e d  for cash ,  proper ty ,  services, bv way of d iv idends ,  or other- 
wise. 

( 9 )  (A) Every h o l d e r  o f  P re fe r r ed  S tock  of any seriee s h a l l  have one 
vote f o r  eoch s h a r e  o f  eiicli P re fe r r ed  S tock  he ld  by him, and every  ho lde r  of 
tho C C J I ~ T W J ~  Stock sti.ill huvc one v o t e  for each s h o r e  o f  Common Stock IlcId by 
h l m ,  for the clect . lon of‘ 1 ) 1 r C c t o r H  and iipnn a l l  o t h e r  nmtterp, except &a 
o the rwise  provided 111 this porngraph ( 9 )  hereo f .  A t  011. c?lert ionR O F  dlrcc -  
t o r s ,  any s tockho lde r  may vote cumula t ive ly .  The foregoing  shell1 not modify 
o r  a f f e c t  t h e  s p e c i a l  votes and consents  provided for i n  paragraph ( 7 )  hereof .  

(B) 
t o  six (6) full quar te r -year ly  d lv idends  on all s h a r e s  of all series of t h e  
P r e f e r r e d  Stock and t h e  Preference  S tock  at t h e  t i m e  ou t s t and ing ,  and until 
all. div idends  I n  d e f a u l t  on such P r e f e r r e d  Stock and such P re fe rence  Stock 
u h a l l  have been paid, t h e  h o l d e r s  of all s h a r e s  of t h e  P r e f e r r e d  Stock and 
a l l  s h a r e s  of t h e  Preference  Stock, v o t i n g  s e p a r a t e l y  8s one class, s h a l l  be 
e n t i t l e d  t o  ,elect t h e  smallest number o f  Directors necessary  to coniititute a 
major i ty  of t h e  f u l l  Board of  F i r e c t o r s ,  and t h e  ho lde r s  of tbe  Camon Stock,  
v o t i n g  s e p a r a t e l y  as a cl.ass, shall be e n t i t l e d  t o  elect t h e  remaining D i r -  
e c t o r s  of t h e  Company. A t  a l l  e l e c t i o n s  of d i r e c t o r s  he ld  pursuant  t o  t h i s  
s u b d i v i s i o n  9 (B), any s tuckholder  may vote cumulat ively.  The tern5 o f  o f f i c e  
of a l l  persons who may be  Di rec to r s  of t h e  Company a t  t h e  t i m e  sha l l .  t e rmina te  
upon t h e  e l e c t l o n  of a ma jo r j ty  of t h e  Board o f  Directors by t h e  h o l d e r s  of 
t h e  PreEerred S tock  and the Pre fe rence  Stock,  whether o r  no t  the h o l d e r s  of 
t h e  Common Stock  shall then have e l e c t e d  t h e  remaining Directors of t he  Company. 

I f  and when dividends s h a l l  be fa d e f a u l t  in an amount e q u i v a l e n t  

(C) If and when all div idends  then  i n  d e f a u l t  on the P r e f e r r e d  Stock 
and t h e  PreEerence Stock a t  t h e  time o u t s t a n d i n g  shall b e  paid (and such divi-  
dends s h a l l  be declared  and pa id ,  o r  d e c l a r e d  and funds sqt a s i d e  €or that 
purpose o u t  of  any funds l e g a l l y  a v a i l a b l e  t h e r e f o r  as soon as reasonably  
p r a c t i c a b l e ) ,  t h e  P re fe r r ed  Stock and t h e  Preference  Stock s h a l l  thereupon be  
d ives t ed  oE any s p e c i a l  r i g h t  w i th  r e s p e c t  t o  the  e l e c t i o n  o f  D i r e c t o r s  pro- 
vided in subparagraph (B) hereof, and &he vot ing  power of the  P r e f e r r e d  Stock, 
t h e  P re fe rence  Stock and t h e  Common Stock s h a l l  revert to the s t a t u s  e x i s t i n g  
ber’ore t h e  o x u r r e n c e  of  such d e f a u l t ;  but always Sub jec t  t o  t h e  same pro- 
v i s i o n s  f o r  v e s t i n g  such s p e c i a l  r i g h t s  i n  t h e  P r e f e r r e d  Stock and t h e  Pref- 
e r ence  Stock i n  cafie of f u r t h e r  l i k e  d e f a u l t  o r  d e f a u l t s  i n  dividends thereon. 



(D) In case of any vacancy i n  the Eoerd o f  Direc to r8  o c c u r r i n g  among 
rhe D i r e c t o r s  elected by the. h o l d e r s  o f  t h e  P r e f e r r e d  Stock and t h e  Pref- 
c-rence Stock, a6 a Class, pursuant  to subparagraph (PI) h e r e o f ,  a m a j o r i t y  
of t h e  remaininp, R i r e c t o r s  elected by t h e  h o l d e r s  o f  t h e  P r e f e r r e d  S tock  
and t h e  Preference  Stock ( Inc lud ing ,  as e l e c t e d  hy such h o l d e r s ,  any D i r -  
e c t o r e  then i n  off jce  who were chosen by o t h e r  d i r e c t o r s  as s u c c e s s o r  dir- 
e c t o r s  t o  F i l l  vacancies  no provfded i n  t h i s  sen tence)  may elect a successor 
t o  ho ld  o f f i c e  f o r  t h e  unexpired term of t h e  D i r e c t o r  whose p l a c e  shal l  be 
vacant .  In case of a vacancy I n  the  Board of D l r e c t o r s  o c c u r r i n g  among t h e  
D i r e c t o r s  elected by t h e  holderr;  of the Common Stock, as a class, pursuant  
to  subparagraph (6) hereof, a majority of the remalnfng D i r e c t o r s  c l e c t e d  
by t h e  holders  of t h e  Common Stock  ( Inc lud ing ,  L?S e l e c t e d  by s w h  holders, 
any U i r e c t o r s  then i n  o E f i c e  who were choser, by o t h e r  d i r e c t o r s  as successo r  
d i r e c t o r e  t o  €i l l  vacanzieu  as provided in t h i s  senten:e) may elect a suc- 
c e s a o r  t o  hold office f o r  t h e  unexpired term of the  Director w!wse place 
s h a l l  be vacant.  I n  a l l  other c a s e s ,  any vacancy o c c u r r i n g  among t h e  D i r -  
e c t o r @  s h a l l  be f i l l e d  by t h e  vote of a m a j o r i t y  of t h e  remaining Di rec to r s .  

A t  ~ l . 1  meetlngn O S  s t o c k h o l d e r s  he ld  f o r  the purpose of: e lec t ing  (E) 
d i r e c t o r s  du r ing  such t ines as  the  h o l d e r s  of shares o f  the Preferred Stock 
and t h e  Preference  S tock  shall have t h e  s p e c i a l  r i g h t ,  voting s e p a r a t e l y  as 
one class, t o  e l e c t  d i r e c t o r s  pursuant  to subparagraph (B) h e r e o f ,  the 
presence  i n  person or by proxy O F  the h o l d e r s  of a a s j o t i t y  of t h e  ou t s t and-  
ing ohores  of Lhe Common Stock s h a l l  be r equ i r ed  t o  c o n s t i t u t e  a qucrum of  
such  class f o r  the  election o f  d f r c c t o r s ,  and t h e  preseoce i n  person o r  by 
proxy of the  ho lde r s  of PreEcrred Stnck and Prefercnce  Stock e n t i t l e d  to  
c m t  a ma jo r i ty  oE 911 t h e  v o t e s  t o  which t h e  i iolders  of t h e  P r e f e r r e d  
Stock and the  P re fe reace  Srock are e n t i t l e d ,  s h a l l  be  r e q u i r e d  to  c o n s t i t u t e  
a quorum oE such class f o r  rhc e l e c t i o n  of d i r e c t o r s ;  p rovided ,  however, 
t h a t  t h e  absence of a quorum (accord ing  to v o t e s ,  31; aForesaid) of the 
holders of s t u c k  of any such class s h a l l  n o t  prevent  t h e  e l e c t i o n  a t  any 
such  a e e t i n g  o r  adjournment thereof  o f  d i r e c t 2 r s  by t h e  o t h e r  such  class if 
such  quorucc a€ t h e  h o l d e r s  o f  o tock  of such o t h e r  c l a s s  is p r e s e n t  i n  person 
o r  by proxy a t  such m e t i n g ;  and provided further t h a t  i n  the absence  J f  such  
quorum of the  ho lde r s  of s t o c k  of any such  class, a m a j o r i t y  (accord ing  t o  
v o t e s ,  as a f o r e s e i d )  of t h o s e  ho lde r s  of t h e  s t o c k  of such  class who are 
p r e s e n t  i n  person o r  by proxy s h a l i  have pow6.t t o  ad journ  tke  e l e c t i o n  of 
the d i r e c t o r s  t o  be e l e c t e d  by such class from time t o  t i m e  w i t h o u t  n o t i c e  
o t h e r  than announcement a t  the meeting u n t i l  tile h o l d e r s  of the r e q u i s i t e  
number of s h a r e s  of such clas6 shall h e  p r e s e n t  in person o r  by proxy. 

(F) Except when some mandatory provisf.on of law s h a l l  be controlling 
and except  as o the rwise  provided in paragraph  (7) hereof whenever shares of 
two or more series of the P r e f e r r e d  Stock or of. t h e  P re fe rence  Stoclc. are out -  
s t and ing ,  no p a r t i c u l a r  series s h a l l  be e n t i t l e d  t o  vote as a s e p a r a t e  a e r i e s  
on any mat te r  and a l l  shares of t h e  P r e f e r r e d  Stock and t h e  P r e f e r e n c e  S tock  
shall be deemed t o  c o n s t f c u t e  bu t  one cliiss for any  purpose €or  which a vcte 
of t he  s tockho lde r s  of t h e  Company by classes may n w  or  h e r e a f t e r  be required. 



. ' *  . . .  

5% CUMULATIVE PREFERRED STOCK, $25 PAR VALUE 

(10) The Company has c l a s s i f i e d  $21,519,300 par v a l u e  of t h e  P r e f e r r e d  
Stock a8 a series of such P r e f e r r e d  Scock des igna ted  us "5% Cumulative Pre- 
f e r r e d  Stock, $25 Par Value," c o n s i s t i n g  o f  860,772 s h a r e s  o f  t h e  p a r  v a l u e  of 
$25 p e r  s h a r e .  

(11) "lie p r e f e r e n c e s ,  r i g h t s ,  q u a l i f i c a t i o n s  and r e s t r i c t i o n s  of t h e  
s h a r e s  of t h e  "5% Cumulative P r e f e r r e d  Stock, $25 Par  Value," s h a l l  be  as 
fo l lows  : 

(a) The annual  dividend rate for  6uch series s h a l l  b e  5% p e r  
annum; 

(b) The redemption pricti fox such series shall be $28.00 per 
ehure; and 

(c) The p r e f e r e n t f a l  amounts t o  which the h o l d e r s  of s h a r e s  
o f  such series shal.1 be  e n t i t l e d  upcn any l i q u i d a t i o n ,  d i s s o l u t l o n  
o r  winding up oE t h e  Company, i n  a d d i t i o n  to  dividendo accumulated 
bot unpaid thereon ,  6 h a l l  'ne: 

$27.25 p e r  ehaxe, i n  t h e  event  o f  any v o l u n t a r y  l i q u f d a t i o n ,  
d i s s o l u t i o n  or winding up of t h e  Company, except  t h a t  i f  such volua- 
t a r y  l i q u i d a t i o n ,  d i s s o l u t i o n  o r  winding up of t h e  Company shall have 
been approved by the v ~ t e  in f a v o r  therecif g iven  a t  a meeting c a l l e d  
f o r  t h a t  purpose or by t h e  w r i t t e n  consent  of the h o l d e r s  o f  a m a j o r i t y  
o €  the  t o t a l  s h a r e s  of t h e  5 %  Cumulative P r e f e r r e d  Stock, $25 Par  Value 
then outs ta?ding ,  t h e  amount 60 payable on szch v e l u n t a r y  l i q u i d a t i o n ,  
d i s s o l u t i o n ,  o r  wlndlng up shall be $25 per  s h a r e ;  or 

$25 p e r  s h a r e ,  i n  t h e  Gvent  of any i n v o l u n t a r y  l i q u i d a t i o n ,  
d i s s o l u t i o n  o r  winding up of the Company. 

7 . 4 5 %  CIJMiJLATIVE PPJFERRED STOCK, PAR VALUE $25 PER SFARE 

(12) The Company has  c.iassiFl.ed $21,480,700 Par Value of the Preferzed  
Stock as a series of such Prer 'erred Stock des igna ted  as ' ' 7 . 4 S Z  Cumulative Pre- 
ferred Stock, P a r  Value $25 p e r  share," conaistiag of  859,228 s h a r e s  with p a r  
v a l u e  o f  $25 p e r  s h a r e .  

(1.3) The prefeeencczs, r i g h t s ,  q u a l i f i c a t i o n s  and r e s t r i c t i o n s  of the 
s h a r e s  of t h e  "7.45% Cumulative P r e f e r r e d  Stock, Par  Value $25 per share ,"  
shall be ae fOllOW6: 

(a) The annual dividend rate  fo r  such  series s h a l i  be 1,459: per 
annum; 



(b)  The redemption p r i c e  f o r  such  eer-les w i l l  be $27.50 per  
s h a r e  p r i o r  t o  A p r i l  15, 1978; $26.75 p e r  s h a r e  t h e r e a f t e r  and 
p r i o r  +o Apr i l  15, 1983; $26-50 p e r  s h a r e  t h e r e a f t e r  and pr ior  t o  
A p r i l  15, 1988; a i d  $25.75 p e r  s h a r e  t h e r e a f t e r .  However, no 
sha ree  of such series may b e  redeemed p r i o r  t o  A p r i l  15, 1978 from 
proceeds r ece ived  thrcugh t h e  incurring of deb t ,  or through t h e  
i s suance  of p r e f e r r e d  stock ranking  equal. or prior :  t o  t he  stock of 
such series as t o  d iv idends  or on l i q u i d a t i o n ,  where such deb t  has  
an e f r e c t i v e  i n t e r e s t  cost  o r  such p r e f e r r e d  stock has an e f f e c t i v c  
dividend c o s t  t o  t h e  Compaily OE less t h r n  t h e  e f f e c t i v e  d iv idend 
c o s t  t o  t h e  Company of t h e  s t o c k  of s w h  series; and 

( c )  The p r e f e r e n t i a l  amounts LO which the holders- of s h a r e s  
oE such series s h a l l  be e n t i t l e d  upon any l i q u i d a t i o n ,  d i s s o l u t i o n  
or  winding up o f  t he  Cornpcny, i n  a d d i t i o n  t o  dtvidende accumulated 
but unpaid rhereon, s h a l l  be:  

$25.50 p e r  share, in t he  event  of any voluntary  l i q u i d a t i o n ,  
d i s s o l u t i o n  or winding up of the. Company, except t h a t  if such  volun- 
t a r y  l i q u i d a t i o n ,  diseoliit lon or  wlnding up o f  the Company s h a l l  
have been approved by t h e  vote Ln Favor thereof g iven  a t  a meeting 
c a l l e d  for t h a t  purpose o r  by t h e  w r i t t e n  conoent of the  h o l d e r s  of 
a majot lzy  of t h e  t o t a l  s h a r e s  o& t h e  7.45% Cumulative P r e f e r r e d  
Stock, Par Valise $25 p e r  share, then ou t s t and ing ,  t h e  amount so 
pnyob1.e on such voliirieory l i q u i d r i t i o a ,  d i s s c l u t i o n ,  o r  winding up  
s l ) n l l  be $2S per share; or 

$25 p e r  s h a r e ,  i n  t h e  event. a €  any involur i tary l i q u i d a t i o n ,  
d i s s o l u t i o n  o r  winding up  oE t he  Company. 

C 9 M O N  STOCK 
(Without pa r  va lue )  

The Board of Di rec to r s  is hereby a u t h o r i z e d  t o  cause  s h a r e s  of Common 
Stock, withoct p a r  value,  t o  be iscucd from rime t o  time for such c o n s i d e r a t i o n  
&e may be  flxed Eronr tl,me t o  time by the Rcard of D i r e c t o r s ,  o r  by way of stock 
s p l i t  pro rata t o  t h e  ho lde r s  of t h e  Common Stock. 
also dctermine the propor t ion  of the pm.xeds rece ived  from t h e  sale a f  such 
s t o c k  which s l i s L l  be c r e d i t e d  upon t h e  books of t h e  Conipany to C a p i t a l  o r  
C a p i t a l  Surp lus .  

The Roard of Directors may 

Each s h a r e  of the Common Stock s h a l l  be equal i t 1  a l l .  r e s p e c t s  t o  every 
o t h e r  s h a r e  o f  t h e  Comdn Stock. 

No h o l d e r  oE sha ree  of Common Stock s h a l l  b e  e n t i t l e d  as such aa a 
matter of r i g h t  t o  subsc r ibe  f o r  o r  purchase any p a r t  o f  any new or a d d i t i o n a l  
issue of s t o c k ,  o r  a e c u r i t i e s  c o n v e r t i b l e  into s t o c k ?  o f  any class whatsoever, 
whether now o r  h e r e a f t e r  a u t h o r i z e d ,  and whether i s s u e d  for caeh, p r o p e r t y ,  
s e r v i c e s  o r  otherwise.  



I 
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I N  TESTIMONY WHEREOF witness t h e  si3natutes of the  duly quax i f i ed  
officers of Louisvi l le  Gae and ELecCr'lc Company t h i e  15th day of May, 1974. 

I 

I .  
I 

I 

ATTEST: 

1 

STATE OF KEWUCiCY 

CwiMTy OF JEFFERSON ) 
1 ss 

I ,  Linda C. Parrish, a Notary Publ i c ,  do hereby certify that on t h i s  
15th day of May, 1874, personally appeared b e f o r e  m e  B.  Hudson Milner and 
William W. Hancock, Jr., who, being by me f t r s t  duly sworn, declared that 
they are Pres ident  and Secretary,  respectively, a€ t h e  Louisville C a s  and 
Electric Campany, that they  signed the foregoing document a6 President and 
Secretary, respectivelv, of the corporation, and t h a t  the statemefits therein 
contained are t r u e .  

ORIGINAL COPY 
FILE0 

S ~ C ~ F T A A Y  OF STAT[ Of I(ENTlJCKy 
f WNKtORI.  vrhiiucnr 

(-3 J7 
,7&&L -9 * 2 L W d  

MAY 21.1974 Notjry Publ ic  
NO~W Public, Kp. State ai larga 
M J ~  m-on axpicerr Maroh 30,1@75 

*&A E& 
S U B C U R V  OF 91AW 

THIS !SIRIJMFtH 
EnWN G. MtDDLETOH 
511 fG. SECOND ST- 
LOiIISVILLE 2, KY. 

>--%A f T f - . L c u & c t L  
R?TORWV-&TWLW 

. . . . . - - - - - ... . . . . 
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OFFICE opt' 
SECRET.4RY OF STATE 

DREXELL R. DAVIS 
Secretary 

FRANKFORT, 
KENTUCKY 

SECRETARY OF STATE 
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. 
LOUISVILLE GAS AND ELECTRIC COMPANY 

I 

ARTICLES OF APENIIMENT 

TO 

ARTICLES OF INCORPORATION 

"II 5. " 

*e-&";*..'. 2 
A t  the regular axtnual meeting of the stockholders of 

Louisville Gas and Electric Company, a Kentucky corporation, 3 s - J ~ ~  
held on the 11th day of May, 1976, the Articles of Incorpo- 

ration of sa id  Company, as amended, were further amended by 

the affirmative v o t e  of the holders of a majority o i  the 

shares e n t i t l e d  to vote thereon as follows: 

A-4 .J  - 7  - 
A I L  t.ALLC; F a ~ ~ t l i  O E  tl,, A i : i . . i L l e a  01 InccJrporakion 
is hereby amended by t h e  substitution of the tern 
"Preferred Stock ( w i t h o u t  par value)" for the tlerm 
"Preference Stock'' wherever the l a t t er  term appears 
i n  such Article Fourth, 

I N  TESTYMONY WHEREOF, witness  the signatures of the duly 

qualified off icers  o f  Louisville Gas and Electric  Company this 

11th day of May, 1976. 

ATTEST : 



* 

STATE OF KENTUCKY ) 
1 

COUNTY OF' JEFFERSON ) 

a Notary P u b l i e ,  do 

hereby certify that on this 11th day of May, 1976, personally 

appeared before ma B .  Hudson Milner and W .  W .  Hancock, -FL., 

who, being by me first duly sworn, declared t h a t  they are 

President and Sccrctary, respectively, of the Louisville Gas 

and Electric Company, t h a t  they  signed the foregoing docum.mt 

as President and S e c r e t a r y ,  respectively, of  the corporation, 

n c. .- fa , Y .  I, (-. *!&.A& 

and that  the statements therein contained are true. 
I 

This fnstruraent prepared by 
EdwLn C. Kiddleton 
531 So. Seeon,d Street 
Laulijville, Ky. 40202 

.> A .:: A- 13. 3-2 :*.;: 5- - 
A t  to rney -a t-Iau 



STATEKMT 
PURSUANT TO KRS 271A.080 

RE 250,000 SNARES $ 8 . 7 2  ClMJLATXVE 
PREFERRED STOCK 

fWITHOUT PAR VALUE) 
OF 

( A  KENTUCKY CORPOKATION) 
LawsvXLLI.: GAS AND ELECTRIC COMPANY 

KNOW ALL !EN BY THESE PRESENTS: 

SECRETARY OF STATE 

P u r s u a r  L.t> t l i < *  p t c r v l ~ L o n e  o f  E l 6  27 lA.080 thr c.indecni.gncd corporatian 

submits the fol l o w h y ;  statement for the purpose of establishing and d e s i g n a t i n g  

a series of shares of cumiilaclve preferrx!  s t o c k  of t h e  c o r p o r a t i o n  and determicing 

t h e  re lat ive  rights and preferences or st) Fuch chereol: as s h a l l  not be f i x e d  and 

d e t e m l n e d  hy the Articles of: Amendmen: t r ?  the  Articles of Xncorporation,  as 

amended : 

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

COMPANY. 

(b) The fallowing r e s o l u t i o n  e s t a h l  i d s i n g  aad deslmntlny: a series 

of diares of  such preferrid s t o c k  aud f i x i n g  and determining the relative right8 

and preference5  t h e r e o f ,  t o  t h e  extent that the Arrfclerr of ibendwnt to  e k  

Articlzs of I n c o r p o r a t i o n ,  as amended, shall not have fixed and detc:dned the 

variacians i n  the r e l a t i v e  rights and p r e f e r e n c e s  as between sertcs, MS duly 

adopted by the  Board of Directors of t h e  corporation at  a m e e t i n g ,  duly cal3ed 

and h e l d  on June 1 4 ,  1976, at  which a quorum was p r e s e n t  and acting throughout: 



I 

RESOLVED, By t h e  Board of Directors of L o u i s v i l l e  Cas and Elaceric 
Company, a Kentucky co rpora t ion ,  

(1) That: a s e r i e o  consis t iqg of 250,000 s h a r e s  of t n e  PreferP-ed Stock 
(wi thokt  p a r  value)  of t h e  Company is hercby c r e a t e d  and esrablished out of 
t h e  au tho r i ze ,  and rmiesued s h a r e 6  o f  t h e  P r e f c r r e d  Stock (withcut par: value) 
of t h e  Company; s a i d  series, and each  s h a r e  t h e r e o f ,  shall be designated 

$8 .72  Cumulattve P r e f e r r e d  Stock. (wi thout  pa r  value.)"; and all of said 
two hundred and f i f t y  thousand (250,000) s h a r e s  of  s a i d  series are hereby 
a u t h o r i z e d  t o  he  issued by t h e  Company; 

* I  

(2) That t h e  tlnniia:l clivldend payable i n  r e s p e c t  of  each  s h a r e  of 
s n l d  eerf.ee shall  be $ 8-72 : t h e  i n l t i a l  d lv ldend in r e s p e c t  of such share of 
said series s h a l l  be payablc  on October 15, 1976, when and a s  d e c l a r e d  by t h e  
Board of Directors O F  t h i s  Campany, to h o l d e r s  of record  on September 30, 1976, 
and will acc rue  from t h e  date  o f  o r i g i n a l  i s suance  oi said series; t h e r e a f t e r ,  
such d iv idends  s h a l t  be payable  on January  15, h p r i l  15, J u l y  15, and October 15 
t n  each yea r  (or t h e  next b u s i n e s s  d a t e  t h e r e a f t e r  i n  each  case), when and as 
d e c l a r e d  by t h e  Board o f  Directors o f  t h i s  Company, for t h e  qua r t e r -yea r ly  
pe r iod  ending  on t h e  last bust i -ess  day O F  t h e  preceding  month; 

I 

( 3 )  That t h e  shnres of se.Ld series shcll be s u b j e c t  t o  redemption, ir. 
whole at any t i m e  o r  i n  p a r t  from time t o  t i m e ,  upon t h e  no t ice  and in t h e  
manner anr! with t h e  e f f e c t  provided i n  t h e  Art ic les  of I n c o r p o r a t i o n  (as 
amended) O F  t h e  Company; and che redemption p r i c e  o r  p r i c e s  a p p l i c a b l e  to  
s h a r e s  nF s a i d  serles s h a l l  be $108.72 p e r  shar.? p l u s  accrued  and urlpaid 
i l l  vIcl:~i iOH I (1 t I I ~ !  t l r i t : l :  o f  rrt imptioii  if: R U C I I  d a t e  of rede%pti.or? is pr i .o r  to 
. J 1 1 1 : /  

o f  redenpt ion  i f  such  date of rcdempcioii I N  on or YubaCquenL LI) Jt1'l.y I ,  1981, 
and priwr t o  J u l y  1, 1986; $103.00 p e r  s h a r e  p l u s  accrued and unpaid d iv idemis  
t o  the date of  redemptioa if such date o f  redemption is on o r  subsequent  t o  
July I ,  1 9 R G ,  and prlor to J U L Y  1, 1991; and$101.00per  s h a r e  p l u s  accrued  
and unpnid divldends to the dace of: redemption if such  d a t e  o f  redemption is 
on or subsequent to July 1 ,  1991; prnvltlerl, that none a €  t h e  s h a r e s  of s a i d  
series m y  b e  redeemed by t h e  Company p r i o r  t o  J u l y  1, 1.981, from t h e  proceeds  
r e c e i v e d  through t h e  i n c u r r i n g  of debtd or Through t h e  i s s u a n c e  of p r e f e r r e d  
s t o c k  rankinp. e q u a l l y  w l t h  o r  p r i o r  to s a i d  serLes as to d i v i d e n d s  or on 
l i q u i d a t i o n ,  where such  deb t  h a s  an  e f a e c t i v e  interest cost o r  such  p r e f e r r e d  
atock J i i t R  ;in e f f e c t i v e  d iv idend cost  to  t h e  Company of less t h a n  the e f f e c t i v e  
div.ldcnd c o s t  to t h e  Company O F  s n f d  series. 

I ,  l ( j H 1 ;  S l O S . 0 0  par  NlirrrCt 1 ' 1 1 t w  d t i  ~ I ' I W ~ I  :in11 Imp:1fd tlLv.itlchnde to t h e  d a t e  

-.I__ 

(4) That t h e  p r e f e r e n t i a l  amounts t o  which t h e  h o l d e r s  o f  shares of 
such series s h a l l  he e n t i t l e d  upon any l . iqu ida t ion ,  d i s s o l u t i o n  or  windlng 
up of t h e  Campany, i n  a d d t t i o n  t o  d iv idends  accumulated b u t  unpald thereon, 
s h d l .  be $100 per  sha re ,  i n  t h e  even t  o f  any voluntary  l iqufdat ion ,  
d i s s o l u r i o n  o r  winding up G C  t h e  Company, excep t  Chat i f  such v o l u n t a r y  
l i q u i d a t i o n ,  d i s s o l u t i o n  ox wtnding up o t  t h e  Company s h a l l  have  been 
approved by t h e  vote  i n  favor  thereof t;:iven a t  a meeting c a l l e d  f o r  t h a t  
purpose or by the  w r i t t e n  consent  of the ho lde r s  of a m a j o r i t y  of t h e  t o t a l  
shares of  t h e  $ 8.72 Cumulative P r e f e r r e d  Szock (without p a r  value) then  
ou t s t and ing ,  t h e  amount so payable  on such  vo lun ta ry  l i q u i d s t j o n ,  d i s s o l u t i o n  
or winding  up stie'l.1 be $ 100 per  s h a r e ;  ar $ 100 p e r  share, i n  t h e  even t  of 
any fnvoluntnrjr l i q u i d a t i o n ,  d i s s o l u t i o n  o r  winding up of t h e  Company. 



(5) That  ~ h c  sha rca  of s a i d  s e r i e s  s h a l l  be s u b j e c t  to all t h e  terms, 
p r o v i s i o n s  and restrictions set  ror t i t  LII ~ I I C  t\rciclas of Lncorporat ion (as 
amended) OF the Company w i t h  r e spec t  t o  shares oE t h e  PreEerrcci Stock (wj*.hout 
par va1.w) of che Campary and, excep t ing  only as to t h e  rate of div idend p e r  
annum payable in  respect: of  t h e  s h a r e s  of s a i d  series, t h e  redemption p r i c e  o r  
p r i c e s  applicable to c t re  s h a r e s  of :said series, and t h e  1iquldnt j .on p r i c e  appli- 
cable t o  sha res  o f  s a i d  series, s h a l l  I I ~ W  t h e  sane r e l a t i v e  r i g h t s  and p re fe rences  
as,  s h a l l  be of eqlial rank wl.tli, aart s h a l l  con€er  r i g h t s  equal to those  confer red  
by, a l l  ocher sliarcs of t h e  Preferred Stuck (wi thout  par  va lue )  of t h e  Cnmpany. 

( 6 )  T h a t  t h e  s t a t e d  v a 3 1 ~ e  oi ~ h c ?  s h a r e s  o f  s . i i d  series shall be $100 
per  share .  

I 

AND FOR'I'HER RESOLVED: That p r l a r  to the i s suance  by t h e  Company o €  anv 
s h a r e s  ol sn ld  $ 8.72 Cumulative f'rclerred Stock (without p a r  va lue ) ,  i:hn- 
Company sl ,all  execu te  and f i l e  i n  t h e  o f f i c e  oE t h e  S e c r e t a r y  O F  S t a t e  of t h e  
S t a t e  o f  Kentucky such Stiitameilt or  c e r r i f i m t e  w i t h  respect.  t o  said  shares as  
1s r equ i r ed  by statiitcs of  t h e  Statc o f  ken:!rcky: and, a € t c r  such  FiLing of said 
s ta tement  or c c r t i f i z a t e ,  t h e  o f f i c e r s  of rile Company s h a l l  cause  t h e  d u p l i c a t e  
o r l ~ ~ f i i i t l  I.llcrcur, wlwn returned t(3 thc (bmpany by t h e  S e c r e t a r y  of S t a t e ,  t o  be 
f l i e d  f o r  record I I I  rhc o f f l c c  of the Clcrk of' clic County Court o f  Jcfir'ersdn 
County b c L t i ~  Clic cc~i i i l tv  in  wIiLcri Lhc rc);1:;Lt:rc*tl nCfLce nf the Company is s i t u a t e d .  

Dated: .June 2 4 ,  1976 

! A U I C V ~ I , L E  GAS AND ELECTRIC COMPANY 

BY & . -  
A .  Hudson Milner ,  P r e s i d e n t  

1 

T ~ L H  instrument ptcparcd by 
Edwin C .  Middleton 
501 South Secoiid Street 
Loutsvillu, Kcntucky 60202 

A t  to rriey- A t  - L a w  

(SEAL) 
i -  

. -  
- I  
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COMMONIJEALTH 0 F KENTUCKY ) 
1 ss 

COUN'IN OF JEFFERSON 1 

'I, Linda C. Parrish , a n o t a z y  p u b l i c ,  do hereby certify 

that  on this 24th  day OF June , 19&, p e r s o n a l l y  appeared 

before nc B. Itudson Mlincrr m i d  W, W .  Hancock, J t . ,  who, being f irst  

duly  sworn, declared that: they are Pres ident  and Secretary, r e s p e c t i v e l y ,  

of LouIsvL1l.e Cas and EZectrlc Compnny, t h a t  thay slgned the f o r e g o j n g  

doctment as Preui.dent: and S e c r e t a r y  o f  the cerporatiun, and that the 

etatcmerits thecafn conCsined arc true. 

My comission expires 30th day of March -.-s 1 9 r e  

ORIGINAL COPY 
FILED 

SECRETARY DF STAiE OF KEirtTUCKY 
fRliHHbOE1. W i i C C K Y  
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SECRETARY OF STAT 
L 

O@GwAL coav STATWNT 

nLu, WD - PURSUANT TO KRS 271A.Ci80 
CDF STME QF RE 250,ooa SUARES $ a. 90 CUMULATIVE 

I wsmw.- PHEFEKRED STOCK 
(WITHOUT PAR VALUE) 

LOUISVILLE GAS AND ELECTRTC C(??lk'aY 

JUN 3 0 19.78 OF, 
i 
i 

I BMefl& (A KENTUCKY CORPORATION; 
I 

gso~rruv o( nm 

KNOW ALL MEN BY THESE PRESENTS: 

Pursuant to the provisions of KRS 25'1A.080 the undersigned corporation . 

submits the following statement for the purpose of establ ishing and d e d g n a t i n g  

a series of shares o f  cumulative preferred stock of the corporation ar?d determining 
I 

tha relative rights  and preferences or so much thereof as shall not be Ellxed aad 

determined by the Articles of Amendment to the Articles of Incorporation, as . 
amended : 

%fmal 

I 
I .  

I 1  
i 

I I 

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

CQMPAW. 

(b) The fol3owing resolutlon establ iehiag and designating 8 series 

of shares of such preferred stock and f ix ing  acd deternlning the re ln t ivc  rights 

and prefercnces thereof, to the extent that the Articles  of Amendment t o  the 

Artfcles of Incorporation, as amended, shall not have fltxed and c\,etermined the 

variatiom i n  the relative r ights  and preferences as  between aeries, was dulg 

adopted by the Board of Directors of the  corporation a t  a naetine, duly called 

and h e l d  on June 27, 1978, a t  which n quorum was present and acting throughorrt: 



4 7 ---- 
A&. 

RESOLVED, By the Board of Directors of L o u i s v i l l e  Gas and kllectric 
Company, (I Kentucky co rpora t ion ,  

(1) That a series consisting oE 250,000 shares of the Preferred Stock 
(wi thout  pa r  valuc) of t h e  Company is hcrcby c r e a t e d  and e s t a b l i s h e d  out of 
thc au tho t f zcd  nlid unissued  shares of t he  Preferred Stock (wi thou t  par value) 
of tho Company; s a i d  series, and each  s h a r e  thereof, 9hal.l be d e s i g n a t e d  
"$8.90 Cumu.lnt1vc P r e f e r r e d  Stock (wl t l io t i t  p a r  valu>)"; aad all o f  sa id  
~ W O  hundred and f i f t y  thousand (250,000) shares of s a i d  series are hereby 
suthorizcd to be i s s u e d  by t h e  Company; 

(2) That the annual. d iv idend payable i n  r e s p e c t  o f  each share of 
.-_. I qaid series s h a l l  be $8 .90  

s a i d  series shall. bo payno1,e on October 16, 1978, when and as d e c l a r e d  by t h e  
B o ~ r d  of R i r e c t o r s  of this Company, t o  holders o f  record  on  September 29, 1978, 
and will r!.ccrue from the d a t e  of' o r i g i n a l  issuance of said series; t h e r e a f t e r ,  
auch div idends  shall b e  payablc on Janua ry  15, A p r i l  1.5, July 15, and October  15 
in each year {or the nexc b u s i n e s s  d a t e  thereeiter I n  each case), when. and as., 
declarcd by thc  Board of D i r e c t o r s  oE t h i s  Company, f o r  t h e  q u a r t e r - y e a r l y  
perzod cnding on t h e  l a s t  bus incss  day of t h e  p r e c c d h g  month; 

the i n f t l a l  d iv idend  in r e s p e c t  of such share' of - 

. 

1 
I 1 

i -  
I -  

i 

(3) That ttic s h a r e s  of s a i d  series s h a l l  be s u b j e c t  t o  redemption,  i n  
whole at  any time o r  i n  p a r r  from time to time, upon t h e  not j tce  and in  the 
manner and wi th  the  effect  provided i n  the Articl.cs of I n c o r p o r a t i o n  (as 
amended) of t h e  Ctnpany; and the redemption price or prices a p p l i c a b l e  t o  
s h n r c s  of s a i d  series shall be$105 .90pc r  share p l u s  acc rued  and unpaid  
d i v i d e n d s  to  t h e  dare o €  redemption i f  such d a t e  of redemption i s  p r i o r  to 
July 1, 1983; $206.68 per shnre  p l u s  accrried and unpaid d i v i d e n d s  to the d a t e  
of redcinption i f  such date of redemption is on O K  subsequent  t o  J u l y  1, 1983, 
and pr io r  to  J u l y  1, 1988;$104.45per share p l u s  accrued  and unpaid d i v  dends 
to tlrc date of tedcmption i f  such  d a t e  of' redemptiori is o n  O K  subsequent t o  
July 1, 19-58, and p r i o r  to July 1, 1993; and $102.23 per  share p l u s  accrued 
and unpaid dividends t o  t h e  date of redemption iE such  date of redemption is O n  
or eubsequent Lo July 1, 1993; provideci, t h a t  none of' t h e  shares of s a t d  series 
may be redeemed by t h e  Company prtor to July 1, 1983, from t h e  proceeds  received 
through t h e  incurript:  of debt ,  or through t h e  i s suar rce  of preferred s t o c k  r ank ing  
equally with or p r i o r  to said series as to d i v i d e n d s  o r  on l i q u i d a t i o n ,  where 
csuch debt  has a n  e f f e c t i v e  interest cost or such  p r e f e r r e d  stock has an effective 
d3vidcnd c o s t  t o  che Company of less t han  t h e  e f f e c t i v e  d i v i d e n d  cost EO t h e  
Company of s a i d  series. 

i 4 )  That the p r e f e r e n t i a l  antounts t o  which the holders of shares of 
such series s h a l l  be e n t i t l e d  upon any l i q u i d a t i o n ,  d i s s o l u t i o n  or winding  
up of t h e  Company, i n  a d d i t i o n  to d iv idcnds  accumulated b u t  tmptrld t h e r e o n ,  
shall bc $100 per share, in t h c  even t  of' any v o l u n t a r y  LiquTdat ion,  
d i s s o l u t i o n  o r  uinding up of t h e  Company, excep t  t h a t  i f  euch voluntsry 
l i q r r idn t ion ,  d i s s o l u t i o n  or  winding up of the Company s h a l l  have been  
approvcd by t h e  vote i n  f avor  thereof eivcn n t  B meeting called for t h a t  
purpose or by t h e  w r i t t c n  conscnt: of t h e  h o l d e r s  of a m a j o r i t y  of t h e  t o t a l  
shares of the $8.90 Cumulative I'referred Stock  (without par va lue )  then 
cu t s tond ing ,  t h e  amount so paynblc on such v o l u n t a r y  l i q u i d a t i o n ,  d i s s o l u t i o n  
ot winding up sha l l  he $ 100 p c r  share; o r  $ 109 per share, in the e v e n t  of 
any i nvo lun ta ry  l i q u i d a t i o n ,  d i s s o l u t i o n  o r  winding up cf the Company. 



( 5 )  Thee t h e  shares'o-f said seriee sha l l  b e  s u b j e c t  to a11 the tem!, 
provisions and renrrtctions s e t  f o r t h  i n  t-ha Articles of I n c o r p o r a t i o n  -(as 
amended) e l  t h e  Company w i t h  respect to shareR of che P r e f e r r e d  S tock  (wlthout 
par value) of t h e  Company and, e x c e p t i n g  only as  to the rate of div idend p e r  
annum payable in respccr of the shores of said series, the redelnption p r i c e  o r  
prices applicable co t h e  shares of said series, and the l i q u i d a t i o n  price appl i -  
cable to sharcc O F  s a i d  series,  s h a l l  have the same relative rights and p r e f e r e n c e s  
as, s h a l l  be of e q u a l  rank w f t h ,  and shall confer r i g h t s  e q u a l  to  t h o s e  conterred 
by, 011 other shares o f  the PrcCerred Stock ( w i t h a u t  p a r  v a l u e )  of the  Company. 

( 6 )  T h a t  t h e  stated velm of the sharos o f  said series shall. be $100 
p@r Sflare. 

AND FURTliER HESOJ,VED: That  p r i o r  t o  the isstlance by the Company of any 
shares of said $ 8 . 9 0  Cumulative P r e f e r r e d  S t o c k  (without par v a l u e ) ,  the 
Comgnny shal L cltecutc and file Ln the  o f f i c e  of the S e c r e t a r y  of S t a t e  of the 
State aF Kentucky 8uclr stntonttrnt or certificate with r e s p e c t  t o  said shares as 
IH rCC;UjTC!d by 6 t i i t i i t ~ ' b  of t h e  Stat.(! of Kantucky; and, after such f i l . i n g  o f  sa-id 
etotemcn~ or cer t l  E!.cnte. the o f t  tccre o f  the Company sliall. cause the duplicate 
originn? thercoP,  when r e t u r n e d  t o  the Company by t h c  Secretary at' State, to  bc 
f i l e d  for  record  in the offlcc oE ttic Clerk of the County Court of J e f f e r o o n  
County bclng the county i n  which the r e g i s t e r e d  o f f i c e  af the Company is s i t u a t e d .  

Dated: June 22 ,  1978 

I -  LOUISVILLE GAS AND ELECTRIC COMPANY 

W. W. Ha;ibokk, J r . ,  Secretary 

This ins t rument  prcpered by 
Edwin I;. Middleton 
551 Sonth Second S t r e e t  
L o u i s v i l l e ,  Kcnrucky 40202 

3 4<l-.- 
At torney-At-Lnw 

I 



G O W N W L T € l  OF KENTUW) 
! ss 

COUNTY OF JEFFERSON ) 

I, Linda C. P a r r i s h  , a notary public,  do hereby certify 

that  on t h i o  27th day of June --’ 19=, p e r s o n a l l y  appeared  

b e f o r e  me Peter Ronald and W. W.  Iioncoci:, .Jr-, who. b e i n g  t.irst d u l y  

sworn, d e c l a r e d  that they are Vice P r e s i d e n t  and Secretary, r e s p e c t i v e l y ,  

of Louisville Cas and Electric Company, that they signed t h e  foregoing 

document: as Vice P r e s i d e n t  arid Secretary of t h e  corporation, and chat the 

etatewnte therein contained are true. 

: & - 
Notary Publfc 

My commhsion e x p i r e s  30th day of March ,* 1 9 E  

4 
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.OR:GIN& W Y .  STAT EMEN'I' 
FILED PURSUANT TO KNS 271A.080 

e d ~ :  op RE 250, ODD SHARES $ 9 . 5 4  CUI.lIII,A'IXVE 
mmur!Rtxnlw PXEFERRED STOCK 

(WITHOUT YAK VALUE) 
01' SLP z ?  1979 

- 
KNOM ALL HEN BY THESE PRESENTS: 

f 

)'ortiuriot LO C\K? provlnlone  o f  KRS 271h.080 t h e  underat8iied corporation 

sublaLw L\IC fol I S W I I I ~  statwwrt for  I 11,: p i J r ~ 3 D & N ?  o f  C!R( u I ~ L ~ A ~ I ~ ~  UINI d o ~ l p k t t n ~  

a series of shares of c u ~ u l n t i v e  preferred stock of the corporation and d e t e r m i n i n g  

the rclative rights  and preferences or so  much ebereof as shafl  not be f ixed and 

determined by rhe Articles of Amendment to the Artic les  of Incorparation, as 

amended : 

(a) The name of the corporation is I,OUZSVILLE GAS AND ELECTRIG 

COMPANY 4 

(b) The following resolution establ ishing and designating a series 

of shares of such preferred stock and .fixing and determining the re lat ive  rights 

and preferences thereof, ta the extent &hat the Art lc1 .e~  of Amendment to the 

Arttcles of Incorporation, LIE amended, shall. not have fixed and detem..ined the 

variations i n  the re la t ive  rights  and preferences as barwean series, was duly  

adopted by the Eoard of Dircctots oE the corporetion a t  a mzeting, duly  cal led 

and held on September 26, 1.979, a t  which a quoruin was present and acting ' 

throujJilout : 

! 



1 Schedule E (1) 

RESOLVED, By t h e  Board of Directors of L o u i s v i l l e  Gas and E l e c t r i c  
Company, a Kentucky c o r p o r a t i o n ,  

(2) 
s a i d  series shall b c  $9.54, the i n i t L a l  diviuend i n  r e s p e c t  of such  share of 
s a i d  s er i e s  s h a l l  b e  payable  on January  IS, 1980, when and as d e c l a r e d  by t h e  
Bozrd of D i r e c t o r s  of t h i s  Company, t o  h o l d e r s  of record on Dccember 31, 1979, 
and w l l l  accrue F r u m  t h e  d a t e  of  o r i g i n a l .  i s s u a n c e  of s a i d  series; thereafter, 
such  d i v i d e n d s  sh-11 b e  payable on January  15, AprSl  15, July 15, and October  15 
i n  each year (o r  t h e  n e x t  b u s i n e s s  d a t e  t h e r e a f t e r  i n  each case), when and as 
declared by t h c  Uoard of Directors of t h i s  Company, for  t h e  q u a r t e r - y e a r l y  
per iod  ending on t h e  i a s t  b u s i n e s s  day of t h e  p r e c e d i n g  month; 

That t h c  annual. dividend payable  .Ln r e s p e c t  of e a c h  s h a r e  of 

(3) That the s h a r e s  of s a i d  s er l e s  s h a l l  be s u b j e c t  to redemption,  i n  
whole a t  any time or iu p a r t  from time t o  L i m e ,  upon t h e  notice and i n  the 
manner and w i t h  the effect provided i n  t h e  Ar t i c l e s  of I n c o r p o r a t i o n  (as 
amended) of the Company; and the redemption p r i k c  or p r i c e s  a p p l i c a b l e  to 
shares of said ser ics  s h n l l  be $109.54 p c r  shore plus accrued  and unpaid 
d i v i d e n d s  Lo t l w  d a t e  of redemptjon il s u c h  d a r e  of redemption i~ p r i o r  t o  
Qctobcr 1, 1984; $XC7.16 p c r  shnrc! p l u s  accrued  and unpaid d i v i d e n d s  t o  the 
dnrc of rcdcinptinii i f  such dorc of' rcdcmption i s  a n  or subscqucnt  t o  October 1, 
198/:, nrrd prior t o  October J ,  1989; $104.77 p e r  a h a r o  p l u s  accrucd and unpojd 
d iv idends  t o  the d a ~ c  61 redcmpl.ton J f  ~lucli  dote of rcdcmption $6 .on or sub- 
sequent LO October 1, 1989, and p r i o r  t o  October  1, 1394; and $102.39 p e r  
dinre  p l u s  accrued and unpaid d i v i d c n d s  t o  the date of redemption i f  such 
date oi redemption i s  on or subscquent  t o  October 1, 2994; p r o v i d e d ,  t h a t  
none of t h c  shares of satd serics ma. be re&ee.med by tlic Corn-any prior to  
Oc~obi*l-  1 ,  l 4 8 t ,  from t h e  procrcds  rccclved through the i n c u r r i i g  of d e b t ,  
or through tlic issuarica of  prclclrrcxl s t a c k  ronklnp, cvlurllly w t t h  c) r  p r i o r  t o  
s a i d  serfcs as to  d i v i d e n d s  or on l i q u i d a t i o n ,  where such d e b t  hrrs nil cffcc- 
tive incercst  cost or such  p r e f e r r e d  stock has an e f f e c t i v e  dfv idend cost to che  
Company of less than  t h e  eEfect3ve div idend cost to thr, Company of said series. ... 

(4) That: t h e  p r c f c r e n t i a l  amounts t o  which the h o l d e r s  of s h a r e s  of 
such scries s h a l l  be e n t i t l e d  upon any l i q u i d a t i o n ,  d i s s o l u t i o n  or winding  
up of t h e  Company, in addit ion to  d i v i d e n d s  accumulated b u r  unpaid t h e r c o n ,  
ebnll bcl $100 per ehnre ,  in t h e  event of any  v o l u n t a r y  l i q u i d a t i o n ,  
dlseoltlrlon o r  winding up of the Company, except that i f  Euch v o l u n t s s y  
liqu!.dncion, d i s s o l u t i o n  or winditi): I I ~  of: the Company nhal l  hnvo been 
approved by t h e  vote i n  favor thercoE y,iven a t  a meet ing  called f o r  t ha t  
p u r p o s ~  o r  by thc w r i t t e n  consent  of rhc h o l d e r s  of :a m a j o r i t y  of the  total 
s h a r e s  of the $ 9 . 5 4  Cumulative Preferred Stock (wt thout  par value) then 
o u t s t a n d i n g ,  the anmuht so payable an such  v o l u n t a r y  l i q u i d a t i o n ,  d i s s o l u t i o n  
or winding up s h a l l  bc $100 p e r  s h a r e ;  o r  $100 per s h a r e ,  i n  t h e  event of 
any i n v o l u n t a r y  l l q e i d a t  ion,  disso1uLlon or  winding up of t h e  Company. 



I 

( 6 )  'l'liat t lw  s ~ a ~ c r l  V~ILE! of I l i c  sltarcs of satd series sha1.1. b e  $100 
par share. 

I AND ~ ~ 1 l U l l ~ l :  RESOLVED: ThaL prIor to t h c  issuance by the Coinpany of any 
shares of said $ 9 . 5 4  Cuinuliitj.vc 1'rcfc:rrcd Sk0r.k (withour pnr value) ,  the 
Company (;ha11 cxccutc? and fi3.e -in tlic n f f i c r :  of the  Secretary of S ta te  of the 
S t a t e  of Kri1Ltlt:ky ~ r i c l i  statement or certi.flcstc w. i t l i  respect 1:c sa id  shares as 
3s reqiiirccl Iry staLutes of clie S t a t e  of Kcntuclry; and, a f ter  6uch f i l i n g  of said  
sLntenicnL or  certificntc, the oPfjcers of the Company G l l i \ l . J .  cause the d u p l k a t e  
oril;f.nnl titereof, whw rcturiicd t o  the Campany by the Secretary of State, Eo be 
f i l e d  for record in the o f f i ce  of the Clerk O F  the County Court of Jefferson 
County bc in~;  the county 3n which ttic rcgisccrcd ofi'tcc of the Company i.s s i t u a t e d .  

, 
i 
I 
I 
i 

noted: Sep~rrnbcr 26, 3379 

i "  LOU'TSV LLLE GAS AND ELECTRIC CQI4PANY 

(SEAL) 

T h i s  3nfitrumc.nt: prepared by 
rsdwln G. :.11ddleLon 
501 South Sccond Street 
L t ~ u i s v i l  I C ,  lkiituckp 40202 



a 
CoMMONwEAtlli OI: KENTUCKY) 

1 ss 
COVdTY OF JEFFERSON ) 

I,  0. Diane Macpherson , R notary public,  do hcreby certiEy 

t h a t  on this 26th day of September , 19=, personally appeared 

before me Peter Ronald and W .  W. Nancock, J r . ,  who, beii2 f l r s t  duly 

sworn, declared that they arc Vice President and Secretary, respectively,  

o f  Louisvillc Gas and Electric  Company, that they signed the foregoing 

document as V i c e  President and Secretary of the corporation, and that  the 

statements therein contained are true. 

My commissian expires 29th day o f  July , x9& 

I 

! 
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OFFICE OE' L 
SECRETARY OF STATE 

FRANKFORT, 
KENTUCKY 

Given under my hand and seal of Office as Secretary of 
14m State, at Frankfort, Kentircky. this __--.-____- 
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ARTICLES OF mmIIME;wr TO 
THE ARTICLES OF INCCWORATION OF 

LOUI$VILLE GAS AND ELECTRIC COMPANY 

Pursuant to t h e  p r o v i s i o n s  of Kentucky Revtscd S t a t u t e s  271c', e t  

~ n q .  , tho irndc?rsigned Corporation a d o p t s  t h e  following A r t i c l e s  of 

1. The name of the Corporation ts  Louisvi3"le  Gas and Electric 

Company. 

2. The Artlcles of Incorporation of said Corporation, a8 anend- 

e d ,  are f u r t h e r  amended by t h e  foll.owing changes: 

A. Thc First s e n t e n c e  of  Artlcle Fourth i s  amended to read:  

"FOUH'PII. The Cup1 (ra 1 ~3 tock  of t h e  Company ohal l  be 

d i v i d e d  i n t o  ( a )  one million, s e v e n  hundred twenty 

thousatid (1,720,000) shares of P r e f e r r e d  Stock of t h e  

par value of $25 e a c h ,  arid (b) s i x  mil l ion ,  seven hun- 

dred El E ty  thousand ( 6  ? 750,000) shares of P r e f e r r e d  

S t o c k  (wi thout  par v a l u e )  (the aggregate s t a t e d  v a l u e  

thereof: n o t  to e x c e e d  $225,OOO,OOO), and ( c )  twenty- 

five m i l l . l o n  (25 ,OOiJ ,OOO)  s h a r e s  of Common Stock with- 

o u t  par v a l u e . "  

R. The fL rs t  two subparagraphs of Paragraph 7(8) of Arti- 

cle Fourth arc amended to read: 



"(it)  So long a8 any sliorcs of t h e  Pruferred  Stock O K  the 

P r e f e r r e d  Stock (without  pa r  va lue)  of any series are out- 

1 t I  I I l 1 l 1 1 1 1 ) l , ,  I I l l *  ~:( l l l l~ i l l l lv  4 4 l I 1 t l  1 t I ( 1 1  .( wlt11out the i l r f i m a t i v e  

V O L C  o t  W I * ~ L L C * I I  c * c w i i c . i i L  # t i  I I i c  I ~ t t I t l v r ~ r t  t t ! '  11 i i iri  j i i r l t y  it!' 

the t o t a l  numher o €  sliures o f  such P r e f e r r e d  Stock atid 

P r e f e r r e d  Stuck (without par  va lue)  then  o u t s t a n d i n g :  

(a) Create  ox author ize  any class of s t o c k  r a i k i n g  

prior t o  or  o t h e r  Lhan n series of t h e  1,720,000 

author ized  sheres of P r e f e r r e d  Stock o r  6,750,000 

author ized  shnres oE PreFerred Stock (without  par 

value) r ank ing  on a p a r i t y  w:th any aeries of t h e  

P r e f e r r e d  Stock and t h e  P r e f e r r e d  S t o c k  (without  par  

v a l u e )  as t o  d iv idends  or d i s t r i b u t i o n s ,  o r  create 

or a u t h o r i z e  any o b l i g a t i o n  wr s e c u r i t y  c o n v e r t i b l e  

i n t o  shares cf s t o c k  of any such  class; or" 

-$. 'f%c O I J C I V C  c i i n c r t c l n i c i i t H  t o  tlic h r t t c ' i c s  of I n c o r p o r a t i o n  of t h e  

I , r ~ t r l  H V  I 1 I c ~ F J  ontl 151 c x t  r I C  C:ompriny , ita nmetdcd, wcrc! nrlopted n t  tlic 

rrzgular Annual Meeting o f  Stockholrlars o f  t h e  L o u i s v i l l e  Cas and Blec- 

t r i c  Company, a Kentucky corporation, h e l d  on t h e  12th day of May, 

1981, by t h e  a f f i r m a t i v e  v o t e  oE t h e  h o l d e r s  of a ina jor i ty  oE the 

common s t o c k  cnLJ.tlec1 to v o t e ,  and by t h e  a f f i r m a t i v e  vote of t h e  

holders  uE a majority of t h e  P r e f e r r e d  Stock ($25 p a r  value) e n t i t l e d  

t o  v o t e ,  and by t h e  a f f t r m a t i v e  v o t e  oE t h e  holurzrs of a majority of 

the P r e f e r r e d  S tack  (without  pa r  value) e n t i t l e d  t o  vote, each class 

v o t i n g  s e p a r a t e l y ,  a l l  i n  accordance- wl th  ARTICLE FOURTH of the Arti- 

- 2- 



ib 
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cles a €  Incorporation, BF! amended. 

T N  TEST'IMONY WEREOF, w i tness  the signatures o f  the duly quali- 

f i e d  of f icers  of Louisville Gas and Electric Company t h i s  =day 

of my, i 9 a i .  

LOUISVILLE GAS AND ELECTRIC COMPANY 

S e c r e t a r y  -'% 

\-, 

STATE OF KENTUCKY 

COUNTY OF JEFFERSON 

I* 1- 

ccr t t fy  tlrnt. on t h  1.s Jc-"'?? dny of May, 1981, p e r s o n a l l y  appeared before 

me Robert L. Royer and W. W .  Hancock, Jr . ,  wha, being by nie f i r s t  dtlLy 

P m .  n'A_rr -.-* a notary publ i c ,  do hereby 

sworn, d e c l a r e d  that they are President and Secretary, respectively,  of 

the Louisvll lc Gas and Electric Company, that they signed the foregoing 

document: as :?resident and Secrecary , respective?y , of the  Corporation, 

and that the ataternents therein c o n t a i n e d  are true .  

P/?n?5$4$V 
Notary Public 

. I , .  

Charles C;' hiddletcln T I T  . 

MIDDLETON & REUTLINGER 
501 South Secmd Street 
L o u l s v l l l e ,  Kentucky 40202 
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OFFICE OF 
SECRETARY OF STATE 

DIREXIELL R. DAVIS FRANKFORT, 
Secretory KENTUCKY 

CERTIFHCATE OF AMENDMENT 
TQ ARTICLE§ OF IMCOWPQRATION 
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amended gursuanr io Kentucky Revised Stcatwes, 271A, (X$) duly signed and ver#ed 
or acknowledged according to law, have been filed irz my office b,r said corporation, and 
that all taxes, fees and chargespuya&k upon tliefiiitig of said Articles uJAmePtdm(ent have 
been p d .  
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MAY 2 1  1987 
ARTICLES OF AMENDMENT TO 

THE ARTICLES OF INCORPORATrGN OF 
LOU ISV I LLE GAS A N 0  ELECTRIC COMPANY 

:EmirmrPI w l r m  
Pursuant tc the provisions of Kentucky Revised Statutes 

.?71A.  et s e q . ,  the undersigned Corporation adopts the € 0 1  l o w i n g  

Articles of Amendment to its Articles of Incorporation: 

1 .  The name o f  the Corporatian is Lo~isville Gas and 

Electric Company. 

2. The Articles aE Incorporation of s a i d  Carporation, a s  

amended, a r e  further amended by the Itollowing changes: 

A .  Article Third s h a l l  be deleted and replaced i n  

i ts  e r i t  i rety with the f o l  lowinq: 

"THIRD. The purpose o f  the Company is 
the transaction oE any o r  a l l  l a w f u l  
husiness f n c  which corptsra t  ions may bepc- "-19 ' , 

Corporation Law of Kentccky. as szend- 
ed." 

incorporated under the Business I * .  

El. The first sentence oE the first paragraph .sf 

Article Fourth is amended to read: 

"FOURTH. The Capital stock CJE the 
Company Shall be divided into ( a )  one 
million, seven hundred twenty thausand 
{ 1,720,000)  shares a €  Preferred Stock 
of the par value G f  $ 2 5  e a c h ,  (b )  six 
million, seven hundred Eifty thousand 
( 6 , 7 5 0 , 0 0 0 )  shares 9 €  Preferred Stcrjk 
(without p a r  v a l a e )  (:he agqregate 
stated value thereof not to exceed 
$ 2 2 5 , 0 0 0 , 0 5 0 ) ,  and (c) seventy-five 
million ( 7 5 , 0 0 0 , 0 0 0 )  shares of COi3iTtOn 
stock without par v a l u e . "  

C. The followincq Articles Eighth through Tenth shall 

be added and the present Article Sixth and present Article 

Eighth shatl be deleted: 



F---------- - -  
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E. Rmndmsnr w Rspasl. PiorwithPtatidinlp my Orsa graniriw of r h i i  lPrtwle -i& 9thorof 
MY oibet Ani& h e r d  or of ik 5y-L.- of the Company ( a d  notwithrunding the fact that a 
1- p m m y c  m y  bc spa;ifid from time to time by law. this A w l e  Eighth. m y  other Anicle 
bermf, M 8y-l;rws of the Company). tbe ppovisidrmi of this Anide Eighth m y  not k: altered. 
uncndd  01 rtpalcrd in any rapect. nor m y  any pmvision inamsistent th-itk tu adopted. 
unlclo such dtnadon. amendment. r e ~ e a i  or adoption ia approved by the rffirmatiwe vote afar least 
8046 of the a m b i d  voting poPver of the then outstandin8 shares of the Campy's stock entitled to 
vote ~ n c r d i y .  voting together as a single dasr. 

NIMW. Any action required of pamittad :o be taken by t k  stockhaldtn of the Company at a 
msning of such holdem may k rnkcn vitbout such a meirag d - v  if a axwnt in writing setting 
lovth the 6ction so ukm %hall be signed by ail of the atochboklm cnulkd to votc with rapECt Io the 
sub* mtm t h g r d -  Exccpl am orherrirr murrE.tad by aCgnrucky law and excspr as othcwise 
pavidsd in 01 hxed by or p m w t  to tbe po?asions of . M l e  Founh kctm$f reintin@ 10 the rights Of 

~ h t  h d h  of my c l w  or !mea of stm& luving a @ e m m  mer the Common Stock as to 
didcndr or ugon liqurdatian to olea dirarcm under sgeCifia8 cimrmtmces. specis1 mmtings of 
smbldern  of the Cornpmy m y  be calld only by the bard of Directon pursuant to a rr%olution 
rmovd by a majority of the entire &ront of Dirbtron or 5y the Resident of the Company. 
Notwithr~aading any other pmvuions of this Anicle Winch or of any other Article hereof or of the 

[By-Lam of tbe Company (and noowitbrosnding 3hc facr that P 1-r percentage msy we slffcineu 
fmm time to time by Inw. this Aniclc Nintb. m y  other Anicle hereof, or tht By-Laws of the 
CompMy). the pmvrsloar of thu Arucle Ninth m y  not be altered. anwriacd or rrpealnd in any 
rrnpea. nor my any provUim isrcrmsutcnt thmrsith 5e adopted. unless such Itkcration. 
aacendmcmi. repa l  w tdOptiora is approval by the affimaoive vote ofthc holden ai least 80% o i  thc 
combined voting pawer of the then outstanding shares af the Company's stock entit id LO VOI: 

8enerally. voting together as a sin@ class. 
YIENTX. +be Board of Diremon shill have power to adopt. m d  and repent the By-Laws of the 
Comperny to the mximum accm prmitted from umc to [:me by Kmtucky law: provtdcd. 
b e v e t ,  thnt any B y - b ~ g  adopted by the b r d  cf ikecwm urPdcr the gowcrs confcrrsd hcrcby 
nuDY be mtcmdd by tkc &mrd of hector0 or by tbc holdcn of at least a majori~y of rhe 
caabiaad w i n g  p a  of rbe t h  a~uusnrdins s b r a  ob the Company's stork entizkd to vote 
p e r a l l y .  voting t-ha as a rinse dru. except that. End notwithstanding any other pr~wisions of 
rbu Anide Tenth w O f  ray mlm Article hmuf of of the By-L.~wr of the Company (and 
mwiriclsrtaaclling Lhe fact that a lemer pcrcentng& may bc spciW from time :o time by iaw. this 
Artick Tenth. any dm Anick hgmf ob &e B y - L w ~ o f  the Company). RQ pravision of Sclction 2. 
%ctia~ 4 or %stion 5 of Arudc 1 of ths a y - L . a  09 of sbcctm 1 of Anicle I1 of the By-ILaws or of 
soaion 2 of mick IV of the By-Lam QC of Article IX of the By-&wr m a y  bs: a f t d  amended or 
repdcd in m y  rerpsh nar m y  my pmhioa  insorstutant therevDitb k r n d o p d .  unless such 
altexatmn. amedment. -1 01 depth b npprwd by the affirmative vote CC the  holdm of ai 
lcpra 80% of thc combined vmang pnrcr of &e then outsLPndmg s k u  ob thc Company's stock 
entitled to vote pnerally. votins t-kr a a smpk clam. Narairhsur;mding( any mher prwisuons of 
this Anicic Tenth oc of any m&er Aniclt hereof or uf the EBy-Lw of tk Company (and 
naruri- g thr! fa rhrt a leasn paomcage m y  be s p d k d  fmat time to time b y  law. this 

Tenth. any other Amde herrof or t k  &-Lam olr the Cmpuly). the provisiims of !his 
Artids Tenth MY in any m p ~ ~ .  I M ~  m y  any provision 
:mxmbterst srhrrritb be oatoptr& unkee, such alteration, lcmrndment r q m l  or adoption is 
rsrprmsed by tbe afhlaKhft 'vase d b  bolden d 8 t  l e a s  80% oftk;om8inod votingl pnua af the 
tbaa ootrtswling sham af the Compuny's s m c k  mtiilcd LO voxe tgntrrsity. voting togstha as 3 
da$lc &an." 

brt durrd, unefiaeef OT 



D. The present Art.cie Seventh shall be renumbered 

I 

I 

d s  A r t i c l e  Sixth and the following A r t i c l e  Seventh shall be 

added : 



(c) TaK issuance or transfer by tbe Company. or any Subsidiary. in one transaction 
or a series of transactions in any twelve-month geriod. of any h u i t y  S a r i t i c s  of the 
Company or any Subsidiary which have an agaregrtc Market Ydue of five percent (5%) 
or more OP the total Market Value of the au?.standirg stock of the Company, determined 
BS of the end of the Company's most recently endd fiscal quarter prior to the: first such 
issuance or rransfer. to any Interested Shareholder or any AfEliate ef any Interested 
Shareholder. other ihan the Company or any of its Subsidiarics, except pursuant to the 
exercise of warrants or rights to purcbase wuritics oHcrcd pro rata to all holders of the 
Company's Voting Stock or any other method affording substantially proponionate 
treatment to the hoSders of Voting Stack: 

(d) The adoption of mny plan rx p r o p a l  for the liquidation or dissolution of the 
Company in which any tbing other than cash will bc raceivcd by an interested 
Shareholder or any Affiliate of m y  lntetarcd Shareholder; or 

(e) Any reclassification of srmuritics, including any feversic stock split; or 
recapitalization uf the Company: OP any merger OP condidation of the Company with 
any of its Subsidiaries; or any other transaaion which has the effect. directly or indirectly, 
in OIIC transaction or a series of trrmwctim. of increasing by Svc percent ( 5 % )  or more 
the proponionale amount of the wtsrrnding shares of any class of Equity Srruriiicr of 
the Company or any Subsidiary whkh br directly or indirectly bcneficially uwvld by any 
lntcrcsrcd Shareholder or any Affiliate of MY lntnlstcd Sharchddcr. 

( 5 )  "Common Stack" mans any stock of r9w: Company other than preferred or 
preference stock of :he Company. 

( 6 )  "Continuing Director" means any member of the Company's h a r d  of Dirnaors w b  
is not an Interested Shareholder or an Afiliate or Associate of an interested Shrnvchddcr or 
any of its AAiliata. other than the Company w any of its Subidinria, a d  who was a director 
of the Company prior to the time the lintcrested ~harehohkr kcam an lntcrcstcd 
Shareholder, and any succ(CIs0r to wcR Continuing Director who is 1101 an Interested 
Shareholder or an Affiliate cat Al;sociatc of &IC lntercsted Sha.nhdder or any of i& Afitiancs. 
ot.htr than the Company or any of its subsidiaries. and was rrcommendcd of elected by a 
majority of the Continuing Dirccion ai I meting at which a quorum uwsistirsg of D majarity 
of the Continuing Directors is present. 

(7) "Control." incbding the ! e m  "cantrolling." "contrtsllcd by" and "under cornman 
control with." means the posaeasion. directly or indirrdy. of the p e r  to direct or cause the 
direction of thc management and pclicics of a gersan. whether through the ownershipof voting 
rccuritits. by contract. or otherwise. a d  the bcncficial ownership of ?en paxcent (IO%) or more 
of the votcs epliitled to be cast by a corporation's Vorin3 SZGcL creates a presumption of 
control I 

(8) "Equity Sscurity" means: 
(a) Any stock or similar scmirhy. ccrtificatc of interest. ar parlicipatioia in any  prufit- 

sharing agreement., v d n g  arwt CenibCaIc. or arlihcatc of de@t for the foregoing; 

(b) Any security convcrtibit. with or without midera t ion .  into an Equity Security. 
or any warrant or other security carrying any right to subscribt: to or purchase an Equity 
Srxurity; or 

ic) Any put. call. straddle. or o t k  g i o n .  right or privilege of aoquirin& an Equity 
Security from or selling an Equity Se?surity to another without k i n g  bund to do so. 



! 

( 9 )  "'lnierwid SharchcdCr" mrss any person. other than tne Cl~snlpany or E ~ Y  oi its 

(a) Is the kneficiral Owner, dirtclly or indirectly. of ten pcrcent f 10%) atr more 5f  
the voting power of'thc outstanding Voting Siock of the Company; or is an A f f i l i ~  of ehe 
Company and ai any t i r x  within the two-year p e r i d  immediately .prior to dx dale in 
question was thc Beneficia! Owncr. directly or indirectly, of ICB pnseen~ ( 10%) or mort of 
the voting pwcr  of thc then OUkStandhlg  Voting Stock of the CMpany. 

(b) For the purpose of dClCrminlng whether n person i s  an !nterestd Shareholder. 
the numbcr of shares of Vutrng Sic& deemed to be outstanding shall ittcludc shares 
darned owned by the person through application of SusKcction (3) of this Paragraph A of 
Article Seventh but shall not include any other obares of Voting Slwk which may bt 
issuabk pursuant to any qpemcnt. armngcment. or undcrstmding, or upon Exercise of 
convtrsion rights. warrants or opttons or otherwrisz:. 

(10) "Markct Valuc" mcsns 

(a) In lhe case of stock. the highest closing sglc price during the thirtyday period 
immediately preceding the date in quation of a share of such stock on the c o m p i t c  t a p  
far New York Stock Eachange [isred stwks. or. if such stock is  not quored on the 
composite t a p ,  on the Mew YorK Stack Exchange. OT if such stock i s  not listed orc such 
exchange, on the principal United States securities crckange tegistcrnd under the 
Securities Exchange Act of 1934 on which such stwk is listed. or, ifsuch stock is nos listed 
on any such crchungt. thc highest ckniny bid quolation wirh respcct to a share of rush 
stock during tkc thirty-day perm! preceding the Care in question on the Mntionsl 
,Brrcwiarion of .%curhics kulcrs,  IHC.. Automared Quotations System or any system then 
in use. or if no such quotations arc available. the fair market value an the date un question 
of a share of such stock iu dctrrminul by a majority of the Continuing Dirwton at a 
meeting of tlte &urd of Directors at which a quorum consisting of at f a s t  a majority of 
6hc Colntiauinl( Directors is present; and 

(b) In the case of property other than cash or stock. thr fair market vabc of such 
property on the date in question as derrrmined by a majority of the Continuing Directors 
at a mecting of the b a r d  of Dimtors ai which a quorum consisting ot at least a rna*rity 
of the Continuing Directors is present. 

( 1  I ) "Subsidiary" man5 any corporation of which Voting Stock having a majority of the 

(12) "Vo!ing Stock" meam sharcs of caprial s~ock of a corporation enti t ld IO vott 

Subsidiaries, who: 

I 

votes entitled to I= cast is owned. directly or indirectly. by  the Compeny. 

generally in the election of i& dircciors. 

B MINIMUM SHARE V O T E  REQII1REUENT.T FOR APPROVAL OF B'U.5INE.T.S 

( i ) Jn addition IO any VOIC otherwise required by Ian at rhtsc Articles of Incorporation. B 
Business Combinstian vhaii bc remrnmcndcd by the Board d Directors of ihe Company and 
approved by the affirmative vote of at least: 

(a) Eighty percent (80%) of the votu entitled to be a s 1  by outstanding shares af 
Voting Stock of the Company, voting together as a single voting grwp; and 

(b) Two-thirds of the votes mlitlcd to be cast by holders of Votiag Scock other than 
Voting Stock knefidally ownod by the Interested Shareholder who is. or wRctx Affiliate 
is. 3 party to the business Combination or by an Affiliate or Associate of such lntcrested 
Shareholder. voting topiher as 3 single voting group. 

L 'OM H I  N .4 I IONS 



(2) U n f m  L Business Cambinstion is crempwl from thc opereha of this Pagograph tp 
in acmrdanm with Baregraph C of this Article Seventh. the failure to ccbmpIy with rhc voting 
rcquirenrcni-. of S11b5cc1wn ( 1 ) of lhib Parrgnrph €3 ohull rcndcr such lurrnrsz Coanbinsrion 
void 

c mEwricw.s FROM MINEMUM SHARE vom REQU~REMEW'~;'S 

( I  3 For purposBs of -Section 12) of this Paragraph C: 

(a)  "Annwnccnwnl Dare" meant thc h n t  general public snnoummenl of the 
prop14 or intentian t t i  mekc B praprnai of the Rusrne~ Combin~im or i ts  first 
mmmunicalion gencrnlly 10 slwkholders d Ihc Cornpariy, whichever is ear!icr, 

(b) "Uctcrrnination Date" means the date on which an Intrrcsled Sharehoidcr first 
became an Interested Sharcholdci, nnd 

(c) "Velut~ion Da:c" means 

1 For a Business Combination votcd upon by stockholders. zhe lat1c.r of thc day 
prior to the daw of the stockholders' VOPC or  the date iwcnty (20) days prior to tbr 
consummation of the Eusiriess Combination; and 

2 Far a Business Cornbinatiun no1 voted u p n  by stockholders. the date cf the 
consummation of the Busintss Combination 

( 2 )  The vote r e q u i d  by Sa.rioln aP of !his Article Seventh dues not apply tu a Business 

(a) The aggrcgatc amount of the cash and the Markct Value as of the Valuation 
Date of cnmsiderarion other than cash to br: received pcr shlarc by holders GE Comrnon 
S t x k  in such Business Combnation is at least q u a l  lo the highest of $he following: 

1. The highest per sharc price (including any brokcrmge commissions, transfer 
t a m  and soliciting dealers' fecs) paid by the lntercstd Shareholder for any shares 
of Common Stock of the same clsu or scrim acquired by it: 

Combination if each of tEc foitowieg mnditrons is mct 

a. Within the rwrjytar period immdatcly prior lo thc Announccmcnt 

b. In thc transaction in which it k a m e  an interested Shareholder. 

Qate of the p r o p a l  of the Busincss Combination: or 

whichever is higher; or 

2. The Market Value per share of Common Stock of the same class or series on 
tbe Annwnccmcrit Date M on the Determination Date. whichever is hig;her; or 

3. Thf price per rharc q u a i  to the Market Value ptr shore of C ~ ~ m o a  Stock of 
the same c l u ~  or wries determined pursuant to clevx 2 of this Subsection (a). 
multiplied by the fraction of 

a. The highas pcr sharc price. including any brdccragc commissions, 
transfer tares rand soliciting dealers' fees, paid by the Sntue3ccd Shareholdex for 
any s h a r s  of Common Stock of the Same class or series acquired by it within the 
two-year gcrid irnmdatcly prior to the Announcement Dale, Over 

b. The Market Value per share of Common Stock of the Same class or 
wries on the iimt day in such twoyear priod on wkch the Interested 
Shareladder #qui t& any shares of Comnion S~ock. 
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(e) The aggregate amount of the cash and the Market Value as of the Valuation 
Date of consideration other than cash to bt received per share by holders of shares of any 
class fir series of outstanding stock other lhan Common Stock is at least q u a l  to the 
highest of the fO!lOWiRg. whether or not the Interested Shareholder has previously 
Hquircd any rharcs of a particular class or series of stock: 

I I The highest pcr rharc price. including m y  broftcrigc commissions, iransfer 
taxes 2nd soliciting dealers' fees. paid by the Interested Shareholdcr for any shara  of 
such class of stock acquired by ii. 

a. Wirhin the two-year pc:iod immediately prior to the Announixmcnt 
Dote of the proposal of the Business Combinerion: or 

whicbcvcr is higher; or 

2. The bighest preferential amount per share to which the 'nddcrs of sha re  of 
such class of stock are crititled in the wen: of any voluntary 01 involuntary 
liquidation, dissolution ur winding up OF the CompaEy; or 

3. The Market Vaiuc per share of such class of stock om the fanno~n~cciient 
Date or on ihc Determination Dalc. whichever is higher; or 

4. The price ptr  share q u a l  to the Market Value per share ofsuch class of stuck 
determinab pursuant 10 claun 3 of thissubsection (b). multiplied by the fraction oT: 

a. The highest per share price. including any brokerage commissions, 
transfer taxes and soficiling dealers' fees. paid by the 1nterest:d Sharehofdcr for 
any shera  of any class of Voting Stock acquired by it wiihin the iw+ycar psricnf 
imm#lioIely ptiar 10 the Announcement Dare. over 

b. In the transaction in which it  k a m e  an lntcrested Shareholder, 

b. The Market Value per share of &e same class of Voting $twk on the 
first doy in such two-year geriod on which the Pntcrestcd Sharehokkr squired 
any shares of the same class of Voting Stock. 

(c) in making any price wlculation undcr Section ( 2 )  of this Paragraph C, 
appropriate adjusimcrm shaiil be made lo reflect any reclassification, including any 
revers stock split; recapitalization: reorganization; or any similar transaction which has 
the c f fe t  of l d u c ~ n g  the nmnbcr of outstanding shares of the stock. The consideration !o 
tnr: recerved by hoidcrr a! m y  class or wries of outstanding stock is to be in sash or in !he 
same form as the Interested Shareholder has previously paid for s h a m  of' the same class 
or scrics of stock. If the lnrerestd Shareholder has paid for shares of s n y  class af stock 
with varying form af consideration. the form olwnsideration For such class of stock shall 
bc either cash or the form used to aquirc  the largest number of shares of such class or 
series of stock previously acquired by it. 

After the Interested Shareholder has btcomc an Interested Sharcholder and 
prior to the consummation of such Susincss Combination: 

a. n K r c  shall have been no failure to declare and pay at the regular date 
therefor any full periodic dividends. whether or not cumulative, on any 
iwtstanding preferred stock of the Company; 

b. Therc shnll have beta no reduction in the annual rate of dividends paid 
on any cioss or Perica of stock of the Company that ir not preferred stack. except 
as nec&ssery io reflect any subdivision of the stock; and an increase in such 
annual rate of dividends as necessary to refltcl any reclassification. inclirding 
any reverse stock split; rccapirnllization; reorganization; or any similar 
transaction which ha, the cRacl OP raducins the number of watnnding sharer of 
the stock; and 

(d J I 
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c The lntcralcd Shareholder shall not beunne the Beneficial Owner of 
any Pddilional rharcs of stock of ihc Company txcepl os prtt of the Iftknsaction 
which ruulted in ruch Bntcrested Shareholder boxoming an Intcrcrtd 
Sharcholclcr w by virtur or  propirrinnii(e t t c r h  x p h  or rrcrh dividendr 

2. The provisions of subclnuses a and b of'clsusc I do not apply if no ~ n t c r a t d  
Shrrckoldrr or an Affiliate ar Xuclcink of rht lnrcrcstbd Shrrcholdcr v o t d  as 0 

director of the Company in a manner wconsistent with such subclauses and the 
ldtercstcd Shareholder, within ten ( I O )  days after any aci or railurc to act 
inconsistent with such subclauscs. notifies rhe &Pard of Dircctors of thc Company in 
writing lhat the Interested Shareholdrr disapproves thereof and r q u s t s  in g d  
faith thPt thc Borrd of Directors rectify such act or Iailurc to act. 

(c) After the IntcrlrtcJ Shareholder has become PLR lntcrutcd Sbarcholder. the 
Interutd Sharcholdcr may not have received the benefit. directly or indircctly. except 
propl~rtionately as a stockholder. of any loans, advenccs. guarantea, pledgers or o:hcr 
finsnciol assistance provided by the Company or any Subsidiary. whether in anticipation 
of or in conncc!ton with ruch Husincss 4 'omhtn;t!ion iir (itherwise 

( 3 )  (a) The vat(: rquiraf by Scction 6 0f this Ariicle Seventh docs not apply to any 
HU38RClU Ctinlbinoliun that 16 epffovd by a magortly of ContintifQ Directors at 8 mecling of 
the h e r d  of Dirccrors at which a qUQrUm consisting of at least P majority of thc Continuing 
Phrcctom IS proent 

(bl llnlssa by ita termr P r d u r i o n  ~dopted undcr khr hrqgoing rubscctian ( a i  of thir 
Sation (3) IB made irrevmabie. s l  mny k altered or rtpcialal by the b & r d  of Ulrecc!ors, but 
this shall not affect any Business Combinations thst haw k n  consummated. or arc the 
subjcct of an existing agreement entered into. prior to the niierattora or repeal. 

D. Powers u{rLc Bwrd of Dircrrcwz. A majority of tht Continuing Directam of the Company 
shall have the power and duty to determine, on the basts of information known !o than after 
rrbiwnahlc tiiquiry. all facts necessary io dettrminr compliance with tkir .article Scvcnrh. inctuding 
w:tlitsuI limmttun. (3) witctttcr JI pctwtn IS an  lnicrrsred Shareholbrr. (b) the number QC shares uC 
Voting Stock beneficially owned by any person. (t) whether a per.son is aa Afiliatr or Cwicxiat.c of 
mother. (d) whcihcr the ~ S R C I S  which arc the subject of :my 8iJrinw Carnbimrian haw, o r  the 
considcralion to k received for the issuence or transrcr of securities by the Company or any 
Subsidiary rn any Burincis Camblnatbn has, an oggrcgaic book value or Murhct Value of five 
percent (3%) or more of the total Market Valuc of the  outstanding s:mk OT thc Company or of i8 
net worth, and (e) whether the rcquircmcnls 41f Parsgraph C af this Article Wenth haw been mc5. 

Nn IFflrtr rm Fidudarv C)h!ixarions oj Xntrrrrird Shnrrhokdws Nothing contwincd in this 
Article Seventh shall bc coaskrurtf to rclicvc any Intcrerrted Shiarcholder from any iiduciary 
obligation im@ by law. 

I: 

F. Amendmmr 01' Wiprgl Notwilhstanding any othci provisions of lhis Article S r V C R t b  or ob 
any other Article hereof. or of the By-Laws of the Company (and not~irlisianding the fact that a 
laser pcrccntagr may be spcifid from rime to lime by taw. this Article %tnth, any other Article 
hereof, or rhc By-Laws of tht Company). the provisions of this Article Seventh may nop be dccrec?. 
rmendcd i)r rcpcald in m y  rcnpccl. mor may any provision incunristcnt lhercwith (t# udoptodl, 
unless such alteration, amendment, r e p a l  or rdoprion is approved by the affirmative vote of ghc 
holders of at leas1 (I) 80%. sf ihe combined voting p w e r  of the then ouirtnnding Voting Stak UT 
the Company. V O I ~ R ~  iopthcr as ;i single class and (i j!  66;'1% of the cornbind voting power of rhc 
then ouiriendtrtg Voting Stock (which is not bencficinlly ownd by any I n k r e s a d  Shareholder). 
voting tagcther as a single class 
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3 .  The above amendments to the Articles of Incorporation 

o t  t t i c !  i.u!i i sv i I 1 e (;as and E 1 ect c i c c:o:npany , a s  amended, were 

adopted at the reqular Annual Meeting of Stockholders of the 

Louisvi I l e  Gas and Electric Company, a Kentucky corporation, on 

the 1 2 t h  day o €  May 1987 ,  hy the afEirmative vote of the 

holders of a majority o f  the shares of the Common Stock: and t h e  

Preferred Stock ( $ 2 5  p a r  v a 1 1 1 e )  voting a s  one class and,  i n  

addition, the above amendment to Article Fourth was a d o p t e d  by 

the affirmative vote of the holders o f  a majority of the s h a r e s  

of the Common Stock voting a s  one class, a l l  in accordance with 

Kentucky Law and the Articles o f  Incorporation, a s  amended, o f  

L o u  i sv i 1 le (;as and E Lect r ic Company. 

I N  TESTIMONY WHEREOF, witness the s i q n a t r i r e s  of t h e  d u l y  

qualified o f f i c e r s  o f  I , o i . i i s v i l l e  Gas and Electric Company this 

xOE#day o t  May 1 9 8 7 .  

LOUXSVILLE CAS AND ELECTRIC COMPANY 

i 

i 
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, 

STATE OF KENTUCKY 

COUNTY OF JEFFERSON 

I 

I' --.- , a n o t a r y  publ ic ,  do hereby  

c e r t i f y  t h a t  on  t h i s  -- 20 E? day of May, 1987,  p e r s o n a l l y  appeared  

befare me R. L. Royer and W. W. Hancock, Jr., who, be ing  by m e  

first d u l y  sworn, s e v e r a l l y  d e c l a r e d  and  acknowledged before m e  

t h a t  t h e y  are P r e s i d e n t  and S e c r e t a r y ,  r e s p e c t i v e l y ,  of t h e  

L o u i s v i l l e  C a s  and Electr ic  Company, t h a t  they s i g n e d  t h e  

f o r e g o i n g  document as P r e s i d e n t  and Secretary, r e s p e c t i v e l y ,  of 

t h e  Corporation and t h a t  t h e  s t a t e m e n t s  t h e r e i n  c o n t a i n e d  are 

t r u e .  

T h i s  i n s t r u m e n t  prepared by: 

u - w  
C h a r l e s  G.  Middleton 111 dcYcIH - r  NIDDLETON & REUTLINGEH 
2500 Brown & Will iamson Tower 
L a u i s v i l l e ,  Kentucky 40202 
( 5 0 2 )  584-1135 



UREXELL R. DAVIS 
I Secref ury 

i 

RESTATED CERTIFICATE OF 
OF 

FRANKFORT, 
KENTUCKY 

INCORPORATION 

,i 

LQUlSVlLLE GAS A N 0  ELECTRIC COMPANY 

I, DREXELL R.  DA VIS, Secretary of Store of the Com.mon wealth of Kentucky, 
hereby certifv that iriplicate originals of Restated Articles of Incorporation of 

- LOUISVILLE GAS AN0 EL€CTRIC COMPANY 
_,-l_l_ _I._ - ---_.-.--_- I_r__ ---Ix_- 

duly signed and veri_/ieedpursirant to the provisions of Chapter 271A of the Kentucky Revised 
Stafules. have been received in this office and are found to con form to law. Therefore, 
as Secretary of Stale and by virtue of the authority vested in me by law, I hereby issue Zhis 
Restated CerJJTcate of Incorporation of __.__ ~ ________- - _____ 

LOUISVILLE CAS AND ELECTRIC CCilrifJANY .----- _-I -_^--- --..- -- 
I and attach hereto one of ihe originals of the Restated Ariicles of Incorporation. . 

It Given under my hand and seal of Of/ice.as Secretary of State, 
8th at Frankfort, Kentucky, this _I____._,- ~- 

OCTOBER 87 day of __ __ ----------, 19-. 

- ------_ 
ASSISTANT EECRFTARY OF STATE 

SECRETARY OF STATE 
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RESTATED 
ARTICLES OF INCORPORATION 

LOUISVILLE GAS AND OF ELECTRIC COMPANY 496740 

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 t o  time, are hereby restated to read as follows: 

w c u w @ a ~  

FIRST. The corporate name is 

LOUISVILLE GAS AND ELECTRIC COMPANY. 

SECOND. The principal 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 lawful 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 , 7 2 0 , 0 0 0 )  ' 

shares of Preferred Stock of the par value of.$25 each, (b) six 
million, seven hundred fifty thousand ( 6 , 7 5 0 , 0 0 0 )  shares of 
Preferred Stock (without par value) (the aggregate stated value 
thereof not to exceed $ 2 2 5 , 0 0 0 , 0 0 0 ) ,  and ( c )  seventy-five 
million ( 7 5 , 0 0 0 , 0 0 0 )  shares of Common Stock without par value. 
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) through (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. 

October 1987 

~ __  
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The shares of the Preferred Stock (without par value) 

(a) The distinctive serial designations and number of 

of different series may vary as to: 

shares of such series; 

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 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 the particular series in case of 
voluntary or involuntary dissolution or any distribution of 
assets. 

(b) The stated value thereof; 

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

(a) 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 
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 pr0vide.d 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, pari passu with the holders of every other 
series of the Preferred Stock and the Preferred Stock (without 
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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 preferential 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 on 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, like proportionate dividends, ratably, 
in proportion 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 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 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 thereo-rl 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 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 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 



. 

* 
the dividends theretofore or on such 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 such newspaper 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 publication, and if on or before the 
redempcion 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, 6 0 . a s  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 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, 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 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 be available therefot, funds necessary 
for such redemption with a bank or trust company in good 
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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 land undivided profits aggregating a t  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 be deemed 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 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 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 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 to the date fixed f o r  the payment of such distribu- 
tive 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 a t  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 liq- 
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 
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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 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 Preferred Stock (without par value) of the full distribu- 
tive 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 Prefezred Stock or 
the Preferred Stock (without par value) of any series are out- 
standing, the Company shall not, without the affirmative vote 
OK 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: 
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(a) Create or authorize any class of s tock  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) 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 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 least equal to twice the 
annual dividend requirements on the entire amount of all 
Preferred Stock, all Preferred Stcck (without par value), 
and of a l l  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 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 franchises or assets of another corporation in 
any manner which does not involve a merger or consolidation. 

(C) So long 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 
Preferced Stock and Preferred Stock (without par value) then 
outstanding or, in the alternative and subject to the proviso 
hereinafter set forth in this subdivision 7(C), the affirmative 
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vote of the holders of a majority o€ 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 meeting duly called for the 
purpose : 

Issue or assume any unsecured notes, debentures or 
other securities representing unsecured indebtedness for 
any purpose other than (1) the 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 OK 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 holdefs of such Preferred Stock and Preferred Stock 
(without par value)) will exceed 20% of the sum of (i) the 
total principal 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 I 

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

If at any meeting o f  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 pcoxy o f  
the holders of one-third of such stock then outstanding 
shall be sufficient to constitute a guorum. 
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( 8 )  No holder of shares of Preferred Stock or Preferred 
Stock (without par value) 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 autho- 
rized, and whether issued for cash, property, services, by way 
of dividends, or otherwise. 

(9) ( 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 paragraph ( 9 )  hereof. A t  all elections 
of directors, any stockholder may vote cumulatively. The 
foregoing shall not modify or affect the special votes and 
consents provided 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 a l l  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 Srock shall 
then have elected the remaining Directors of the Company. 

(C) 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 
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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 cases, any vacancy occurring among the Directors 
shall be filled by the vote of a majority of the remaining 
Directors. 

(E) A t  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 
halders of Preferred Stock and Preferred Stock (without par 
value) entitled to cast a majority of all the  votes t o  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 c lass  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 s tock  of such class  who are 
present in person 0.r by proxy shall have power to adjourn the 

-10- 



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 PREFEmD 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 8 6 0 , 7 7 2  shares of the par value of $25 per share. 

( 1 1 )  The preferences, rights, qualifications and restric- 
tions of the shares of the " 5 %  Cumulative Preferred Stock,. $25 

(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 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: 

. Par Value," shall be as follows: 

$ 2 7 . 2 5  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 t h e  5% Cumulative Preferred Stock. $ 2 S  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 . 4 5 %  m A T I V E  PREFERRED STOCK, PAR VALUE $25 PER SHARE 

( 1 2 )  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 $ 2 5  per 
share. 

(13) The preferences, rights, qualifications and restric- 
tions of shares of the "7 .45% Cumulative Preferred Stock, Par 
Value $ 2 5  per share," shall be as follows: 

(a) The annual dividend rate for such series 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 equal 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 less than the 
effective dividend cost to the Company of the stock of such 
series; and 

( e )  The preferential amounts to which the holders of, 
shares of such series shall be entitled upon any liquida- 
tion, dissolutian 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 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 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 . 4 5 %  Cumulative 
Preferred Stock, Par Value $25 per share, then outstanding, 
the amount so payable on such voluntary liquidation, disso- 
lution, 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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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 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 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 provided by law and shall continue for a period of 
nine hundred ninety-nine ( 9 9 9 )  years from July 2, 1913. 

SIXTH. The private property 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, 'I including the term "affiliated person, 'I 
means a person who directly, OK 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 

(a) Any corporation or organization (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 

any person, means: 
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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, directly or 
indirectly; or 

(b) Who, individually or with any of its Affiliates 
or Associates, 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 upon 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 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, directly 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 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 book value as of the end of the 



I 
I 

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 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 
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 f i sca l  
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 Voting Stock or any other 
method affording substantially proportionate treatment to 
the holders of Voting Stock; 

I 
i 

i 
i 

(d) The adoption of any plan or proposal for the liq- 
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 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 one transaction or a 

. series of transactions, of hcreasing 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. 

(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 Interested Shareholder became an 

I Interested Shareholder, and any successor to such Continuing 
Director who is not an Interested Shareholder or an Affiliate 

I or Associate of an Interested Shareholder or any of its 

I 
i 
i 
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Aff liates, o,,,er than the Company or any of its Subsidiaries, 
and was recommended or elected by a majority of the Continuing 
Directors at a meeting at which a quorum consisting of a major- 
ity of the Continuing Directors is present. 

( 7 )  "Control, 'I including the terms "controlling, I' "con- 
trolled by" and "under common control with, '' means the posses- 
sion, directly OK 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 consid- 
eration, into an Equity Security, or any warrant or other 
security carrying any right to subscribe to or purchase an 
Equity Security; or 

(e) 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. 

. ( 9 . )  "Interested Shareholder" means any person, other than 
, the Company or any of its Subsidiaries, who: 

(a) Is the Beneficial Owner, directly or indirectly, 
of ten percent (10%) or more 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 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 upon exercise of conversion rights, 
warrants or options or otherwise. 

-16- 



( 10) "Market Value" means : 

( a )  In the case of stock, the highest closing sale 
price during the thirty-day period hm&diately preceding 
the date in question of a share of such stack 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 Secu'rities mchange 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 suck stock during the 
thirty-day period preceding the date irr question on the 
National Association of Securities Dealers, Inc., Automated 
Quotations System or any system then in w e ,  or if no such 
quotations are available, the fair market vdlue on the date 
in 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 ?resent; 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 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 cor- 
.poration entitled to vote generally in the election of its di- 
rectors. 

B. MINIMUM S H m  VOTE REQU3REMENTS FOR APPROVAL OF 
BUSINESS COMBINATIONS. 

(1) In addition to any vote otherwise required 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 ( 8 0 % )  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 
requirements 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) "Valuation Date" means 

1. For a Business Combination voted upon by 
stockholders, the latter of the  day prior t o  the date 
of the stockholders' vote or the date twenty ( 2 0 )  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 appty to a Business Combination 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 of the same class or series 
acquired by it: 
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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 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 Common 
Stock of the same class or series 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 o f  consideration other than 
cash to be received per share by holders of shares of any 
class 01: 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 c lass  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 f o r  
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 
t h e  Business Combination; or 

b. In the transaction in which 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, d-issolution or winding up of the Company; 
or 

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 ha6 paid  for shares of any class of stock with 
varying forms of consideration, the form of consideration 
fo r ,  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. 

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 fractioh 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 first day in such 
two-year period on which the Interested 
Shareholder acquired any shares of the same class . 
of Voting Stock. 

a. There shall have been no failure to 
declare and pay at the  regular date therefor any 
full periodic dividends, whether OK 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 o f  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 no t  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 inconsistent 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 o f  Directors rectify such a c t  or failure to 
act. 

(e) After the Interested Shareholder has become an 
Interested Shareholder, t h e  Interested Shareholder may not 
have received the benefit, directly or indirectly, except 
proportionately as a stockholder, o f  any loans, advances, 
guarantees, pledges 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. 

I 

( 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 i ts  terms a resolution adopted under 
.e foregoing subsection (a) of this Section (3) is made 
revocable, it may be altered or repealed by the Board of 
rectors, 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 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 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 o f  the outstanding stock of the Company or 
of its net worth, and (e) whether the requirements Df Paragraph 
C of this Article Seventh have been met. 

E. No' Effect on Fiduciary Obliqations of Interested 
Shareholders. Nothing contained in this Article Seventh shall 

I be construed to relieve any Interested Shareholder from any 
fiduciary obligation imgosed 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 notwithstanding 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, 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: (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 t o  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 relating 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 possible, 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 oE 
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 expiring at the annual meeting of stock- 
holders to be held in 1990, with each member of each class  to 
hold office unti,l h i s  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 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 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. Advance 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. Excepc 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 o f  stock having a preference over the 
Common Stock as to dividends or upon liquidation to elect di- 
rectors under specified circumstances: (i) newly created 
directorships resulting from any increase in the number of di- 
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 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 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 incident director. 
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i D. Removal. Except as otherwise provided 'in or fixed by 
or pursuant to the provisions of Article Fourzh hereof relating 
to the rights .of the holders of any class or series of stock 
having a preference over the Common Stock BS 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 powgr of the then outstanding 
shares of the Company's stock entitled to vote generally, 
voting together as ac 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 t h e  election of directors and less than the entire 
Board of Directors is to be removed, no dixector may be removed 
from office if the votes cast against his removal would be suf- 
ficient to elect him as a director if then cumulatively voted 
at an election of t h e  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 t o  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 generally 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 frcm 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 8 0 %  of the combined voting power of the 
then outstanding shares of the Company's stock entitled to vote 
generally, voting together as a single c lass .  

N I N T H .  Any action required or permitted EO 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. 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 licpidation 
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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major ty of the entire Board of Directors or by he 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 pravi- 
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 single 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 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), no provision of Section 2 ,  Section 4 or 
Section 5 of Article I of the By-Laws or of Section 1 of 
Article I1 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 holders 
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 a 

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. 
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[The following are resolutions that were duly adopted by 
the Company's Board of Directors and that set f o r t h  in accord- 
ance with the Kentucky Business Corporation 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, 

(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 a l l  of said two hundred and fifty thousand ( 2 5 0 , 0 0 0 )  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 sa id  series shall be $ 8 . 7 2 ;  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 3 0 ,  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 158 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 dzly . 
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 o f  said 
series shall be $108.72 per share plus accrued and unpaid ditri- 
dends to the date of redemption if such date o f  redemption is 
prior to July 1, 1981; $105.00 per share plus accrued and 
unpaid dividends to the date o f  redemption if such date of 
redemption is on or subsequent to July 1, 1 9 8 1 ,  and prior to 
July 1, 1 9 8 6 ;  $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 unpaid dividends to the 
date of redemption if 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 prior 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 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 liquidation, dissolution or 
winding up of the Company, except that if such voluntary liqui- 
dation, 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 . 7 2  
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 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 
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 
(without par value) of t h e  Company. 

( 6 )  That the stated value of the shares of said series 
shall be $100 per s h a r e .  

AND FURTHER RESOLVED: That prior to t h e  issuance by the 
Company of any shares of said $ 8 . 7 2  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 
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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 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 2 5 0 , 0 0 0  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 . 9 0  Cumulative Preferred Stock (without par value)"; 
and all of said two hundred and fifty thousand ( 2 5 0 , 0 0 0 )  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 .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 158 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 $108.90 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 t o  the date of redemption if such date of redemption 'is 
on OK subsequent to July 1, 1988, and prior to July 1, 1993; 
and $102.23 per share plus accrued and unpaid dividends 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 said series  may be redeemed by the Company prior to. July 1, 
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1983 ,  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 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 liquidation, dissolution or 
winding up of the Company, except that if such voluntary liqui- 
dation,  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 . 9 0  
Cumulative Preferred Stock (without p a r  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 winding up of the Company. 

That the shares of said series shall be subject to all 
the terms, provisions and restrictions set forth in the 
Articles o f  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 
(without par value) of the Company. 

( 5 )  

( 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 .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 duplicate original thereof, when 
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returned to the Company by the Secretary o f  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 2 5 0 , 0 0 0  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; sa id  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 ( 2 5 0 , 0 0 0 )  shares 
of sa id  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 . 5 4 ,  the initial dividend in 
respect of such share o f  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 

t January 15, April 15, July 15, and October 15 in each year (or 
I the next business date thereafter in each case), when and as 

declared by the Board of Directors of this Company, for the 
I quarter-yearly period ending on the l a s t  business day of the 
I preceding month; 

( 3 )  That the shares of sa id  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 unpaid divi- 
dends t o  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 
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October 1 ,  1984, 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 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 liquidation, dissolution or 
winding up of the Company, except that if such voluntary liqui- 
dation, 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 $ 9 . 5 4  
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 winding up of the Company. 

(5) That the.shares of said series shall be subject to all 
the terms, provisions and restrictions set f o r t h  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 riqhts and preferences as, 
shall be of equal rank with, and shall-confer 
those conferred by, all other shares of the 
(without par value) of the Company. 

( 6 )  That the stated value of the shares 
shall be $100 per share. 

AND FURTHER REXOLVED: That prior to the 
Company of any shares of said $ 9 . 5 4  Cumulative 
(without par value), the Company shall execute 

Fights equal to 
Preferred Stock 

of said series 

issuance by the 
Preferred Stock 
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 I 

required by statutes of the State of Kentucky; and, after such 
filing of said statement or certificate, the officers of the 
Company s h a l l  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 o f  the County Court  of 
Jefferson County being the county in which the registered of- 
fice of the Company is situated. 
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IN WITNESS WHEREOF, Louisville Gas and Eiectric Company has 
caused these Restated Articles of Incorporation to be duly 
executed by i ts  President and its Secretary t h i s  7Efl  day of 
October 1987. 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By : - 

55055 
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STATE OF lCENTUCKY 
COUNTY OF JEFFERSON 

I, C'. k? &fly>- a notary public, do 

hereby certify that on this 7* day of October 1987, personal- 

ly appeared beEore me R. L. Royer and W. W. Hancock, 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 Corporation and that the statements therein con- 

tained are true. 
.. 

My Commission Expires: $ E F T  20, /.i"w 

Notary Pub1 ic 

2500 Brown ti Williamson Tower 
Louisville, Kentucky 40242 
(502)584-1135 

5505s 
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Pursuant to the provisions of Kentucky Revised Statukes 

271B.10-060, et seq-, the undersigned Corporation adapts the 

following Articles of Amendment to its Restated A r t i c l e s  crf 

Snccry oration: 

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

562689 E l e c t r i c  Company. 

2. The -‘allowing Amendment to the Restated Articles of 

Incorporaticn of Louisville Gas and Electric Company was 

rlrcomended by the Board of I)?-rectors and adopted at its Anrrual 

Meeting of Shareholders on May 9, 1989 by its shareho3ders in khe 

manner prescribed by the Kentucky Business Corporstion act: 

The Restated Articles of Incorporation of Louisville Gas aad 

Electric Company shall be amended by ac.?ding the f o l l o w h g  as 

Article Eleventh and Twelfth: 

ELEVENTH. A director or" the Company shall not be personally liable to the Compm~q or its 
stack?mldcrs for rnonavy damages for bre& of his duties as il director, c.ccpt for bbiSg (9 for 
any tr... d o n  in which the director's pe-zad financial interst is in conflict with the hanCirJ 
inkrcst~ of the Company or its stockho~dcrs, (ii) for acts or omissions not in g d  Faitb or which 
involve intentional misconduct or s c  Laown to the director to be a violanon of law, fig under 
Kartuckv Revised So: :uix 271 8.5-330. or fiv\ car my mansaction from which the director d & v d  

approval by the stockkoldats of this A d c k  to authorize corpcntc mion further didiatiq tx 
limiting the personal hbbiiity of directon, then the li~bility of a director of the Company shall be 
diminated cr limited to the fullat extent p m i t t d  by the Kentucky Business Corpostion Act, as 
SO mended. 

Any rcpd or rnridifiution of the foregoing pangnph by dx stockholders of &e Company 
shdl not ?dv&y affst any nghc or protection of a director of t)ic Company eeting at k\c time 
of such repeal or mod?' x ion .  

EECEIVED .r?ND Ft iE3  



..,. 

TWEUTH. A. RIGIIT To J N D W N ~ C X 2 Y O N .  E.ch wbo uma QC b a dire&& of&? 
COanpnJr mi who was or is made o parxy or is threruared to bc mmk a p t y  to OT 5pCrt.henvh;e 
kldycd (ilncruding -out Ilnitatioa, as a witness) m my &, sl i t  ar w g .  whether 
ad. aimid, a d m i n i i t i v e  or iEl’~csti~tive (hereinafter a “p-g”), by of the fact 
&at hc or she is or wss a director or officer of tbe Company or b or was saving at the q u e s t  of 
thc Chmpany ps a dirtccor, officer, partner, trustee, employee or qat OF anothn corpcrration M 

of a partnership, joint venture, -? ur other enterprise. including m<ce with rrrp#r to an 
employee benefit plan (hereinafter M ”Incirmnificd Director”), whether tlrc Bask of SU& 
proceeding is alleged action in an official capacity as a director or ofiiccr or in any otba 
while swing a5 a di.reaor or oftica, shall be indemnifiad and held harmkss by the c;Ompy to 
tbe fullest u. n t  pamined by the Kcntxcky Business Carpotation Aa, as the same urirtS 3f rmry 
hereafter be amended (but, in the casc of any such amendment, only to &e e&c~?I thar such 
amendment permits the Company to provide hmadcrindemnifia&on rights tharr snch iaw W t t c d  
the Company to provide prior tr! such amendment), against all liability. all tcasonabIc csprnsc iind 
all loss (including. without Iimitation, judgments. lines, reasonable attorneys’ fees, EFJW excise 
taxes or penalties and amounts paid in settlement) incurred m su!€cred Sy such 
Director in connection therewith and such indemnification shall continue as to an Kudannificu? 
Director r h o  has ocased to be a director and shalI inure to the benefit of the IadanoiScd Erector‘s 
heirs, executors and administrators. E x h  person who was or is an OfIicer of d ~ :  Company and not 
a d i w o r  uf the Company and who was or is made a party or iS thrcatcncd to be made b: party to 
or is othenvise involved (kcluding. without limitation, a witn;ess) in any p d n g  by mson 
of the fact that he or she is or was an ofica of the s=On~pany or is or was serving at the wwt Of 
the 2ornpany as a director, officer, partner. fruste, crnployec or agent of anathcr sorgoration or 
of a partnership, joint venture, trust or other enterprise, including service with r e s p t  to as 
empiovec benefit pian (hrrcirafcr an “Indc;-TmiGed Officer”), whether the hasis of SUI& pFocecding 
is allcgcd action in an official capacity as an officer or m any other q 2 a t y  while d o g  as M 

olAccr, shall be indemnified atld held hmim by the Company &nst all Lillbility. t l l  rexwmbk 
expense and all !os (including, Without limitation, judgments, 6ns, reasmabk ~ptmcys’ k. 
ERISA exciK taxes or @tis and amou~zts paid in settlement) kcurndl or dkzcd by sm;cb 
Indannifiai Officer PO the same urlart and mdcr the same canditions tbac tbe Company OI& 
indannify an Indemnified Diractor pursuant (4 the hmdiz tdy  preucdirig scn?mce and to such 
futitha extent as is not contrary to pubiic policy and such i n d d c a t i o n  shall canthue as to an 
Indemnified Oflca who has CWKd to tac an officer and shaH iawc to the benefit af the hdamifirb 
officer's heirs, executors and administrators. Notwithstanding the foregomg and tstccpt 
provided in Pangraph B of this Anidc Tu <.ifth with respect to proceedings to cnfom rights to 
indemnification, the ‘hnpany shall indemnify any Indtrnnifiod Director or I n d m i 5 c d  OBicr in 
am;riaxion u&h ;r pnocacdiing (or part thereof) initiated @ sach Indemnified Oircctor or 
lndunnified Ofiicer only if such pra;tcdiog (or pan thereof) was authoii& by the Board cf 
D I m o r s  of the Company. As hereinafter used in this Airick Tarelfib the term “fndemni:ee“ 
meaxzs any lndemnificd Dinxtor or indemnified Qflsicer. Any pason who is or was a d i m r  OT 

officer of 2 subsidiary of the Company shall be deunaf to bt -mirPg in such mpadty at tltc rqucst 
of the Company for purposes af this Article Twelfth. The right to indemnification conferred in 
this Article shall include the right to be paid by the Company the ucpenses incumd in defending 
any such PI xeeding in advance of its final disposition f h a e i d c r  an “advanccmcnt ~ ~ C X ~ C Y I S C S ” ) ;  
provided, however, thak, if thc Kentucky Business Carpordon Act requires, an advhncemcnt of 
tripmscs incurred by an indemnitee who at the time of receiving such advance is a director of the 
Company shall be made onfy upon: (i) delivery to the Company of an undertaking (herchafver an 
“undertaking”), by or on behalf of such indemnitee, w repay all amounts SO 3 d w d  If f shall 
ultir. .?tdy be delmincd  by final judicia1 decision from which there is no f;lnher right to appeal 
(hereinafter, a “final adjudication“) that such indemnitee is not entitled io be indemnified for such 
expenses under this Article or orhctwise; (ii) delivery tu the Company of a wnnm ZfiimdtiOR of 
the indemnitee’s good faith belief that he or she has met the standard of conduct tlmt malm 
indemnification by the Company perrtiisibfe under the Kentucky Business Corporation Act; and 
(hi) a determination that the f3cts then knbwn to those makhg the determination would nbr 
precludil indemnification under the Kentucky Business Corporation Act. The right to indan- 
nifimrion and advanment  of expenses conferred in this Paragraph A shall be a ccmtmct right. 

I 
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8. M G H T 0 F J N " W N ~  ZV BMNGSUiX Ifo claim under Para& A ofthii M s k  
Tdf* ism $aid in filD by tbc cornpony witgin sixty&ysLfEaa written chim kar &m lwxiva 
by *kcaQyljay (accept m the ax afadsim for an iwivancune;rt ofcqvnses ia which 
applimbie paioia sWI be twcney days), thc indemnitee may at any time thareaftar brhg zuit 4- 
the Company to m v t r  the unpaid amount of the claim. If succcssfd in whok or iY part ffi m y  
such suit or in a suit bmugkt by the &mpmy to rccovcr an adveurcancnt of clrpcru.-a -t to 
she terms of an undurtalting. the inaicmnitet also shall be en:.tlcd to bc pakl the (CX~ENC d 
prowmating or ddarding such suit  h (i] any suit brought by the indemnitee to a Ci&t to 
m i l a m i f i d o n  hermnda (other than a suit to cnfom a right to an advancement of cxprnses 
broughr. by dn i n d w d i x  who wiu not be a director of th: Company a the t h e  such advance k 
made) it r! all bc a defense !hat, and in a) any suit by thc Company to recover an advanoa'mztl of 
orpenxs pursuant to the turns of an undcnaking the Company shall be atitfed to recover such 
upglsa upon a final adjudication rhart. the indemnitr3t has nol met the s t a n R d  :hat makcs it 
pen?isdble hereunder or under the Kentucky Blsinss Corperatioa kt (the 'tayrpliube 
standard'') for the Company to indannik the indemnitee for the amount claimed. NU&= the 
P i k c  of thc Company (including i s  Board of Dirccton, a committee of &e Board of Diazctors, 
independent legal c o u d  or is stockholders) to havc made a detnmiwtion prior 10 thc 
wmrnmcamcnt of suck suit that indemnification of the indemnitee is ~'-0pa the circummces 
bew*u;c the irldemnitec has niiQ the applicable standard, nor an acrual dctanination by the 
Company (including its Board of Directors, a committee of the Board of 9)i~eCtor~. k t w d a t  
legal counsel or its aoc9choIdets) that rhc indemnitee has not met the appiiiicablc stan&d, shall 
create a prcsumpuon that the indemnitee has not met the applicable standard ar, in the c-se of 
such 2 suit brought by the indanniw, shall be a d c f i i  to such suit h any suit brought by the 
indemnitee to enforce a right to i n m 3 i a t i o n  or to an adymccrncrt of upcnser h-dcr. or 
by the Chmpny to m v c r  an advancuncnt of expenses pursuant to the tams of an uaduraking, 
&e buden of proving that the ind&tct is not entitled to be indemnified or to such d ~ ~ e n r c a t  
of urptnscs under this Anicle ;livelfth ar otherwise stsu k: or? the Company. 

C NON-EXC&USPYITY OFRI%HTs The rights to indanr;ification and to the advan~ment. 
of' cxpcnxs conferral in this Article Twelfth shall not bc exclusive of any other right which any 
pason m rave or her& acquirc under any statute, these Articles of Lncoq~~radon, any By- 
Law, lay JZUII~~& any vote afseodcholdcls or disintcrrsrcd directors or othmwk 

I). lh?!X@UArC€ The Company may maintvin insurance, at its U C ~ E - ;  . . prsrect iW and 
any dinaor. officer, enployre or agent of the Company or another corporation, parmUsbSp,joint 
vmnrre. trust or other entaprisc aga-mt any expense, Iiability or lass, whctbur or not the Cornpay 
wwld have rhe power to indunnify suck. person against such cxpensc, liddiry or lms under the 
Kentucky Businas Corporation Act. 

E. INDEMN?FICCA TION OF&:fPLU YEESAND AGENTS. The Company :MY. to the c7teut 
authorized from time to time by the Board of Directors, grant rights to indemnification and IO the 
advancancnt of expenses to any employee or agcnr of the Company and to m y  person swing at 
the must of the Company as zn agent or cmployee of another corp.mtiJn ar of a joint ventun; 
trust or othcr mt' rprisc to tkc hilest extent of the provisions of this Arricte Twelfth with respect 
to thc muti.N.ifiution an4 advaztanent of expenses of either directors or officm of zhc Company. 

E REPEAL OR MOD~FXC.427ON Any r e p 1  or modificztion dany pravision of this Article 
Twdfih shall not advusdy affect any to indcmnification and to advancanatr of expenscr; 
thar  on_^ p"0n m y  have at the time of such repeal or modification with respect to any acts or 
omissions Occudng prior to such rrpul or modifintion. 

G TEVERABILI7Y In use any one or mote of the provisions of this Amde Twdfth, or 
any Si &.iution thereof. shall be invalid, illegal or unenforceable in any rcspecr. the validity. l@izy 
and e n f ~ n a t r l i t y  of the remaining provisions in this Article Twe!fth, aGd any othcr appliethon 
tkmf. shdl nY in any w3y bc afikcted or impaired thereby. 
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3 ,  The only  voting group entitled. to vote on the foregroik-ig 

amendment w a s  owners of record on Xa.rch 24, 1989 of the 

Corporation’s Common Stock (without par value) and Preferred 

5tock ($25 par value}, voting together as one class- 

4,  The designatici, nuntk.er of outstanding shares, number of 

votes entitied to be cast by the voting group entitled tc vote an 

the amendments and number of votes of  the voting group 

indisputably represented at the meeting were as fQllQWSt 

N u r n k r  of votes 
Designation Number of Number oe in9isputabXy 

ivoting together outstanding votes entitled represented at 
as one class) shares to be cast the meeting 

Common Stack 
(without par 
value) and 
Preferred Stock 
($25 par value) 22,442,261 22,442,261 w,oga ,ms  

5 .  79-e total number of votes cast h r  the amendment, 

against the amendment and abstaining regarding the imendment by 

the voting group entitled to vote on the amendment was as 

follows: 17,726,543 votes for, 960,522 votes against and 4L1,431 

votes abstaining. Therefore, the amendment passed by 3 favorable 

vote of 70.9%. 

I 
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IN TESTIMONY WHEREOF, witness tne signatures ob the duly 

q u a f i r i d  offkers of Louisville Gas and Electric Company 

this X$m&dav of May 1989. 

LOUISVTLLE GAS Am) ELECTRIC C O m m  

By: 

Secretary 

-5- 



. . "  .. . 1 , , .;i . . . ". ..y.:: . _.- " . .., 
J . .  

r ,  c. /v H A Y 5  a notnry publkc, at, hereby 

certify that on this Zs-V day of Hay 1989,  personally appeared 

before me R. L. Royer and W. W. Hancock, Jr., who, being by me 

first duly sworn, severally declared and acknowleaged before me 

that they are Presid?nt and Secretary, respectively, of the 

Louisville Gas and Electric Company, that they signed the 

ioregoing document as President and Secretary, respectively,  of 

the Corporation and that the statements t.herein cantained are 

true. 

commi s s ion Expires: 

Notary P i b l i c  

trument repared by: 

Charles G. Xiddleton, 111- 
RIDDtETOW 61 REUTLIESGER 
2500 Brown & Williamson Tower 
Louisville, Kentucky 6 0 2 0 2  
(502) 584-1135 

6602C 
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ARTICLES OF MERGER 

OF 

a10 VALLEY ORAHSMlSSlEMP CORPORATION A/4. 
(Subsldlary corrporatton, an Indiana corporation) 

1870 

LOUIOVXLLE WS AHD ELECTRIC C O M P A N Y w 6  * 

(Parent corgoriitlon. a Kentucky corporatfon>p2d: 
-I__- 6cb893L.g. 

Pursuant to KRS 2718.11-660, 27'116.11-050 and 2716.11-070, the vnderslgnad 

corporation, L0UlSVILi.E GAS AXD ELECTRIC CCMPADIY, a corporatlm of the Stat@ 

of Kimtucky, owning IK% of the outstandlng shares of each class of 0810 

VALbfY fBA#WISSIOW CORPORATPON, a corporatlsn of the State of Indlana, adopts 

the followlng Artlctes of Uerger: 

states under the laws of  whtch they are respectfvely organized are as follows: 
FIRST: 

B@!w 01 C Cor- ipn 

The names of the corporatlons partlclpatlng I n  the mrger and the 

Sbm 

1WXSVlLLE GAS A#l) ELECTRIC W A W Y  
OM0 VALLEY TRAWSbtISSIOSI CORPORATIO?l 

Kentucky 
Kndlana 

SECOMP): The laws of the state under whlch the forelgn parttclpattng 
corporation i s  orgrsrizcld permi t s  such merger under sobstantlal ly the! same 
term as KRS 2718.11-040 and 271B.11-050. 

THIRD: The naislle of the W v l n g  corporation I s  LOUISVILLE. GAS A M  
E&EUEC--CXMPANY. and such corporatlon i s  to be governed by the laws of the 
State of Kentucky. 

FOURTH: The plan of merger set  forth in Exhibit A attached hereto was 
approved by the Board of Directors of the underslgned corporatlon. 



t .;,.a ...- " . >,.:...-.'ii -. - . .;.1 - .% .- 
. . I .  . "  

I 

FIIFOH: ]In accotdense m i t R  URS 257B.11-040 and 2718.1i-050 and the 
tmparsblt! provis!ans of lndtana law, shareholder approval of the plan of 
merger was cpot required under the Kentucky Business Corporation Act or the 
Indlana Ehsiness CatporafiorP Law. 

Approval of the plan of faerger by the oharehoBdets of the paatdctpetfng 
corporations was sought and obtalned In accordance wlth 5 8-1-2-8314 sf' the 
Xndlana Code, which may govern the wrqler of two publlr utlllttes &os@ llnes 
fntersect I n  Indlana. The foliowing table sets forth for the partfcfpatlng 
cotgorations the designatton, number of ovtstandfng shares, and number of 
votes entltled to be cast  by each vottng group ent i t led to WOW separately on 
the plan of mrger under 5 8-1-2-84 of the Indlana Code and the undlsputed 
votes cast for the plan of merger by each such voting group: 

Wumber of 
Ootstanding Shares 
And Votes Entitled - a- 

ta) C m n  Stock 21,122,888 

(b) ccmmn Stack 22,842,886 
and Preferred 
Stwk (gar 
watus $25 
paps share) 

C m  Stack 1 ,ooo 

Total l h b e r  of 
Undl sputced Votes 
Ca;strcJIm.Phrs 
15,522,3%5 

16 I 805,077 

The number a? votes cast far the plan of merger by each voting grcwp was 
srrfflcPsnt for approval by that group wnder 5 8-1-2-84 of the Indiana &de. 

SIXTH: In aCCOrdaRCQ Wlth KRS 2716.11-040, LOUISVILLE GAS AND ELECTRIC 
Ca#BRHy. the only shareholder ob the subsidiary corporation, I n  wrlttng waived 
the necessity of ~a4'5fng 8 copy of the plan sf merger to It. 



-- 

I -  
SEMEHTH: ?he offoctOv~ ftm and date of there ArtlcOer of Mrgw sand the 

Z:oO p.m. E.D.?., on August 17, t9W. aetget effectuated herrby shall be 
-_I__ 

-L--.---.c- 

Wce Brastdent - S!mance I R ~  
Trsaourar 

I 

Prepred by: kllldd'letw & ReutIlnger 
2500 brom & Mt9ltatwsgnr Bmr 
Lou? sv11 le, Kentucky 48902 



EXHIBIT "A" 

PLW AND AGREEMENT OF MERGER ("Agreement") dated this 

10th day 00 August, 1990 by and between ILQUISVILLB GAS AND 

ELECTRIC C m F M Y  (nLG$E" or "Surviving Corpoaatian"), a 

K@mtucky corporation, ami31 OHIO VALLEY TWSMZSSIQI 

CQRPORA?rKOlJ ("phi0 Valley"), an Indiana corporation. 

W P T A E S S E T M  

WHBREAS, the Board of Directors of Ohio Valley 6aems it  

ctcWi~sa97la for the general welfare and advantage ad OhPo 

Valley and its stockholders that  O h i o  Valley merge with  arid 

i n t o  LGbE pursuant to this Agreement and t h e  applicable laws 

of the States of Kentucky and Indiana; 

WHEREAS, Ohio Valley is a corporation duly organized, 

val5aly existing andl in good stanbing under t h e  laws of the 

State of Indiana; 

WHEREAS, t h e  outstanding capital stock of Ohio Valley 

consists of P,OOO shares of commOn stock (the "Ohio Valley 

Comnora Stock"), e l l  of wlricli is owned by LG&E; 

WHSREAS, WLE is a corporation auly organized, validly 

existing rand i n  good standing under the laws of the  S t a t e  of 

Keatueky and its outstanding capital stock 5s publicly-held; 

HHPIREAS, LGbE Ls a public u t i l i t y  doJng business i n '  

Kentucky and Ohio Val ley  owns certain u t i l i t y  essets that are 

necessary in LC&&'s operations; 

WtEREAS, t h e  utility operations o f  14XE and Ohia  Valley 

! ! a r e  presently aperated as an in legrated system; 

i __  - __ --___-__- __--- ----_I_- 



WEREAS, it  Is Bstsirable to merge Ohio Valley in to  LQ&E 

in order, among other things, to place a l l  ut i l lkty cssssts 

used i n  LGbE's business in =&E. 

NOW. 'S95EREFORE, i n  consideration of the m u t ~ t t l  covenants 

and ~ o s ~ d i t i o ~ s  herein contained, Ohio Valley hereby agrees 

thee: i t  s R r r l l  be mersged with @nd i n t o  LGQE and LGbE shall be 

the Surviving CorparaticPn in accor8ance with the appliciilbls 

lsrwpl of t h e  States of Indiana and Kentucky and t h a t  the terms 

an6 conditions of t h e  merger and the mode of carrying if, into 

effect are and snk8Xl be 8s hereinafter set forth. - Bffscei- m.tB- 
The merger provided for in this Agreement s h a l l  became 

eZfect€ve a t  such tit-a and date ('Effective Tim")  nrgtwified 

in the Articles of Merrger referred to  in subparagraph (b) of 
this Sectdon, subject to the completion of the following: 

(a) This Agneement shall have been duly approved by 

the requisite?! vote of the shareholders of LG&E and Ohio 

Valley 8s ana to the extent required by Kentucky and 

Indiana law; 

fb) This hgreement or Articles o€ Merger shall have 

been duly executed, acknowledged and filed on behalf of 

L@&E ant3 Ohio Valley with the Secretaries of S t a t e  of the 

States of fndiana end Kentucky as required by the Indiana 

General Corpcration A c t  and by the Kentucky Eus lness  

Corporation Act; and 

-2- 



(c) The ferdiana Utility Regnlatory Commission and 

the Federal Energy Regulatory Comlission shell have? 

issued ordersa satisfactory to LGdrE and Ohio PelPey, 

approving the transactions contemplated by this Agreement 

and, if xequested, the Internal Revenue Service shalk 

lnave issued a favorable ruling, B a t i s f a c t m y  to LGbE and 

Ohio Valley, with respect to the transactions contarn- 

plated by t h i s  Agreement. 

m1, mm!L 
Upon &he Effective T i m ,  t h e  name of the Surviving --. 

Corporation shell remain 'LOUISVILLE GAS AND ELECTRIC 

coMPAIwy*' 
-__I___ 

- -.7- ----_- ___-- - hrticles of IncorrrorQ- By -- 
Tke A x t i c l e a ;  of Incorporation of WbE as in effect inme- 

diateiy grIoa t c p  the Effective Time and the By-laws of W&E 

8s Pa effect fr~raerffflertgtly prior to the Effective Tfmg shall be 

the  Articles of fncorporation and By-laws of the Surviving 

C~xporetion foam andl after the Effective T i m ,  subject to the 

right of the Survfvlng Corporation to amend its Articles ob 

lneorporation and By- . laws  in accordance with t h e  laws of the 

S t a t e  of Kentucky. 

s lMLwuL imxilm of c v s :  -9 

The  mode of carrying the merger i n t o  effect and the 

manner and basis of converting the shares of Ohio Valley upon 

the Effective T i m ,  are as follows: 

-3- 
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(a) Each s~hers of Ohio Valley Corn013 Stock which is 

issued and outstanding and held by LGbE prior t o  the 

Effective T i m  ahall bs cancelled. 

(b) Each share of LGhE capital stock which is 

issued and outstanding imnediately prior to t h e  Effective 

Time shall, by virtue of the merger and witheut any ac- 

tion on the part of the holders thereof, remain an idera- 

tical issued and outstanding share of capital stock of 

the Surviving Corporation (other than aherek of LGfiE 

Conrmsra Stock or Preferredl Stock, par value $25 per  hare, 

hela by holders who perfect t b i r  dissenters" njights, if 

any, under Indiana or Kentucky law). Such holders who 

perfect their U%asenters' rights, if any, shall have the 

rights pxovided by Indiana or Kentucky law, as the c a s e  

mey be. 

rs andOfflcers. 

From arid aftet the Effective Time, the members of the 

Boardl of Directors of LGW shall be the Board of Directors of 

the Surviving Corporation until khe election and qualifica- 

tion of t h e i r  respect ive  successors. The elected officers of 

EG&E, who s h a l l  continue in office, shall be the alectecl of- 

dfcers of the Surviving Corporation from and a f t e r  the 

EEfsctive Time, until the election and qualification of their 

respective successors. 



i & € k b L L  -- 
Upon &be Effective T i m ,  Qhio Valley sbalL be ~merged wfth 

and Pnks the Surviving Corporation and the? separate corporate 

errisPtence of Ohio VaIIey shall cease pursuant to the Indiana 

Brasinass Corporation Law, All rights, privileges, powexre, 

imaaolnitfas, parposes and franchises, ell real property and 

personal propepty, tangible and intangible, of every kind end 

description, and ell obligations and liabilities of Ohio 

Valley shell be taken by and deemed to be transferred to and 

vested in the Surviving Corp~asrtfon, sdthout further SCE: 01: 

deed. 

s&c&bLL ! & W l Q l l b r r ~ V a V a l l s v =  

Zf tbls Agreement shall Rave been adopted and approved 

and executed an@ acknowledged in accordance with the applira- 

ble laws of the States of Xndiarna and Kentucky, then, pro- 

vided all. other conditions herein contained shall have been 

fulfilled at such date, this Agreement or Articles of Merger 

arhall be filed in accordance w i t h  the laws of the  States of 

Indiana andl Kentucky as contemplated in Section 1 hereof. 

MibE end Ohio Valley shall do a l l  such other acts end things 

as slia11 be necessary or desirable i n  order to sEfectuets the 

merger. 

on t31L S o n  of -. 
This Agreement may be smerllded, modified or supplemented, 

or compliance with any provision or condition hereoE may be 

waived, a t  any time, before or after t h e  approval by the 
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shsreholders of either ar both of Ohio Valley end LG&E, by 

the mutual consewt of the Boards of Directors of W&E and 

Ohio Valley; proviaed, ]howeverr that no such amendment, modi- 

ffcation, supplement or waiver shall be made or effected 

sulssogrrdtrrt ts approval by the shareholders of this Agreement, 

Pr’ such amendment, modification, supplement OK waives W G U S ~ ,  

in the judgment of tlre Board of Directors o f  LG&E materisPIy 

and sdvesselg affect the shareholders of LG&E. 

This Agresmnt may be terminated at any t i m e  prior to the 
r 

Effective Time by t h e  mutual consent of t h e  Boarel of 

Directors of W;&E and Ohio Valley. an the s v m t  of BL termi- 

nation of this Agreement pursuant to this Section 8 ,  t h i s  

I 

own casts and expenses incurred by and in connection with 

tbis Agreement, 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 loss. 

iamaSm3-s- ii&mxA&. 

[a)  A t  m y  time and from time to ti- prior to &he 

Effective T i m ,  O h i o  Valley will execute such additional 

instruments and take such action 8s may be n2aSm&ly 

required to confirm or perfect title to any property 

transferred irereuiiilsr or oeherwise to carny out t h e  

intent and purposes of this Agreement and the merger’ con- 

templated herein. 

-6- 
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(b) This Agreement wey be executed in two or more 

counterparts, each of which shall t9e deemd original, 

but a11 of which together shell constitute one andl the 

S a m  irastsuRl??nt* 

(c) The Sectiota ticeadirntps contained in this 

Agrgement are for reefrsnencst gurpn;ss only and shall not 

affect in any way the meaning or saterpretation of this 

Ag reertlent . 
(d) This Agreement shall not be assignable by any 

gar& hereto  sin6 shall be binding upon the  parties and 

their respectiwe successors. 

(e) T h i s  Agreement shall be governed by and 

construed and enbsrcerd in accelrcfance wi th  the laws oP the? 

State of Kentucky. 

-7- 
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P1# WI"rpIFBsS WHEREOF, than parties hereto Rave duly executed 

t h f s  Alprcesrslent ~n the date and year f i r s t  above; waftten. 

lXHllSV3LLE GAS AND ELECTRIC 
ccmmm 



"3 6 

To the Secretary of S t a t %  cbE Xentueky: 6%363? 
Pursuant t o  the ptovlisiosta st: Chapter 27381 of the Xenturky 

Revised Iitsrkutes, &ha nnadarerigned corporation liereby armndrt i t s  
Articles sd Pncanporation, %rad for t h a t  purpose, submits the 
fallowing ~rtatamstmt: 

E, The name p;.f the carporstion is LcruisvilLa Cas and 

2. On February 5 ,  3.992, the Boar6 of Directors, acting on 
behalf sf the corporation, duly adlogtcerd the Amndment; 
ta  the Company's Articles OE Incorpafation aktaehecl 
h63r63tQ as Exhib%t W. 

Yslsctrirc comp8ny. 

e 

Hot Applicable 

4 .  The Ami?mm,st is t o  be effective upon kRe filing of 
thase articles by the Secretary of State .  

5 .  The amn&menP; was duly adogtsdt by the Boars QE 
Oirectoxa without aharebolder sppxoval pursuant t o  
273EE. BQ-020 ana 2718.4-020 of the Kentucky Revisedl 
Statutes, and shareholder action was not required. 

Charles A. larkel, IS$ 
Senior Vice President end 
Chicsf Financial Officer 
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(1) !$stwithstanding anything to the contrary contained in 
subarticle W of this Article Thirteenth, the dixidem2 
rate for any Dividend Period on the, Series A Stock 
shall nak algeegif 25% per annum; provided, kowe'cper# 
that  i f  paragraph (7)(293(bj of A l r t i c l l e  Fourth halce0B 
is amandjet3 t o  provide 81 mathob for computing the Bfvi -  
dent3 r a t e  on preferred stack having divideads betar- 
mined pursuant t o  an adjustable,  floating or variable  
rete, them €sum and after this date such amndmnt 
Laecopar?~ effective, this sutrsectisn ( l ) ,  including the 
25% reatsiction containec3 i n  t h i s  subsactior (1). 
shce31 ceam t o  be aspesrirtive, am3 shalX be of no force 
and effect and a31 ref@rtrneeas t o  this m b s s c t h n  (1) 
in rjabaslicle A of t h i s  A r t i c l e  Thirteenth shall be (an 
BQ force and effect, 



i 



shall e ~ e t  p ~ ~ ~ t w m ~  EOE a 

ccrducting Auctions set forth in Sectdon (4).  

a&- - shall have the msaaing opecified i n  
Section (41, subseckion ( c ) #  pinreggraph %. subpa~agraph 

"ma end 'urn shall1 have the respective meanings 
specified in 6ection (e) ,  suborsctim (a) ,  psragtwgh 1, 
subparagraph (3. 

emm and shall hava +-he respeckiwce 
meanings ~ p e c i f % ~ d a  i n  Section (4l0 subsection (a$ .  
paragraph 1, subpaeagrapn c. 

a-$ D-~ s2iaP1 mean %he Board of DPxectora 
of the Camiapsmlp or any camittcoslts authorized by the 
Board ai! Directors t o  perform any or ax1 of the dutfes 
sf the Boardl with respect t o  the Series A Stock. 

-m - shal: mean any broker-dealer or other 
satity pazmltted by law t o  perform t h e  functions 
required of w Broker-Dealer in Sections (1) and (59, 
t h a t  is a mrnber of. ar a participant in, the 
§ecurities Depositsry and that has been selected rSy 
the Company and has entered fnto a Brakar-E)aaler 
Agreement with the Trust Company that  jremines effsc- 
t i M 9 .  

8 .  

r 

-mrn shall w a n  BIEJ agtseaenfs be- 
tweaa t h e  Trust Company and a Bzoksx-Dealer pursuant 
t o  which such Broker-malet agrees to f c i l i o w  the pro- 
C & M P ~ E  s p e c i f i d  in Sss=k:'b~nst (41) an6 (5).  

D u m & J & m  sliira2P man a day on which the Hew York 
Stack Exchange, Ine. i s  open Par trading and which is 
not 8 day QP]: which banks in new Pork C i t y  are armtho- 
rized by law t o  ClSS43. 

'-@ shelg mesa the  Internal  Rewenue eode of P986, 
es awrcsndl&, 

a 



t &&we slhllrlP have the maning 

m-u Sh%Il hawe the meaning specigied in 
Section subsection ( e ) .  

wa- - Q d  D e w a m  shell m6wn the 
dividends-received. dtPrfiuction on ptsfisrrsd stock held 
hy acanafEPlfete corporations (currently found in 
S s c t i ~ ~ ~  243481) OE the  Codej, 

shall man 8 Person who ha8 exrscuted 
R Mestep Purchibser*s Letter and who is llistedi a8 the 
lbaaaficiel owner af sharert of Series Stock in the 
raccprda! of the Trust Compmy. 

and "-" shall Rave the tespsc- 
t i ve  maninge spacf fiea in Section (43, 
slrbsectfon (a )#  paragraph 2, subparagraph e .  

s h a l l  mean the holdera o f  shares of the 
Series A Stock as the sam appear on the stock books 
of the Company OK the  registrar of the Series A Stock. 

v' shall have t h e  mewing 
specified in Section (2) ,  subsection (3). 

'-- J&&&@" shall have the meaning spec- 
iffed in Section ( a ) ,  subsactian ( $ 1 .  

shall mean the equivalent y ie ld  
on a 36O-day baeris of a tiiscount basis security t o  an 
interest-bearing security. 

at -exes ShziP1. mean ill l e t t e r  ad- 
dressed t~ the rc'~@ptkny~ the Trust: Company, the 
tsmarkekilsg agent, is Broker-Dealer ana an Agent: M e m b e r  
in which the  executing Person agreesc among other 
thingsp t o  csgfer t o  purchase, t o  PEIICCRB~SB~ t o  ot'fer t ; ~  
acsl l  as&& t o  scP1 sharers of Seriea A Stock as set  forth 

* %or any Auction shall man,  subject: ts 

Applicable aUr Cornpasite Conmercial Bapox Rata on the 
Auction Date far such Auction and the Rate Multiple. 

a 

" 

t&$CtiQQ (4 ) .  

W o v a m  shall kawe the nearking spec%- 
iffed Hsr Section ( a ) ,  subsection (c). 



"-* and O-5" sha l l  have the reerpreet%ve 
manings ~ p ~ i f f i ~ 3  in Section (438 subsectiorr ( e ) ,  
paragraph 1, aubparagreph c .  

shall mien8 as of any data, 

Company except. without duplication, ( i )  any s h a m s  
theretofara canetski& or delivered t o  the Trust 
Company for: cancellation or rmkmneb or deeniela to have 
h e n  redeem8 by the Compislny, (ii] any shtsxes as to 
which the Ccrmp.any OK any Affiliate th0reoP slbaI1 !m an 
Existing Holder, and (iii) any shares rapsesexntarf by 
any certificate in lieu of which a new certificate has 
been executed and delivered by the Company. 

n 

"-= shall m a n  a f a i l u r e  by the Company 
to pay to elk% tEoldcsra on or within three Bup~ingtss Days 
(iP a f t e r  any I[?ivMewd Psymnt  Date8 the f u l l  emouni 
of any dividends to R0 paid on such Dividend Payment 
Pate QSY~ any share of the Series di Stock or ( i f )  a f t e r  
any ~0deiiiption allate, the redemption pfice to be paid! 
on t h a t  z%dmpltion date on any share of t h e  Series A 
Stock with respect to which a notice 0f rdamytim~ has 
bs&m glvcsn. 

I -Y a- P a w  D a b  shel l  have the 
m s n i n g  specified iri Section (2># subeectbon ( a ) .  
=-- 'a" shall have the meaxking specified in 
Stistion (2, I sulptlrsction ( c )  . 



Fcor parrl%poraars ut tsatr9 ileginitiaa, %h@ 
w q "  of the Scrarfrarar dk Stock shall be (1) Ai9Llaa ur 
aMve, i E  the Seriem A Stock koas a rat ing  af &A- BF 
bettax by S&P andl a rating a€ ea3 or better by Hoodly's 
Inwestora Service, Ilnc. or its SUCCQ?S;IPIOK ("PPjo~3y*~~) ,  
or &ha equiva2eunt af h t h  e€ such ratings by 8 subski- 
tute rat ing  agency OP substitute rating agencies se- 
lected as prorid& b l o w ,  (if) i f  not W a e  or aboveu 
then Ala,  if the Series W Skock has a rating of A- arc 
better by S W  and a rating o€  a3 QP betten by Mmx3yCa, 
or the  equivalent of both of such oatksgs by a substi- 
tute rating agency ox substitute rating agencies se- 
lected as paswid& below, (i i i)  i f  not MJaa 03 above 
or Ma,  then BBBJbae, i f  the Series A Stock has  a 
rating of BBB- or better by S&P and a rating of baa3 
or bekter by & m 5 y ' s ,  or the equivalent of both OP 
such ratings by a substitute rating agency or srtlbsti-- 
tuts 1catirn3 agonci.es sslecteZ a8 provide& Below, and 
( i v )  i f  R& W a a  or aktve, JWa or BBB/betl, then .Relow 
88Wbaa. If  b t h  SW sirdl Woody's f a i l  to make siicb a 
rating available, Coldman, Sacha & Co. and Horgan 
Stanley 9h Co. xncsrgouated, or their successurs and 
assigns, nifl select o m  or twto nationally recognized 
securities rating agencies t~ a c t  as a substitute 
rating agency 01: agencies, The Cornparry will take a31 
reasconable action necerrsnrpl to enable S W  and Hosdty's,  
or such tiubsltitute rating agency or 2genc3.1tls~ tm pzo- 
vide a rating ~ E O E  the Series A Stock.  

ma shall haver the meaning spocif3.ed in 
Section ( 4 ) ,  gulbssetion ( a ) ,  paragregh 1, subpnregraph 
d .  
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- Periqp' shall have the  meaning specified U 

i%i:t:??J) 0 subsection (c) e 

mu shall mean X:QO P.M., New Pork 
C m o n  m y  Auction Date or such other tim on 
sny Auction Date by which Broker-Dealers are required 
to submit Orders t o  the  Truest; Company as specified by 
the Trust Company grom t i m a  t o  t iroe-  

. .  at 

RCd 9- * a" shcrT1 have t h e  
respective meanings sgsciffea in Seetion (41, 
subsection ( c ) ,  paragraph 1. 

.) * a  

PnPd 0- II 

ahsill have the respective meanings speeifiecil in 
SectJon ( 4 1 ,  subsection (c j0  paragraph 1. 

=* and a 
I 

~ 'SW&.kWcl Qr&uY skrtpll have the, meaning specifiea in 
Section (a),  submction (c), paragraph 1. 

(I C-&l Paper D e w "  shall m a n  any 
comrcia;lb paper dealer t h a t  is e leading dealer in 
the ccmnrr~trcial perper market. 

0 t: amw &all, kave the meaning 
specified in Gasctksn (4 ) .  raubsection Cc), pazagra;ph I, 
subparagraph la. 



it. Each Exfating Bolder may submit t o  a Btoksr- 
Dealer by trsletgshona information as to: 

the numbat. of Outstanding Wnits, if 
m y ,  that such Existing Holder desires 
to continue to hold fss the next suc- 
ceeding Dividend Period, i d  the rate 
datarminm3 by the Auction Procedures 
shall not be lesa than the rate per 

Molder; and/or 
annu1111 specifiecl by such Existing 

( i i i )  the nu&r of mestanding Units@ i f  
anyv held by auch Exist%ng HQXder that 
such Existing Maldes offers to #e11 
without regaxif t o  the rate QetsrmineB 
by the Auction Procedures for tIn0 ne2t 
succsadirag Dividend Perfad; and 

bn Bath Broker-Dealer, using a Ifst  of 
Potential Molders, in good f a i t h  for the 
purpose sf conaucting a competltioe Auction 
in ai commercially reasonable manaer, shall 
contack Potential Holders:, including Persons 
khat are not Eristfng HOi6e?88 on such 2i5t 
t o  dsterlrsiner the nuither o f  Outatonding 
Units,  if m y ,  that each such Potential 
Wlcfas sf€ers t o  purchaser i f  the r a t e  &e- 
tarmined by the Auction Brocecfurets fer the 
asere succeelrislg D i V i d 0 ~ i l c l  Periad shall not be 
Peas than the rate  peg enmn specified by 
such PoksntfeZ Molder. 

c. For the purpo~eer heseoCI the C O R ! R W R ~ C ~ ~ ~ O A  
t o  a Broker-Dealer of information referred 
t o  in subparagraph a or subparagraph b sE 



tbftl PiPefi3gKitph f E(affSgT6d t o  bR@iiIaEtsr 
a8 an eQrder.r endl collact%vely as W f Z f ~ r a ~ , ~  
and each Existing Holder and each BP%epIrCial 
t i ~ l d a ~  1pLiacing an Order is referred t o  hers- 
inafter a8 a "Bidder" and collectively a8 
"BSddeKfJ;" tin Order erontafmfmg the 
infurmation refezred tu far clause ( i )  of 
subparagraph a of this paragraph 1 is re- 
ferred to hereinafter as 0 "Hold Order' and 
collectively as 'Hold Or&ers;" an Ordcsr con- 
taining the information referred to i n  
clause ( i i>  ob subparagraph a or 
subparagraph b of titis paragraph 1 is re- 
$err& ts  hersinafter as a V.?fd' and 
collectively aw "Bids;" and an Order con- 
teining t h e  informatiom refsrleced t o  i n  
c lause  ( i i i )  sf subparagraph a o f  this 
paragraph 1 Is referred t o  hersiaafter az a 
"Sell Order" and collectively as "Sell 
Orders. 

:i9 the numhr oI Outstanding Unitre spoei- 
f i& i n  such B i B  i f  the rete determined 
by the Auction Procedurss 08) such 
Auct:lan; Date shall $a less than the 
rate apm5fiec3 in ouch @la; oc 

(i i)  arach number or a lesser amber of 
Outstanding U n i t s  t o  clstsiminlad 881 
set t0rth PA SUlbSper@%iOW (6 )  J 

paragraph I ,  subparagraph d ,  of t h i s  
Section ( I> ,  .rf the rats  determined by 
the Auction Ptoc&ursaa on such Auction 
Data shall be equal t o  the rete 8peei- 
f i &  in such stid; or 

(iii) a aaseenr nurnl:er of QrPtsslaintlfng Units 
than W%S 3gec:i.flsd in such Bid, as be 
dlettPtrm%na!! as set forth in subsection 
[a], paragraph 2, subparagraph c o  of 
khia Scrct5on [d),, i f  the  r a t s  sspselffed 
there in  s h a l l  $e hbghar than the 
BBax$mrmuQ Rats and SufBlcieart CP@aring 
Bide do not exjat .  

e. On m y  Auction Date ,  a Bell OrrPee by an 
exisking we0Xdea eRatP constitute an irueva- 
cable sftsr to sell.: 



(ii) such number ox 8 lesser number of 
O\ristencifrlg Units as set Earth in 
subsection (a), paragraph 2, 
subparagraph c, of t h i s  Section (4 )  i f  
Sufficient Clearing Bids  &a not: exist. 

f .  On any Auction DaW, 8 B i d  by a Potential 
tWlr%sr shall constftute an irrevacalbbe ofLale 
t a  purchase: 

( i l  the nu-r s€ Outtttanding Unitr~ speci- 
d i d  in such Bid i f  the rate determined 
by the Auctian Procedures on such 
Auction Date shall be higher then the? 
rate  spacifie8 i n  such Bid; or 

(ii) such number or a lesser number of 
Outstanding Units as set forth In 
subsection (a), paragraph 1, 
sebpsragraph e, of this Section (4 )  i f  
the rate determined by the Auction 
Procedures on such Auction Date shall 
be equal t o  the r a t e  specified in such 
Bid 

-15- 



eo Ta the  extent therl: such Bidder is an 
Existing Holder: 

(ii) t h e  number of Units, i f  any* subject t o  
any B i d  gkacd by such Existing Holder 
an& the, sate specified in such Blicl; and 

Ciii) the  number af Units, i f  any, subject t o  
any Sell Order plcsced by such Existing 
Ho2der; end 

if. To the extent wch Bidder is a Potsntisl 
Kafdelr, t h e  number of  Units and tPag rete 
specdEfs9 in such Potential Balder's BiU. 

2.  If any rate specifled in any B i d  contains m o m  
than three figures t o  the right o t  the decimal 
point, the  Trust Company shall ~ountl such rata up 
t o  the next highest one thousandth { . O O l )  o f  1%. 

4 .  I€ one cbr more Qrdlera by an Existiny Holder 
covering in the aggregate mre than the  number of 
Outstanding Units, held by such Existing Holder 
axe submitted t o  the  Trust Csmpsny by one or more 
Broksr-&Balers on &ha118 of such Existing Holder, 
such Qrdlens shalt2 ire considered svrjilfd as follaws 
ant9 in tka f s l h w i n g  nrdel: of priority: 



b. ( i )  Any Bid suPPriai&ted on behalf of an 
Exiating HGlder shall he considered 
valid up to and including the excess of 
the alllwlbfJr of Outstanding Units held by 
such gzisting Holder over the number o f  
Ulritnr auibjelek to valid Hold Orders of 
such Existing Holder vefersed to in 
subparagraph I of this paragraph 48 

(ii) subject to clause t i )  of this 
subparagraph b, if more than one Bid 
with the same rate is submitted on 
behalf af such Existing Holder and t h s  
aggregste number af Outstanding Units 
subject to such Bius is greeter than 
the excess referred to in clause (i) of 
thia subparagraph b, such Bids s h a l l  be 
consi6eted valid up to the amount of 
such excess and the  number of Units 
subject t o  such Bidla shall €.KY reduced 
pro rata so t h s t  such Bids shisLl cover 
only the number of Units equal Ze such 
exc@sgl# 

( i i i )  subject to clause (i) of this 
subparegraph h, if mare than one2 Bfd 
with different rates is submitted on 
behalf of such Existing Holder, such 
Bids shall1 be considejceB va l id  in their 
entirety up to t h e  excess referred to 
in clause ( f )  of this subparagraph b in 
the ascending ardsr of their respective 

(iv) in any such event specified in this 
subparagraph b8 the number, if any, ob 
8uch Units subject to Bids not Valid 
under this subparagraph b shall be 
treated as the subject of a Bid by a 
Potantiat1 Molder; and 

r&t@s# and 

c.  Any Sell Oxdex shall be consiaered valid up 
to and including, in t h e  aggregate, the 
excess of the nuuabsr o f  Outstanding Units 
held by such Existing MolQler 0ver the sum of 

-17- 



the Units subject: to v a l i d  Hold Orders of 
such IZxirrting Holdez referred t u  in 
subparagraph a of t h i s  paragraph 4 and v a l i d  
Bids by such ZxBe~tbng Holder referred !to in 
subparagraph b OR this paragxagh 4. 

5 .  In any AUCtiQR, i f  than Oncl B i B  iS S K h I l k t t € 9 d l  
on behald of any Potential. Holdler, each Bid 
SUbmitt8d shall be a separate Bidl w i t h  the rata 
and number o f  Units there in  specif ied.  

6 .  Orders by Existing Holders and Potential  Holdoss 
m t i s t  specify a whole FaWnbgtr of Units. An Grdler 
that  doers not specify e whole n u m a :  of Units 
will not be csnsideredl a Submitted Order for pur- 
poses sf the  Auction. 

( c )  x2lSBxminsn&iQrm sf d3-t c rn- *Lml.a 

1. Not earlier than t h e  Submission DeadXine 8x3 eech 
Auction Date, khs Trust  Company ahpill assombl?a, 
a 2 1  Ordlers submitted ox dseme6 submitted t o  i t  by 
Broker-Dealers (each such Order as sutmitteb or 
deemed submitted hy a Braker--Dealer b e h q  re- 
ferred t o  hereinafter in.3iwidusllg as a 
"Submittad Hold Order,- a "Submitted Bid" or a 
"Submitted Sell Order," as the case may be, or as 
a "GuLjfaittcsdl Ordes") and shall determine: 

a.  The ezsceszs a€ the total number of 
Qukstandiag Units cvee the mu-r of 
Butatanding Wnits t h a t  are the  subject o f  
sutmitted Hold oxaers (such exce~s being 
hersSwsftet referred &a a8 thts "Aveifabl@ 
Units');  



(ii) (A! Each BubmitteriZ Eli6 ~ ~ O H I  gPotsnrtial 
Holders wpacifying such Winning Bid 
Rate and (E19 a l l  other Submitted Bids 
from Potential Holders sprscifying lower 
cmtcss weoe accepted, thus raqufrfng the 
Potential goMezs Ita purcheas the 
Outstanding U r d t s  that  are subject ta 
such SubmiQtced Bids, 

w0u2d result i n  such ErPstitag Holders de- 
scribed in clause t i )  of this subpasagraph c 
continwing t o  hold an aggregate number of 
Outstanding Units that ,  w h m  adb3ed to the, 
;ratamber of Outt+tanding Units t o  be puxcbaa~csd 
by such Potential Holders described in 
c9,aurse ( A i )  of thilrr subparagraph c, #rou’IlCx a t  
Ieast aqua1 the Available Units. 
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8 .  

b. 

e .  E €  a l l  of chg! Outartanding Units are the 
subject OB Submitted Hold OrBert?, that %he 
lhpgPLCalal@ Rate Eot the! next S U G C ~ & ~ P ~ ~  
IBiv2dsnd Period shall be equal to the 
Mfafmw Rate. 

(a) i u a X m m G . _ _ a n d ! t j l s n  of S U - A l o n P  
i5- 'maslnsf 

Based an the dokermdnetionn made pcrauanlt to 
subsection ( c ) .  paragraph 1, of this SectPoxk (41 ,  tha 
Submitted B i d s  and Submitted Sell Orders shall he ac- 
cepted: or rejected and the Txuslt Campany shall take  
such other action a8 e a t  forth below: 

I . I4 Suf€iciemt Clearing Bids  have betsar ma&&, 
subject ta the ptsvisians of paragacapha 4 and 5 
sf  this aub~lectdsn (a), Guibrmitf~3d Bids ainrd 
Submitted Sell Orders shall be accepted ox 
rejected i n  the following order a€ priority arid 
a l l  other Submitted 5LcPs shall be rejected: 

2. The Subdtted 8e3% Orde1:s sf CtsiaiZ8 Existing 
Holder shall be accepted and t h e  SuPlnlittad 
BMSa of each Existing Holder rpg~&.fy%ag any 
rate Ghat is higher ki;hz:;n the  Wjlnning Bid 
Rste shall be rejected, thua requiring each 
such Existing Holder to sell. the Outstanding 
Unit8 tbst are  the subject se such Submitted 
Sell Orders or Submitted €lids; 



I 

c .  The 6ubmitrtW Bide of each Potential Ho1Oez 
6pu%2i2ying any rate that  is lower than tha 
WLmaraiag Bid Rata s h a l l  be accepted, thus 
requiring euch Potential Molder t o  purchase 
the number of Outaatandinqy UaPta that are the 
mpulbject ~f such liu9rruittedl Bids; 

dl.  The EiuVxRZttcmd[ Bids of each Existing Holder 
epaciCying a rata that  is q u a l  to the 

entitling such; zzieting Holder t o  continue 
to held t h e  Qrntstandiarg fJnitrt t h a t  the  
subject of each such Submitted Bid, unless 
the aunrber of Chtetancliatg U ~ i t s  subject to 
all such Submitted Bias of misting HolLrSers 
shall be greater thsn th.8 number of 
Outstanding Wnits ('Remaining Wni.ts") equal 
t o  the excess of the n.vailable! Units o.er 
the n-r o€ Outstanding 'Units subject to 
Submitee6 Bitla described i n  subparagraphs b 
anti c of t h i s  paragraph 1, in which event 
the Smt#nTttced Bids of each such Existing 
lioldsr s h e l l  b rt?j6Cted, and each WCPI 
Exilatbomg Holder: ahs;fl be required t o  sell 
Units, But only in an arnount equal t o  the 
difference Wtweara ( i )  tbsr stumber of 
Outstanding Unites then held by such Existing 
Holdes subjsct  to such Ssattmitted B i d  and 
(Si) the number of Outstanding Units ob- 
tained by multiplying (x) the rider of 
IRemairiing U-r l i t s  by ( y )  a fraction ('the nu- 
=rator of which shall b t h e  nramher Q €  
Outstanding Units held by such Existing 
MGlder subject t o  such SuWitted B i d  ana the 
denoSttimstbe of which shall be t h e  8UB of the  
nuaabatr of Outstanding Units subject t o  ~ u c b  
Submitted Bids made hy a 1 1  such Existing 
Holdlarar that  spsciffedl a, rate equal t o  the  
WinnPlng Bid Rate); and 

a. The t iubl t ted Bid sf each Potential. Hloldarr 
speci%ying a rete that in @qual to the 
Winning Bit5 Rate s h a l l  be accepted, bet only 
in tin amount equal zo the numtwr of 
Oult&anBinq Units obtained by snubtiplying 
( a t )  the dlifference between the Available 
Units mad the number alE Outstanding Units 
subject: to Submitted Bids described in 
subgaragwa9hs b, @, end d sf t h i s  
paragraph f by ( y )  a fraction (%Re atmerator 
of which shall be the number of  Oukstanding 

winning Bid Rete shall be accepesd, thun 



2 .  

unieis erubjacee ea such sumitt&i B i d  0% such 
Potent ia l  Holder and the tlonominatsr of 
whiclh sihetlil be t h e  satm of the nvmbiar of 
Ouk~ltarn&fn~~ Units subject t o  Submittgaf Bids 
tbat  speciff& raites equel to  t h e  Winning 
BiU Raster submitted by a l l  such ?otentieli 
Holders) 

If Suff icBent CPearlmg $F&Q have not beem madie 
(other than I;getiussr a l l  o f  the! Outstaniiinu Units 
a163 subject  to Guhitbd Irlsllda O s t l e r s ) ,  subject to 
the pzavirriorm ob paragraph 4 of this 
subsection (d) ,  Submitted Orders shall be accept- 
ed or rejected in the  following orifor of  priority 
and a11 other Subnesiktca8 B 5 d s  shall be rejtlctsc%r: 

a,  The Submitted Bids of each Existing Holdex 
~ p e c i E y 2 ~ ~ ~  any rata that  is 0cporiaP to or 
lower than t h e  Ha2hum Rate shall be accept- 
ed, thus ankitlinq such Existing Holder t o  
continue t o  hold the Outstanding Units t h a t  
are the subject of such SuMlZtted Bids; 

b. %ha Szahittsd Bids of each Potential Holder 
agacifyinq any e a t s  that ias equal t o  or 
L O W ~ ~ K  than the Maximum Rats shall be accept- 
&, thua requiring such Potential POoldez to 
puschside the Butatanding Waits that are  the 
subject of such Sulmitted Bider; and 

c. The Submitted Bids of each Ex%stfng l3oldetr 
specifying any rate that i.s higher than the 
Wglxfmum Rats shall be rejscte8, and each 
SuWiitted SelL OrBer ob: each Existing HoBdet 
sksR1 kt accepted, thus requiring such 
misting Holder to sell the Outstanding 
Units khat isre the subject o€ aach such 
Submitted Bid or Sukaftted Sell Cdfber8 in 
kMkk cases only in an amount eqraar t o  the 
clifferemce between (i) the number OS 
CZutstanBing W i k a  then held by such Existing 
Holder subject t o  iSuCR SuMiktsd Bid (39 
Submitted Sal1 Order and ( i i )  the n u W s  of 
Qlbatstanding Units obtained by multiplying 
(x) the difference between the Available 
Units and the isggregats number of 
~tertiaerdling UnitB subjece eo SuSmitted  bid^ 
cderscrihrll in subparagraphs a end b of this 
paragraph 2 by (y) a fraction (the n m z a t o r  
of which shall be t h e  number af Outstanding 
Unit8 held by such Existing Hcrlbm su$jsct 



t o  such Submitted B i d  or SubeslP,ttcetb Sell 
6xCPer ana bRle Banominator of which shall ba 
the  number of Outstaurdirnq Units pclubjsct to 
a l l  such Submitt& Bids and! Liuhitr&aQ Sell 
Ordarer 0% Existing Ho3dera). 

3. If aIL of tire Outstanding Units are the subject 
QE Submitted Hold CPr(%~3.rs. a l l  Submitted Bids 
shall be icejected. 

a.  xf, es a, r e s u l t  of t h e  procedures deseribhj i n  
paragrap& X or 2 0f t h i s  subsection (d), any 
Existing Holdeg would Iscs entitled P;o hold or 
required t o  sell, or m y  PQtential HoPderc would 
be required t o  purchascll, a fraction of a U p l i t  on 
any ~uction Date, the Trust Company aha118 in 
such i%n;annsr as, in its sole discretion, it nhall 
determine, zsismd up or down t R 0  number of Units 
to be hsldi or so ld  by any Existing Holder ~r pur- 
chasedl by any Potential Holder on such Auction 
Date 80 that t h e  RUI&~?K of Units held or solrfli by 
@ach EstirBtimj Holder or purchased by arty 
Potential Holder on such Auction Date shall be a 
whole number of Units. 

4 .  I f ,  as a result: of the procedures described in 
paragraph 1 sf this subsection (d), spry Potential 
Holder would Bpe e n t i t l e d  or required to purchase 
less than B whole Unit on any Auction @ante, the  
Trust Company shall, in such manner i98p8 in its 
sale  dincretion, i t  shall detsrmLnse allocate 
Units for  purchase awng Potential Holders 30 
that: only whole Units are purchirsedi on m c h  
Auction Date by any P o t m t i a %  Holder, cavexi i f  
such allocation r e s u l t s  In on0 or more af such 
Potential Holders not purchasing Units on such 
AuctBon Date. 

6,. Baaed ow the, r e s u l t s  of each Auction, the Trust 
Company shall determine the aggregate number a€ 
CPtttataardhq Units to he purchased and the aggre- 
gate number of Outstanding Units t o  be sold by 
Pater'.feI ,ticplloEecs and Existing Holders on whose 

Orders and, with respect t o  each Broker-Deafer, 
Eo the  extent that such aggregate number of Units 
to be ash3 d i f f e r ,  determine to which other 
Broker-DmXsr or Broker-Dei,Xers act ing for one oh 
mare purchasers such Broker-Dealer shaiP dalfVer8 
OK from which other Brsker-Ra&Tor or Broker- 
malars acting fcr one or maid sall.cvrs suefa 

h h a l f  each Broker-Deal@.t SabhitkeSd B i d B  Or 6e%T 
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80 long as thsr Applicable Bate fs  based on t h e  results 
of an A U C ~ ~ Q ~ ,  alp Rxfstfncg HQZCIW t i )  may erell, 
transfer or othsa;pr i~~ B i t s p ~ r ~ e  of shares o f  $carters A 
Stack only in Units itsnil only pursuant to LI Bid or Sell 
Order in accordanca with the Auction ?mce&urese or t o  
or through a Bmkst-Ikaler or to a Person that  has 
dolivered ip sign& copy of a Mastst ~ s c S L a s e ~ * i s ~  Letter 
to the Trust Company; grovicird that, in the case OE 
a l l  tranerfers other khan pursuant ts Auctions, such 
Existing Holder or  its Brcker-Dealer or its Agent 
H e W r  advises the  Trust Company of such transfer,  and 
(Li) shtiill hewe the ownership of the  shares of 
Series A Stock helld by i t  maintained in book entry 
form by the Sacurikies Depository is tks account of 
its Agent Member, which i n  turn will maintain account 
recorda of SUCL Existing Molder's beneficial ownership. 

Weither the Company nox any Affiliate thereof may 
submit BR Sjcdsa" i n  any Auction. 

all references t o  ti- of day refer t o  Hew Pork City 
time. 

From and during the continuance of ;a Payment: Fai lure 
andl during any petriot3 in which there shall not be a 
8ecuriQie8 Depository, sharers 05 Saries A StQCk may be 
se;gis8-.ared for tra~sfaa:  or exchange and new carti4i- 
cates issued upon surren3er of t h s  OM certificates 
properly endorsedl for transfer,  with (i) ell secesstirry 
aniEorsers * signatures guarantee& in such mmmr and 
form as the Trust Company (OH such st he^ transfer 
agent or registrar) may require by a guarantor reeson- 
ably belhvgtil by t h e  Trust Company (or such other 
trlrrnsfer a~esnt: OK registrar) to ba3 responsibae, 
(ii) accompanied &y such assuraaces CSB the Trust 
Conarplany (or such other transfer aQieXkt 0% registrar) 
shr~fP deem necessary or appropriate t~ evidence, the 
genurinansm e@ gEfectiveneas af each necessary 
endarnenmat: and ( i i i )  satisfactory evidence of campli- 
anee with a l l  appPicabP8 laws relating t o  the 
collection OZ taxers ox: r'urrds necessary .for the parpent: 
of such taxsrtr. 
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c t P  t h e  funettsna t o  be performed by the Trust Company 
61t the 8ecuritiea ~ ~ o s i t o r y  set Eotth haflrein. 

( f !  The Beard o€ Directors of the Company may Hntsrprat 
the provlsionr o f  the Auction Procedures ips set forth 
herein t o  resolve any incon6i1!$kency or arm&igi.-itp which 
mar ariaas or be retvealed in connection therewith, afiLd, 
i f  such inconsistency ar: ambiguity rsEXtscts an 
inaccurate pscoviaim hereof, the Board crf Directors of 
the  Covnperrry m ~ y ,  in appropriate cIrcumstancei~2 titutho- 
tize the Eiilirag of a corrected Articles  of Amendment. 

<g> Shares ob Series ~b Stock which have been redeemed or 
otherwise ~cguircced by the Campamy or any WffPlLate are 
not subject  to reilrr8usmce cpr) Series A Stock. 

( 4 )  -* 

The share8 of Series A Stcck shrsLP be subject ts 
redempction, in whole or in part  OD any Dividend Payment 
Date, upon t h e  notice and in the manner and with the effect 
provided in Art ic le  Fourth of these A r t i c l % s s ;  provlided that 
if such Article Fourth is amended to  the Compztn3"s 
Board of Diractors in certain instances the authority to 
determine the tinrep form and manner of e notice of 
redemption, from an8 a f t e r  the date such amndlment: &@?comes 
effective, publication of notice of the reGezmgtiom oE the 
Series A Stack s h a l l  n ~ 9 :  be ;required and natice of such 
r e t b m p t i ~ ~  shill1 be s u f f i c i e n t  i f  m e i l s c 3  a t  least: thirty 
C30) days' prior t o  redemption to  the holders of record of 
the Serries A Stock sa t.0 la@ ~edeemd,  a t  their respec l ive  
addresses a s  the same shall appear on the  books o f  the 
Company, but RO failure EO msil a part icular  notice ROE: any 
defect therein or in the mailing thereof shall affect the3 
validity of the proceedings far the redlomption of t b s s s  
shares o f  Series A Stock for which proper notice has beer; 
given; grovisjed frrrthenr t h a t  a l l  other terms of A r t i c l e s  
Fourth, as aawssbded, relating t o  the r&eRlpt:ion of nrh%asa?S Ol:' 
PteEttrred SRWB an6 lprgferred Stlock (without par value) 
shall corttknua t o  apply to the redemption of the Series A 
~tock, The notfcg of rdetntgtion shall include B stra&emnrt 
setting tfe.sth 4 % )  the number of shares Qf the  Series A 
Stock So kpe a@eeslarcea (if epplAceb2a to be denominate8 in 
Units)o ( f i )  the dats Efxed fa+ redlemptfan and ( i i j . 1  the 
redmption priceo So long as shares of Series W Stock are 
he26 o f  record by the  irsrsmfnee of the Secwzities Dt3positcxyI 

Depository ot' any owch n3damgPtioPn. Th3 tedemptim price ur 
prices applicable t o  shares of sa id  series shall km $lOa.OO 
per share pSus accrued rrwd unpaid dividends to the date oE 
set3empkion. Unllleske the share8 of Series A Stack aha11 have 

t h e  CtXnpaaty R e d  only give E6OeiCa t o  t h e  $etCPrritieS 



I 
Been osgistemd for transfer and exchange as provided 1x1 
subsection (Q) (olE Section ( 5 ) ,  redemptions shall be mads 
onxy sa whore units. 



A1RTliCLES OF ABfEt8DME24T 
4po 

ARTT(3LES QP INCORPORATION 
OF 

LOUISVILLE GAS AHEP ELECTRIC C C M P Y  

To the Secretary of State of Kentucky: 

//J$+& Pursuant to t h e  provisions of Chapter 27lB of the Ke tucky __,, 

Revised Statutes, t h e  undersigned corporatiun 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 April 21, 1992, the stockholders of the corporation 
duly adopted the Amendment to the Conpany’s Articles of 
Incorporation attached hereto as Exhibit A -  

3. I€ 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 

I 

I 

! 

I 

I 

I 

implemented as follows: 

Not Applicable 

4 .  The Amendment was duly adopted an April 21, 1992, to be 
effective from the date of filing with the Secretary of 
State. 

5. 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: 

Number of Number of V o t e s  
Outstanding Share s pntitled to be Cast 

Common Stock 22,294,223 21,294,223 

Preferred Stock 750,000 
(without par value) 

Preferred Stock 1,718,415 
(par value $25 per 
share) 

Preferred S t o c k  2,468,415 
(without par value 
and par value $25 
per share) 

750 ,000  

1,718,415 

2 ,468 ,415  



-- 
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(ii) the total number of undisputed votes cast €or the 
plan by each voting group entitled to vote 
separately on the Amendment was: 

votina Gr w 
Total Number of Undisputed 
Votes Case for  the Amendmen-t; 

CGmmon Stock  21,294,223 

Preferred Stock 
( wj. thout par value) 

Preferred Stock 
(par value $25  per 
share) 

Preferred Stock 
(without par vafue 
and par value $25 
per share) 

488 I 246 

1,231 I 8 4 4  

1,720,090 

and the number of votes cast far the Amendment by each 
voting group w a s  sufficient for approval by that group. 

Dated: Harch 2 4 ,  1993 LOUISYILLE GAS AND ELECTRXC COplIpANY 

Charles A -  Markel, 111 
Treasurer 

J 
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EXRIBIT A 

I 

i 

! 

1. Paragraph (1) of Article Fourth shall be amended to read as 
follows: 

PREFERRED STOCK AND PREFERRED STOCK (WIT'WOUT PipH VALUE) 

(1) In addition to the series o f  Cumulative Preferred 
Stock, described in paragraphs (10) through ( 1 3 )  hereof, the 
Board of Directors i.s hereby authorized, subject to and in 
accordance with the provisions of paragraphs ( L )  through (91, 
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 he determined by the Board of Directors 
prior t o  the issuance thereof. 

The shares of the Preferred Stock of different series may 

The distinctive serial designations and number 

vary as to: 

[ a )  
of shares of such series; 

(b) The rate of dividends (within such liiuits as 
sha'll be permitted by law not exceeding 8% per annum) 
payable on the shares of the particular series; 

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. 

(c) 

The shares of the Preferred Stock (without par value) of 

The distinctive serial designations and number 

different series may vary as to: 

(a) 
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, irrcluding the date or dates on which 
4ividends i3re payable; 

The prices (not less than t h e  amount limited by 
law) and terms (including sinking fund provisions) upon 
which the shares of the particular series may be 
red"eemed : and 

(d) 

(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 dissolution or any 
distribution of assets. 

The shares of all series of Preferred Stock and Preferred 
Stock (without par value) shall in a l l  other respects be 
identical, except that the Preferred Stock (without par 
value) shall not have the voting righ-ts af the Preferred 
S t o c k  provided by paragraph 9 ( A )  hereof. 

2 .  Paragraph (2) of Article Fourth shall be amended to read as 
f 01 lows : 

( 2 )  The holders of each series of the Preferred Stock 
and the Preferred Stock (without par value) at the t h e  
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 t h e  t i m e  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 t h e  Preferred Stock (without 
par value) in respect of any dividend period unless there 
shall likewise be declared on a l l  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 to the 
respective dividend rates fixed therefor, in respect of 
the ssme 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 dividefids shall be 
cumulative from the first day of the current dividend 
period in which shares of such series shall have been 
issued, so that u n l e s s  dividends OR 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 t h e  dates for accumulation thereof 
fixed a5 herein provided shall have been paid for a11 
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 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 t h e  dividends referred to  i n  this paragraph (2). 

3 .  The first sentence of paragraph ( 3 )  of Article Fourth shall be 
amended by deleting the phrase tFannual dividend rate" and 
inserting i n  lieu thereof the phrase 'Idividend rate or rates. 

4 .  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 (3.) 
at such time, in such form and in such manner as may have 
been determined and fixed for each series of Preferred 
Stock and Preferrec? Stock (without par value)  at the time 
of establishment of such series or ( i 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 suck 
redemption shall also be mailed fro 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 thereoE 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 he redeemed. 

5 ,  The l a s t  sentence of paragraph ( 3) of Article Fourth shall be 
amended by deleting the phrase "by publication" wherever it 
appears. 

I 

I 

6. The first sentence of paragraph ( 4 )  of Article Fourth shall be 
amended by deleting the phrase "annual dividend rate" and 
inserting in lieu thereof the phrase Wividend rate or rates." 
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7. Paragraph 5 of Article Fourth shall be amended by deleting the 
phrase "quarterly-yearly.v* 

8 .  Subdivision 7(B)(b) of Article Fourth shall be amended to read 
as fOllOW5: 

(b) fssue, sell. or otherwise dispose of any shares of 
the Preferred Stock or the Preferred Stock (without par 
v a l u e ) ,  or of any class of stock ranking prior to or OR a 
parity with the Preferred Stock and the Preferred Stock 
( w i t h o u t  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 Eor 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 (1.5) 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 ali Preferred Stock, a l l  
Preferred Stock (without par value), and of all such other 
classes o€ stock ranking prior thereta 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 ( I )  the dividend rata applicable to 
such series of Preferred Stock (without par value) on the date 
of such calculation or (2) the average dividend rate payable 
an 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 annual dividend requirements 
applicable to m y  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 
heen outstanding €or at least twelve months, the actual amount 
of dividends paid on account 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 series of Preferred Stock (without par value) during 
the period immediately preceding the date of such calculation; 
or 
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9.  The first sentence of Subdivision 9(B) of Article Fourth shall 
be amended to read as follows: 

( 8 )  If and when dividends shall be in default in an amount 
equivalent t o  dividends for the immediately preceding eighteen 
months on a l l  shares of a l l  series of the Preferred Stock and 
the Preferred Stock (without par value) at the time 
outstanding, and u n t i l  a l l  dividends in default on such 
Freferred 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 Stack (without 
par value), voting separately a s  one class, s h a l l  be entitled 
to elect the smallest number of Directors necessary to 
constitute a majority of the f u l l .  Eoard 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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, ARTfCLES OF AMENDMENT 
I-n 
IU 

ARTICWS OF INCORPORATION 
OF 

LOUISVILLE GAS AND ELECXRIC CQMPANY 

To the Secretary of State of Kentucky: 

Pursuant to the provisions of Chapter 2718 of the Kentucky Revised Statutes, the 
undersigned corporation hereby amends its Articles of incorporation, and €or that purpose, 
submits the followhg statement: 

* 

1. The name of the corporation is Louisville Gas and Electric Company. 

2. On May 13, 1993, the Executive Committee of Ehe 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 I3 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 folllows: 

Not Applicable 

4. The amendment is to  be effective upon the filing of these articles by the 
Secretary of State. 

5. The amendment was duly adopted by the Executive Committee of the Board 
of Directors without shareholder approval pursuant to 271B.30-020 and 
271B.6-020 of the Kentucky Revised Statutes, and shareholder action was not 
required. 

LOUISWUE GAS AND ELECIlRIC COMPANY 

J d b g  
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. 5 of 55.875 c .umulative Preferred Stoc k (w*thoufpar va luel. 
The Company has classified U0,OOO shares of she Preferred Stock (without par value) as a 
series of such Preferred Stock designated as "$5.875 Cumulative Preferred Stock (w4thout 
par value)." The preferences, rights, qualifications and restrictions of the shares of the 
"$5.875 Cumulative Preferred Stock (without par value)," shalt be as folIows: 

(I)  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 25, 1993, when and as declared by the Board of Directors of this 
Campany, to holders of record on June 30, 1993, and will accrue from the date of 
original issuance of said series; thereafter, such dividends shaiI be payable on Januq  
15, April 15, July 25 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 OR the last business day of the 

* a  preceding month. 

(2) The shapes 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 artd with the effect provided in these 
Articies; and the redemption price or prices applicable to shares of said series shall 
be $105.875 per share @us accrued and unpaid dividends tQ the date of redemption 
if such date of redemption is on or subsequent to July 1, 1998, and prior to July 1, 
1W+ $104.700 per share plus accrued and unpaid dividends to the date of 
redemption if such date of redemption is on or subsequent to 3uly I, 1999, and pn'or 
to July 1,2000; $103.525 per share PIUS accrued and unpaid dividends to the date of 
redemption if such date of redemption is on or subsequent to July 1,20130, and prior 
to July 1,2001; $102350 per share pitis accrued and unpaid dividends to the date of 
redemption if such date of redemption is on or subsequent to July 1,201, 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 I, 2003; and $100.008 per share plus accrued and unpaid dividends thereafter. 

Notice 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, &ut !'do failure to ma3 a particular notice nor 
any defect therein or in the mailing thereof shall affect the validity of the proceedings 
€or the redemption of those shares of $5.875 Cumulative Preferred Stock (without par 
vaiue) for which proper notice has been given 

1 



i 

(3) So long as any shares of said series shall remain outstanding, the 
Company shdl OR or before Juiy 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 
knds, an amount equal to $1,2!jO,OOO (or such lesser amount as may be sufficient PO 
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 cdled a "Sinking Fund 
Redemption Date"), set aside, separate and apart from its other Eunds, an amount 
equal to $28,750,008 (or such lesser amount as may be sufficient to redeem all the 
s h a m  of said series then outstanding) as a mandatory sinking fund payment for the 
exclusive benefit OE shares of said series, plus such further amount as sbalf equal the 
accrued and unpaid dividends OR 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 mount  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 s h d  
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 tbe applicable Sinking Fund Redemption Date, 
in the manner and upon the notice provided in Seaion 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 
cIosed, such term shail be construed to refer to the next preceding business day. 

Notwithstanding anything to the contrary set forth above, no sinking had 
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 Pre€erred 
Stock (without par value) at the time outstanding 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. 
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(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 %IOO.r##, per share, 
in the event of any voluntaxy 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 holden; of a majority of the tod  shares 
of the $5.875 Curnukitive Preferred Stock (without par value) then outstanding, the 
amount so payable on such voiuntary liquidation, dissalution or winding up shall be 
$lOO.OOO per share; or $~OO.ooc) per share, in the event: of any involuntary liquidation, 
dissoIution or winding up of the Company. 

(5)  The shares of said series of $5.1575 Cumulative Preferred Stock (without 
par value) shall be subject to all other tern,  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 pre€erences as, shall be of equal rank 
with, and shdI 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 s J d  series shall be $lOO.cwO per share. 
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CEW’CIFICATG 

Pursuant to the provisions of KRS 271B.10-070, Louisville Gas and Electric Company, a 
Kentucky corporarion (the “Company”). files herewith Articles of Amendment and Restated 
Articles of Incorporation and hereby certifies that: 

FIIRST: ’[he name of the Company is Louisville Gas and Electric 
company. 

SECOND: The Articles of Amendment and Restated Articles of 
Incorporation (the “Resta~ment”) E-kd herewith contains 
no aniendments to the Compmy’s Articles of Incorporation 
which require shareholder approval. 

THIRD: Articles First through Fourteenth of the Company’s 
Articles of Incorporation are re.stated in their entirety as sct 
forth in the Restatement filed herewith a copy of which is 
attached hereto. 

FOURI”M: The Reshtement of the Company’s Articles of 
Incorporation was adopted by the Company’s Board of 
Directors as of September 4. 1996. 

Dated: September 4,1995. 

LQIUPSVILEE CAS Am ELECTRIC COMPANY 

By: 

Title: Executive Vice President, General Counsel 
and Corporate Secretary 
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ARTICLES OF AMENDMENT AND 
RI!iSTATEZ> ARTICLES OF INCORPORATION 

OF 
i,<%UISW@LE GAS AND ELECTRIC COMPANY 

P u r s w . ~  to the provisions of KRS 27 1 B. 10-030 and KRS 271 B. 10-060, Louisville Gas 
and Eiecnic Company. a Kentucky corporation (the “Company”), hereby adopts the following 
;eticles of Amendment to its Amended and Restated Articles of Incorporation, as amended, and 
restates its Articles of Incopration. as amended: 

FIRST: 

SECOND: 

THIRD: 

FOURTH: 

FIFTH: 

Dated: 

The name of the Company is Louisvilie Gas and Electric Company. 

These Articles of Amendment and Restated Articles of Incorporation (the 
“Restatement” ) do not contain any ameadnlents to the Company’s 
Amended and Restated .4rticIes af Incorporation as amended, requiring 
shareholder approval and were adopted by the Company’s Board of 
Directors on September 4, 1996. 

’ik amendments contained in lhe Restatement do not provide for m 
exchange, refmsification or canceHation of issued shares of stock of the 
Company. 

The Restatement together with the amendments contained therein, 
supersede the original Amended and Restated Articles of Incorporation, as 
amended. 

’Ihe Rcs’id.ernent, containing the amendments adopted, shall read in its 
entirety as set forth on Exhibit A attached hereto. 

September 4. I996 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

Title: Executive Vice President, General Counsel 
and Corporate Secretary 
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Exhibit A 

SECOND. The t ~ ~ d h g  address of the principal office of L o M e  Gas and Electric 
Company (kreia, the Ucosngaif') is 220 West Main Street, P. 0. Box 32014 Ltouide, 
lt&ason coumty. Kentudry 40232. 

T?nRD. The address of the registered oBce of the Cumpany is 220 West Main 
Stre&, P. 0- Box 32010, h M e ,  Kentucky, 40232, and the m e  of the Company's r e g k t d  
q p t  at that office is Job R. M f i l l .  

I;IFTB(. The Capital stock of the Company shall Ibe divided into (a) one million, seven 
hundred twenty thowand (1,72O,W) shares of Preftrred Stock of the pw value of $25 each, @) 
six million, seven hundred fifty thosand (6,750,000) s;harerr of preferred Stock (without prap 
value) (the sBa4ecl vahe thereof not to txceed 5225,000,000), and (c) sevaty-five 
million (75,000,OQQ) shares of Common Stock without par value. Tbe Prefixred Stock and 
Prcf;enred Stock (without par due)  sftall be issued in Series having the pr&waces, 
@cations amti n=shietions hereinafter provided for. 

(1) In addition to the series of Cumulative Preked Stock desuiied in p a i i b  
(10) through (13) hereoc the Baard of Directors is hereby authorized, subject to and in 
acwrdance with the provisions of paragraphs (1) through (9), inclusive, to w:= Preferred Stock 
(withopd par value) to be h e d  in Series, each such series to k v e  such variations in respect 
thereofas may be determined by the Bawd ofDirecton: prior to the isrruancrs thereof 

Tht sharres of rhe Mad Stock ofdiffient series may very as to: 

(a) Tbe distimive d designations and number of shares of such series; 



--_- 

(b) The rate of dividends (within such limits as shall be pennilted by law not 
exceeding 8% per annuin) payable 011 the shares of the particular series; 

(c) Thc prices (not less than the amount limited by law) and terms upon which 
the s h e s  or the particular series niay be redeemed; and 

(d) The amount or amounts which shall be paid to the holders of the shares of 
particular series in case of volm’lary 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 desigmtions and nurizber of shares of such series; 

(b) The stated value thereof; 

(c) The rate or rates of dividends (within such limits as shalll 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 shail be calculated from time to time, 
and the dividend periods, including the date or dates on which dividends are payable; 
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(d) Tlie prices (not less than the amount limited by law) and terms (includisig 
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 particuiar series in case of voluntary or involuntary dissolution or my distribution of 
assets. 

The s h e s  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 vdue) shall 
not have the voting rigints of the Preferred Stock provided by paragraph 9(A) hereof. 

(2) The holders of each series of the Preferred Stock and the Preferred Stack (without 
par value) at the time outstanding shall be entirled, pari passu, with the holders of every other 
scries 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 preferentid 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 establishmcnt 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 an 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 likevvise be declared on all shares of all other series of the Preferred 
Stock and the Preferred Stock (without par value) at tAe time outstanding. like proportionate 
dividends. ratably. in propmion to the respective dividend rates fixed therefor. in respect of the 
same dividend period, to the extent that such shares are entitled to recsite dividends for such 
dividend period. ‘Zhe dividend.; on shares of dl series of the Preferred Stock and the Prefened 
Srmk (without par value) shall be cumulativc. In the case of all shares of each particular series, 
k dividends on shares of such series shall be cumutative tiom &e date of issue thereof unless 
the Board of Directors at ?he time of establishing such series specifies that such dividends shall 
k c;rmulative From the first day of the current dividend Per;.od in which shares of such series 
shafl haye btvn issued. ,so thslt unless dividends on all outstanding shares of each series of the 
Preferred Stock .and the Preferred Stock (without par Mitic). at the dividend rate or rates andl 
fmm the dates for accumulation themf fixed as herein provided shall have been paid for d1 past 
dividend periods. but withour interest on cumulative dividends. no dividends shall be. paid or 
declared and no other distribution shall ‘be made on rhe Common Stock md no Common Stsck 
shdl bs purchased or ntlicrvcise acquired for value. The holders of the Preferred Stock m d  the 
Prefmed Stock (ucithout par value) of any series shall not be entitled to receive any dividends 
rhcreon other than the dividends referred to in this paragraph (2). 

(3) The Company. by action of its Board of Directors. m3y redeem zhe whole or my 
part of any series of the Preferred Stock or the Preferred Stock (without par value), at any i *me or 
from time to time. hy paying in cash the redemption price of the shares of the particular series, 
fised therefor as herein provided, together with a sum in the case of each share of each series so 
CCI be redeemed, computed at the dividend rate or rates for the series of which the particular share 
is a part. from the date fkom which dividends on such sham became cumulative to the date f ixed 
for such redemption. less the aggregate of the dividends theretofore or on such redemption datc 
paid thcreon. 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 P r e f d  Stock and 
Preferred Stcck (without par value) a8 the time of establishment of such zries or (ii) if such 
matters shall not have been so fixed by the Board of Directors. by publication at feast once in one 
daily newspaper printed in the English language and of general circulation in Louisvflle, 
Kentucky. the first publication in such newspaper to be at least thirty (30) days prior to the date 
fixed for suclt redemption. and at least thirty (30) days’ previous notice of every such redemption 
shall also be mailed to the holders of record of the shcves of the Preferred Stock or the Preferred 
Stock (wirhout par value) so to be redeemed. at their respective addresses 8s the Same shail 
appear on the books of the Conrpany; but no failure to nail such notice nor any defect therein or 
in the mailing thereof shall affect the validity of the proceedings for the redemption of any shaies 
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 Prefemd Stmk (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 Roard of Directors may see fit. The Board of Directors 
shall have full power and authority, subject to the limitations a id  provisions herein contained, to 
prescribe the manner in which, and the terns and conditions upon which, the shares of the 
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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 giveti 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 ils othcr funds, in trust for the account of the holders of the 
shares to be redeemed, so CG 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 after 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 sharcs so calied for redemption shall forthwith on such redemption 
datc 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 intercst; provided, 
however, that the Company may, after giving notice of any such redemption as hereinbefore 
provided or after giving to the bank or trust company hereinafter referred to irrevocable 
authorization to give sitch 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 he redeemed, so as to be 
and continue to be avaiiable therefor, fiinds necessary for such redemption with a bank or trust 
company in good standing, organized under the laws of the Llnited 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, stirplus 
and undivided protits aggregating at least $ f .001),(fOO, designated in sucli notice of redemption, 
and. upon such deposit in trust, a11 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 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 zmnng, 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 arid 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 thcrefor as herein provided, together with a sum in the caw of each share 
of each series, computed at the dividend rate or rates for ttic series of which the pasicular share is 
a part, from thc date from which dividends on such share became cumulative to the date fixed for 
the payment of such dist~ibutive 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 thcrc shall likewise be paid at the m e  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 10 the full distributive amounts to 
which they are respectively entitled as herein provided. Tlic holders o f  the Prefemd 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 mcrger of the Company with any 
other corpciration or corporations. nor the sale or transfer by thc Company of all or afiy part of its 
assets. shali be decmcd to be a liquidation. dissolution or winding up of the Company. 

( 5 )  Whenever the full dividends on all series of the Prcferred Stock m d  the Preferred 
Smck (without par vaiue) at the time outstanding for all past dividend periods shall Rave been 
paid or declared and set apart for payment. then such dividends as may be determined by the 
Board of Directors may he declared and paid on the Common Stock or any other stock ranking 
junior to the Preferred Stack and the Preferred Stock (without par value) of each series, but only 
out of funds legally available for the payment. of dividends; prcvided. however, that no dividend 
shnli be declared at- p2id and no othct dislrihutions shall k made on the Common Stock or on 
any such other stock and no shares of the Common Stack or of any such othhc7 stock shall be 
purchased or otherwise acquired for value out of capital surplus arising from a reduction in 
capital. 

(6) I n  the event of any liquidation, dissolution or winding up of the Company, all 
assets atid funds of the Company remaining after paying or providing for the payment of all 
creditors of the Company and aRer paying or providing far the payment to the holders of all 
series of the Preferred Stock and thc Prefcrred 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 holdcrs of the Coinmon 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 wriecn consent o f  the holders of at least two-thirds of the total rlumber 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 Prefemd Stock or the Preferred Stock (without 
par value) then outstanding in a manner prejudicial to the hoidzrs 
thereof: provided, however, that if any such amendment, alteration, 
change or repeai shall Dt: 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 a11 series 
so affected shall be required. 

(R)  So long as any shares of the Preferred Stock or the Preferred Stock 
(without par value) of any series, are outstanding, the Cornpany shall not, without the affirmative 
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vote or written consent of the holders of a majority of the tutal 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 autliork~d shares of Preferred Stock or 6.7.50.000 
authorized shares of Preferred Stock (without par value)) ranking ori a parity with any 
series of the Preferred Stock and the Preferred Stock (without par value) as to dividends 
or distributions, or creak or authorize any obligation or security corivertiblc into shares of 
stock of any such class; or 

(h) Issue. sell or otherwise dispose of any shares of the Preferred Stock 
or the Preferred Stock (without pat value). or of any cfass of stock ranking prior to or on a 
parity with the Preferred Shck and the Preferred Stock (without par value) of each series 
as to dividends or distributions. unless thc 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 perbd of twelve 
( 12) consecutive calendar months within the fifteen ( IS) calendar months immediately 
preceding the issuance, sale or disposirian of such stock, is at least equal to twice the 
annual dividend requirernents on the entire amount of ail Preferred Stock, all Preferred 
Sfock (without par vaiue), arid of all such other classes of stock ranking prior thereto or 
oti ;i 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 anr?ual dividend wquirements applicable to any series of Preferred Stock 
(without par wriue) proposed to he issued which wili have dividends determined 
according to an adjustable. floating or variable rate. the dividend rate used shall be the 
higher of ( I )  the dividend rate applicable to such series of Freferred Stock {without par 
value) on the datc of such calculation or (2) the average dividend rate payable en all 
series of Preferred Stock and Preferred Stock (without par value) during the twelve month 
period immediately preccdinp the date of such cdcuiation; provided further that for 
purposes of cafculating the annual dividend requirerncnts 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 he: ( I )  if such series of Preferred Stock (without par value) has 
been outstanding for at k a t  twelve months. the actual amount of dividends paid on 
account of such series of Preferred Stock (without par value) for the twelve-month period 
immediately preceding the dste of such calculation. or (2) if such series of Preferred 
Stock (\tirhout par value) has been outstanding for less than twelve months, the average 
dikidend rate payable on such series of Preferred Stock (without par value) during the 
period immediately preceding the date of such calculation; or 

ic)  Merge or consolidate with or into any other copra t ion  or 
corporations. unless such merger or consolidation. or the issuance or assumption of all 
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securities. lo he issued or assumed in connection with any such merger or consolidation, 
shall have been ordered. approved, or permitted by the Securities and Exchange 
Conimissiori under the provisions of the Pubiic Utility Holding Company Act of 1935 or 
by any successor commission or regulatgry authority of the United States of America 
having jurisdiction in the premises; provided that the provisions of this clause ( c )  shall 
not apply to o purchasc or other acquisition by the Company of franchises or assets of 
another corporation itr any manner which does not involve a mergcr or consdidation. 

(C) So iong as any shares of the Preferred Stock or Preferred Stock (without p i r  
value) of any scrics are outstanding. the Company shaIl not without written consent of the 
hcllders of a majority of the total number of shares of' such Preferre5 Stock and Preferred Stock 
(without par value) 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 
!;umber of thc shares of such Preferred Stock and Preferred Stock (without gar value) which are 
rcpresented. by the attentlance 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 sccuritics representing 
unsecured indebtedness for any purpose other than ( I )  the rehnding of outstanding 
unsecured sccurities theretofore issued or assunied by the Compmy, (2) thc financing of 
pollution control facilities (as defined in the Internal Revenue Code. as amended or as 
hcrcaficr amended. and tlte regulations and rulings thereunder) through the issuance or 
assumption of rinsecured notea, debentures or other scciirities rcpresenting unsecured 
indebtcdnevs the receipt of interest on which is exempt from federal income tax at the 
time of such issuance or  assumption, or (3) the redcmption or other retirement of 
outstanding shares of one or more series of the Preferred Stmk or Preferred Stock 
(without par value) if, immediately after such issuance or assumption, the totC71 principal 
mount  of dl unsecured notes, debentures or other unsecured securities representing 
unsecured indebtedness issued or assumed by the Company arid 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 
Stock (without par value)) will exceed Z@?b of the sum of (i) the total principal amount of 
all bonds or other securitics representing securcd indebtedness issued or assumed by the 
Company and then to be outstanding. and ii i)  the capital 2nd surplus of the Company a% 
theti to he stated on the books of account of the? Company. 

Provided. ho~.vcver. that if, at any such meeting. at least onc-third of ail sha:es of 
such Preferred Stock and Piefened Stack (without par value) then outstanding shall be 
voted against thc action then proposed. of the character aforesaid, such actian may be 
taken only with the affirmative: vote of P majority of all shares of such Preferred Stock 
and Prcferred Stock (without par valuej then outstanding. 
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If at any meeting of such Preferred Stock and Preferred Stock (without par value) 
for the purpose of taking action oil matters set forth in this subdivision 7(C). the presence 
in person or by proxy of the holdcrs of a majority of such stock shall not haw been 
obtained and shall not be obtained for a period of thirty days from the date of such 
meeting. the prcscnce in person or 'ny proxy of the holders of one-third of such stock then 
outstanding sliall be sufficient to constitute a quorum. 

(8) No holdzr of  sharcs of Prefencd Stcxk or Prcfcned Skock (without par value) shall 
bc entitlrd as such as a matter of' right to subscribe for or piitchase any part of any new or 
additional issue of stock. or securities convedble illto stock. of any class whatsoever, whether 
n t w  or hereafter authorized. and whethcr issricd f9r cash. propcrty. services. by way of 
dividends. or otfienvisc. 

(9) (Ai  Every holder of Prcftrred Stock of any series shall have one vote for each 
share orsuch Prefcrred Stock held by him. and every holder of the Common Stock shall have one 
vote for each sharc of Common Stock held by him, for the election of Directors and upon all 
othcr matlers. except as otherwise provided in this paragraph (9) hereof. At all elections of 
directors. any Shareholder nay votc cumulatively. The forcgoiny shall not modify or affect the 
special votes and corisents provided for in paragraph (7) hereof. 

(H)  If and when dividends shall be in default in an amount equivalcnt to 
dividends for the immediately preceding eighteen months on all shares of all series of the 
I'reli.rrcd Stock and the Preferrcd Srwk (without par value) at the time outstanding, and until ail 
dividcnds in default on wch Preferred Stock and such Preferred Stock (without par value) shall 
have been paid. the holdcrs csf all shares of the Preferred Stock and ail shares of the Preferred 
Stock (without par value). voting separately as one class. shall be entitied to elcct the smaltest 
iiumher of Directors ntccssary to constitutc a majority of the full Board of Directors, and the 
holdcrs of the Common Stock. voting separately as a class. shall be entitled to elect the 
remaining Directors of the Company. 

(C) If and when all dividends then in dcfault on the Prefcrrcd Stock and the 
Prcferrcd Stock (without par valuc) at the timc outstanding shall be paid (and such dividends 
shall be declared and paid. or declarcd and funds set asidc for that purposc out of  any funds 
legally availahk rhcrcfor as soon as reasonably practicable). the Preferred Stock and the 
Prefcned Stock (without par value) shall thereupon bc: divested of any special right with respect 
to the clcction of Directors provided in subparagraph (B) hereof, and the voting power of the 
Prcfmcd Stock. the Preferred Stock (without par valuc) and the Common Stack shall revert to 
the status existing hcforc thc occurrence of such default; but always subject to the same 
provisions for vcsting such special rights in thc Preferred Stock and the Preferred Stock (without 
par valuc) in case of further iikc default or defaults in dividends thereon. 

(D) In case of any vacancy in thc Board of Dircctors occumng among the 
Directors clccted by the holdcrs of' the Prefcrred Stock and the Preferred Stock (without par 
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value). as a class. pursuant to subpzragngh (8) hereof. a majority of the rcmaining Directors 
elccted by the holders of the Preferred Stock and the Preferred Stock (without par value) 
(inciuditig. as clectcd by such holders. any Dircctcm thcn in officc who were chosen by other 
Dircctrn as successor Directors to fi l l  vacancies as provided in this scntence) may elec: a 
succcwr la hoid oftice for the uncxpired term of the Director whose placc shall be vacant. In 
case of a vacancy in thc Board of Dirltxtors occurring among the Directors elected by the hdders 
of the Common Smk. as a class, pursuant to subparagraph (B) hcrcof, a majority of the 
rcmaining D ~ R T I O ~  elected by thc holders of the Common Stock (including. as elected by sucn 
holdcrs. any Directors thcn in ofice who were choscn by other directors as successor directors to 
kilt vaoancics as provided in this scntcnce) may clect a successor to hold office for the unexpired 
tcrm of the Dirextor who% place shalt bc vacant. In 311 other cases, any vacancy occurring 
among the Uircctors shall be filled by the vote of a rnajorily of the remaining Directors. 

(E) At all meetings of shareholders held for the purpose of electing Directors 
during such times as the holders of shares of the Preferred Stock and the Preferred Slock (without 
pap. value) shall haw the special right, voting separately as one class. to elect Directors pursuant 
io subpariigraph (€3) hereof. the presence in person or by proxy of thc holders of a majority of the 
outstanding shares of the Common Stock shall be required to constitute a quorum of such class 
for the clectiun of directors. and the presence in person or by proxy of the holders of Preferrcd 
Stock and Pxfcnud Stock (without par value) entitled to cast a majority of all the votes to which 
thc holders of thc Preferred Stock and the Preferred Stock (without par value) are entitled, shall 
be required to constitute a quorum of such class for the election of Directors; provided, howcver, 
that thc absence of a quorum (according to votes. as aforesaid) of the holders of stock of any such 
class shall not prcvenl 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 mceting; and provided further hiat in the absence of such quorum of the 
hotders o f  stock of any such class. 2 majority (according to votes, as aforesaid) of those hoiders 
of thc stock of such class wko are present in pcrson or by PFOXY shall have power to adjourn the 
clcction of the dircctors to be elected by such class from time to time without notice othcr than 
announccmcnt at the meeting until the holders of the requisite number of shares of such class 
shall be present in person or by proxy. 

(I:) Exccpt 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 thc Preferred Stock (without par value) arc outstanding, no particular 
series shall be cntitled to vote a5 ii scparate series on any matter and all shares of the Preferred 
Stock and thc 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. 
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5% CUMULATIIW PREFERRED STOCK, $25 PAR VALUE 

(io) The Company has classified $21,519,300 par value of the Preferred Stock as a 
scries of such Prefemd Stock designated 3s "5% Cumulative Preferred Stock, $25 Par Value," 
consisting of 860.772 shares of the par value of $25 per share. 

(1  I ) -Ric prererences. rights, qualifications and reslrictians of the shares of the "5% 
Cumulative Preferred Stwk, $25 Par Value," shall be as follows: 

(ai The ann4 d i v k k d  rate for such series shall be 5% per annum; 

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

(c) 'Ilie prefmt ia l  amounts to which the holders of shares of such sceries 
shall k entitled upon my liquidation. dissolution or winding up of the Company. in 
addition to d i v i d d s  xcmufad but unpaid thereon, shail be: 

$27.25 p a  share, in the event of any v o l u n q  liquidation, dissolution or winding 
up of thg Company. sxsep;. that i f  such voluntary liquidation, dissotutkn or winding up of 
the Company shill have beeTi approved by the vote in favor thereof given at a meciing 
called for that purpclsc: or by the wit ten consent of the holders ofa majority of the total 
shares of she 5?6 Cmdarive h f m d  Stock $25 Par Value then outstanding, the 
a m ~ m t  so payabk 8n such voluntary liquidation, d i ~ l u t i o n ,  or winding up shall be $25 
p4x she: or 

525 per share. in thg event of any involuntary liquidation, dissolution or winding 
up of the Conpny. 

The Board of Directors i s  hereby aiithopized 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 i3uard of Directors, or by way of stock split pro rata to the holders of the Common 
Stock. The Board of Directors may dso determine rhe proportion of the proceeds received from 
the sale cf such stack which sM1 k credited upon the books of the Company to Capital or 
CapiLal Surplus. 

Each share of the. Common Stock sMl he equal in all respects ti, evcry 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 my pari of any new or additional issue of stock, or securities 
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convertible into stock, of any class whatsoever, whether now or hereafter authorized, and 
whether issued for cash, property, services, or othenvise. 

SIXTH. The dvration of the Company shall be perpetual. 

SEVENTH. The private property of the shareholders of the Company shall not be 
wbject to the payment of corporate debts. 

EIGHTH. A. CERTNN DEFINITIONS. For purposes of this Article Ei&*. 

{ I )  "Affiliate," including the term "affiliated person," means a person who 
directly, or indirectly through one (1) or more intermediaries, conaols, 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 indirectty, 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 Ius a substmtial 
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, inems a 
person: 

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

(b) Who, individuaiiy or with any of its Affiliates or Associa?es, has: 

1. The right to acquire Voting Stock, whether such right is 
exercisable immediately or only &et the passage of time and whether or 
not such right is exercisable only aflcr specified conditions are met, 
pursuant to any agreement, arrangement, or undersanding or upon the 



exercise of conversion rights, exchange rights, warrants or options, 31: 
othenvisc: 

2. The right to vok Voting Smk pursumr to any agreement 
arrangement. or d m e :  or 

3. Any agreement, arrangement, or understanding for the 
purpose of acquiring holding, voting or disposing of Voting Stock with 
my other person who beneficialIy o w ,  or whose AfWiates or Associates 
beneficially QWD, directly or indirectly, such shares of Voting Stock. 

(4) “Businm Combination” means: 

(a) Any merger or consolidation of the Company or any Subsidiary 
with any Interested Shareholder. or any other copration, whether or no1 iLwKan 
Interested Shareholder, which is, or atier the merger or consolidation would be, an 
Attiiiate of an Inter& Shareholder who was an Interested Shareholdsr prior to 
the transaction; 

(b) Any sale, I-asc. trasfer. or other disposition, other than in the 
ordinary course of busiri.s.s. in one (I) tbansaction or a serk of transactions in 
any twelvemonth per id  to any Interested Shareholder or any Affiliate of any 
Interested Shareholder, other than t k  Company OT any Subsidiary, of any assets 
of the Company or any Subsidiary having, measured at the time the transaction or 
msactions are apppoved by the Board of Directors of the Company, an aggregate 
book value 3s of the end of the Company’s most recently ended fiscal quarter of 
five percent (5944 or more of the total Market Vdue of the outstanding stock of 
the Company or of its net worth as of tk end of its most recently ended fiscal 
quarter; 

(c) The issuance or transFer by the Company, or any Subsidiary, in one 
transacti~n or a series of transactions in any twelve-month period, of any Equity 
Securities of &he Company or any Subsidiary which have an aggregate Market 
Value of five percent (5%) or mote ofthe total Market Value of the out&ancling 
stock of the Company, determined as of the end of the Company’s most recentIy 
ended fiscal quarter pnor to the fust such issuance or transfer, to any Interested 
Shareholder or any luiiiiate of any fnteresfed Shareholder, other than the 
Company or any of its Subsidiaries, except pursuant to the exercise OF warrafnts or 
rights to purchase Securities offered pro rata to all holders of the Company’s 
Voting Stock or any other melhod affording substantidly proportiome treatment 
to the holders of Voting Stock; 
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(d) The adoption 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 Snareholder or any Afiliate of any Interested ShaxholdeP; 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 amGunt 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. 

(5) "Common Stock" mems my stock of the Company other than preferred or 
preference stock of ?he Company. 

(6)  "Continuing Director" means any member of the Company's Board of 
Directors who is not an Interested Shareholder or an Affiliate or Rsr-ciate of an 
Interested Shareholder or any of its Affiliates, other than the Company or any of its 
Subsidiaries. and who was 3 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 elected 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," includiiig the term "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 thmugh the 
ownership of soting securities, by contract, or othenvise. and the beneficial ownership of 
ten percent (1 0%) or morc of the voces 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 txust certificate, or certificate of deposit 
for the foregoing; 

(b) Any security convertible, with or without consideration, into an 
Equity Secmity. or my warrant or other sec*why canying any right to subscribe to 
or purchase itln Equizy Secun'ty; 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 mother without 
being bound to do so. 

(9) "Interested Shareholder" means any person, other than the Company or 
any of its Subsidiaries. who: 

(a) Is the Beneficial Owner. directly or indirectly, of ten percent (1 0%) 
or more of the voting power of the outstanding Voting Stock of the Company; or 
is an Afiliate of the Company and at any time within the two-year period 
immediately prior to the date in question was the Beneficial Ow-er, directly or 
indirectly, of ten percent (10%) or more of the voting power of the then 
outstanding Vilting Stock of the Company. 

(b) For the purpose of determining whether a ~ ~ X S C R  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 SEbsection (3) 
of this Paragraph A of ?rirticle Eighth but shall not include any other shares of 
Voting Stack which may be issuable pursuant to any agreement, arrangement, or 
understanding, or upon exercise of conversion rights. w;mmts or options or 
otherwise. 

( 10) "Market Value" means: 

(a) In the case of stock, the highest closing sale price durins the thirty- 
day period immediately preceding the date in question of a share of such stock an 
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 OQ New Sork Stock Exchange. or if such stock is not listed on 
such exchange, on the principat United States securities exchange, registered 
under the Securities Exchange Act of 1934 on which such stock is iisted, 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 Systeni or any system &en 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 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 stack, the fiir market 
value of such property on the date in question as determined by a majority of the 
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Coatinuing Directors at a meeting of the Board of Directors at which a quorum 
consisting of at leas1 a majority ofthe Continuing Directors is present. 

( I  1) "Suhsidiary" means my corporation of which Voting Stock having a 
majority of the votes entitled to be cast is owned, directly or indirectly, by the Company. 

(1  2) "Voting Stock" means shares of capital stock of a corporation entitled to 
vote genedly in the election of its directors. 

(1) In addition to any vote otherwise required by law or these Articles of 
Incorporation, a Business Combination shall be recommended by the Board of Directors 
of the C ompimy and approved by the affirmative vote of at least: 

(a) Ei&y percent (80%) of the votes entitled to be cas1 by outstanding 
shares of Voting Stock of the Company, voting together as a single voting group; 
and 

(b) Two-tiiirds 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 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 fiom the opeiation of this 
Paragraph R in accordance with Paragraph C of this Article Ei&\th, the failure to comply 
with the voting reqirements of Subsection (1) of this Paragraph B shall render such 
Business Combination void. 

(1 ) For purposes of Section (2) of this Paragraph C: 

(a) ".4nnouncement 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 shareholders of the 
Company, whichever is m l i e c  

(b) "Dotermination Date" means the date on which an Interested 
Sheholder first became an Interested Shareholder; and 
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(c) "Valuation Date" means 

1. For a Business Combinatioii 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 a Business Combination not voted upon by 
shareholders, the dale of the consummation of the Business Combination. 

(2) The vote required by Section B of this Article Eighth does not 'apply to a 
Business Combir!arion if each of the followkg conditions is met: 

(a) The aggregate mount  of the cash and the Market Value as of the 
Val-mtion 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 taSes and soliciting dealers' fees) paid by the 
Interested Siimkoider for any shares of Common Stock cf 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 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 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 firaction 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 t w o - y m  period 
immediately prior to the Announcement D3te, over 

b. The Market Value per share of Common Stock of 
the s a c  class or series OR the first day in such two-year periad on 
which the Interested Stmeholder acquired any shares of Common 
Stock. 

ih) The a g p p e  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 ieast equal to the highest of the following, whether or not the Interested 
Shareholder has p-eviousiy acquired any shares of a particular class or series of 
stock: 

1. The highest per share price. including any bmkmge 
COIIUT~~SS~QIIS. transfer taxes and soliciting dealers’ f w  paid by the 
Intasted Shaxholder for any shares of such class of stock acquired by it: 

a. Within the two-year perioii immdately prior to the 
Announcement Date of the propsal of the Business Cambination; 
or 

b. In the transaction in which it k a m e  an Intetested 
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 my 
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 0x1 the 5etermination Date, whichever is bigher; or 

4. The price per share e q d  bo the Market Vdue per share of 
such class of stock determined pursuant to clause 3 of this Subsection (b), 
 idt tip tied by the fraction of: 

a The highest per share price, including any brokerage 
commissions, m f m  taxes d soliciting dealers’ fees, paid try the 
Interested Shareholder for any shares of any class of Voting Stock 
q u i r e d  try it within the two-year period immediately prior to the 
Announcement Date, over 
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b. The Market Value per share 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)  in making any price calculation under Section (2) of this Paragraph 
C, appropriate adjustments shall be made io reflect any reclassification, including 
any reverse stock split; recapitaii7ation; 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 Se in cash or in the same form as the Interested Shareholder has 
previously paid fur shares of the m e  class or series of stock. If the Interested 
SharehoEdcr 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. 

(d) 1. After the Interested Shareholder has become an Interested 
Sharcholder and prior to the consummation of such Business combination: 

a. There shd1 have been no failure to declare 
and pay at the regular date therefor any full periodic 
dividends, whether or not cumulative, on any outstanding 
preferred stock of the Compruiy; 

b. There shall have been no reduction in &e 
annual rate of dividends paid on any class or series of stock 
of the Company that is not preferred stock, except as 
necessary to reflect any subdivision of the stack: and ; ~ f l  

increase in such annual rate of dividends as necessary to 
reflect any reclassification. inchding any reverse stock 
split; recapitalization; reorganization; or any similar 
transaction which has the effect of reducing the number of 
outstanding shares ofthe stock; and 

The lnterested Shzieholder shall not become 
the Eeneiicid Owner of any additional shares of stock of 
the Company except as part of the transaction which 
resuited in such Interested Shareholder becoming an 
Interesied Shareholder or by virtue of proportionate stock 
splits or stock dividends. 

C. 
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2. The provisions of subclauses it and b of clause I do 
not apply if no Interested Shareholder or an Af'fnliate 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 
inconsistent 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 failure to act. 

le) After the Interested Shareholder has become an Inteerested 
Shareholder, the Interested Shareholder may not have received the benefit. 
directly or indirectly. except proportionately as a shmhalder, of m y  
loans. advances, guarantees, pledges or other finaucial assistance provided 
by the Conipany or my Subsidiary, vvhe;trcr in anticipation of or in 
connection with such Business Combination or otherwise. 

(3) (a) The vote required by Section B of this Article Eighth does 
not apply to my Business Combination that is approved by a majority of 
Continuing IXrectors at a meeting of the Board of Directors at which a quorum 
consisting of at le- a majority of the Continuing Directors is present. 

@) Unless by its terms a resolution adopted under dtie 
foregoing subsection (a) of this Section (3) is made irrevocable. it may be 
altered or repealed by the Board of Directors, but this shall cot affect any 
Business Combinations that have been consummated, or are the subject of 
an existing agreement entered into. prior to the alteration or repgal. 

D. Powers of the Rcard of Directors. A majority of the Continuing Directors of ?he 
Company shall have the p w e r  and duty to determine, on the basis of information known to them 
after reasonable inquiry. all facts necessary to determine compliance with this Anide Eighth, 
including without limitation. (a) whether a person is an Interested SharehoIder. (b) the number of 
shares ut' Voting Stock beneficially owned by any person. (c) whettrer a person is an Amhate or 
Associate of another. (d) whether the assets which are the subject of any Business Combination 
have. or the consideration tu be received for the issuance or transfer of wcurities by the Company 
or any Subsidiary in any Business Combination has, an aggregate book value or Market Vdue of 
tive 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 ofthis Article Eighth have 
been met. 

E. No Effect on Fiduciaw Obligations of Interested Shareholders. Nothing 
contained in this Article Eighth shall be construed to relieve m y  Interested Shareholder fiom any 
fiduciary obligation imposed by law. 
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F. Amendment or R e d .  Notwithstanding any other provisions of this Article 
Eighth or of any other Article hereof, or of the By-Laws of the Company (and notwithstanding 
ths facr [hat 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 De altered. amended or repealed in any respec:, nor may any provision inconsistent 
thcrewirh be adopted, unless such a l t edon ,  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 Ccmpany, voting together as a single class and (.ii) 6 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. 'ne  business of the 
Company shall be managed by a Board of Directors. The number of directors of the Company 
shall be fixed froin time to time by or pursuant to the By-Laws of the Company. Except ;is 
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, 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 Ry-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, mother class to be origindly 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 mceting of shareholders to be held in 2940, 
with each member of each class to hold office until his successor is elected and qualified. At 
each mud meeting of shareholders of the Company 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 my class or series of stock having a preference over the Common Stock 2s to dividends or 
upon liquidation to elect directors under specified circumstances, the successors of thc class of 
directors whose term expires at ?hat meeting shall be elected to hold office for a term expiring at 
the mual 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 shareholder 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. Newlv Created Directorshim 2nd 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 elms 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 afiirmative vote of a mjority 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 remainder of the W1 term of the class of directors in 
which the new directorship was created or the vacancy occurred and until such director's 
successor shalt have been elected and qualified; and (iii) no decrease in the number of directors 
constituting the Board of Directors shall shorten &he term of any incumbent director. 

D. Removal. Except as othemise provided in or fixed by or pursuant to the 
provisions of Article Fifth hereof relating to thc rights of the holders of any class or series of 
stock having a preference over the Common Stock as to dividends or upon liquidation io elect 
directors under specified circumstances any director may be removed fiom office, wit! 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 generaIIy, voting 
together as a single class. Notwithstanding the foregoing provisions of this Paragraph D, if a1 
any time any shareholdcrs of the Company have cumulative voting rights with respect to the 
election of directors and less than the errtire Board of Dmctors is to be removed, no director may 
be removed from officc 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 lvinth or in Article Tenth hereof or in Article Eleventh hereof, the 
phrase, "the then outstanding shares of the Company's stock entitled to vote gencraily" is used, 
such phrase shall mean each then outstanding share of any ciass or sen'es of the Company's stock 
that is entitled to vote generally in tlic clection ofthe Company's directors. 

E. Amendment or Remal. Nonvithstzlnding any other provisions of this Amcle 
Ninth or of any other Articlc hereof or of the By-laws of the Company (and notwithstanding the 
fact that a lesser percentage may be specified kom time to time by law. this Article Ninth, any 
other Article hereof, or the By-Laws of the Co~npany), 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 afirmative 
vote of at least 80% of the combined voting power of the then outstanding shares of the 
Company's stock entitled to vote genznlly, voting together as a single class. 

TENTH. Any action required or permitted to be taken by the shareholders of the 
Company at a meeting of such hoiders may be taken without such a meeting  or^& 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 thenwf. Except as otherwise mandated by Kentucky law and 
except as otherwise provided in or fixed by or pursuant to the provisbns 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 sheholdas of the Company may be &led only by the 
Board of Directors purmant to 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 orher Article hereof or of the By-Laws of the Company (and 
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TWELFTH. A director of the Company shall not be personally liable to the Company 
or its shareholders f i r  nzonetay darnages for breach of his duties as a director, except for liability 
(i) for any transaction in h i &  the director’s personal financial interest is in conflict with the 
financial interests ofltre Company or its shareholders, (ii) for acts or omissions not in good faith 
or which involve intentional misconduct or are known to the director to be a violation of law, 
(iii) under Krntucky Revised Statutes 271 8.8-330, or (iv) for any transaction from which the 
director derived any improper personal benefit. If the Kentucky Business Corporation Act is 
amendt?d after approval by the shmholders of this Article to authorize corpomte action further 
eliminating or limiting ahe pemnal liability of directors, then the liability of a director of the 
Company shall he eliniihlated or limited to the fullest extent permitted by the Kentucky Business 
Corporation .4cr as so amended. 

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 m y  respect, nor may any provision 
inconsistent therewith be adoptcd, unless such dteration, amendment. repeal or adoption is 
approved by the affirmative vote of the holders of at least 80% of &e coinhined voting power of 
the then outstanding shares of the Company’s stock entitled to vote generally, voting together as 
a single class. 

ELEV1ENTKThe Board of Directors shall have power it1 adopt, amend and repeal the 
By-Laws of the Company to the maximum extent prmitted fiom time to time by Kentucky law; 
provided, however. that any By-taws adopted by the Board of Directors under the powers 
conferred hereby may be amended or repealed by the Board of Directxs 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 notvdhsbnding 
any other provisions of this Article Eleventh or of any other Article hereof or of the By-Lzws of 
the Company (and notwithstanding the fact that a lesser percentage may be specified kom 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 I1 of the By-Laws or of Section 2 of Article IV ofthe By-Laws or of Arlicle 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 
affnnative vote of the holders of at least 80% of the combined vat;.;:!? 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-La\~s of the: Company (and notwithstanding the fact that a lesser percentage 
niay he spl~ified froin time to time by law. this Article Eleventh, any other Article hereof or the 
By-Laws of the Company). the provisions of this Azticle Eleventh may not be altered, amended 
or repealed in any respect. nar may any provision inconsistent therewith be adopted, unless such 
alteration. amendment repeal OT aidoption is approved by the affirmative vote o f  the holders of at 
least 80% of the comhined voting power of the then outstvlding shares of the Company’s stock 
entitled to vote generally. voting together as a single class. 
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Any repeal or modification of the foregoing paragraph by the shareholders of the 
Company shall not adversely affect any right or pratection of a director of the Company existing 
at the time of such repeal or modification. 

THIRTEENTH. A. RJGHT TO INDENNIFICATION. Each person who was or is a 
dircctor 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 iimitatian, 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. oficer, p m e r ,  trustee. employee or agent of 
another corporation or of a partnership, Joint venture, trust or other enterprise, including service 
with respect to an eniployee henefit 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 hllest 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 a11 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 cehsed 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 niade a 
party or is threatened to he 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 senrice 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 ofticer or in any other capacity while serving as an officer, shall be indemnified 
and held harniless by the Company against id1 liability, all reasonable expense and all loss 
(including, without limitation. judgments, fines. reasonable attorneys' fees, ERISA excise taxes 
or penafties and amounts paid in settlement) incurred or suffered by such Indemnified Officer to 
the same extent and under the sanie conditions that the Company must indemnify an Indemnified 
Director pursuant to the immediately preceding sentence and to such M e r  extent as is not 
contrary to public policy and stich indemnification shdl continue is to an Indemnified OfKcw 
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 enfoi-ce rights to 
indemnification. the Compmy shall indemnify an Indemnified Director or Indemnified Officer in 
connection with a proceeding (or @ themof) initiated by such Indemnified Director or 
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Indemnified Officer only if such proceeding (or part thereof) was authorkd by the Board of 
Directors of the Company. As hereinafier used in this Article Thirteenth, the terni "indemnitee" 
means any lndemnified Director or Indendied 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" j; 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 ultiniately be determined by final judicial decision fiom which 
there is no M e r  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 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 Paragrapf: A 
shall be a contract right. 

B. RIGHT OF INDEMNITEE TO BRING SIJIT. If a claim under Paragraph A of 
this Article Thirteenth is not paid in full by the Company within sixty days &er 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 Conipany to recover the unpaid amount of the claim. If 
successfbl in whole or in part in any such suit or in a suit brought by the Company to recover an 
advancenient of expenses pursumt to the terns 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 advaicenient of expenses brolrght 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 ectitled to recover such expenses upon a final adjudication that, the 
indemnitee has not met the standard that makes it permissible hereuitder 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 oE 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 circunistances 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 apphable standard shalt 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 enritled to be indemnified or to such advancement of expenses under this MicIe Thirteenth 
or otherwise shall be on the Company. 

C. NON-EXCLUSIVITY OF EIGHTS. The rights to indemiiification and to the 
advancement of expenses conferred in this Article Thirteenth shall not be exclusive of my 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. 

5. INSIJRANCE. Vie Company may maintain insurance. at its expense, to protsct 
itself and any director, officei, 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. INDEMhrIFICATION OF EMPLOYEES AND AGENTS. The Company may, to 
the extent authorized fiom 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 reyuest 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 rcped 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 urn value). The Company 
has classified 500,000 shares of the Preferred Stock (without par value) as a series of such 
?referred Stock designated as "Preferred Stock, Auction Series I' (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: 

(1)  Authorized Shares: Units. 

The shares of Preferred 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. 

The Holders shall be entitled to receive, when and as declared by the 
Board of Directors of the Company, out of fimds legally available therefor, 
cumulative cash dividends at the dividend rate per annum, determined as, and 
payable on the respective dates, set forth below. 

The dividend rate on shares of Series A Stock shall be 3.30% per m u m  
during the period (the "Initial Dividend Period") fiom February 11, 1992 (the 
"Date of Original Issue") and ending on April 14, 1992 and shall be payable on 
April 15, 1 992 (the "Initid Dividend Payment Date"). Subsequenl dividends shall. 
be equal to the rate per annum that results fiom impletnenrafon ofthe 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 2 5 %  per annum for m y  
Dividend Period (as hereinafter defined). Dividends on shares of Series A Stock 
shaII accrue from Februarj 1 1 1932. 

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 Perid of three months which shall commence on the day iinmediately 
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 ir! subsection (g) of this Section (2)) (a "Short-Term Period"). 
(The Initial Dividend Period, each subsequent Quarterly Period and any Short- 
Term Period, individually, is referred to herein as a "Dividend Period".) If and 
when the Board of Directmi 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 
Hoiding 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 494ay Short-Tern 
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 ma.ximum 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 subscction (c). designation of a 
Short-Temi Period shall be permitted only after such amendments to these 
Articles as are necessary ta accommodate the payrncnt of dividends for a Short- 
Tenn Period have been duly adopted. 

The initial Short-Term Period shA1 end on a Wednesday designated by the 
Board of Directors of the Company which will he no earlier than the 45th day and 
no later than the 98th day af?er 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-Tenn 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 &weafter, in the case of a 49-day Short-Tern 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-Bdsiness 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. 

(e) Following aqy 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 fiorn an Auction, 
then the Dividend Period to which such Auction relates will be a 49-day Short- 
Term Period c r  (ii) if a Payment Failure has occurred, then the Dividend Period 
during which such PayrneRt Failure has occurred, and each subsequent Dividend 
Period until such Payment Failure has been cured, Wjli be a @-day Short-Term 
Period (in each case, subject to adjustment for non-Business Days and to meet the 
Minimuni Holding Periad, as described in subsection (g) of this Section (2)). 

(0 Dividends with respect to any Quarterly Period wiI1 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 
payable on the next succeeding Business Day (each a "Quarterly Dividend 
Payment 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-Tenn Period (a Short-Term Dividend Payment Date"), except as 
provided in subsection (g) of this Section (2). (Each Quarterly Dividend Payment 
Datc and Short-Term Dividend Paymelit Date, individually, is referred to herein 
as a "Dividend Payment Date.") 

(g) Notwithstanding the provisions of subsections (c), (d), (e) and (0, 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 
tlie Short-Ten 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 either the 
preceding Tuesday or Wednesday is not a Business Day or [h) 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 thirkenth Thursday, as applicable, following the originally scheduled 
Short-Term DivideEd Payment Date. Notwithstanding the foregoing, if any 
Short-Term Dividend Payment Date sel 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-cunent Minimum 
Holding Period, the Short-Term Dividend Payment Date shall instead be 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 (li) is 
next succeeded by a Business Day. After any such adjustment pursiiant to this 
subsection (g) to the Dividcnd Payment Date for any Short-Term Period, the last 



I 

i 

day of such Short-Term Period shall also be adjustcd so as to be the day 
imniediately preceding such Dividend Payment Date. 

(h) Any designation by the Board of Directors of a Short-Tcrm Period 
following a Quarterly Period shall be effective upon wdten noiice thereof given 
by the Conipany to the Tmst Company and to the Securities Depository prior to 
130 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 dwdtion 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:OO 
P.M., New York City time, on the tliird Business Day prior to the Auction Date. 

(9 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 Dzty next preceding the Dividend Payment Date in the case of a Short- 
Term Period and on such date, not more than 30 days and not less than 10 days, as 
nray be fixed by &he Board of Directon, next preceaing 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. 

0, Dividend rates for ihe shares of Series A Stock for each Dividend Period 
(other than the lnitial Dividend Period) shall be equal to the rate per annum that 
resuits from the Auction with respect to such Dividend Period; provided that, (i) if 
a Payment Failure shall have occurred, the dividend rate for all Dividend Periods 
commencing on or &er such Dividend Payment Date or redemption date and 
untii such Payment Failure has k e n  cwed shall be a rate per annum equal to 
250% of the Applicable AA Composite Commercial 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, OR all shares 
of Series A Stock, h e  dividend rate for each 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 (21, the dividend rate for any Dividend Period shall not exceed 25% per 
annum. The rite 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 refened to as the "Applicable Rate." 

(k) The dividend per share to accrue and bc payable on each share of Series A 
Stock for the Initial Dividetnd Period shall be computed by multiplying the 
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product of3.30% (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 lnitial 
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 Series A Stock for any Short-Term Period shall be computed by 
multip\ying 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 $100 the rate so obtained. 

(1) Notwithstanding anything to die 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 h e w f  is  amended to providE a method for computing 
the dividend rate on preferred stack having dividends determined pursuant to an 
adjustable, floatiiig or variable rate, then from and after the date such amendment 
becomes effective, this subsection (I), including the 2596 restriction contained in 
this subsection (I), 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. 

8. Terms of $5.875 Cumulative Preferred Stock (without oar value). The Company 
has classified 250,000 shares of the Preferred Stock (without par value) as a series of such 
Preferred Stock designated  it^ “$5.875 Cumulative Preferred Stock (without par value).” ‘The 
preferences, rights, qualifications and restrictions of the shares of the “$5.875 Curnulatiye 
Preferred Stock (without par value),” shall be as follows: 

(3) Detinitions. 

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. 

“Acent Member” shall mean a member of the Securities Depositor).. that will act 
on behalf of a Bidder and is identified as such in such Bidder’s Master 
Purchaser’s Letter. 
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"Applicable AA Composite Commercial Paper Rate," on any date. shall mean (i} 
with respect to a 4Pday Short-Term Perid. (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 suc.h rating by S&P or mother rating agency, as such 60-day rate is 
made available on a discount basis or otherwise by the Federal Reseive Bank of 
New York for the Business Day iinmediately preceding such date, or (B) in the 
event that the Federal Reserve Bank of New York does not make available such a 
rate, then the arithmeric 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 I3-week Short-Term Period, the Interest 
Equivalent of the 90day rate on such commerciai paper as so determined. I n  the 
event that either of the commercial Paper DeaIers does not quote a rate required 
to determine the ApplicabIe AA Composite Commercial Paper Rate, the 
Applicabie AA Composite Commercial Paper Rate shall be determined on the 
basis of the quotations h i s h e d  by the remaining Comniercial Paper Dealer and 
the Substitute Commercial Paper Dealer selected by the Company to provide such 
rate or, if the Conipany does not select any such Substitute Commercial Paper 
Dealer, the remaining Commercial Paper Dealer. If an adjustment is made to the 
iength of a Short-Tam Period to comply with the Minimum Holding Period 
pursuant to subsection ( e )  of Section (2), then if the resulting number of days in 
each subsequent Short-Term Period, before any adjustment shall he (i) 70 or more 
days but fewer than 85 days, such rate shall be the arithmetic average of the 
Interest Equivalent of the 60day and 90-day rates on such commercial paper, or 
(ii) SS or more days but 98 or fewer days, such rate shall be the Interest 
Equivalenr of the 90-day rate on such commercial paper. 

"&plicable Rate" shall have the meaning specified in Section (2), subsection (i). 

"Auction" shall mean periodic implementation of the Auction Procedures set forth 
herein. 

I 

"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, subpmgraph a. 
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"Bid" - and "Rids" shall have the respective meanings specified in Section (4), 
subsection (a), paragraph 1, subparagrsph c. 

"Bidder" and "Bidders" shall have the respective meanings specified in Section 
(41, subsection (a), paragraph I, subparagraph c. 

"Board of Directors" 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 (51, Lhnt 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 ' Ihst  Company that remains effective. 

Wroker-De& Acreernent" shall mean an agreement between the Trust Company 
and a Blroker-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 Exchangc, 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 internal 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 afliliates or 
successors that are engaged in the business of buying and selling commercial 
paper. 

"Date of Orkina! issue" shall have the meaning specified in Sectioc ,:?I, 
subsection (b). 

"Dividend Pavment Da:e" shall have the meaning specified in Section (21, 
subsection (9. 

"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 nonaffiiliate corporations (currently found in Section 
243(a) of the Code). 
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"Existin? Holder" shall mean a Person who has executed a Master Purchaser's 
Lener and who is listed as the beneficial owner of shares o f  Series A Stock in the 
records of the Trust Company. 

"Hold Order" and "Hold Orders" shalt have the respective meanings specified in 
Section (4)- subsection (a), paragraph 1, subparagraph c. 

"Holders" shzll mean the hotders of shares of the Series A Stock as the same 
appcar on the stock boob of the Company or the registrar of the Series A Stock. 

"Initial ]Dividend Pavment Date" shall have the meaning specified in Section (2), 
subsection (b). 

"Initial Dividend Period" shall have the meaning specified in Section (2)' 
subsection (b). 

"Interest Eauivalent" shall mean the equivalent yield on a 3604ay 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 agen!, 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 shail mean, subject to stibsection (I) 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 Holdine Periud" shall have the meaning specified in Section (21, 
subsection (c). 

"Minimum Rate" for any Auction shall r~iean, subject to subsection (1) of  Section 
(2). 58% of the Applicable AA Composite Commcrcid 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, subpmgraph c. 

"OutstandinP Shares" shail mean. as of any date, shares of Series A Stock 
theretofore issued by the Company except, wiihout duplication, (ij my sheres 
theretofore canceled or delivered to the Trust Company for csurcellation 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 Affifinte thereof shall be an Existing Holder, and (iii) 
any sharcs represented by any certificate in lieu of which a new certificate has 
been executed and delivered by the Company. 

"Outstandinrz IJnits" shall mean Units comprised of Outstanding Shares. 

"Payment Failure" shall mean a failure by the Company to pay to the I-lolders on 
or within three Business Days (i) after any Dividend Payment Date, the full 
amount of any dividends to k paid on such Dividend Payment Date on any share 
of the Series A Stock or (ii) afier any redemption date, the redemption price to be 
paid on that redemption date on any share of the Serks A Stock with respect to 
which a notice of rcdernption has been given. 

"Person" shall mean an individual, a partnership, a corporation, il trust, an 
unincorporated association, a joint venture or other entity or a government or any 
agency or political subdivision thereof. 

"Potential iloldcr" shall mean any Person, including any Existing Holder, (i) who 
shall haw executed a Master Purchaser's Letter and (ii) who map be a prospective 
purchaser of Unils (or. in ths case of an Existing Holder, additional Units). 

"Ouarteriv Dividend Pavmenl Date" shall have the meaning specified in Section 
(2). subsection (1). 

"Ouarterlv Period'' shall h a w  the meaning specified in Section (2), subsection (cj. 
"Rate Muhiole," on any Auction Date, shall mean the percentage determined as 
set forth below based on the Prevailing Rating (as dstined belowj of the Series A 
Stock in effect at the close of business on the Business Day immediately 
preceding such Auction Date: 

Prcvailinc Rating Percentage 

A A h  or above ............................................................ 1 10% 
A!a ................................................................................ 150% 
R B B k  ....................................................................... 200% 
Below BBBhaa ........................................................... 250% 

For purposcs of this definition. the "Prevailinrz Rating" of the Series A Stock shall 
be ( i )  AA/m or above, if the Sencs 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 succcswr 
( '*Mdy's"),  or the equivalent of both of such ratings by a substitute mting 
agency or substitute rating agencies selected as provided below, ( i i )  if not ANaa 
or above, then A/& if the Series A Stock has a rating of A- or better by S&P and a 



I 

I 

rating of a3 or better by Moody's. or the equivalent of  both of such ratings by a 
substilutc rating agency or substitute rating agencies selected as provided below, 
(iii) if nor ANaa or above or Ma, then RBBhaa, if the Series A Stock has a rating 
of BBB- or better by S&P and a rating of baa3 or better by Mcady's, or the 
equivalent of both of such ratings by a substitute rating agcncy or substitute rating 
agencies selected as provided below, and (iv) if not ANaa or above, A/a or 
RBRibaa. then Bclow BHBlbila. If bath SBCP and Moody's fail to make such a 
rating availabfr. Goldman, Sachs & Co. and Morgan Stanley & Co. Incorporated, 
or their siicccssors and assigns, will seiect one or two nationally recognized 
securities rating agencies to act as a substitute rating agency or agencies. The 
Company will take all reasonable action necessarj to enable S&P and Moody's, 
or such substitute rating agency or agencies, to provide a rating for the Series A 
Stack. 

"Remaininc;! Units" shall have the meaning specified in Section (4), subsectioc (d), 
paragraph 1, subparagraph d. 

"Securities Depository" shall mean The Dcpositoy Trust Company md its 
successors and assigns or any other securities depository selected by the Company 
which agrees to fallow 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 ineanings specified in 
Section (4). subsection (a), paragraph 1. subparagraph c. 

"Short-Term Dividend Payment Date" shall have the meaning specified in Section 
(2). subsection (t). 

"Short-Term Period"" shall have the meaning specified in Section (2), subsection 
(c). 

"Submission Deadline" shall m e a  1:OO P.M., New York City time, on any 
Auction Date or such other tinic 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 Rid" and "Submitted Bids" shall have the respective meanings 
specified in Section (4). subsection (c), paragraph 1. 

"Submitted Hold Order" and "Submittcd Hold Orders" shall have the respective 
meanings specified in Section (4), subsection (c), paragraph I. 
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"Submitted Order" shall have the meaning specified in Section (4). subsection (c), 
W P P h  1- 

"Submined ScIl Ordtrr" and "Submitted Sell Orders" shall have the respective 
meanings specified in Section (4), sub.section (c), paragraph 1. 

"Substitute C o s e r c i a l  Paper Dealer" shall mean any commercial paper dealer 
that is B leading dealer in the commerciai paper market. 

"Sufficient Clearine. Bids" shall have &e meaning specified in Section (4), 
subsection (c). paragraph 1. subparagraph b. 

"Trust Company" shall mean a bank or trust company duiy appointed as such with 
respect to the shares ofthe Series A Stock. 

"Unit" - shall have the meaning specified in Section (1). 

"Winninrr Bid Wate" shall have the meaning specified in Section (41, subsection 
( e )  paragraph I. subparagraph c. 

(4) Auction Procedures. 

(a) Orders by Existing Holders and Potential Holders. 

1. Prior to the Submission Deadline on each Auction Date: 

a. Each Existing Holder may submit to a Broker-Dealer by 
telephone information as to: 

0) 

(ii) 

(iii) 

the number of Outstanding Unir:.. if any, held by 
such Existing Holder that such Exk- 1%:: 3 d d e r  desires to 
continue to hold for the next succe;~ **--g Dividend Period 
without regard to the rate determined by the Auction 
Procedures: 

the number of Outstanding Units, if any, that such 
Existing Holder desires to continue to hold for the next 
succeeding Dividend Period, if the rate determined by the 
Auction procedures shall not be less than the rate p r  
annum specified by such Existing Holder, and/or 

the number of Outstanding Units, if my. hejd 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; t 1 

b. Each Broker-Dea!er, 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 Outstanding Units, if any, that each such 
Potential Holder otTers 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. 

c. 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 each Existing Holder and 
each Potentid Holder i,$acing an Order is referred to hereinafter as 
a "Bidder" and co1;ectiveIy as "Bidders;" an Order containing the 
infomation 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 pai-ag~-ap'n 1 is referred to hereinafier as a "Bid" and 
collectively as "Bids;" and an Order containing the information 
refenred to in clausc (iii) of subparagraph a of this paragraph 1 is 
referred to hereinafter as a "Sell Order" and collectively as "Sell 
Orders." 

d. On any Auction Date, a Bid sabmitted by an Existing 
Holder shall constitute an irrevocable offer to sell: 

(0 the number of Outstanding IJnits specified in such 
bid if the rate determined by the Auction Procedures on 
such Auction Date shall be less than the rate specified in 
such Bid; or 

(ii) such number or a lesser number of Outstanding 
Units to be determined as set forth in subsection (d), 
paragraph 1, subparagraph d, of this Section (4), if tire rate 
determined by the Auction Procedures on such Auction 
Date shall be e q d  to the rate specified in such Bid; or 
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(iii) a lesser number of Outstanding I-!nits than w a s  
specified in such Bid, to be determined as set forth in 
subsection (d), paragraph 2, subparagraph cI of this Section 
(4), if the rate specified therein shall be higher :han the 
Maximum Rate and Sufficient Clearing Bids do not exist. 

e. On any Auction Date, a Sell 0rder by an Existing Holder 
shall cansthie an irrevocable otTm to sell: 

ti) the number of Outmnding Units specified in such 
Sell Order; or 

(ii j such number or a lesser number sf Outstanding 
lJnits as set forth in subsection (d), paragraph 2, 
subparagraph c, of this Section (4) if Sulfficicnl Clearing 
bids do not exist. 

f. On any Auction Date, a Bid by a Potential Holder shall 
constitute an imvocabie offer to purchase: 

(i) the number of Outstanding 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 

(ii) such number or a lesser number of Outstanding 
Units as set forth in subsection (d), p m p p h  1, 
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. 

6. Cpn each Auction Date, the Tnst Company shall determine 
the Applicable AA Composite Comrnercid Paper Rate and the 
Maximum Rate and shall notiQ the Companjj and each Broker- 
Dealer of each such rate not later Ihm 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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(b) Submission of Orders by Broker-Dealers to Trust Commmv. 

1. 

2. 

3. 

4. 
I 

! 

Fach nroker-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 specitj.ing with respect to each Order: 

a. The name of the Bidder placing such Order; 

b. The aggregate nnmber of Units that are the subject of such 
Order; 

d. 

To the extent that such Bidder is an Existing Holder: 

the number of Units, if any, subject to any Hold 
Order placed by such Existing Holder; 

the number of Units, if any, subject to any Bid 
placed by such Existing Holder and the rate specified in 
such Bid; and 

the number of Units, if any, subject to any Sell 
Order placed by such Existing Holder, and 

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 tc 
the right ofthe 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 va 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: 
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3. tzliy Hold Orders submitted on behalf of such Existing 
Holder shall be considered valid up to and including, in the 
aggrcgate, the number of Outstanding Units held by such Existing 
Holder; provided that. if more than one kioid Order is submitted on 
behalf o f  such Existing Holder and the number of Units subject to 
such Hold Ordcrs 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 
coser only the number of Outstanding Units held by such Existing 
Holder, 

b. (i) 

( i i )  

(iii) 

(iv) 

c. 

Any Bid submitted on behalf of r2n 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 d i d  Hold 
Orders of such Existing liolder referred to in subparagraph 
a of this paragraph 4. 

subject to clause (i) of this subparagraph b. if more 
than one Bid with the same rate is submitted on behalf of 
srich Existing Holder and the aggregate number of 
Outstanding i T ~ i t s  subject to such Bids is greater &an the 
excess referred to in clause fi) 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 rib scr that such Bids shall cover only the 
number of Units equal to such excess, 

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 subparagrdph b in the ascending order of thcir 
respective rates, and 

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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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. 

5. 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 (Jnits therein specified. 

6. Orders by Existing Holders and Potential Holders must spec@ a 
whole number of h i t s .  An Order that does not specify a whole number 
of Units wiil not be considered a Submitted Order for purposes of the 
Auction. 

Determination of SuEcient CIearinrr Bids, Winning Bid Rate and 
Apdicalde Rate. 

1. Not earlier than the Submission Deadline on each Auctior, Date, the Trust 
Company shall ,assemble all Orders submitted or deemed submitted to it 
by Broker-Dealers (each such Order as submitted or deemed submiaed by 
a Broker-Dealer being referred to hereinafter individually as a "Submitted 
Hold Order," a "Submitted Bid" or a "Submitted Sell Order," as the case 
may be, or as a "Submitted Order") and shatl determine: 

a. The excess of the total number of Outstanding Units over 
the number of Outstanding Units that are the subject of Submitted 
Hold Orders (such excess being hereinafter referred to as the 
"Available Units"); 

b. From the Submitted Orders, whether the number of 
Outstanding Units that are the subject of Submitted Bids by 
Existing Holders and Potential Holders specifjdng one or more 
rates equal to or lower than the Maximum Rate exceeds or is equal 
to the sum of; 

(i) the number of Outstanding Units that are the subject 
of Submitted Bids by Existing Holders specifying one or 
more rates higher than the Maximum Rate, and 

(ii) the number of Outstanding IJnits 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 (i)  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 “SufXcient Clearing Bids”); and 

C. If Sufticient Clearing Rids exist, the lowest rate specified in 
the Submitted Rids (the “Winning Bid Rate“) which if: 

(i) (A) Each Submitted Bid from Existing Holders 
specifying such Winning Rid Rate and (8) all other 
Submitted Bids from Existing Holders speciflying lower 
rites were accepted, thus entitling such Existing Holders to 
coctinue to hold the Outstanding IJnits that are the subject 
ofsiich Siihniitted Bids, and 

(ii) (A] Each Submitted Bid from Potential Holders 
specifying such Winning Rid Rate and (B) all other 
Submitted Bids fiom Potential Holders specifying lower 
rates were accepted, thus requiring the Potentid Holders to 
purchase the Outstanding Units that are subject to such 
Submitted Bids, 

would resu!t in such Existing Holders described in clause (i) of this 
subparagraph c continuing to hold an aggregate number of 
Outsanding Units that, when added to h e  numbcrs of Outstanding 
Units to be purchased by such Potential Holders describcd in 
clause (ii) of this subparagraph c, would at least equal the 
Available Units. 

2. In connection with any Auction and promptly after the Trust 
Company has made the determinztions pursuant to paragraph 1 of this 
subsection (c), the Trust Company shall advise the Company of the 
Applicable ‘4.4 Composite Commercial Paper Rate and !he 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 qual to the 
Winning Bid Rate so determined; 

b. IF Sufficient Clearing Bids do not exist (other rhm because 
all of the Outstanding Units are the subject of Submitted Hold 
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Orders). that the Applicable Rate for thc next succeeding Dividend 
Period shall be the Maximum Rate; or 

C. if all of the Outstanding Units are the subject of Submitted 
Hold Orders, that the Applicable Rate for the next succeeding 
Dividend Period shall be equal to the Minimum Rare. 

- Accepiance and Reiection of Submitted Bids and Submitted Sell 
Orders and Allocation of Units. 

Based on the determinations made pursuant to subsection (c), paragraph 1, 
of this Section (4). the Submitled Bids and Submitted Sell Orders shall be 
accepted or rejected and the T w t  Company shall take such other actian as 
set forth below: 

1. If Sufticient Clearing Bids have been made, subject to the 
provisions af paragraphs 4 and S 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 he accepted and f i e  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 Outstanding Units that are the 
subject of such Submitted Sell Orders or Submitted Bids; 

b. The Submitted Bids of each Existing Holder 
specifj.ing my rate that is lower than the Winning Bid Rate 
shall be accepted, thus entitling each such Existing Holder 
to continue to hold the Outstanding Units that are the 
subject of such Submitted Bids; 

c. The Slrhmitted Bids of each Potential tiolder 
specifying any rate that is lower than the Winning Bid Rate 
shall be accepted, thus requiring such Potential Ilolder to 
purchase the number of Outstanding 'CJnits that are the 
subject of such Submitted Bids; 

d. The Submitted Bids of each Existing Holder 
specifying a rate that is equal to the Winning Bid Kate shall 
k accepted, thus entitling such Existing Holder to continue 
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to hold the Ouh1anding tlnits 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 Outstanding 
Units (“Remaining Chits”) 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 I,  in which event the Submitted Bids of 
each such Existing Holder shalt be rejected. and each such 
Existing Holder shall be required to sell Lrcits, but only in 
an amount q u a l  to the difference between (i) the number of 
Outstanding Units then held by such Existing Holder 
subject to such Submitted Bid and (ii) the number of 
Outstanding Units obtained by multiplying (x) the number 
of Remaining Units by (y) a fraction (the numerator of 
which shall be the number of Outstanding IJnits held by 
such Existing Holder subject to such Submitted Bid and the 
denonrinator of which shall be the sun1 of the number of 
Outstanding Units subject to such Submitted Bids made by 
all such Existing Holders that specified a rate equal to the 
Winning Bid Rate); and 

e. The Submitted Bid of each Potential Holder 
specifjling a rzte that is equal to the Winning Bid Rate shall 
he accepted, but only in an amount equal to the iiumber of 
Outstanding Units obtained by multiplying (x) the 
difference between the Available Units and the number of 
Outstanding Units subject to Submitted Bids described in 
subpagraphs b, c, and d of this paragraph 1 by (y) a 
fraction (the numerator of which shall be the niinber of 
Outstanding Units subject to such Submitted Rid of such 
Potential Holder and the denominator of which shall be the 
sum of the number of Outstanding [Jnits subject to 
Submitted Bids that specified rates equal to the Winning 
Bid Rate submitted by all such Potential Holders). 

2. If Sufficient Clewing Bids have not been made (other than 
because all of the Outstanding Units are subject to Submitted Hold 
Orders), subject to 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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a. The Submitted Bids of each Existing Holder 
specifying any rate that is equal to or lower than the 
Masirnum Rate shall be accepted, thus entitling such 
Existing Holder to continue to hold the Outstanding Units 
that are the subject of such Submitted Bids; 

b. The Submitted Bids of each Potential Holdcr 
specifying any rate that is equal to or lower Lhan the 
Maximum Rate shall be accepted, thus requiring such 
Potential Holder to purchase the Outstanding Units that are 
the subject of such Submitted Bids; and 

c. The Submitted Bids of each Existing Holder 
specifying any rate that is higher than the Maximum Rate 
shall be rejected. and each Subniitted Sell Order of each 
Existing Holder shall he accepted, thus requiring such 
Existing Molder to sell the Outstanding Units that are the 
subject of each such Submitted Bid or S.&rnitted Sell 
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 
Submined Bid or Submitted Sell Order and (ii) the number 
of Outstanding Units obtained by multiplying (xj  the 
diflerence between the Available tlnits md the aggregate 
number of Outstandinp. Units subject to Submitted Bids 
described in subparzjlaphs a and b of this paragraph 2 by 
(y) a tiaction (the numerator of which shall1 be the number 
of Outstanding 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). 

3. If all of the Outstanding Units are the subject of Submitted 
Hold Orders. all Submitted Bids shall be rejected. 

I 

4. if. as 8 result of the procedures describcd 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 wviwld be required 
to purcliase. a fmction of a Chiit on any Auction Date, the Trust 
Camparry shall. in such manner as? in its sale dixre!ion, it shall 
dewminet mind up or down the niunber of IJnib to be held or 
sold by any Existing Holder or purchaxd by any Potential Holder 
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5.  

on such Auction Date so that the number of Units held or sold by 
each Existing Holder or purchased by my Potcntiul Holder on such 
Auction Date shall be a whole number of Units. 

If, as a result of the procedures described in paragraph i of 
this suhsectian (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 es, 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 results in one 
or inotc of such Potential I-Iolders not purc.liasing Units on such 
Auction Date. 

6. Based on the resuits 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 llolders 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 Eroker- 
Dcaier shall deliver. or from which other Broker-Dealer or Broker- 
Dealers acting For one or more sellers such Broker-Dealer shall 
rcceive, as the case may be, Units. 

( 5 )  P4iscelianeous. 

Ca) So long as the Applicable Rate is based on the resuits of an Auction. an 
Existing 1-loldcr (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 
Exisling Holder or its Broker-Dealer OF its AgGnt Member advises the Trust 
Company of'such transfer. and ( i i )  shall have the ownership of the shares of Series 
A Stock held by i t  maintained in book entry form by the Securities Depository in 
the account of its Agent Mernbcr. which in turn will maintain account records of 
such Existing Holder's beneficia: ownership. 

Cb) Neither the Company nor any Amliate thereof may submit an Order in any 
Auction. 
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All rcfcrcnccs to time of day ret'er to New York City time. 

Fmni and during thc continuance of a Payment Failure and during any 
period in which there shall not bc a Securities Depository, shares of Series A 
Stock may bc registcred for transfer or exchange and new certificates issued upon 
surrender of thc old certificates properly cndorscd for transfer, with (i) all 
necessary cndorscrs' signatures guaranteed in such manner and form as the Trust 
Company (or such other transfer agent or registrar) may require by a guarantor 
rcasonahly believed by the Trust Company (or such other transfer agent or 
rcgistrar) to be responsible, (iit accompanied by such assurances as the Trust 
Company (or such other transfer agent or registrar) shall deem nccessary or 
appropriatc to evidcnce tRe genuineness and effectiveness of each necessary 
endorsement and (iii) satisfactory evidence of compliance with all applicable laws 
relating to the collecrion of taxes or funds necessary for the paynient of such 
tases. 

( e )  Commencing with the Dividend Payment Date for which a Payment 
Faiiure occurs. the Company or an Affiliate thereof. at thc option of  the Company, 
may pcrfonn any of the hnctions to be performed by the Trust Company or die 
Securities Depository set fonh herein. 

(0  The Board of Directors of the Company msy interpret the provisions of 
the Auction Procedures as set 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 may, in appropriate circumstances, authorkc the filing 
of 3 corrected Articles oCAmendmcnt. 

(6) Shares of Series A Stock which have been redeemed or othenvise acquired 
by the Company or any Afiliate are not subject to reissuance as Series A Stock. 

(6) Redemption. 

The shares of Serics A Stock shall he subject to redemption, in whale or in part on 
any Dividend Payment Date, upon the notice and in thc manner and with the effect 
provided in Article FiPth of thcse 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 timc, form and mrmner of a notice of redemption, From and afier the date such 
amendment becomes effective, pubiication of notice of the redemption of the Series A 
Stock shall not be required atid notice of such redernptioil shall be sufficient if mailed at 
least thirty (30) days' prior to redemption to the hoiders of record of the Scries A Stock 
so to be rcdeemcd. at their respcctive addresses as the same shall appear on the books of 
the Company, but no failure tu mail a particuiar notice iiur any defect therein or in ttic 
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mailing thcreof shall affcct the validity of the proceedings for the redcrnption of those 
sharcs of Scrics A Stock for which proper notice has k e n  given; providcd further that at1 
other ternis of h i c k  Fifth. as amended, relating to the redemption of shares of Preferred 
Stock and Preferred Stock (without par value) shall continue to apply to the redeniption 
of the Serics A Stock. The notice of redemption sball include a statement setting forth (i j 
the numhcr of shares of the Series A Stock to be redeemed (if applicabic to be 
denominated in Units). (i i)  the dale fixed for redemption and (iii) the redemption price. 
So long as shz.; F of Series .4 Stock are held of record by the nominee of the Securities 
tkpsitory.  th;: i'urnpany need only give notice to the lgiecurities Depository of any such 
redemption. The redemption price or prices applicable to shares of said series shall be 
SlOO.00 pcr sharc plus accrued and unpaid dividends to the date of redemption. Unless 
~ h c  shares of Series A Stock shall have been registered for transfcr and cxchange as 
provided in subsection (d) o f  Section (5). redemptions shall be made only in whole Units. 

(7) Voluntary or involtintaw Liouidation. 

The preferential amounts to which the holders of Series .4 Stock shali be entitled 
upon 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. 

'Ihe stated value of the Series A Stock shall be $100 per share. 

13. Terms of $5.875 Cumu!ative Preferred Stock (without Dar value). The Company 
has classitied 250.000 sharcs of the Preferred Stock (without par value) as a series of such 
Prcfencd Stock designated as "$5.875 Cumulative Preferred Stock (without par value)." The 
prefcmnces, rights, qualifications and restrictions of the shares of the "$5.875 Cumulative 
Preferred Stock (without par value),'' shall bc as follows: 

( i ) The annual dividend payablc in respect of each share of said series shall be 
163.875; 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. 3nd will accrue from the date of original issuance of said series; thereafter, such 
dividends shall bc payable on January i 5 ,  .4pd 15, July 15 and October 15 in each year (or the 
ncxt 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 sham of said series are not subject to redemption prior to July 1, 
1998. O n  and atier July 1, 1908, the shares of said series shall be subject to redemption, in 
whale or in part. in the manner and with the efkct 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 Satc of redemption if such date of redemption is on or subsequent to July 

48 



1. 1998, and prior to Juiy 1. t 999: $1 04.700 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 I .  2000; $103.525 per share plis accrucd and unpaid dividends to the date of redeniption if 
such date of redemption is on or subsequent to July f.2000, and prior to July 1, 2001; $102.350 
p a  share plus accrued and unpaid dividends to the date of redemption if such date of redemption 
is on or subsequznt to July 1. 2001, and prior to July 1, 2002; $101 . I  75 per share plus accnied 
and unpaid dividends to thc date of redemption if such datc of redemption is on or subsequent t:: 
Ju!y 1. 2002. and prior to July 1, 2003; and 3100.000 per share plus accrued and unpaid 
dividends thereafter. 

Notice of evevery 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 p a  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 a particular notice nor any defect therein or in the mailing 
thereof shalt affect the validity of the procecdings for the redemption of those shares of $5.875 
Cumulative Prcferrcd Stock (without par value) for which proper notice has been given. 

(3) So long as any shares of s&d wries shall remain outstanding, the Company 
shall on or before July i 5.203, and an or bcforc July 15 of cach year thereafter to and including 
July IS, 2007. set aside. separate and apan fioni its other funds, a~ 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 nailcd a "Sinking Fund Redemption Date"). set aside, separate and apart From its other 
tunds, an mount  equal to SI 8.750.000 (or such lesser amoirnt as may be sufficient to redeem all 
thc shares of said wries then outstanding) as a mandatory sinking fimd payment for the exclusive 
twtncftt of shares of said series. plus such further amount as shall equal the accrued and unpaid 
dividends OR the s h a m  of said series to bc redeemed out of such payment (LIS hereinafter in this 
Section 3 provided) through the day preceding he applicable Sinking Fund Redemption Date. 
The obligation of the Company to make such payment shall be cumulative, so that if for any 
reason the fir11 mount  thereof shall not he set aside for any year, the amount of the deficiency 
fmm time to time stdl be added to the mount  due from the Company on subsequent Sinking 
Fund Redemption Dates (or, if such deficiency exists on July i 5,  2008. on subsequent quarterly 
dividend payment dates therafler 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 dcemecl by the Company at the Company's option, purchased by 
the Company in the open mker 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 hcreinafter specified in this Section 3. 

Any amounts set aside by the Company pursuant to this Section 3 shall be applied 
on the date ol' such setting aside if a Sinking Fund Redemption Date or oflienvise on the first 
Sinking Fund Redemption Date occurring thereafter to the redemption of shares of said series at 
$lO.OIH) 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 shail be a Saturday, Sunday or other day on 
which banking institutions in Louisville. Kentucky we authorized or obligated to remain closed, 
silch term shall be construed to refer to the ne:<: preceding business day. 

Nirtwiihstanding anything ro the contrary set forth above, no sinking f k d  
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 thc time outstanding for all past dividend periods shall have been paid or declared and set apart 
for payment or (ii) if such sinking hnd payment would be contrary to applicable law. 

(4) The pntferential amounts to which the holders of shares of such series 
s':iall be entitled upon any liquidation. dissolution or winding up of the Company in addition to 
dividends accrunulated but unpaid thereon. shall be S100.000 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 ofthu $5.875 Cumulative Preferred Stock (without par value) then 
outstanding, the amount SO payable on such v o l u n w  liquidation, dissolution or winding up 
shall be $100.000 per share.; or $!DO.OQO per share, in the event of m y  involuntary liquidation, 
dissoiution or winding up of the Company. 

( 5 )  The shares of said series of $5.875 Cumulative Freferred Stock (without 
par value) shall be subject to all other terms, provisicms and restrictions set forth in these Articles 
with respect to the shares of the P r e f m d  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 paymerit dales. the redemption price or prices applicable to the shares of said series, the 
sinking hnd  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 r*,'j, shall be 
of equal rank with. and shall confer rights equal to those conferred by, all other shires 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 Rcstated Articles of Incorporation supersede the original 
Articles of Incorporation and any amendments and comctions thereto. 

Louisville Gas and Electric Company 

By: 

Secretary and General Counsel 

so 



llrranks for your ~~. lf you have any qudons, please call me d (502) 627-4947 

Chaxyl L. Jolhason 
Corpofieu? Afffirs cootdinartor 
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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: 
Articles of Incorporation is as follows: 

The text of the amendment to Article Ninth of the Corporation’s 

“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 af the amendment, 
such votes being sufficient for approval of the amendment. 

DATED: February 6,2004 
Louisville Gas and Electric Company 

John R. McCall 
Executive Vice President, 
General Counsel and 
Corporate Secretary 
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ARTICLES OF AMENDMENT 
TO 

ARTICLES OF INCORPORATION 
OF 

LOUISVILLE GAS AND ELECTRIC COMPANY 

Pursuant to the provisions of KRS 2716.10-030 and KRS 271 B.lO-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: 
Articles of Incorporation is as follows: 

The text of the amendment to Article Ninth of the Corporation’s 

“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 
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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: - 
Jo n .McCall 
Executive Vice President, 
General Counsel and 
Corporate Secretary 



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 certifL 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. 

fh 
IN WITNESS WHEREOF, I have executed this Certificate this _a? day of May 2010. 

---\ 

/‘ 

- 
John R. McCfil 
Executive Vke  President, General Counsel, 
Corporate Secretary and Chief Compliance Officer 



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 



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 I 

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 Campany 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 t h s  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 I1 

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 W 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 fkom 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 
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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 fram 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. Regu€ar 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 l(c) of 
this Article Iz, 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 
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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 eachJegular 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 I11 

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 o f  Directors or the Chief Executive Officer. Except as provided below, officers 
shall perfom 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 hnctions 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. 
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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. 

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 IV 

CAPITAL STOCK CERTIFICATES 
AND DIREXTOR NOMINATIONS 

Section _I, The Board o l  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. 
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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. 

UTICLE 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 
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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 VI1 

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 VI11 

SEAL 

The seal of this Company shall be in the form of a circular disk, bearing the following 
information: 
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( Louisville Gas and Electric Company ) 
( Incorporated Under the Laws of ) 
( Kentucky ) 
( Seal ) 
( 1913 ) 

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 
hereafter 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 
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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 fhther 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 th s  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 Indemnified Officer only if 
such proceeding (or part thereof) was authorized by the Board of Directors of the company. As 
hereinafter used in this ArticleX, 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 &om 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 written 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 (ii) any suit by the Company to 
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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 Rinhts. 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 ahy 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 fiillest 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 occumng 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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