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LOAN AGREEMENT IN CONNECTION 
WITH ENVIRONMENTAL FACILITIES 

This LOAN AGREEMENT, dated as of March 1, 2007, by and between the COUNTY OF TRIMBLE. KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and KENTUCKY UTILITIES COMPANY , a corporation organized and existing under the laws of Kentucky and Virginia; 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky is a public body corporate and politic duly created and existing as a County and political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky (“Issuer”), and pursuant to the provisions of Sections 103.200 to 
103.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has the power to enter into the transactions contemplated by this Loan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance and refinance the acquisition of solid waste disposal facilities, one of the categories of “pollution control facilities,” as 
defined by the Act for the collection, storage, treatment and final disposal of solid wastes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of solid waste disposal facilities, 
including the securing of bond insurance; and 

WHEREAS , the Act further provides that title to solid waste disposal facilities shall not be acquired by Issuer in  the case of a loan 
transaction; and 

WHEREAS , Kentucky Utilities Company, a Kentucky and Virginia corporation (the “Company”), and its affiliate, Louisville Gas and 
Electric Company, a Kentucky corporation (“LG&E”) are each public utilities pursuant to Chapter 278 of the Kentucky Revised Statutes, and are 
each engaged in the business of generating electricity and providing electric services to the public at large. The Company and LG&E 
(collectively, the ‘YJtilities”) are undertaking the construction and acquisition of additional major electrical generating facilities in Trimble 
County, Kentucky, identified as the Unit 2 electric generating facility at the existing Trimble County Generating Station (“Trimble 2”). The 
Utilities will have an undivided 75% ownership interest in Trimble 2, of which the Company will own an 81% undivided interest and L.G&E will 

N I ~  a 19% undivided interest. The remaining 25% undivided ownership interest will be owned by out-of-state govenimental entities; and 

WHEREAS , the Company is desirous of financing a portion of the qualified costs of acquisition, construction, installation and 
equipping of its 8 1 % undivided interest in the IJtilities’ 75% undivided interest in certain solid waste disposal facilities to serve Trimble 2, which 
facilities constitute the Project, as defined in the Indenture and as described in Exhibit A hereto (the “Project”), and which Project is located 
within the corporate boundaries of Issuer and consists of certain solid waste disposal facilities and which qualify for financing within the 
meaning of the Act; and 

WHEREAS , the Project is described and has been previously approved for tax-exempt bond financing in a preliminary resolution 
adopted by the Fiscal Court of Issuer on August 21, 2006; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act, a Memorandum of Agreement between the Issuer and 
Company dated August 21, 2006 and an Ordinance duly adopted by the Fiscal Court of Issuer on April 6, 2007, and in furtherance of the 
purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully registered form which will be designated “County of 
Trimble, Kentucky, Environmental Facilities Revenue Bonds, 2007 Series A (Kentucky (Jtilities Company Project)” (the “2007 Series A 
Bonds”), the proceeds of which will be lent to Company to finance the acquisition, construction, installation and equipping of the Project; and 

WHEREAS , the Project will provide for the collection, storage, treatment and final disposal of solid wastes in the Commonwealth of 
Kentucky; and 

WHEREAS , the 2007 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and Deutsche Bank Trust Company Americas, as trustee thereunder, dated as of March I ,  2007 (the “Indenture”); and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow froin Issuer the proceeds from the sale of the 2007 
Series A Bonds to finance the acquisition, construction, installation and equipping of the Project; 

NOW, THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.1. Use of Defined Terms . I n  addition to the words and terms defined elsewhere in this Agreement or in the Indenhire or 
by reference to another document, the words and terms set forth in Section 1.2 -and Section 1.3 shall have the meanings set forth therein unless 



the context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and 
plural forms of any of the words and terms defined therein. 

Section 1.2. Incornoration of Certain Terms by Reference . When and if used in this Agreement, the following tenns shall have 
‘le meaning set forth in ARTICLE I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
”Bond Insurer” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Construction Fund” 
“Cost of Constmction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“Governmental Obligations” 
“Indenture” 
“Initial Broker-Dealer” 
“Interest Payment Date” 
“Issuer” 
‘‘Issuer Representative” 
“Loan” 
“Net Proceeds” 
“Paying Agent” 
“Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Project” 
“Project Site” 
”Purchase Date” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“2007 Series A  bond^" 
”Solid Waste Disposal Facilities” 
“Tender Agent” 
“Trustee” 

Section 1.3. Additional Definitions . In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.2 , the following tenns shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

“ Capitalization ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( 1 )  liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; 
and 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value and 
retained earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital 
stock of the Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

‘‘ Completion Date ” means the date of completion of the construction of the Project, as that date shall be certified as provided in 
. d o n  3.2 of this Agreement. 

‘‘ Debt’ shall mean any outstanding debt for money borrowed. 



'' Determination of Taxability " shall have the meaning ascribed to such tenn in Section 10.3 of this Agreement. 

Net Tangible Assets 'I means tlie amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets iiicluding, but without limitation, such items as goodwill, trademarks, trade names, patents 
and unamortized debt discount and expense carried as an asset on said balance sheet; and 

appropriate adjustments, if any, on account of minority interests. (2) 

Net Tangible Assets shall be determilied in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which the Company is engaged and that are approved by tlie independent accountants regularly retained by tlie Company, and 
shall be determined as of tlie date that is the end of the most recent fiscal quarter prior to tlie happening of an event for which such determination 
is being made. 

" ODerating Propertv " means (i) any interest in real property owned by the Company and (ii) aiiy asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words "hereof', "herein", "hereto", "hereby" aiid "hereunder" refer to this entire Agreement. IJiiless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS. WARRANTIES AND COVENANTS 

Section 2.1. 

(a) 

Representations. Warranties aiid Covenants bv Issuer ~ Issuer represents, warrants and covenants that: 

Issuer is a public body corporate aiid politic duly created and existing as a County and de jure political subdivision under the 
Constitution aiid laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power aiid duty to issue the 2007 Series A 
Bonds, to enter into this Agreement and tlie Indenture and the transactions contemplated hereby and to carry out its obligations hereunder and 
thereunder. Issuer is not in default under or in violation of tlie Coiistitutioii or any of the laws of the Commoiiwealth of Kentucky relevant to tlie 
iwuance of the 2007 Series A Bonds or the coilsummation of tlie transactions contemplated liereby or in connection with such issuance, aiid has 

:en duly authorized to issue the 2007 Series A Bonds and to execute and deliver this Agreement and tlie Indenture. Issuer agrees that it will do 
or cause to be done in timely inaiiiier all things necessary to preserve and keep in fit11 force aiid effect its existence, and to carry out the terms of 
this Agreement. 

(b) Issuer agrees to loan fillids derived from tlie sale of the 2007 Series A Bonds to Company to provide for the financing of tlie 
construction, acquisition, installation and equipping of the Project, which Project shall provide for solid wastes to be collected, stored, treated 
and disposed of at the Project Site. 

(c) To accomplish the foregoing, Issuer agrees to issue $8,927,000 aggregate principal amount of its 2007 Series A Bonds following 
the execution of this Agreement on such terms aiid conditions as are set forth in the Indenture. The proceeds from tlie sale of the 2007 Series A 
Bonds shall be applied to finance tlie Cost of Construction of tlie Project. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(11) , (y) and (z) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

(e) Issuer has received its allocation from tlie Commoiiwealth for the issuance of the 2007 Series A Bonds, as prescribed by Section 
146 of the Code. 

(f) 

(g) 

The Project Site is located within the boundaries of Issuer. 

A Resolution of tlie Fiscal Court of the Issuer adopted August 21,2006 in respect of approval of the Project and its financing, the 
Memoraiidum of Agreement between Issuer and Company, dated August 21,2006, and an Ordinance of the Fiscal Court of the Issuer adopted on 
second reading on April 6,2007 has been in continuous effect since the respective dates of adoption thereof. 

Section 2.2. 

(a) 

Remesentations. Warranties and Covenants bv Company . Company represents, warrants and covenants that: 

Company (i) is a corporation duly incorporated, validly existing and in good standing under tlie laws of tlie Commonwealths of 
Kentucky and Virginia, (ii) is duly qualified, authorized aiid licensed to transact business in each jurisdiction wherein failure to qualify would 
have a material adverse effect 011 the conduct of its business aiid (iii) is not in violatioii of aiiy provision of its Articles of Incorporation, its By- 
- qws or any laws of tlie Commonwealths of Kentucky and Virginia relevant to the transactions contemplated hereby or in connectioii with tlie 

iuance of the 2007 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, aiid has by proper corporate 
action duly authorized the execution and delivery of this Agreement. 



(c) The Project financed in part by application of the proceeds of the 2007 Series A Bonds has been designed and will be constructed 
to collect, store, treat and dispose of solid wastes at tlie Project Site. Tlie Project was and is necessary for the public health and welfare, and has 
been designed and will be constructed solely for the purposes of solid waste collection, storage, treatment and filial disposal of solid wastes, 

onsisting of contaminated scrubber sludge solid wastes created by operation of desulphurization facilities at the Project Site. 

(d) Not less than substantially all of tlie net proceeds of the 2007 Series A Bonds (i.e., at least 95% of the iiet proceeds thereof, 
including investment earnings thereon) will be applied and used to finance tlie Cost of Construction of the Project, aiid all of such Solid Waste 
Disposal Facilities coiisist either of lalid or of property of a character subject to the allowance for depreciation provided in Section I67 of the 
Code. 

(e) Tlie Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including tlie earnings on aiiy 
of such funds) in such a manner as to, or take or omit to take any action with respect to the use of such funds which would, impair tlie exclusion 
of the interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes. Except for certain eiivironmental or 
building permits which will be required from time to time in connection with the construction, occupation and use of the Project (which tlie 
Company has no reason to believe will not be received in the ordinary course as and when required), 110 consent, approval, authorization or other 
order of any federal, state or local governmental authority (other than tlie Issuer), iiot previously obtained or given is required in connection with 
the acquisition, construction, installation or equipping of tlie Project or the consummation of tlie transactions contemplated thereby. 

(0 
$8,927,000. 

Tlie Project is of the type authorized aiid permitted by tlie Act, and the Cost of Construction of the Project is not less than 

(g) No Event of Default, and no event of the type described in clauses (a) through (d) of Section 9.1 hereof, Iias occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an Event of Default or a default 
under any agreement or instrument to which tlie Company is a party or by which the Company is or may be bound or to which any of the 
property or assets of tlie Company is or may be subject which would impair in any material respect its ability to carry out its obligations under 
this Agreement or the transactions contemplated hereby. Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby or by the Indenture, nor the fulfillineiit of or compliaiice with the terms and conditions hereof or thereof 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to which 
Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in tlie creation or imposition of 
any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company under tlie terms of any instrument or 
agreement. 

(11) Company intends to operate or cause the Project to be operated as Solid Waste Disposal Facilities until all of the 2007 Series A 
xids are paid and discharged. 

(i) No portion of the proceeds of 2007 Series A Bonds will be invested at a yield in excess of tlie yield on the 2007 Series A Bonds 
except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and 
(iii) as part of a minor portion of the proceeds of the 2007 Series A Bonds, not in excess of the lesser of 5% of the proceeds of the 2007 Series A 
Bonds or $100,000. As used herein, "yield" shall have tlie meaning assigned to it for purposes of Section 148 of the Code and applicable tax 
regulations. 

(i) No part or component of the Project to be financed with proceeds of the 2007 Series A Bonds was acquired, constructed or 
installed by Company prior to the date which is 60 days prior to August 21, 2006; and no part of the proceeds of the 2007 Series A Bonds will be 
used by Company, directly or indirectly, as working capital or to finance inventory. 

(k) At least 95% of the iiet proceeds of the 2007 Series A Bonds (including investment earnings thereon) will be used to pay costs of 
the Project incurred after tlie date which is 60 days prior to August 21, 2006; and the facilities constituting the Project constitute and will 
constitute (i) land or property of a character subject to the allowance for depreciation under Section 167 of the Code and (ii) Solid Waste 
Disposal Facilities. 

(I) Company will cause no investment of 2007 Series A Bond proceeds to be made and will make no other use of or omit to take any 
action with respect to the proceeds of the 2007 Series A Bonds or any funds reasonably expected to be used to pay tlie 2007 Series A Bonds 
which will cause the 2007 Series A Bonds or aiiy of them to be arbitrage bonds within the meaning of Section 148 of tlie Code or would 
otherwise result in tlie loss or impairment of the exclusion of the interest on such 2007 Series A Bonds from gross income for federal income tax 
purposes. 

(m) The average maturity of the 2007 Series A Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of tlie date of issuance of the 2007 Series A Bonds) of the Solid Waste Disposal Facilities. 

(n) Company will provide all information requested by tlie Issuer necessary to evidence compliance with tlie requirements of the 
Code, including the information in IJnited States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2007 Series A Bonds 
and the Solid Waste Disposal Facilities constituting tlie Project, and such information will be true and correct in all material respects. 

(0) Within tlie meaning of Section 149 of tlie Code, no portion of the payment of the principal or interest on the 2007 Series A 
eonds shall be guaranteed directly or indirectly by the IJnited States or any agency or instrumentality thereof. 

(p) The Project financed by tlie proceeds of tlie 2007 Series A Bonds will not have been placed in operation at substantially its 



design level, pursuant to and within the meaning of Section 1.1 .50-2(~)(2) of the Treasury Regulations, more than 18 months prior to the 
date of the issuance of the 2007 Series A Bonds. 

(q) For purposes of Section 147(c) of the Code, the allocable cost of the land portion of the Prqject, if any, to be financed with the 
roceeds of the 2007 Series A Bonds shall be less than 2.5% of the proceeds of the 2007 Series A Bonds, and none of the 2007 Series A Bond 

groceeds shall be used to finance land to be used for farming. 

(r) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of the 2007 Series A Bonds shall be used to 
provide any airplane, skybox or other private luxury box, any health club facility, any facilities used primarily for gambling, or any store the 
principal business of which is the sale of alcoholic beverages for consumption off the premises. 

( s )  The costs of the issuance of the 2007 Series A Bonds paid from the proceeds of the 2007 Series A Bonds, if any, shall not exceed 
2% of the proceeds of the 2007 Series A Bonds (less accrued interest). 

(t) None of the proceeds of the 2007 Series A Bonds will be used to acquire, construct or install any property or interest therein 
unless the first use of such property shall be pursuant to such acquisition, construction or installation. 

(u) 

(v) 

No portion of the proceeds of the 2007 Series A Bonds will be deposited to the account of any reserve or replacement fund. 

Company shall not cause an amount less than 9.5% of the net proceeds, as defined in the Code and Treasury Regulations, of the 
2007 Series A Bonds (including all investment income therefrom) to be expended for the Solid Waste Disposal Facilities constituting the Project 
to be financed by the 2007 Series A Bonds and will direct the Trustee to make payments and transfers of 2007 Series A Bond proceeds to the 
extent necessary to satisfy such covenant. In  furtherance of such covenant, moneys may not be withdrawn from the Construction Fund until 
there has been filed with the Trustee prior to each drawing a written requisition as required by Section 4.2 hereof. For purposes of foregoing 
provisions of this subsection (v) the portion of the proceeds used to finance the costs of issuing the 2007 Series A Bonds, including underwriter’s 
discount or underwriting compensation, is not considered used to provide Solid Waste Disposal Facilities. 

(w) Company reasonably expects that (i) all of the spendable proceeds of the 2007 Series A Bonds will be used for the governmental 
purpose of the issue within three years from date of issuance of such 2007 Series A Bonds and (ii) none of the proceeds of such 2007 Series A 
Bonds will be invested in nonpurpose obligations having a substantially guaranteed yield for three years or more. 

(x) All of the depreciable properties which were taken into account in  determining the qualifying costs of the Project constitute 
properties either (i) used for the collection, storage, treatment and final disposal of solid waste or (ii) facilities which are functionally related and 
wbordiiiate to the solid waste disposal facilities constituting the Project. All of such functionally related and subordinate facilities are of a size 

id character commensurate with the character and size of the solid waste disposal facilities constituting the Project. 

(y) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of the 
rebate of Excess Earnings with respect to the 2007 Series A Bonds to the IJnited States of America. 

(z) IJpon the date of issuance of the 2007 Series A Bonds, the Company will have caused the Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or following the issuance of the 2007 Series A Bonds the Company will cause the 
Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service Form 80.38 
with the IJiiited States Internal Revenue Service. 

(aa) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or Trustee in 
connection with the issuance of the Bonds are true and correct in  all material respects as of the date of delivery thereof and did not, as of the date 
of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information provided not misleading. 

(bb) The solid waste which is to be collected, stored, treated and disposed of by the Project is and will be useless, unused and 
unwanted and constitute discarded solid waste materials which have no market or other value at the place where it is created and located. To the 
best knowledge of the Company, no person is or would be willing to purchase such solid waste material in such condition. 

(cc) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of Section 
1.148-l(c) of the Treasury Regulations, with respect to the 2007 Series A Bonds; however, in the event that any such replacement proceeds are 
deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

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

(ee) Except for $17,87S,OOO County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2007 Series A (Kentucky 
Utilities Company Project) (the “Carroll County 2007 Series A Bonds”), the entire proceeds of which will separately currently fund a separate 
series of bonds of the County of Carroll, Kentucky (such (i) Carroll County 2007 Series A Bonds and (ii) the 2007 Series A Bonds, defined 
hereby collectively as the “2007 Bonds”), there are no other obligations heretofore issued or to be issued by or on behalf of any state, territory or 
possession of the IJnited States, or any political subdivision of any of the foregoing, or of the District of Columbia, wbich (i) were sold less than 
5 days prior to or after the date of sale of the 2007 Series A Bonds; (ii) were sold pursuant to the same plan of financing with the 2007 Series A 
mds; and (iii) are reasonably expected to be paid from substautially the same source of funds as the 2007 Series A Bonds, determined without 

regard to guarantees from parties unrelated to the obligor as is applicable to the 2007 Bonds. 

Company need not comply with the covenants or representations in this Section if and to the extent that Issuer and Company receive a written 



opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2007 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1. 

(a) 

Completion and Equipping of Proiect . Company represents that: 

it will cause or has caused the Project to be constructed as herein provided on the Project Site in  accordance with the Plans and 
specifications as the same may be amended from time to time. 

(b) it will make, execute, acknowledge and deliver any contracts, orders, receipts, writings aiid instructions with any other persons, 
finns or corporations and in general do all things which may be requisite or proper, all for acquiring, constructing, installing aiid equipping the 
Project. 

(c) It will ask, demand, sue for, levy and use its best efforts to recover and receive such sums of money, debts or other demands 
whatsoever in connection with the Prqject, to which it may be entitled under any contract, order, guaranty, warranty, writing or instruction iii 
connection with any of the foregoing, and it will enforce the provisions of aiiy contract, agreement, obligation, bond or other security in 
connection with the Prqject. Any amounts received in connection with the foregoing, after deduction of expenses incurred in such recovery, 
prior to the Completion Date and full disposition of the Construction Fund in accordance with this Agreement and the Indenture, shall be paid 
into the Construction Fund. 

(d) It will promptly commeiice aiid thereafter diligently pursue and continue the acquisition, construction, installation and equipping 
of the Project to completion and placement in service. 

Section 3.2. Establishment of Completion Date The Completion Date of the Project shall be evidenced to the Trustee by a 
certificate signed by Company Representative stating that, except for amounts retained by the Trustee at the Company’s direction for any amount 
of the Cost of Coiistnictioii iiot then due and payable or the liability for payment of which is being contested or disputed by Company, (i) 
construction of the Project has been completed in accordance with the Plans aiid Specifications and all labor, services, materials and supplies 
used in such construction, installation and equipping have been paid for, (ii) all other facilities necessary in connection with the Project have 
been acquired, constructed, installed and equipped in accordance with the Plans and Specifications aiid all costs and expenses iiicurred in 
connection therewith have been paid, and (iii) to the best of Company’s kiiowledge aiid belief and based upon reasonable inquiry, the Project is 
witable and sufficient for its intended purposes. Notwithstanding the foregoing, such certificate shall state that it is given without prejudice to 

iy rights against third parties which exist at the date of such certificate or which may subsequently come into being. IJpoii receipt of such 
certificate, the Trustee shall retain in the Construction Fund a sum (specified in writing to it by Company) equal to the amounts necessary for 
payment of any portion of the Cost of Construction of the Project not then due and payable or the liability for payment of which is being 
contested or disputed by Company. The remaining amounts in  the Construction Fund shall be applied by the Trustee as provided in Section 6.06 
of the Indenture. 

Section 3.3. Agreement as to OwIiership of Pro-iect . Issuer and Company agree that title to and ownership of the Project shall 
remain in aiid be the sole property of Company in which Issuer shall have 110 interest. Notwithstanding any other provision hereof, the Company 
shall be permitted to sell or otherwise dispose of all or aiiy portion of the Project, provided that the Company first receives the opinion of Bond 
Counsel that such sale or disposition shall iiot adversely affect the exclusion of the interest 011 the 2007 Series A Bonds from gross income for 
federal income tax purposes and provided fiirther that in the event of aiiy assignment, in whole or in  part, of this Agreement, such assignment 
shall be in accordance with Section 8.1 hereof. 

Section 3.4. Use of Project Issuer does hereby covenant and agree that it will not take aiiy action during the term of this 
Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with Company’s ownership of 
the Project or to prevent Company from having possession, custody, use and enjoyment of the Project. 

Section 3.5. Financing of Additional Solid Waste Disposal Facilities Company and Issuer hereby recognize that additional Solid 
Waste Disposal Facilities at the Project Site (other than those Solid Waste Disposal Facilities which constitute the Project) have in the past been 
and may in the fiiture be acquired, constructed, installed and equipped at the Project Site, and that same may be financed with proceeds of one or 
more series of Issuer’s solid waste disposal facility revenue bonds issued in addition to the 2007 Series A Bonds issued pursuant to the Indenture, 
to the extent permitted by law. 

ARTICLE IV 

ISSUANCE OF 2007 SERIES A BONDS: APPLICATION OF PROCEEDS 

Section 4.1. Agreement to Issue 2007 Series A Bonds; Application of 2007 Series A Bond Proceeds . 111 order to provide fiiiids to 
make the Loan, Issuer will issue, sell aiid deliver the 2007 Series A Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
“rustee, as follows: 

(a) 

(b) 

Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2007 Series A Bonds. 

Into the Construction Fund, the balance of the proceeds of the 2007 Series A Bonds for application as provided in the Indenture. 



Section 4.2. Disbursements from Construction Fund . The Issuer has, in the Indenture, authorized and directed Trustee to make 
payments from the Construction Fund to pay the Cost of Construction or to reimburse Company for any amount of the Cost of Construction paid 
or incurred by it. Except for requisitions for costs of issuance of the 2007 Series A Bonds (which costs shall not be considered to be qualifying), 
equisitions made in the form and manner described below shall be made initially exclusively for expenditures which qualify as solid waste 

Jisposal facilities and none, except for the requisitions for such costs of issuance, shall be made for expenditures which do not so qualify until 
such time as the ratio of qualifying expenditures to nonqualifying expenditures can be maintained at not less than 95% qualifying to 5% 
nonqualifying. Notwithstanding the foregoing exception for costs of issuance of the 2007 Series A Bonds, amounts requisitioned for such 
purposes shall not exceed two percent (2%) of tlie proceeds of the 2007 Series A Bonds and shall be considered part of the 5% nonqualifying 
portion. Payments foi Cost of Construction shall be made upon receipt in the case of every disbursement of a requisition signed by the Company 
Representative stating with respect to each payment to be made: (i) the requisition number, (ii) the name and address of the person, firm or 
corporation to whom payment has been made or is due, (iii) the amount paid or to be paid, (iv) that each obligation mentioned therein has been 
properly incurred, is a proper charge against the Construction Fund, is unpaid or unreimbursed, and has not been the basis of any previous 
withdrawal, and (v) that either (a) the expenditures qualify exclusively as Solid Waste Disposal Facilities or (b) the 9.5%-5% ratio as required 
above has been satisfied and tlie payment of the amount shown in such requisition will not result in less than 9.5% of the proceeds of the 2007 
Series A Bonds expended at such time being used for the acquisition, construction or installation of Solid Waste Disposal Fac 

Section 4.3. Furnishing Documents to the Trustee I Company agrees to cause such requisitions to be directed to the Trustee as may 
be necessary to effect payments out of the Construction F ~ i d  in accordance with Section 4.2 hereof. 

Section 4.4. Company Required to Pay in Event Construction Fund Insufficient. In the event the moneys in the Construction Fund 
available for payment of the Cost of Construction should not be sufficient to pay such Cost of Construction in full, Company agrees to pay such 
portion of the Cost of Construction in excess of the inoneys available therefor in the Construction Fund. Issuer does not make any warranty, 
either express or implied, that the moneys paid into the Construction Fund and available for payment of the Cost of Construction will be 
sufficient to pay all of such Cost of Construction. Company agrees that if, after exhaustion of such moneys in the Construction Fund, Company 
should directly pay any portion of the Cost of Construction pursuant to the provisions of this Section, it shall not be entitled to any diminution or 
abatement of the amounts payable under Section 5.1 hereof. 

Section 4.5. Investment of Construction Fund, Bond Fund and Rebate Fund Moneys . Sub,ject to the provisions of Section 148 of 
the Code, any moneys held as a part of the Construction Fund, Bond Fund or the Rebate Fund, shall be invested or reinvested by Trustee, at the 
written request of and as specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all 
such investments through its own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
uid for which such investments were made, The interest accruing thereon and any profit realized from such investments shall be credited pro 

lata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Construction Fund or Bond Fund is insufficient to pay the principal 
of, premium, if any, and interest on the 2007 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required 
disbursement from the Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any 
investment) or any fee, tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this 
Agreement or the Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.6. Special Arbitrage Certifications I 

(a) Company covenants and agrees that it will not take or authorize or pennit any action to be taken and has not taken or authorized 
or permitted any action to be taken which results or would result in interest paid on any of the 2007 Series A Bonds being included in gross 
income of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related 
person" within tlie meaning of Section 147(a) of the Code) or adversely affects the validity of the 2007 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2007 Series A Bonds will not be used in any 
manner that would cause the 2007 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and 
other applicable sections of the Code and will restrict the use of the proceeds of the 2007 Series A Bonds, in such manner and to such extent, if 
any, as may be necessary, and remit Excess Earnings with respect to all of the 2007 Series A Bonds, if any, to the 1Jnited States of America 
pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2007 Series A Bonds will not constitute "arbitrage bonds" under 
Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2007 Series A 
Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for tlie 
2007 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2007 Series A 
Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2007 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
' w e d  on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 

:livery of and payment for the 2007 Series A Bonds regarding the amount and use of the proceeds of the 2007 Series A Bonds and related 
matters. In the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company shall indemnify Issuer for any such costs or damages. 



(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for tlie benefit of the purchasers of the 
2007 Series A Bonds, that no use will be made of the proceeds of tlie sale of the 2007 Series A Bonds wliich would cause the 2007 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of tlie Code and that Company and Issuer will, 
after issuance of the 2007 Series A Bonds, comply with the provisions of tlie Code at all times, including after the 2007 Series A Bonds are 

ischarged, to the extent Excess Earnings with respect to the 2007 Series A Bonds are required to be rebated to the IJnited States of America 
p s u a n t  to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout tlie term of this 
Agreement and thereafter not to violate the requirements of Section 148 of tlie Code. 

(e) Company warrants, represents and certifies to Issuer that tlie proceeds of the 2007 Series A Bonds will be applied and invested in  
compliance with tlie current requirements of Section 149(g) of the Code and that consequently the 2007 Series A Bonds will not be "hedge 
bonds" under such Section 149(g) of the Code. 

( f )  Company hereby covenants aiid agrees that it will at all times comply with the provisions of Section 148, including Section 148 
(f) of the Code and with Section 6.07 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed 
by Company pursuant to such Section 6.07 of the Indenture. Company shall further undertake to assure and cause rebate payments to be 
calculated aiid made to the United States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in tlie Rebate 
Fund from time to time after the end of each Computation Period, as defined i n  the Indenture, and following discharge of the 2007 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Sections 7.02 
and 7.03 of the Indenture. 

Section 4.7. ODinion of Bond Counsel . Company need not comply with the covenants or representations in  Section 4.6 if and to 
the extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely tlie exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.8. Construction Fund Pledged as Further Security . Pending complete disbursement of all moneys in the Construction 
Fund pursuant to the provisions of this Agreement, pursuant to the Indenture all of such moneys or investments of such moneys are pledged to 
the Trustee and the holders of the 2007 Series A Bonds for the further security of tlie 2007 Series A Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. 

(a) 

Loan Payments and Other Amounts Pavable . 

Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date for the 2007 Series 
A Bonds or any other date that any payment of interest, premium, if any, purchase price or principal is required to be made in respect of the 2007 
Series A Bonds at the times specified in accordance with the inore specific provisions and requirements of the Indenture, until the principal of, 
premium, if any, and interest on the 2007 Series A Bonds shall have been fully paid or provision for the payment thereof shall have been made in 
accordance with the Indenture, it will pay to tlie Trustee, for disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying 
Agent such sums which will enable the Paying Ageiit to pay the arnouiits payable on such date, in immediately available funds, as principal of 
(whether at purchase, maturity or upon redemption or acceleration or otherwise), premium, if any, and interest on tlie 2007 Series A Bonds as 
provided in the Indenture; provided that such payments by Company to enable the Tender Agent to pay the purchase price of Bonds shall be 
made within the times required by Section 3.05 of the Indenture. It is understood and agreed that all payments payable by Company under this 
subsection (a) of Section 5.1 are assigned by tlie Issuer to the Trustee, the Paying Ageiit and the Tender Agent, as applicable, for the benefit of 
tlie Bondholders. Company assents to such assignment. Issuer liereby directs Company and Company hereby agrees to pay to Trustee and/or 
Paying Agent or Tender Agent, as appropriate, at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all 
payments payable by Company pursuant to this subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2007 Series A Bonds and incurred 
upoii the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the 
Trustee, tlie Bond Registrar, the Paying Agent, the Initial Broker-Dealer, the Auction Agent and tlie Tender Agent, as applicable from time to 
time, under the Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent, the Initial 
Broker-Dealer and the Auction Agent for their respective own accounts as and when such amounts become due and payable. 

(d) The Company further agrees to hold hannless tlie Trustee, Bond Registrar aiid Paying Agent against any loss, liability or 
expense, including reasonable attorneys' fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2007 Series A Bonds or the acceptance or administration of tlie trusts under tlie Indenture, iiicluding the costs of defending itself 
against any claim or liability in connection therewith. 

(e) The Company covenants, for the benefit of the Bondholders, if applicable, to pay or cause to be paid, to tlie Tender Agent for 
:posit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay tlie purchase price of 2007 Series A Bonds 

delivered to it for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an 
account with the Tender Agent and will pay in immediately available fiinds, a sum which will enable tlie Tender Agent to pay the purchase price 
of 2007 Series A Bonds delivered to it for purchase, as provided in the Indenture. 



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

Section 5.2. Payments Assigned I As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by Company pursuant to this Agreement (except payments pursuant to Section 5.lCb) and Cc) or pursuant to Section 8.2 hereof) 
are assigned by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, Initial Broker- 
Dealer, Auction Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable 
and unconditional and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or 
recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by 
any party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to pay directly to Trustee, Paying Agent, 
Initial Broker-Dealer, Auction Agent, Bond Registrar, Tender Agent and Issuer, as appropriate, all said payments payable by Company pursuant 
to Section 5.1 of this Agreement. 

Section 5.3. Taxes and Other Governmental Charges I Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that wit11 respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2007 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other goveinmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in  the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
miiiimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
Mouse on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
w d  in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 

entucky, or any political or taxing subdivision thereof under any existing or hture provision of law which grants or may grant any such tax 
Gxemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations of ComDanv Unconditional . The obligation of Company to make the payments pursuant to this 
Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.07 of the Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest 011 the 2007 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in ARTICLE X hereof, will not terminate this Agreement for any cause 
including, without limiting the generality of tlie foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws 
of the 7Jnited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to 
perform and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from tlie performance of any of the agreements 011 its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5. Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.07 of tlie Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption of the 2007 Series A Bonds in Advance of Scheduled Maturitv . Under the terms of the Indenture, the 
2007 Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2007 Series A Bonds at the written direction of the Company. 

Section 5.7. Cancellation of 2007 Series A Bonds . The cancellation by the Bond Registrar of any 2007 Series A Bond or Bonds 
Iirchased by the Company and delivered to the Bond Registrar for cancellation or of any 2007 Series A Bond or Bonds redeemed or purchased 

the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of the 2007 Series A Bond or Bonds so cancelled. 

ARTICLZ VI 



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

Section 6.1. Maintenance . So long as any 2007 Series A Bonds are Outstanding, as that term is defined in the Indenture, 
.:ompany will maintain, preserve and keep the Project, or cause the Prqject to be maintained, preserved and kept, in good repair, working order 
and condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to 
constitute the Project as Solid Waste Disposal Facilities; provided, however, that Company will have no obligation to maintain, preserve, keep, 
repair, replace or renew any element or portion of the Prqject (a) the maintenance, preservation, keeping, repair, replacement or renewal of 
which becomes uneconomical to Company because of damage or destruction by a cause not within the control of Company, or condemnation of 
all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an adjunct, or obsolescence 
(including economic obsolescence) or change in government standards and regulations, or the termination by Company of the operation of the 

es to which the element or unit of the Project is an adjunct, aiid (b) with respect to which Company has furnished to Issuer and 
Trustee a certificate executed by Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal 
of such element or unit of the Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the 
discontinuance of such element or unit will not adversely affect the exclusion of interest on any of the 2007 Series A Bonds froin gross income 
for federal income tax purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Project from time to time as it, i n  its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the tenns of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as Solid Waste Disposal Facilities 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Prqject or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer or the Company receives Net Proceeds from itisuratice or any condemtiation award in connection therewith, Company (unless it shall have 
exercised its option to prepay the Loan pursuant to provisions of Section 10.1 (b) or (c) hereof) shall either (i) cause such Net Proceeds to be used 
to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2007 Series A Bonds, in whole or 
in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the exclusion of interest on any of 
the 2007 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; provided that if the 2007 Series 
A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which the 2007 Series A Bonds are 
otherwise subject to optional redemption. 

Section 6.2. Insurance . The Company agrees to insure, or self-insure, the Project at all times reasonably in accordance with 
Investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Sectioii 7.1. No Warranty of Condition or Suitability by Issuer I Issuer makes no warranty, either express or implied, as to the 
Project or that it will be suitable for Company's purposes or needs. 

Section 7.2. Company to Maintain its Corporate Existence: Conditions under Which Exceptions Permitted . Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of the Commonwealths of Kentucky and Virginia or qualified aiid admitted to do business in the Commonwealths of Kentucky and 
Virginia, and will neither dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the 
acquirer of its assets or the corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation or other business 
organization organized and existing under the laws of the IJnited States or one of the States of the United States of America or the District of 
Columbia, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall assume in writing all of the 
obligations and covenants of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3. Financial Statements . Company agrees to fiimish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other 
person. Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
Company's compliance with any of its covenants hereunder (as to which the Tnistee is entitled to rely exclusively on Officers' Certificates). 

Section 7.4. Further Assurances and Corrective Instruments . Issuer and Company agree that they will, from time to time, execute, 
knowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments as may 

reasonably be required for carrying out the intention of or facilitating the performance of this Agreement. 

Section 7.5. Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer 



is required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer 
Representative and Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against 
Company or Trustee as a result of any such action taken. 

Section 7.6. Comoanv Reoresentative . Whenever under the provisions of this Agreement the approval of Company is required or 
.:ompany is required to take some action at tlie request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken 

Section 7.7. Financing Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to 
be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by 
law in order to perfect, or maintain the perfection of, tlie lien of the Indenture. Issuer shall cooperate fully with Company in taking any such 
action. Concurrently with tlie execution and delivery of the 2007 Series A Bonds, Company shall cause to be delivered to the Trustee ail opinion 
of counsel (a) stating that in tlie opinion of such counsel, either (i) such action has been taken, as set forth therein, with respect to the recording 
and filing of such documents, notices and financing statements as is necessary to perfect tlie lien of the Indenture under the Uniform Commercial 
Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, and (b) stating tlie requirements for the filing 
of continuation statements or other documentation or notices in order to maintain the perfection of the lien of the Indenture, which filings the 
Company agrees to undertake. 

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

Section 7.9. Negative Pledge . 

(a) The Company agrees that so long as any 2007 Series A Bonds remain outstanding, tlie Company will not issue, assume or 
guarantee any Debt secured by any mortgage, security interest, pledge or lien (herein referred to as a “mortgage”) of or upon any Operating 
Property of the Company, whether owned at the date of tlie Indenture or thereafter acquired, and will not permit to exist any Debt secured by a 
mortgage 011 any Operating Property without in any such case effectively securing tlie 2007 Series A Bonds equally and ratably with such Debt; 
provided, however, that the foregoing restriction shall not apply to Debt secured by any of the following: 

(i) 

(ii) 

mortgages on any property existing at the time of acquisition thereof; 

mortgages 011 property of a corporation existing at the time such corporation is merged into or consolidated 
with the Company, or at the time of a sale, lease or other disposition of tlie properties of such corporation or a division thereof as an 
entirety or substantially as an entirety to tlie Company, provided that such mortgage as a result of such merger, consolidation, sale, lease 
or other disposition is not extended to property owned by tlie Company immediately prior thereto; 

(iii) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, 
constructing, developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such 
purpose or for reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such 18 month period; 

(iv) mortgages in favor of the United States of America or any State thereof, or any department, agency or 
instrumentality or political subdivision of the IJnited States of America or any state thereof, or for tlie benefit of holders of securities 
issued by any such entity, to secure any Debt incurred for tlie purpose of financing all or any part of the purchase price or the cost of 
substantially repairing or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(v) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in 
part, of any mortgage referred to in the foregoing clauses (1) to (4), inclusive; provided, however, that the principal amount of 
indebtedness secured thereby and not otherwise authorized by said clauses (1) to (4), inclusive, shall not exceed the principal amount of 
indebtedness, plus any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of 
such extension, renewal or replacement. 

(b) Notwithstanding tlie provisions of Section 7.9(a) and so long as any 2007 Series A Bonds remain outstanding, tlie Company may 
issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be subject to the restrictions of this 
Section up to an aggregate principal amount that, together with tlie principal amount of all other Debt of the Company secured by mortgages 
(other than mortgages permitted by Section 7.9(a) that would otherwise be subject to tlie foregoing restrictions) does not at the time exceed tlie 
greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) Notwithstanding tlie provisions of Section 7.9(a) and Section 7.9(b) , tlie Company will not issue, assume, guarantee or permit to 
exist any debt of the Company secured by a mortgage, the creditor of which controls, is controlled by, or is under common control with, the 
’ompany. 

(d) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires 
that the 2007 Series A Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments 
necessary to so equally and ratably secure such 2007 Series A Bonds. 



ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

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

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

(b) 

(c) 

The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true and 
complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, tlie Company shall have obtained an opinion of Bond Counsel to the effect that such assignment will 
not adversely affect tlie exclusion of interest on the 2007 Series A Bonds from gross income for Federal income tax purposes under Section 10.3 
(a) of the Code. 

Section 8.2. Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not 
be liable for, arid agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to tlie Company and Company will assume tlie defense thereof, with full power to litigate, compromise or to settle tlie same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3. Assignment of Interest in Agreement bv Issuer Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemption of 2007 Series A Bonds ~ IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
-mount sufficient to redeem 2007 Series A Bonds sub,ject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 

an the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
ledemption of all or part of the 2007 Series A Bonds outstanding, as may be specified by Company, on tlie redemption date specified by tlie 
Company. 

Section 8.5. Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . Upon payment in full of tlie 2007 
Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all 
amounts required to be paid to the United States of America pursuant to Section 4.6 hereof and payment of all fees and charges of tlie Trustee 
(including reasonable attorney's fees and expenses), tlie Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this 
Agreement to the 2007 Series A Bonds and the Trustee shall be ineffective and neither tlie Trustee nor the holders of any of the 2007 Series A 
Bonds shall thereafter have any rights hereunder except as set forth in Section 1 1.1 , 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default Defined . The following shall be "Events of Default" under this Agreement and the term "Events of 
Default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (e) of Section 5.1 hereof which results 
in failure to pay principal of, premium or interest on or the purchase price of tlie 2007 Series A Bonds, and such failure shall cause an Event of 
Default under tlie Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, other 
than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and requesting that it 
be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension of such time prior to its 
expiration; provided, however, if tlie failure stated in the notice cannot be corrected within the applicable period, Issuer and Trustee will not 
unreasonably witlihold their consent to an extension of such time if such failure is capable of being cured and corrective action is instituted by 
Company within tlie applicable period and is being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent jurisdiction 
eking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the United States Code, 

as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) the appointment of 
a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) tlie winding-up or liquidation of Company; and such proceeding or petition shall continue undismissed or unstayed for 90 days 



or an order or decree approving or ordering any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 I of the IJnited States 
Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) consent to 
ie institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition described in (d) above, (iii) 

.pply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations of a petition filed against it in any 
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to 
pay its debts as they become due or (vii) take any action for the purpose of effecting any of the foregoing. 

(e) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Section 2.2(k) and (1) , 
Section 4.6 or Section 7.2 or ARTICLE V hereof and the general covenant and obligation of Company to take all necessary actions for the 
continued exclusion of interest on the 2007 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be 
deemed in default during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not 
reasonably within the control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, 
lockouts or other industrial disturbances; acts of public enemies, including terrorists; orders of any kind of the government of the [Jnited States 
or of the Commonwealth of Kentucky or any of their departments, agencies or officials, or any civil or military authority; evacuations and 
quarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; 
cyclones; volcanic eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage 
or accident to machinery and transmission lines or pipes; 01 partial or entire failure of utility services. Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement of 
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of Company, and Company shall not be required to make 
settlement of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is 
in the judgment of Company unfavorable to Company. 

Section 9.2. Remedies on Default . Whenever any Event of Default referred to in Section 9.1 hereof shall have happened and be 
continuing, the Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take any one or more of the following remedial steps: 

By written notice to Company, the Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may declare an amount (a) 
equal to the principal and accrued interest on the 2007 Series A Bonds then Outstanding, as defined in the Indenhire, to be immediately due and 
-myable under this Agreement, whereupon the same shall become immediately due and payable. 

(b) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may have access to and inspect, examine and make 
copies of the books and records and any and all accounts, data and income tax and other tax rehirns of Company. 

(c) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take whatever action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any obligation, 
agreement or covenant of Company under this Agreement. 

In case there shall be pending a proceeding of the nature described in Section 9.l(c) or (d) above, Trustee, upon direction by the Bond 
Insurer or the Bond Insurer itself, shall be entitled and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or 
claims for the whole amount owing and unpaid pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim 
and other papers or documents as may be necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings 
relative to Company, its creditors or its property, and to collect and receive any moneys or other property payable or deliverable on any such 
claims, and to distribute the same after the deduction of its charges and expenses; and any custodian (including, without limitation a receiver, 
trustee or liquidator) of Company appointed in connection with such proceedings is hereby authorized to make such payments to Trustee, and to 
pay to Trustee any amount due it for compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of 
such distribution. 

Any amounts collected pursuant to action taken under this Section (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2007 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2007 Series A 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2007 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3. No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any 
other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing 
upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised 
-'-om time to time and as often as may be deemed expedient. In  order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall 

,t be necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer 
liereunder shall also extend to Trustee, and Trustee and the holders of the 2007 Series A Bonds, subject to the provisions of the Indenture, shall 
be entitled to the benefit of all covenants and agreements herein contained. 



Section 9.4. Apreement to Pay Reasonable Attorneys' Fees and Expenses . In the event Company should default under any of tlie 
provisions of this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for tlie collection of amounts payable 
liereunder or tlie enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company 
agrees that it will on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable 

xpenses so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Events of Default . If, after tlie acceleration of the maturity of the outstanding 2007 Series A Bonds by 
Trustee pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due 
shall have been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of 
interest upon all 2007 Series A Bonds and the principal of, and premium, if any, on any and all 2007 Series A Bonds which shall have become 
due otherwise than by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at 
tlie rate per annum which is one percent above tlie highest rate borne by any 2007 Series A Bond, until paid), and such amounts as shall be 
sufficient to cover all expenses of Trustee in connection with such default, and all defaults under tlie Indenture and this Agreement, other than 
nonpayment of principal of 2007 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such Event of 
Default under the Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that 
under the Indenture such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no 
further action or consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be 
breached by either party and thereafter waived by the other party, such waiver shall be limited to tlie particular breach so waived and shall not be 
deemed to waive any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1. Options to Prepay Loan Company shall have, and is hereby granted, options to prepay tlie Loan in whole and to 
cancel or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 
days preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of tlie 
2007 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently levied upon privately 
owned property used for the same general purpose as the Project; 

(b) If tlie Project or a portion thereof or other property of Company in connection with which the Project is used shall have been 
imaged or destroyed to such an extent so as, in tlie judgment of the Company, to render the Project or other property of Company in connection 

with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Prqject or the taking by eminent domain of such use or 
control of the Project or other property of Company in connection with which the Project is used so as, in thejudgment of the Company, to 
render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, labor, 
equipment, or other properties or things necessary for tlie efficient operation of Trimble 2 shall have occurred which, in the judgment of tlie 
Company, render tlie continued operation of the Trimble 2 or any generating unit at such station uneconomical; or changes in circumstances, 
after the issuance of the 2007 Series A Bonds including but not limited to changes in solid waste abatement, control and disposal requirements, 
shall have occurred such that the Company shall determine that use of tlie Project is no longer required or desirable; 

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

(f) A final order or decree of any court or administrative body after tlie issuance of the 2007 Series A Bonds shall require tlie 
Company to cease a substantial part of its operations at the Trimble 2 to such extent that the Company will be prevented from carrying on its 
normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section (or if any 2007 Series A Bonds be redeemed in wliole or in part pursuant to Section 
6.1 hereof), tlie Loan prepayment price shall be a sum sufficient, together with other fiinds deposited with Trustee and available for such 
Z o s e ,  to redeem all 2007 Series A Bonds then outstanding (or, in the case any 2007 Series A Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the 2007 Series A Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of tlie 2007 Series A Bonds and to pay all reasonable and necessary fees and 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to tlie date of redemption of the 
2007 Series A Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of tlie occurrence 
of any of tlie events mentioned in (a) through (f) above, Company is required to give written notice to Trustee o f  its election to prepay the Loan 

rithin 180 days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2. Additional Oution to Preuav Loan . Company shall have, and is hereby granted, further options, to tlie extent that tlie 
2007 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 



together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and 
accrued interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2007 Series A Bonds then 
outstanding under tlie Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and 
accrued interest, through the date of redemption, on all 2007 Series A Bonds then outstanding under the Indenture, as well as all reasonable and 

ecessary expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or 
.erminate the term of this Agreement. 

Section 10.3. Oblinatioiis to Prepay Loan Company shall be obligated to prepay the entire L,oan or any part thereof, as provided 
below, prior to the required full payment of the 2007 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), wliich, in  every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily redeem the 2007 Series A 
Bonds at the cost of the Company upon the terms specified in this Agreement and in ARTICLE IV of the Indentwe following the occurrence of a 
Determination of Taxability, including, but not limited to, prepaying appropriate amounts due on the 2007 Series A Bonds in order to effect such 
redemption. The 2007 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this Section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current 01 former registered owner of a 2007 Series A Bond or from tlie Company or the Issuer of (i) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or has been 
given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or from which no further 
right of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 
competent jurisdiction in the United States in a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2007 Series A Bonds, the interest on the 2007 Series A Bonds is included in tlie gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); provided, however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2007 Series A Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2007 Series A Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in  
connection therewith) offers the Company the opportunity to control uncon ly the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and I s and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
7007 Series A Bond in the computation of minimum or indirect taxes. All of the 2007 Series A Bonds shall be redeemed upon a Determination 

-Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2007 Series A Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2007 Series A Bonds outstanding after the 
redemption would not be so included in any such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2007 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section, the Company shall give notice thereof to tlie Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
specified in this Section hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other fiinds deposited 
with the Trustee and available for such purpose, to redeem such 2007 Series A Bonds at the price of 100% of the principal amount thereof in 
accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2007 Series A Bonds and to pay all 
reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accnie 
hereunder to the date of redemption of the 2007 Series A Bonds. 

Section 10.4. Notice of Preuayment; Redemption Procedures . It is understood and agreed by tlie parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article, Company shall give written notice to Issuer 
and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption date in an 
amount sufficient to redeem a principal amount of the 2007 Series A Bonds equal to the amount of the prepayment, including, in the case of a 
prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2007 Series A Bonds, and any other amounts 
required under this Agreement and (ii) specify the prepayment date (wliich must be a Business Day and which shall also be the redemption date), 
which date shall not be less than 30 days (45 days if the 2007 Series A Bonds are bearing interest at the Semi-annual, Annual or L.ong Term Rate 
or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is mailed by Company to 
Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
,tion granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to the 

indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 



ARTICLE XI 

MISCELLANEOUS 

Section 1 1.1. Tenn of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including the 
.ater of March I ,  2037, or until such earlier or later time as all of the 2007 Series A Bonds shall have been fully paid (or provision made for such 
payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to 
said date if Company shall prepay all of the L.oan pursuant to ARTICLE X hereof; and provided further, however, that all obligations of 
Company under ARTICLE V and Section 8.1 hereof (a) to pay the agreed fees and expenses of Trustee, the Bond Insurer, the Tender Agent, the 
Bond Registrar and any Paying Agent and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2007 Series 
A Bonds may no longer be outstanding and this Agreement may otherwise be terminated. All representations and certifications by Company as 
to all matters affecting the tax-exempt status of interest on the 2007 Series A Bonds shall be for the equal and ratable benefit, protection and 
security of the holders of any and all of the 2007 Series A Bonds and shall survive the tennination of this Agreement and all obligations of 
Company contained herein relating to indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying 
Agent shall survive the termination of this Agreement. 

Section 1 1 .2. Notices All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed 
given when delivered or inailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at 123 Church Street, P. 0. Box 2.5 I ,  Bedfoid, Kentucky 40006, Attention: County Judge/ Executive; 

If to Company, at its corporate headquarters, One Quality Street, Lexington, Kentucky 40507, Attention: Treasurer, with a copy to 
E.ON U S .  LLC, 220 West Main Street, Louisville, Kentucky 40202, Attentioil: Treasurer, and 

If to Trustee, at 60 Wall Street, 27 
(Municipal Group). 

If to Bond Insurer, at One State Street Plaza, New York, New York 10004, Attn: Surveillance Department, Global 1Jtilities. 

If to Paying Agent, Remarketing Agent, Auction Agent, Initial Broker-Dealer or Tender Agent, at such addresses for notices as are set 
forth in the Indenture. 

Floor, Mailstop NYC60-2715, New York, New York 10005, Attn: Trust & Securities Services 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
'9 Trustee. Issuer, Company and Trustee may by notice given liereunder designate any further or different addresses to which subsequent 

Itices, certificates or other cointnunications shall be sent. 

Section 11.3. Binding Effect: Bond Counsel Opinions This Agreement shall inure to the benefit of and shall be binding upon 
Issuer, Company and their respective successors and assigns, subject, however, to the limitations contained in Section 7.2 , Section 8.1 and 
Section 8.3 liereof. 

Section 1 1.4. Severability . In the event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such Iiolding shall not invalidate or render unenforceable any other provision hereof. 

Section 11 .5. Amounts Remaining in Construction Fund. Bond Fund and Rebate Fund I I t  is agreed by the parties hereto that any 
amounts remaining i n  the Construction Fund and in the Bond Fund upon expiration or sooner termination of the tenn of this Agreement, as 
provided in this Agreement, after payment in full of the 2007 Series A Bonds (or provision for payment thereof having been made in accordance 
with the provisions of the Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and 
expenses) and any Paying Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this 
Agreement or the Indenture, shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall 
be held, applied and disbursed strictly and only in accordance with the provisions of Section 6.07 of the Indenture, 

Section 11.6. Amendments. Changes and Modifications I Subsequent to the issuance of the 2007 Series A Bonds and prior to 
payment in full of all 2007 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in  the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given i n  accordance with the Indenture. 

Section 11.7. Execution in Countemarts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 1 1  3. 
Commonwealth of Kentucky. 

Apdicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 

Section 11.9. Captions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or 
'-scribe the scope or intent of any provisions or sections of this Agreement. 

Section 11.10. No Pecuniaw Liabilitv of Issuer. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 



as hereinabove provided. 

Section 1 1 . 1  1 .  Pavments Due on Other Than Business Days . If the date for inaking any payment or the last date for perfonnance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 

r right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
.lone on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

Section 1 1.12. The Bond Insurer shall be a third party beneficiary of the provisioiis of this Agreement. 

(remainder of page left blank intentionally) 



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

COUNTY OF TRIMBLE, KENTUCKY 

(SEAL) 
BY 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

KENTUCKY LJTILITIES COMPANY 

(SEAL) 
BY 

DANIEL K. ARBOIJGI-I 
Treasurer 

ATTEST: 

JOHN R. McCALL, 
Secretary 



COMMONWEALTH OF KENTIJCKY 

COIJNTY OF TRIMBLE 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that 011 the - day of May, 2007, the 
foregoing instrument was produced to me in said County by Randy Stevens and Susan Barnes, personally known to me and personally kiiown by 
me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE, KENTUCKY, and acknowledged 
before me by them and each of them to be their free act and deed as County Judge/Executive and Fiscal Court Clerk of such County, and the act 
and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of May, 2007. My commission expires 

(SEAL,) 

COMMONWEAL,TI-I OF KENTIJCKY 

COUNTY OF JEFFERSON 

Notary Public 
State at Large, Kentucky 

I, the undersigned Notary Public in aiid for the State and County aforesaid, do hereby certify that on the day of May, 2007, 
the foregoing instrument was produced to me iii said County by Daniel K. Arbough aiid John R. McCall, personally known to me and personally 
known by me to be the Treasurer and the Secretary, respectively, of KENTIJCKY UTILITIES COMPANY, a corporation incorporated under the 
laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed to said instrument is the corporate seal of 
said corporation, and that said instrument was signed and sealed in behalf of said corporation by authority of its Board of Directors, and said 
respective persons acknowledged before me said instrument to be the free act and deed of said corporation and to be their free act and deed as 
such officers of such corporation. 

Witness my hand and seal this day of May, 2007. My commission expires 

’ EAL,) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
Undersigned, Attorney at Law of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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Execution Copy 

(2007 Series A - Trimble Couiity) 

COUNTY OF TRIMBLE, KENTIJCKY 

AND 

KENTI-ICKY IJTILITIES COMPANY 

A Kentucky and Virginia Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL. FACILITIES 

Dated as of September 1,20 10 

* * * * *  

NOTICE: The interest of the County of Trimble, Kentucky in and to this Amelidinelit No. 1 to Loan Agreement has been assigned to 
Deutsche Bank Trust Company Americas, as Trustee, under the Indeiiture of Tnist dated as of March 1,2007. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the COUNTY OF TRIMBLE, KENTUCKY , being a public 
body corporate and politic duly created and existing as a county aiid political subdivision under the Constitution and laws of the Commonwealth 

f Kentucky, and KENTUCKY UTILITIES COMPANY , a corporation organized and existing under tlie laws of tlie Commonwealths of 
.entucky and Virginia. 

W I T N E S S E T H :  

WIHEREAS , the County of Trirnble, Kentucky (tlie “Issuer”) constitutes a public body corporate and politic duly created and existing 
as a county and political subdivision under the Constitution aiid laws of the Commonwealth of Kentucky, and pursuaiit to the provisions of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer lias tlie power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable boiids and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
collection, storage, treatment and filial disposal of solid wastes; and 

WHEREAS , on May 24, 2007, the Issuer, at the request of Kentucky IJtilities Company (tlie “Company”), issued its Eiiviroiimeiital 
Facilities Revenue Bonds, 2007 Series A (Kentucky IJtilities Company Project) (tlie “Bonds” or “2007 Series A Bonds”) in tlie original principal 
amount of $8,927,000, and the Issuer loaned tlie proceeds of the 2007 Series A Bonds to the Company pursuant to the L.oaii Agreement dated as 
of March I ,  2007, between the Issuer and the Company (tlie “Agreement”); and 

WHEREAS , to secure the payment of the 2007 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsclie Bank Trust Company Americas, as Trustee (tlie “Trustee”), pursuant to tlie Indenture of Trust dated as of 
March I ,  2007, between tlie Issuer and tlie Trustee (the “Indenhire”); and 

WHEREAS , all of the 2007 Series A Bonds remain outstanding aiid unpaid; and 

WHEREAS , the Company intends to enter into that certain Indeiihire dated as of October I ,  2010 (the ‘‘First Mortgage Indenture”), 
between the Company and The Bank of New York Melloii (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien 011 and security interest in the operating property of tlie Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on aiid a security interest in its operating property to secure general debt for 
,orrowed money, which tlie Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2007 Series A Bonds; and 

WHEREAS , tlie Company intends to issue first mortgage bonds (tlie “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of tlie holders of the 2007 Series A Bonds an equal and ratable lien on and security interest 
in tlie operating property of tlie Company located in the Commonwealth of Kenhicky as security for the payment of the 2007 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of tlie Indenture, the consent of the holders of the 2007 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of tlie Indenture; aiid 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of tlie Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under tlie Indenture as additional collateral and security for the payment 
of the 2007 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with tlie provisions of tlie Act and an Ordinance duly adopted by the Issuer on 
September 20, 2010, and in furtherance of the purposes of the Act and at the request of tlie Company, the Issuer lias determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for tlie 2007 Series A Bonds; aiid 

WHEREAS , tlie Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (tlie 
“Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenture; aiid 

WHEREAS , all acts, conditions and things required by the Constitution aiid laws of the Commonwealth of Kentucky and by tlie 
requirements of the Issuer to happen, exist and be perfonned precedent to and in the execution and delivery of this Amendment No. 1 to Loan 
Agreement have happened, have existed aiid have been performed as so required in order to make this Amendment No, I to Loan Agreement a 
valid and binding loan agreement for the security of the holders of the 2007 Series A Bonds and for payment of all amounts due under the 
Qgreement aiid this Amendment No. I to Loan Agreement in accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE 1 



AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents . The title to Article IV of the Table of Contents of the Agreement is hereby 
.mended atid restated and Sections 4.9 and 10.6 are added to the Table of Contents: 

ARTICLE IV ISSUANCE OF 2007 SERIES A BONDS; APPLICATION OF 
PROCEEDS; COMPANY TO ISSUE FIRST MORTGAGE 
BONDS 

Section 4.9 First Mortgage Bonds 

Section 10.6 Concurrent Discharge of First Mortgage Bonds 

The Table of Contents is further amended by deleting Section 7.9 iti its entirety. 

Section 1.2. Amendment of Section 1.2. Iiicorporatioii of Certain Terms by Reference . The following defined terms are hereby 
added to Section 1.2 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenhire” 
“Supplemental Indenture No. I ”  

Section 1.3. Amendment of Section 1.3. Additional Definitions . The following defined terms set forth in Section I .3 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
aiid restated to read as follows: 

Amendment of Section 3.3. Agreement as to OwnershiD of Project . Section 3.3 of the Agreement is hereby amended 

Section 3.3 . Agreement as to Ownership of Project , The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be sub,ject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the iiiterest 011 the 2007 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Addition of Section 4.9. First Mortgage Bonds , The Agreement is hereby amended by the addition of Section 4.9 
thereto to read as follows: 

Section 4.9 I First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the purpose 
of providing security for the 2007 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First Mortgage 
Bonds in aggregate principal amount equal to the aggregate principal amount of the 2007 Series A Bonds. The First Mortgage 
Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically as in the 
case of the 2007 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and completion 
of other conditions precedent set forth in  the Supplemental First Mortgage Indenture, shall bear interest identically as in the 
case of the 2007 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2007 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2007 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2007 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal aiid interest thereon will be payable, in accordance with the provisions specified iii the 
Supplemental First Mortgage Iiidenture. 



IJpoii payment of the principal of, premium, if any, and interest on aiiy of the 2007 Series A Bonds, whether at maturity 
or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon 
provisioii for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First 
Mortgage Bonds in an amount equal to the aggregate principal amount of the 2007 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture 

Section 1.6. 
and restated to read as follows: 

Amendment of Section 6.1. Maintenance . The third paragraph of Section 6.1 of the Agreement is hereby amended 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or iti 
part by fire or other casualty, or title to, or the temporary use of, the Project or aiiy portion thereof shall have been taken by the 
exercise of the power of emineiit domain, and the Issuer, the Company or the First Mortgage Trustee receives Net Proceeds 
from insurance or any condemnation award in connection therewith, Company (unless it shall have exercised its option to 
prepay the Loan pursuant to provisions of Section 10.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used to 
repair, reconstruct, restore or improve the Project, or (ii) take aiiy other action, including the redemption of 2007 Series A 
Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely 
affect the exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if the 2007 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, 
such redemption must occur on a date on which the 2007 Series A Bonds are otherwise subject to optional redemption. 

Sectioii 1.7. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Filialicing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
coiitinuation statements, required by law in order to perfect, or maintain the perfection of, the respective lieiis of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Coticurreiitly 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such actioii is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.8. 

Section 1.9. 

Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 8.5. References to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid ~ Section 
=of the Agreement is hereby amended and restated to read as follows: 

Section 8.5 . Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . Upon payment in ful l  
of the 2007 Series A Bonds (or provision for payment thereof having been made in accordaiice with the provisions of the 
Indenture) and payment of all amounts required to be paid to the IJiiited States of America pursuant to Section 4.6 hereof and 
payment of all fees and charges of the Trustee (inchding reasonable attorneys fees and expenses), the Bond Registrar, the 
Authenticating Agent and any Paying Agent, all references in this Agreement to the 2007 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2007 Series A Bonds shall 
thereafter have any rights hereunder except as set forth in Section I 1.1 I 

Section 1.10. Amendment of Section 9.1. Events of Default Defined . Section 9.1 of the Agreement is liereby amended by the 
addition of subsection (f) thereto to read as follows: 

(f) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not already 
due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and such 
acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

Section 1.1 1. Amendment of Section 9.2. Remedies on Default Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take whatever action at law or in 
equity may appear necessary or desirable to collect the amounts then due and thereafter to become due, or to enforce 
performance and observance of any obligation, agreement or covenant of the Company under this Agreement and the 
Amendment No. 1 to Loan Agreement, including, from and after the Effective Date, any remedies available in respect of the 
First Mortgage Bonds. 



Section 1.12. Addition of Section 10.6. Concurrent Discharge of First Mortgage Bonds . The Agreement is hereby amended by the 
addition of Section 10.6 thereto to read as follows: 

Section 10.6 I Concurrent Discharge of First Mortgage Bonds I From and after the Effective Date, in the event any 
of the 2007 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and tlie Amendment 
No. 1 to L.oan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in tlie Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of tlie Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.16 of the Indenhire. 

ARTICLE 11 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2. I .  Representations. Warranties and Covenants by tlie Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has tlie power to enter into this 
Amendment No. 1 to L,oan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of tlie Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to tlie issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the tenns of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations. Warranties and Covenants bv the Company I The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under tlie laws of the 
Commonwealths of Kentucky and Virginia, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction 
wherein failure to qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any 
provision of its Articles of Incorporation, its By-Laws or any laws of tlie Commonwealths of Kentucky or Virginia relevant to the 
transactions contemplated hereby or in connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenhire and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized tlie execution and delivery of this Amendment No. 1 to Loan 
Agreement, tlie First Mortgage Indenture, the Supplemental First Mortgage Indenture and tlie First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (f) of Section 9.1 of tlie 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or tlie lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
tlie Company is or may be subject which would impair in any material respect its ability to carry out its obligations under tlie 
Agreement, this Amendment No. 1 to Loan Agreement, tlie First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither tlie execution and delivery of the Agreement, this Amendment No. I to L.oan Agreement, tlie 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated liereby or by the 
Indenture and tlie Supplemental Indenture No. 1 ,  nor the fulfillment of or compliance with the tenns and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which tlie Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
tenns of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Aereement . This Amendment No. I to L,oan Agreement shall remain in full force 
and effect from the date hereof to and including the later of March 1 ,  2037, or until such time as all of tlie 2007 Series A Bonds shall have been 
fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments thereto), 
whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in accordance 

.ith the provisions of Section 1 1 . 1  of the Agreement. 

Section 3.2. Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and tlie Company hereby 
ratify and reaffirm tlie terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 



Section 3.3. Effective Date This Amendment No. 1 to Loan Agreemetit has been made aiid entered into as of the date first written 
above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon the 
ssuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 aiid 8.3 of the 
Agreement. 

Section 3.5. Severability . In the event any provision of this Amendment No. 1 to L,oan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such lioldiiig shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution i n  Countetprts . This Amendment No. 1 to Loail Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one aiid the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to L,oan Agreement shall be govenied by and coiistrued in accordaiice with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. CaDtions . The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience oiily and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to L.oan Agreement. 

Section 3.9. No Pecuniary Liability of Issuer. No provision, covenant or agreement contained in this Amendment No. 1 to L,oan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL) 
BY 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SIJSAN BARNES 
Fiscal Court Clerk 

KENTIJCKY IJTILITIES COMPANY 

(SEAL,) 
BY 

DANIEL K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 



Exhibit 4(hh)-1 

(Louisville Metro 2000 Series A) 

LOIJISVIL.L,E/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY 

AND 

L,OUISVIL.LE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDED AND RESTATED LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL. FACILITIES 

Dated as of May 1,2000 

Amended and Restated as of September 1,2008 
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AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH POLLUTION CONTROL FACILITIES 

This AMENDED AND RESTATED LOAN AGREEMENT , dated as of May I ,  2000, amended and restated as of September 1, 2008, 
by and between the LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT. KENTUCKY , the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure political 
subdivision uiider the Constitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a 
corporation organized and existing under the laws of Kentucky; 

W I T N  E S S E T I-I : 

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (“Metro Government” or “Issuer”) is the governmental 
successor in interest by operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate aiid politic duly created 
and existing as a de jure political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions 
of Chapter 67C and Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has tlie power to enter into the 
transactions contemplated by this Loan Agreement aiid to carry out its obligations hereunder; and 

WHEREAS , Issuer came into legal existence on January 6, 200.3 by operation of law aiid voter approval in accordance with laws now 
codified as Chapter 67C of the Kentucky Revised Statutes and replaced and superceded the prior governments of both the City of L.ouisville, 
Kentucky and the County of Jefferson, Kentucky (tlie “Predecessor County”) and pursuant to law has mandatorily assumed all existing contracts 
and obligations of the past City and Predecessor County aiid has been endowed with all powers of such prior City aiid Predecessor County; and 

WHEREAS , the Metro Government, as successor to the Predecessor County, is authorized pursuant to the Act to issue negotiable 
b o d s  and lend the proceeds from the sale of such bonds to a utility company to finance the acquisition and construction of “pollution control 
facilities” as defined by the Act (“Pollution Coiitrol Facilities”) for the abatement and coiitrol of air pollution and to refund bonds of the 
Predecessor County which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into an amended and restated loan agreement, which may include 
such provisions as Issuer shall deem appropriate atid necessary; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore financed the acquisition of 
certain air pollution control facilities to serve Generating Units 1, 2, 3 and 4 of the Mill Creek Generating Station and Generating Units 4, 5 and 
6 of the Cane Run Generating Station of Company, which facilities constitute the Project, as hereinafter defined in Article I (the “Project”), 
located within the corporate boundaries of Issuer, which Project consists of certain air pollution control facilities in furtherance of the regulations 
of the Natural Resources and Eiivironmeiital Protection Cabinet of the Commonwealth of Kentucky and the Air Pollution Control District of 
Jefferson County, Kentucky, and which Project qualifies for financing within the meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and the Project has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution and contamination in the Commonwealth of Kentucky; aiid 

WHEREAS , uiider date of May 19, 2000, the Issuer, at the request of the Company, issued its “County of Jefferson, Kentucky, 
Pollution Control Revenue Bonds, 2000 Series A (Louisville Gas and Electric Company Project)”, dated May 19, 2000, of which $25,000,000 
principal amount of such bonds remains outstanding and unpaid (the “2000 Series A Bonds”), such 2000 Series A Bonds having been issued to 
refund the Refunded 1990 Series A Bonds, hereinafter described, such Refunded 1992 Series A Bonds having beeii issued to currently refinance 
certain 1985 Series A Bonds (the “Original Bonds”) having beeii issued to finance a partioii of the Cost of Construction of the Project, 
hereinafter described; and 

WHEREAS , in respect of the 2000 Series A Bonds, Issuer entered into a certain Loan Agreement dated as of May 1, 2000, with the 
Company and it is now appropriate and necessary that such Loan Agreement, be amended and restated in order to enable the Company to replace 
the bond iiisurance with a line of credit, letter of credit, revolving credit agreement, staiidby credit agreement, guaranty agreement, bond 
purchase agreement, alternate insurance coverage or guarantees or the direct credit of the Company as deemed proper by the Company; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Metro Council of the 
Issuer on October 23, 2008, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to amend 
and restate the Loan Agreement to cancel the current bond insurance on the 2000 Series A Bonds and replace such bond insurance with an 
alternate credit support or the direct credit of the Company; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
-squirements of the Issuer to happen, exist and be performed precedent to aiid in the execution and delivery of this Amended and Restated Loan 

:reemelit (the “Agreement”) have happened, have existed aiid have been perforined as so required in order to make the Agreement a valid and 
dinding instrument, in accordance with its terms; and 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 



ARTICLE I 

DEFINITIONS 

Section 1.01 . Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and tenns set forth iii Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 
context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
any of the words and tenns defined therein. 

Section 1.02 . Incornoration of Certain Terms bv Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 

“Act” 
“Authorized Denomination” 
“Boiid Counsel” 
“Bond Fund” 
‘‘Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“Governmental Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Net Proceeds” 
“Other High-Grade Securities” 
“Paying Agent” 
“Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Project” 
“Project Site” 
“Purchase Fund’’ 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Refunded 1990 Series A Bonds” 
“2000 Series A Bonds” 
“ I  990 Series A Indenture” 
“Tender Agent” 
“Trustee” 

Section 1.03 I Additional Definitions . I n  addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

“ 1990 Series A Bonds ” shall mean $25,000,000 principal amount of “County of Jefferson, Kentucky, Pollution Control Revenue 
Bonds, 1990 Series A (L,ouisville Gas and Electric Company Project)”, dated June 15, 1990. 

‘‘ Determination of Taxability ” shall have the meaning ascribed to such term in Section 10.3(a) of this Agreement. 

‘‘ Original Bonds ” shall have the meaning ascribed to such term in the preambles to this Agreement. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words “hereof”, “herein”, ”hereto”, “hereby” and “hereunder” refer to this entire Agreement. IJnless otherwise noted, all Section 
d Article references are to sections and articles in this Agreement. 

ARTICLE I1 



REPRESENTATIONS. WARRANTIES AND COVENANTS 

Section 2.1 

(a) 

Representations. Warranties and Covenants bv Issuer . Issuer represents, warrants and covenants that: 

Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer, the de jure governmental successor by 
operation of law to the Predecessor Coi~iity, has the power to issue the 2000 Series A Bonds, to enter into this Agreement and the 
Indenture and the transactions contemplated hereby and to carry out its obligations hereunder and thereunder. To its knowledge, Issuer 
is not in default under or in violation of the Constitution or any of the laws of the Commonwealth of Kentucky relevant to the issuance 
of the 2000 Series A Bonds or the consumination of the transactions contemplated hereby or in connection with such issuance, aiid has 
been duly authorized to issue the 2000 Series A Bonds and to execute and deliver this Agreement and the Indenture. Issuer agrees that 
it will do or cause to be done in timely manner all things necessary to preserve and keep in full force and effect its existence, and to 
carry out the terms of this Agreement. 

(b) Issuer has loaned funds derived from the sale of the 2000 Series A Bonds to Company to provide for the refunding, 
payment aiid discharge of the outstanding principal amount of the Refunded 1990 Series A Bonds, which were issued for the current 
refinancing of the Original Bonds and the Project, to the end that air pollution be abated and controlled. 

(c) To accomplish the foregoing, Issuer issued $25,000,000 aggregate principal amount of its 2000 Series A Bonds on 
such terms and conditions as are set forth in the Indenture. The proceeds from the sale of the 2000 Series A Bonds were applied to 
refund, pay and discharge the outstanding principal amount of the Refunded 1990 Series A Bonds on or prior to the 90th day after the 
date of issuance of the 2000 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Sectioii 2.2(0), (s) 
and (v) hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Representations. Warranties and Covenants by Companv . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2000 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Agreement. 

(c) The Project financed or currently refinanced by application of the proceeds of the Refunded 1990 Series A Bonds has 
been designed and constructed to control, contain, reduce and abate air pollution at the Prqject Site. The Prqject was and is necessary 
for the public health and welfare, and is designed for no significant purpose other than the control of air pollution and the Project 
constitutes air pollution control facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2000 Series A Bonds were used on or prior to the 90th day after the date of issuance of the 
2000 Series A Bonds exclusively to redeem, pay and discharge the principal of the Refunded 1990 Series A Bonds, 100% of the 
proceeds of which were applied to refund the Original Bonds, not less than substantially all of the proceeds of which Original Bonds 
(i.e", at least 90% of the proceeds, including investment income thereon) were used to finance the Cost of Construction of air pollution 
control facilities, and all of such air pollution control facilities consist either of land or of property of a character subject to the 
allowance for depreciation provided in Section 167 of the Code. 

(e) The Project, as designed, has been certified by the Department for Natural Resources and Environmental Protection 
of Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky), the agency 
exercising jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric pollutants or 
contaminants. 

( f )  The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not 
less than $25,000,000. 

(g) No event of default, and no event of the type described in clauses (a) through (d) of Section 9.1 hereof, has occurred 
and is continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of 
default or a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound 
or to which any of the property or assets of the Company is or may be sub,ject which would impair in any material respect its ability to 
carry out its obligations under this Agreement or the transactions contemplated hereby or thereby. Neither the execution and delivery of 
this Agreement, the consumination of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance 
with the terms and conditions hereof or thereof conflicts with or results in  a breach of the terms, conditions or provisions of any 
corporate restriction or any agreement or instrument to which Company is now a party or by which it is bound, or constitutes a default 
under any of the foregoing, or results in the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any 
of the property or assets of Company under the terms of any instrument or agreement. 



(h) Company intends to continue to operate or cause the Project to be operated as air pollution control facilities until all 
of the 2000 Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of the Refunded 1990 Bonds, including the proceeds of the Original Bonds, and no portion 
of the proceeds of the 2000 Series A Bonds were invested at a yield in excess of the yield on the 2000 Series A Bonds except (i) during 
any pennitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and (iii) as 
part of a minor portion of the proceeds of the 2000 Series A Bonds, not in excess of the lesser of 5% of the proceeds of the 2000 Series 
A Bonds or $lOO,OOO. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 148 of the Code and 
applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2000 Series A Bonds were deposited to the account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2000 Series A Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1990 Series A Bonds, but such proceeds were applied and used solely to refund, pay and 
discharge the outstanding principal amount of tlie Refunded 1990 Series A Bonds on or prior to the 90th day after the issuance of the 
2000 Series A Bonds. 

(k) Company provided any additional moneys, including investment proceeds of the 2000 Series A Bonds, required for 
the payment and discharge of the Refunded 1990 Series A Bonds, payment of the redemption premium and accrued interest in respect 
thereto and payment of all underwriting discount and costs of issuance of the 2000 Series A Bonds. Any investment proceeds of the 
2000 Series A Bonds were used exclusively to pay interest or redemption premium due on the Refunded 1990 Series A Bonds on the 
Redemption Date. 

(I) Company will cause no investment of 2000 Series A Bond proceeds to be made and will make no other use of or omit 
to take any action with respect to the proceeds of the 2000 Series A Bonds or any funds reasonably expected to be used to pay the 2000 
Series A Bonds which will cause the 2000 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2000 Series A Bonds from gross 
income for federal income tax purposes. 

(m) The weighted average maturity of the 2000 Bonds does not and the weighted average maturity of each of the 
Refunded 1990 Series A Bonds and the Original Bonds did not exceed one hundred twenty percent (1 20%) of the average reasonably 
expected remaining economic life (as of the date of issuance of the 2000 Series A Bonds) of the Pollution Control Facilities refinanced 
by the proceeds of the 2000 Series A Bonds. 

(11) Company provided all information requested by the Issuer necessary to evidence compliance with the requirements 
of the Code, including the information in United States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2000 
Series A Bonds and the air pollution control facilities constituting the Project, and such infonnation was true and correct in all material 
respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2000 
Series A Bonds or the Refunded 1990 Series A Bonds, including the proceeds of the Original Bonds, was or shall be guaranteed directly 
or indirectly by the United States or any agency or instrumentality thereof. 

(p) All of the proceeds of the Refunded 1990 Series A Bonds, including the proceeds of tlie Original Bonds, have been 
expended and the Project has been completed. All of the actual Cost of Construction of the Project represents amounts paid or incurred 
which were chargeable to the capital account of the Project or would be so chargeable either with a proper election by the Company or 
but for a proper election by the Company to deduct such amounts. Substantially all (Le. at least 90%) of the proceeds of the sale of the 
Original Bonds, (including investment income therefrom) were used to finance or refinance Cost of Construction of the Project as 
described above, pay costs and expenses of issuing the Original Bonds, within Code limits, and pay interest and carrying charges on the 
Original Bonds during the period of construction of the Prqject and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in  determining the qualifling costs of the Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants or 
(ii) facilities which are functionally related and subordinate to such facilities constituting the Project. All of such functionally related 
and subordinate facilities are of a size and character commensurate with the character and size of the air pollution control facilities 
constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in 
respect of the rebate of Excess Earnings with respect to the 2000 Series A Bonds to the IJnited States of America. 

(s) None of the proceeds of the 2000 Series A Bonds were applied and none of the proceeds of the Refunded 1990 Series 
A Bonds or the proceeds of the Original Bonds, were applied to provide any: (i) working capital, (ii) office space (other than office 
space located on the premises of the Project where not more than a de minimis amount of the functions to be performed are not directly 
related to the day-to-day operations of the Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) 
facility primarily used for gambling or (vii) store, the principal business of which is the sale of alcoholic beverages for consumption off 
premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of the Refunded 1990 Series A Bonds, including the 
proceeds of the Original Bonds, if any, were used directly or indirectly to acquire land or any interest therein and no portion of such 



land, if acquired, was or is to be used for farming purposes. No portion of tlie proceeds of tlie Refunded 1990 Series A Bonds was used 
to acquire existing property or any interest therein with respect to which the Company was not tlie first user for federal income tax 
purposes. 

(u) If required by law, within one year prior to the date of issuance of tlie 2000 Series A Bonds the Company caused the 
Issuer to comply with the public approval requirements of Section 147 of the Code and at or following the issuance of the 2000 Series 
A Bonds the Company caused the Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing 
of Internal Revenue Service Form 80.38 with tlie IJnited States Internal Revenue Service. 

(v) All of tlie documents, instruments and written information furnished by Company on behalf of Company to Issuer or 
Trustee in connection with the issuance of tlie Bonds were true and correct in all material respects as of tlie date of delivery thereof and 
did not, as of tlie date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The Oiiginal Bonds were issued on July 24, 1985 and tlie Refunded 1990 Series A Bonds were issued on July 17, 
1990. 

(x) No construction, reconstruction or acquisition of tlie Project was commenced prior to the taking of official action by 
tlie Predecessor County with respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(y) Acquisition, construction and installation of tlie Project has been accomplished and the Project is being utilized 
substantially i n  accordance with the purposes of the Project and in conformity with all applicable zoning, planning, building, 
environmental and other applicable governmental regulations and all permits, variances and orders issued or granted pursuant thereto, 
which permits, variances and orders have not been withdrawn or otherwise suspended, and consistently with the Act. 

(z) The Company has used, is currently using and presently intends to use or operate tlie Project in  a manner consistent 
with tlie purposes of the Project and the Act until the date on which the 2000 Series A Bonds have been fully paid and knows of no 
reason why the Project will not be so operated 

(aa) The proceeds derived from the sale of the 2000 Series A Bonds (other than any accrued interest thereon) and the 
proceeds derived from tlie sale of the 1990 Series A Bonds (other than accrued interest thereon) were, used exclusively to refund the 
principal of the 1990 Series A Bonds and the Original Bonds, respectively. The principal amount of the 2000 Series A Bonds does not, 
and the principal amount of the 1990 Series A Bonds did not, exceed the principal amount of the 1990 Series A Bonds and the Original 
Bonds, respectively. The redemption of the outstanding principal amount of tlie 1990 Series A Bonds with such proceeds of the 2000 
Series A Bonds and the redemption of the outstanding principal amount of the Original Bonds with such proceeds of tlie 1990 Series A 
Bonds did occur not later than 90 days after the date of issuance of the 2000 Series A Bonds and the 1990 Series A Bonds, 
respectively. A11 earnings derived from the investment of such proceeds of the 2000 Series A Bonds and the 1990 Series A Bonds were 
fully needed and used 011 such redemption date to pay a portion of the redemption premium and interest accrued and payable on the 
1990 Series A Bonds and the Original Bonds, respectively, on such date. 

(bb) On the date of issuance and delivery of each issue of the 1990 Series A Bonds and tlie Original Bonds, the 
Company reasonably expected that all of the proceeds of the 1990 Series A Bonds and the Original Bonds would be used to carry out 
the governmental purposes of such issues within the 3-year period beginning on the date such issues were issued and none of the 
proceeds of such issues, if any, were invested in nonpurpose investments having a substantially guaranteed yield for 3 years or more. 

(cc) It is not anticipated, as of the date liereof, that there will be created any “replacement proceeds”, within tlie meaning 
of Section 1.148-l(c) of tlie Treasury Regulations, with respect to the 2000 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of tlie Code. 

Company need not comply with the covenants or representations in (c) through (0, inclusive, and (h) through (cc), inclusive, if and to the extent 
that Issuer and Company receive a written opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest 
on any of the 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Completion and Equipping of Proiect . Company represents that (a) i t  caused the Project to be constructed as herein 
provided on tlie Project Site in accordance with the Plans and Specifications and (b) the Project was completed as previously evidenced by the 
filing of a completion certificate by the Company with the trustee in respect of the Original Bonds. 

Section 3.2 I Agreement as to Ownership of Proiect . Issuer and Company agree that title to and ownership of the Prqject shall remain 
in and be tlie sole property of Company in which Issuer shall have no interest. Notwithstanding any other provision hereof, the Company shall 

7 permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives the opinion of Bond 
mnsel that such sale or disposition shall not adversely affect the exclusion of the interest on the Bonds from gross income for federal income 

tax purposes and provided further that in  the event of any assignment, in whole or in part, of this Agreement, such assignment shall be in 
accordance with Section 8.1 hereof. 



Section 3.3 . Use of Project I Issuer does hereby coveiiant and agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company's ownership of the Project or to 
prevent Company from having possession, custody, use and enjoyment of the Prqject. 

ARTICLE IV 

ISSUANCE OF 2000 SERIES A BONDS: APPLICATION OF PROCEEDS 

Section 4.1 . Agreement to lssue 2000 Series A Bonds: Application of 2000 Series A Bond Proceeds . In order to provide funds to 
make the Loan, Issuer has issued, sold and delivered the 2000 Series A Bonds to the initial purchasers thereof and deposited the proceeds thereof 
with Trustee. 

Section 4.2 I Investment of Bond Fund and Rebate Fund Monevs . Subject to tlie provisions of Section 148 of tlie Code, any moneys 
held as a part of the Bond Fund or the Rebate Fund shall be invested or reinvested by Trustee, at the written request of and as specifically 
directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its own 
investment department" 

Any such investments shall be held by or under tlie control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever tlie cash balance in tlie Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest 011 the 2000 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.3 . Special Arbitrage Certifications . 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or 
authorized or permitted any action to be taken which results in interest paid on any of the 2000 Series A Bonds being included in gross income 
of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" 
within the meaning of Section 147(a) of tlie Code) or adversely affects the validity of the 2000 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2000 Series A Bonds will not be used in any 
amer that would cause the 2000 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 

\:ode. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change tlie foregoing 
conclusion. 

(c) Company hereby covenants that i t  will at all times comply and cause Issuer to comply with the provisions of Section 148 and 
other applicable sections of tlie Code and will restrict the use of the proceeds of tlie 2000 Series A Bonds in such manner and to such extent, if 
any, as may be necessary, and reinit Excess Earnings with respect to all of the 2000 Series A Bonds, if any, to the United States of America 
pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2000 Series A Bonds will not constitute "arbitrage bonds" under 
Sections 103(b)(2) and 148 of tlie Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2000 Series A 
Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in tlie transcript of proceedings for tlie 
2000 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2000 Series A 
Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2000 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 
delivery of and payment for the 2000 Series A Bonds regarding the amount and use of tlie proceeds of tlie 2000 Series A Bonds and related 
matters. I n  the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with tlie foregoing, Company covenants and certifies to the Issuer and to and for tlie benefit of the purchasers of 
the 2000 Series A B o d s  that no use will be made of the proceeds of tlie sale of tlie 2000 Series A Bonds which would cause the 2000 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2000 Series A Bonds, comply with the provisions of the Code at all times, including after the 2000 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to tlie 2000 Series A Bonds are required to be rebated to the IJnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to lssuer that the proceeds of the Refunded 1990 Series A Bonds, including the 
proceeds of the Original Bonds, were applied and invested in compliance with tlie current requirements of Section 149(g) of the Code and that 
consequently the 2000 Series A Bonds will not be "hedge bonds" under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 
148(f) of tlie Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be 
performed by Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to 
be calculated and made to the IJnited States of America in accordance with Section 148(f)(2) of tlie Code from moneys on deposit in the Rebate 



Fund from time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2000 Series A 
Bonds. Company also covenants to take all necessary acts aiid steps as required to cause Issuer and Trustee to comply with the provisions of 
Section 7.03 of the Indenture. 

Section 4.4 . Opinion of Bond Counsel . Company need not comply with the covenants or representations in  Section 4.3 if and to the 
.:xtent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.5 Payment and Discharpe of Refunded 1990 Series A Bonds . Company caused the outstanding principal amount of the 
Refunded 1990 Series A Bonds to be paid atid discharged in accordance with Article VI1 of the 1990 Series A Indenture on or prior to the 90th 
day after the date of issuance of the 2000 Series A Bonds. Company provided aiiy additional moneys required for the payment and discharge of 
the Refunded 1990 Series A Bonds 011 the Redemption Date. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments atid Other Amounts Pavable . (a) Company hereby coveiiants and agrees to repay the Loan, as 
follows: 011 or before any Interest Payment Date for the 2000 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2000 Series A Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 2000 Series A Bonds shall have 
been fiilly paid or provision for the payment thereof shall have been made iii accordance with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursemelit by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, in immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2000 Series A Bonds as provided in the Indenture; provided that such payments 
by Coinpaiiy to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by tlie Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
wbsection. 

(b) Company will also pay the reasonable expenses of tlie Issuer related to the issuance of the 2000 Series A Bonds and incurred 
upon the request of Company. 

(c) Company will also pay the agreed upon fees atid expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the 
Trustee, the Bond Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent under the Indenture, such amounts to 
be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts as aiid when such amounts 
become due and payable. 

The Company further agrees to indemnify and hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense incurred by it without negligence or bad faith on its part in connection with the issuance of the 2000 Series A Bonds or the acceptance 
or administration of the tnists under the Indenture, including the costs of defending itself against aiiy claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2000 Series A Bonds delivered to it 
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2000 
Series A B o d s  delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2 Payments Assigned , As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment aiid hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent atid Tender Agent, its obligation to make such payments shall be absolute, irrevocable and unconditional and shall not be subject to 
cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising out of any breach by any 
‘arty, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except as provided above, Issuer 

reby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction Agent, Bond Registrar or 
I’ender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges . Company agrees to pay during tlie term of this Agreement, as the same 



respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided fiirther that nothing herein shall be construed as obligating Company to pay taxes 011 any interest or principal 011 the 
'000 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest aiiy such taxes, assessments and other governmental charges 
and, in the event of aiiy such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and aiiy appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisioiis of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under 110 obligation to) pay 
the same and aiiy amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
aiid in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under aiiy existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 . Obligations of ComDaiiv Uiicoiiditioiial . The obligation of Company to make the payments pursuant to this Agreement 
and to make any paymeiits required iii respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. IJntil such time as the principal of, premium, if any, aiid interest on the 2000 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in  accordance with the Indenture, Company (i) will not suspend or discoiitiiiue any 
payments pursuant to this Agreement and (ii) except as provided iii Article X hereof, will not tenniiiate this Agreement for any cause including, 
without limiting the generality of the foregoing, failure of title to the Project or aiiy part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 
United States of America or of the Commonwealth of Kentucky or aiiy political subdivision thereof or any failure of Issuer or Trustee to perform 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of aiiy of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements 011 the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 

suer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all paymeiits to the Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect aiid 
be binding upon Company notwithstanding the release aiid discharge of the Indenture. 

Section 5.6 . Redemption of the 2000 Series A Bonds iii Advance of Scheduled Maturity , IJiider the terms of the Indenture, the 2000 
Series A Bonds are and will be sub,ject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2000 Series A Bonds at the written direction of the Company. 

Section 5.7 . Cancellation of 2000 Series A Bonds . The cancellation by the Bond Registrar of any 2000 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2000 Series A Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as L.oan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of the 2000 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1 Maintenance . So long as any 2000 Series A B o d s  are Outstanding, as that term is defined in the Indenture, Company 
will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air pollution control aiid abatement facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 19.54, as amended, the 
Code and the Act; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, replace or renew any element or 
portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomical to Company 
because of damage or destruction by a cause iiot within the control of Company, or condemnation of all or substantially all of the Project or the 

snerating facilities to which the element or unit of the Project is an adjunct, or obsolescence (including economic obsolescence) or change in 
Jvemment standards and regulations, or the termination by Company of the operation of the generating facilities to which the element or unit of 

the Prqject is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a certificate executed by Company 
Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the Project is 
being discontinued for one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit will iiot 



adversely affect the exclusion of interest on any of the 2000 Series A Bonds from gross income for federal income tax purposes under Section 
103(a) of tlie Code. 

Company shall have tlie privilege at its own expense of remodeling tlie Project or making substitutions, modifications and 
nprovernents to tlie Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 

,ubstitutions, modifications and improvements shall be included under the terms of this Agreement as part of tlie Project; provided, however, 
that Company shall take no actions which will cliange or alter the basic nature of the Project as air pollution control and abatement facilities 
under Section 103(b)(4)(F) of tlie Internal Revenue Code of 1954, as amended, and tlie Act. 

If, prior to full payinelit of all 2000 Series A Bonds outstanding (or provision for payment thereof Iiaving been made in accordance with 
tlie provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or tlie temporary use of, tlie Project or any portion thereof shall have been taken by tlie exercise of tlie power of eminent domain, and tlie 
Issuer or tlie Company receives Net Proceeds from insurance or any condemnation award in connection therewith, Company (unless it shall have 
exercised its option to prepay tlie Loan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used 
to repair, reconstruct, restore or improve tlie Project, or (ii) take any other action, including tlie redemption of 2000 Series A Bonds, in whole or 
in part, on any date wliich is a Business Day, which, in tlie opinion of Bond Counsel, will not adversely affect tlie exclusion of interest on any of 
tlie 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of tlie Code; provided that if tlie 2000 Series 
A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which the 2000 Series A Bonds are 
otherwise sub,ject to optional redemption. 

Section 6.2 Insurance , The Company agrees to insure, or self-insure, tlie Project at all times reasonably in accordance with investor- 
owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warranty of Condition or Suitabilitv by Issuer , Issuer makes no warranty, either express or implied, as to tlie Prqject 
or that i t  will be suitable for Company's purposes or needs. 

Section 7.2 . Companv to Maintain its Corporate Existence: Conditions under Which Exceptions Permitted . Company agrees that 
during tlie term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
tlie laws of the Commonwealth of Kentucky or qualified and admitted to do business in tlie Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or tlie 

rporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
die States of tlie United States of America, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to tlie Issuer and Trustee. 

Section 7.3 . Financial Statements . Company agrees to furnish Trustee (within 120 days after tlie close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and tlie results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent tlie fiiiancial condition of Company in accordance with generally accepted accounting principles. The 
information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other 
person. Delivery of such reports, information and documents to tlie Trustee is for informational purposes oiily and tlie Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
Company's compliance with any of its covenants hereunder (as to which tlie Trustee is entitled to rely exclusively on Officers' Certificates). 

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

Section 7.5 . Issuer Representative . Whenever under tlie provisions of this Agreement tlie approval of Issuer is required or Issuer is 
required to take some action at tlie request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Comuany Representative . Whenever under tlie provisions of this Agreement tlie approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 . Finaiiciiie Statements I Company shall, to tlie extent required by law, file and record, refile and rerecord, or cause to be 
-led and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 

order to perfect, or maintain tlie perfection of, the lien of tlie Indenture. Issuer shall cooperate fully with Company in taking any such 
action. Concurrently with the execution and delivery of tlie 2000 Series A Bonds, Company caused to be delivered to the Trustee an opinion of 
counsel (a) stating that in tlie opinion of such counsel, either (i) such action has been taken, as set forth therein, with respect to the recording and 
filing of such documents, notices and financing statements as is necessary to perfect tlie lien of tlie Indenture under the Uniform Commercial 



Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, and (b) stating the requirements for tlie filing 
of continuation statements or other documentation or notices in order to maintain the perfection of the lien of tlie Indenture, which filings tlie 
Company agrees to undertake. 

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

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

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

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

(b) The assignee shall assume the obligations of Company liereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee 
a true and complete copy of each such assignment and assumption of obligation; and 

(d) Prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such 
assignment will not adversely affect the exclusion of interest on tlie 2000 Series A Bonds from gross income for Federal income tax 
purposes under Section 103(a) of the Code. 

Section 8.2 Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any itijury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of tlie same without the consent of Company. 

Section 8.3 . Assianment of Interest in Agreement by Issuer . Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be sub,ject and subordinate to this Agreement. 

Section 8.4 . Redemption of 2000 Series A Bonds . IJpon the agreement of Company to deposit moneys in tlie Bond Fund in an 
amount sufficient to redeem 2000 Series A Bonds sub,ject to redemption, Issuer, at tlie request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of tlie 2000 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 , Reference to 2000 Series A Bonds Ineffective after 2000 Series A Bonds Paid . Upon payment in  full of the 2000 Series 
A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the United States of America pursuant to Section 4.3 hereof and payment of all fees and charges of tlie Trustee, the Bond 
Registrar, the Authenticating Agent and any Paying Agent, all references iii this Agreement to the 2000 Series A Bonds and the Trustee shall be 
ineffective and neither the Trustee nor the holders of any of tlie 2000 Series A Bonds shall thereafter have any rights hereunder except as set 
forth in Section 1 1.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined . The following shall be "events of default" under this Agreement and tlie term "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsection (a) and (d) of Section 5.1 hereof 
which results in failure to pay principal of, premium or interest on or the purchase price of the 2000 Series A Bonds, and such failure 
shall cause an event of default under tlie Indenture. 

(b) Failure by Company to observe and perfonn any covenant, condition or agreement on its part to be observed or 
performed, other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such 
failure and requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to 
an extension of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the 
applicable period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable 
of being cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 



(c) An involuntary proceeding shall be commeiiced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
United States Code, as now constituted or hereafter ameiided, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed 01 unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 I of the 
IJnited States Code, as now constituted or hereafter amended, or atiy other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) consent to the institution of, or fail to contest in a timely and appropriate manner, aiiy proceeding or the filing of aiiy 
petition described in (c) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or 
similar official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material 
allegations of a petition filed against i t  in atiy such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become 
unable, admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of 
effecting any of the foregoing. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part lierein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (1). 4.3, 
4.5 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion of 
interest on the 2000 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default during 
the continuance of such inability. The term "force majeure'' as used herein shall mean aiiy cause or event not reasonably within the control of 
Company, iiicludiiig without limitation the followiiig: acts of God; strikes; wars or national police actions, lockouts or otlier industrial 
disturbances; acts of public enemies; orders of any kind of the government of the United States or of the Commonwealth of Kentucky or aiiy of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and traiisinissioii lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the Settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall iiot be required to make settlement of strikes, lockouts and other 
hidustrial disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies 011 Default . Whenever any event of default referred to in Section 9.1 hereof shall have happened aiid be 
biitinuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal aiid accrued interest on the 2000 
Series A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the 
same shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, 
data and income tax and other tax retunis of Company. 

(c) Issuer may take whatever action at law or in equity may appear necessary or desirable to collect the amounts then due 
and thereafter to become due, or to enforce performance and observance of any obligation, agreement or covenant of Company under 
this Agreement. 

In case there shall be pending a proceeding of the nature described in Section 9.l(c) above, Trustee shall be entitled and empowered, by 
intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid pursuant to this 
Agreement and, iii case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be necessary or advisable 
in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its property, and to collect and 
receive any moneys or othei property payable or deliverable on any such claims, and to distribute the same after the deduction of its charges and 
expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed in connection with such 
proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for compensation and expenses, 
including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund aiid applied in accordance with the provisions of the Indenture or, if the 2000 
Series A Bonds have been fully paid (or provision for paymelit thereof has been made iii accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and aiiy paying agents accrued and to accrue through final payment of the 2000 Series A 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2000 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 I No Remedv Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of aiiy other 
ailable remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 

this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. In  order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall iiot be 



necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2000 Series A Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Agreement to Pay Attorneys' Fees and Expenses . I n  the event Company should default under any of the provisions of 
.nis Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2000 Series A Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2000 Series A Bonds and the principal of, and premium, if any, on any and all 2000 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
which is one percent above the highest rate borne by any 2000 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2000 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached by either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Prepay Loan . Company shall have, and is hereby granted, options to prepay the Loan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the 
issuance of the 2000 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation 
federal, state or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem 
taxes presently levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall 
have been damaged or destroyed to such an extent so as, in  the judgment of the Company, to render the Project or other property of 
Company in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue 
for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of 
such use or control of the Project or other property of Company in connection with which the Project is used so as, in the judgment of 
the Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to 
Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, 
supplies, labor, equipment, or other properties or things necessary for the efficient operation of the Generating IJnits 1, 2, 3 and 4 of the 
Mill Creek Generating Station or Generating IJnits 4, 5 and 6 of the Cane Run Generating Station of the Company shall have occurred 
which, in the judgment of the Company, render the continued operation of the Generating Units I ,  2, 3 and 4 of the Mill Creek 
Generating Station or Generating Units 4, 5 and 6 of the Cane Run Generating Station or any generating unit at either such station 
uneconomical; or changes in circumstances, after the issuance of the 2000 Series A Bonds including but not limited to changes in clean 
air or other air pollution control requirements, shall have occurred such that the Company shall determine that use of the Project is no 
longer required or desirable; 

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

( f )  A final order or decree of any court or administrative body after the issuance of the 2000 Series A Bonds shall require 
the Company to cease a substantial part of its operations at the Generating IJnits 1, 2, 3 and 4 of the Mill Creek Generating Station or 
Generating Units 4, 5 and 6 of the Cane Run Generating Station to such extent that the Company will be prevented from carrying on its 
normal operations at either such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2000 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 



purpose, to redeem all 2000 Series A Bonds then outstanding (or, in the case any 2000 Series A Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the Boiids then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2000 Series A Bonds and to pay all reasonable and necessary fees and expenses of Trustee 
and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 2000 Series A 
londs. In order to exercise any option to prepay the Loan aiid to cancel or terminate this Agreement by reason of the occurrence of any of the 
;vents mentioned in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through ( f )  above. 

Section 10.2 Additional Option to Prepay Loan . Company shall have, and is hereby granted, further options, to tlie extent that the 
2000 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of tlie relevant and applicable L.oan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee aiid available for such purpose, the principal of aiid applicable premium, if any, aiid accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2000 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay tlie principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2000 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee aiid any Paying Agents aiid all other liabilities of Company accrued aiid to accrue hereunder, to cancel or termiiiate the tenn 
of this Agreement. 

Section 10.3 Obligations to Prepav Loan (a) Mandatory Redemption Upon Determination of Taxability I Company shall be 
obligated to prepay the entire L.oan or any part thereof, as provided below, prior to the required full payment of the 2000 Series A Bonds (or 
prior to making provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by 
Company), which, in every case, must be a Business Day, upon the occurrelice of a Determination of Taxability. The Issuer and Company shall 
take all actions required to mandatorily redeem the 2000 Series A Bonds at tlie cost of the Company upon the terms specified in this Agreement 
and in Article IV of the Indenture following the occurrelice of a Determination of Taxability, including, but not limited to, prepaying appropriate 
amounts due on the 2000 Series A Bonds in order to effect such redemption. The 2000 Series A Bonds shall be redeemed by the Issuer, in 
whole, or in such part as described below, at a redemption price equal to 100% of the principal amount thereof, without redemption premium, 
plus accrued interest, if any, to the redemption date, within I80 days following a Determination of Taxability. For purposes of this section, a 
“Determination of Taxability” shall mean the receipt by the Trustee of written notice from a current or fonner registered owner of a 2000 Series 
A Bond or from the Company or the Issuer of (i) the issuance of a published or private ruling or a technical advice memorandum by the Internal 
Revenue Service in which the Company participated or has been given tlie opportunity to participate, and which ruling or memorandurn the 
Company, in its discretion, does not contest or from which no further right of administrative or judicial review or appeal exists, or (ii) a filial 
determination froin which no further right of appeal exists of any court of competent jurisdiction in the United States in a proceeding iii which 
the Company has participated or has been a party, or has been given the opportunity to participate or be a party, in each case, to tlie effect that as 
T result of a failure by the Company to perform or observe any covenant or agreement or the inaccuracy of any representation contained in this 

greemeiit or any other agreement or certificate delivered in connection with the 2000 Series A Bonds, the interest on the 2000 Series A Bonds 
is included in the gross income of tlie owners thereof for federal income tax purposes, other than with respect to a person who is a “substantial 
user” or a “related person” of a substantial user within the meaning of the Section 147 of Internal Revenue Code of 1986, as amended (the 
“Code”); provided, however , that no such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice 
from a current or former registered owner of a 2000 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former 
registered owner of the 2000 Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the 
commencement thereof, and (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to 
control unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of such offer to pay such 
expenses and liabilities and to control such defense, or (B) the Company shall exhaust or choose not to exhaust all available proceedings for the 
contest, review, appeal or rehearing of such decree, judgment or action which the Company determines to be appropriate. No Determination of 
Taxability described above will result from the inclusion of interest on any 2000 Series A Bond in the computation of minimum or indirect 
taxes. All of the 2000 Series A Bonds shall be redeemed upon a Determination of Taxability as described above unless, in the opinion of Bond 
Counsel, redemption of a portion of the 2000 Series A Bonds of one or more series or one or more maturities would have the result that interest 
payable on tlie remaining 2000 Series A Bonds outstanding after the redemption would not be so included in any such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2000 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occureiice of a Determination of Taxability (whether or not the same is being contested), or any o f  the 
events described in this Section 10.3(a) , the Company shall give notice thereof to the Trustee and the Issuer. 

(b) In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a 
Determination of Taxability, pursuant to Section 10.3(a) hereof, Company shall be obligated to prepay such Loan or such part thereof not later 
tliaii 180 days after any such final determination as specified in Section 10.3(a) hereof and to provide to Trustee for deposit in the Bond Fund an 
amount sufficient, together with other funds deposited with the Trustee aiid available for such purpose, to redeem such 2000 Series A Bonds at 
the price of 100% of the principal amount thereof in accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of 
redemption of tlie 2000 Series A Bonds and to pay all reasonable and necessary fees and expenses of Trustee and any paying agents and all other 
liabilities of Company accrued and to accrue liereunder to the date of redemption of the 2000 Series A Bonds. 

Section 10.4 , Notice of Prepayment: Redemption Procedures . It is understood and agreed by the parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain tlie agreement of Company to deposit moneys in the Bond Fund on or before the redemption 
date in an amount sufficient to redeem a principal amount of the 2000 Series A Bonds equal to the amount of the prepayment, including, in the 



case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2000 Series A Bonds, aiid any other 
amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day aiid which shall also be the 
redemption date), which date shall not be less than 30 days (45 days if the 2000 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
nailed by Company to Issuer and Trustee. Trustee sliall give notice of redemption of the 2000 Series A Bonds, or such portion thereof, in 

ilccordaiice with the procedures for redemption of 2000 Series A Bonds contained in the Indenture, which redemption shall be made 011 the date 
specified by Company for prepayment pursuant to clause (ii) above, provided that such date shall be not less than 30 days from the date such 
notice is given. 

Section 10.5 Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
option graiited to Company pursuant to Section 10.2 to prepay less than all of the L,oan payments, shall be and remain prior aiid superior to the 
Indenture and may be exercised whether or iiot Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of aiiy condition to the exercise of any such right or option. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1 . Term of Agreement This Agreement shall remain in full force and effect from the date hereof to aiid including May 1, 
2027, or until such time as all of the 2000 Series A Bonds shall have been fully paid (or provision made for such payment pursuant to the 
Indenture), whichever shall be later; provided, however, that this Agreement may be caiicelled and terminated prior to said date if Company shall 
prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article V and Section 
a h e r e o f  (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent aiid (b) to pay aiiy amount 
required by Section 5.5 hereof shall continue in effect even though 2000 Series A Bonds may no longer be outstanding and this Agreement may 
otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of interest on the 
2000 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of aiiy and all of the 2000 Series A Bonds 
aiid shall survive the termiliation of this Agreement and all obligations of Company contained herein relating to indemnification of Issuer, 
Trustee, Bond Registrar, Authenticating Agent, Tender Agent and aiiy Paying Agent shall survive the termiliation of this Agreement. 

Section 1 I .2 I Notices , All notices, certificates or other communications liereunder shall be sufficiently given aiid shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at 527 West Jefferson Street, Louisville, Kentucky 40202, Attention: Mayor; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at The Bank of New York Melloii, National Association, 385 Rifle Camp Road, West Paterson, New Jersey 07424, 
Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in  
the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Tnistee. Issuer, Company and Trustee may by notice given hereunder designate aiiy further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect I This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company aiid their 
respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 

Section 1 I .4 . Severability . In the event aiiy provisioii of this Agreement shall be held invalid or unenforceable by aiiy court of 
competent ,jurisdiction, such holding sliall not invalidate or render unenforceable any other provisioii hereof. 

Section 1 1.5 . Amounts Remaining in Bond Fund aiid Rebate Fund . It is agreed by the parties hereto that aiiy amounts remaining in 
the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in  this Agreement, after payment in full of the 
2000 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and the reasonable 
atid necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying Agent in accordance with the 
Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall belong to and be paid to 
Company by Trustee. Any amounts remaining iii the Rebate Fund at such time shall be held, applied and disbursed strictly and only in 
accordance with the provisions of Section 6.06 of the Indenture. 

Section 11.6 . Amendments. Changes and Modifications . Subsequent to the issuance of the 2000 Series A Bonds and prior to 
paymerit in full of all 2000 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may iiot be effectively amended, changed, 
iodified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 1 1.7 . Execution in Counteruarts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an origiiial and all of which shall constitute but one and the same instrument. 



Section 11.8 I Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

Section I 1.9 . Captions . The captions or headings in this Agreement are for convenience only arid in no way define, limit, or describe 
e scope or intent of any provisions or sections of this Agreement. 

Section I 1.10 . No Pecuniary Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 1.1 1 ~ Payments Due on Other Than Business Days . If the date for making any payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done 013 such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 



IN WITNESS WHEREOF , Issuer and Compaiiy have caused this Agreement to be executed iii their respective corporate names and 
their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of May 1, 2000, amended and restated 
as of September 1, 2008. 

LOUISVIL,LE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL,) 

ATTEST: 

KATHLEEN J. HERRON 
Metro Council Clerk 

(SEAL,) 

ATTEST: 

By: 
JERRY E. ABRAMSON 

Mayor 

APPROVED AS TO FORM AND LEGALITY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOIJISVILLE GAS AND ELECTRIC 
COMPANY 

By: 
DANIEL, K. ARBOUGH 

Treasurer 

JOHN R. McCALL 
Secretary 



COMMONWEALTH OF KENTIJCKY ) 

COUNTY OF JEFFERSON ) 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the ___ day of November, 2008, 
the foregoing instrument was produced to me in said County by Jerry E. Abrarnson and Kathleen J. Herron, personally known to me and 
personally known by me to be the Mayor aiid Metro Council Clerk, respectively, of the LOUISVIL,LE/JEFFERSON COUNTY METRO 
GOVERNMENT, KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as Mayor and Metro 
Council Clerk of such L,ouisville/Jefferson County Metro Government, and the act and deed of said Louisville/Jeffersoi County Metro 
Governmelit as authorized by an Ordinance of the Metro Council of such Louisville/Jefferson County Metro Government. 

Witness my hand and seal this day of November, 2008. My commission expires 

(SEAL,) Notary Public 
State at Large, Kentucky 

COMMONWEAL,TI-I OF KENTIJCKY 1 

COUNTY OF JEFFERSON ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of November, 
2008, the foregoing instrument was produced to me in said County by Daniel K. Arbough and John R. McCall, personally known to me aiid 
personally known by me to be the Treasurer and the Secretary, respectively, of LOUISVILLE GAS AND ELECTRIC COMPANY, a 
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed to said 
instnimeiit is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation by authority of 
its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed of said corporation aiid to 
be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of November, 2008. My commission expires 

(SEAL.) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
Undersigned, Attorney at Law of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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L,OUISVIL,L.E/JEFFERSON COIJNTY METRO GOVERNMENT, KENTIJCKY 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. I TO AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH POL,LIJTION CONTROL FACILITIES 

* * * * *  

Dated as of September 1,2010 

NOTICE: The interest of the Louisville/Jeffersoii County Metro Government, Kentucky in and to this Amendment No. I to Amended 
and Restated L.oan Agreement has been assigned to The Bank of New York Mellon, as Trustee, under the Amended and 
Restated Indenture of Trust dated as of September 1, 2008. 
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THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED LOAN AGREEMENT , dated as of September I ,  2010, but made 
effective as of the Effective Date (defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the 
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to 
’ie County of Jefferson, Kentucky, being a public body corporate and politic duly created aiid existing as a dejure political subdivision under the 
,onstitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation arganized and 

existing under the laws of the Commonwealth of Kentucky. 

’ 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de ,jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds aiid lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air pollution; and to refund bonds which were previously issued for such purposes; and 

WHEREAS , on May 19, 2000, tlie Issuer, at the request of L.ouisville Gas and Electric Company (the “Company”), issued its Pollution 
Control Revenue Bonds, 2000 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2000 Series A Bonds”) in the original 
principal amount of $25,000,000, and the Issuer loaned the proceeds of the 2000 Series A Bonds to the Company pursuant to the L.oan 
Agreement dated as of May 1,2000, between the Issuer and the Company (the “Original Agreement”); and 

WHEREAS , to secure the payment of the 2000 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Original Agreement to The Bank of New York Mellon, as Trustee (the “Trustee”), pursuant to the Indenture of Trust dated as of 
May I ,  2000, between the Issuer aiid the Trustee (the “Original Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Original Agreement, 
$25,000,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “1 949 Indenture”); aiid 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure tlie 
)OO Series A Bonds were released and the Company’s obligations under the Original Agreement became secured by bond insurance only; and 

WHEREAS , the Issuer and the Trustee entered into an Amended and Restated Indenture of Trust dated as of September 1, 2008 (the 
“Indenture”), which amended and restated the Original Indenture, and the Issuer and the Company entered into an Amended and Restated Loan 
Agreement dated as of September 1 ,  2008 (the “Agreement”), which amended and restated the Original Agreement, pursuant to which the 
Company eliminated the bond insurance securing the 2000 Series A Bonds; and 

WHEREAS , all of the 2000 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”) 
between the Company and The Bank of New York Melloii (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on aiid a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Company desires to grant an equal and ratable lien on and security interest in its operating property in favor of the Trustee under 
the Indenture to secure the 2000 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2000 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2000 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Iiidenture, the consent of the holders of the 2000 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to coiifonn the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate aiid necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
-mnection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 

the 2000 Series A Bonds ; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and ai1 Ordinance duly adopted by the Issuer on September 
2.3, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. I to L,oan Agreemelit in order to provide additional collateral and security for the 2000 Series A Bonds; and 



WHEREAS , the Issuer and the Trustee have entered into that certain Supplemeiital Indenture No. 1 to Indenture of Trust (the 
“Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
.equirements of tlie Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to Loan 
Agreement have happened, have existed and have been performed as so required in order to make this Ameiidment No. 1 to Loan Agreement a 
valid and binding loan agreement for the security of the holders of the 2000 Series A Bonds and for payment of all amounts due under the 
Agreement and this Amendment No. 1 to Loan Agreement in  accordaiice with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1 . I .  Amendment of Table of Contents . The title to Article IV of the Table of Contents of tlie Agreement is hereby 
amended and restated and Sections 4.6 and 10.6 are added to tlie Table of Contents: 

ARTICLE IV 
MORTGAGE BONDS 

ISSIJANCE OF 2000 SERIES A BONDS; APPLICATION OF PROCEEDS; COMPANY TO ISSIJE FIRST 

Section 4.6. First Mortgage Bonds 

Section 10.6. 

Section 1.2. 

Coiicurrent Discharge of First Mortgage B o d s  

Amendment of Section 1.02. IncorDoration of Certain Terms by Reference . The following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in  Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” 
“Supplemental Indenture No. 1” 

Section 1.3. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Pro-iect . Section 3.2 of the Agreement is hereby amended 

Section 3.2 Aareeineiit as to Ownership of Project . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in wliich the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2000 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.4. Addition of Section 4.6. First Mortgage Bonds . The Agreement is hereby amended by the addition of Section 4.6 
thereto to read as follows: 

Section 4.6 . First Mortgage Bonds The Company covenants and agrees with the Issuer that it will, for the purpose 
of providing security for the 2000 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First Mortgage 
Bonds in aggregate principal amount equal to the aggregate principal amount of the 2000 Series A Bonds. The First Mortgage 
Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically as in the 
case of tlie 2000 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and completion 
of other conditions precedent set forth in the Supplemental First Mortgage Indenture, sliall bear interest identically as in the 
case of the 2000 Series A Bonds. 

Following the Effective Date, upon tlie occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2000 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2000 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2000 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 



shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

IJpon payment of the principal of, premium, if any, and interest on any of the 2000 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to the aggregate principal amount of the 2000 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of tlie Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section I .5. 
and restated to read as follows: 

Amendmelit of Section 6.1. Maintenance . The third paragraph of Section 6.1 of the Agreement is hereby amended 

If, prior to full payment of all 2000 Series A Bonds outstanding (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in 
part by fire or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall have been taken by the 
exercise of the power of eminent domain, and the Issuer, the Company or tlie First Mortgage Trustee receives Net Proceeds 
from insurance or any condemnation award in connection therewith, Company (unless it shall have exercised its option to 
prepay the L,oan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used to 
repair, reconstruct, restore or improve the Project, or (ii) take any other action, including tlie redemption of 2000 Series A 
Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely 
affect the exclusion of interest on any of the 2000 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if the 2000 Series A B o d s  bear interest at the Flexible Rate or Semi-Annual Rate, 
such redemption must occur on a date on which the 2000 Series A Bonds are otherwise subject to optional redemption. 

Section 1.6. Amendment of Section 6.2. Insurance Section 6.2 of the Agreement is hereby amended and restated to read as 
follows: 

Section 6.2 . 
the First Mortgage Indenture. 

Section 1.7. 

Insurance . The Company agrees to insure the Project at all times in accordance with the provisions of 

Amendment of Section 7.7. Financing Statements ~ Section 7.7 of the Agreement is hereby amended and restated to 
ad as follows: 

Section 7.7 . Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maiiitain the perfection of, tlie respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to tlie recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Iiidenture and tlie First Mortgage Indenture under tlie lJniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indeiiture, which filings the Company agrees to undertake. 

Section 1.8. Amendmelit of Section 8.5. References to 2000 Series A Bonds Ineffective after 2000 Series A Bonds Paid . Section 
=of the Agreement is hereby amended and restated to read as follows: 

Section 8.5 . Reference to 2000 Series A Bonds Ineffective after 2000 Series A Bonds Paid . Upon payment in full 
of tlie 2000 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and payment of all amounts required to be paid to the United States of America pursuant to Section 4.4 hereof and 
payment of all fees and charges of the Trustee (including reasonable attorneys fees and expenses), the Bond Registrar, the 
Authenticating Agent and any Paying Agent, all references in this Agreement to the 2000 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2000 Series A Bonds shall 
thereafter have any rights hereunder except as set forth in Section 1 1.1 . 

Section 1.9. Amendment of Section 9.1. Events of Default Defined Section 9.1 of the Agreement is hereby amended by the 
addition of subsections (e) and (f) thereto to read as follows: 

(e) 

(f) 

The occurrence of an Event of Default under the Indenture 

From and after the Effective Date, all bonds outstanding uiider the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 



Section 1 . IO. Amendment of Section 9.2. Remedies on Default ~ Section 9.2(c) of tlie Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement aiid the Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1 .I 1. Addition of Section 10.6. Concurrent Discharge of First Mortgage Bonds The Agreement is hereby amended by the 
addition of Section 10.6 thereto to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Boiids . From and after the Effective Date, in the event any 
of the 2000 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as tlie term “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
caiicellatioii pursuant to Section 2.1 8 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2. I .  Representations, Warranties aiid Covenants by the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Coiistitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. I to Loan Agreement and the Supplemental Indenture No. I and the trailsactioils contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of tlie transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement aiid the 
Suppleinental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations, Warranties and Covenants bv the Company . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commoiiwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to tlie transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Ameiidment No. 1 to L.oan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (0 of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred aiid is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillinelit of or compliance with the tenns and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or iiistrumeiit to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreeinelit . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from the date hereof to and including the later of May 1, 2027, or until such time as all of the 2000 Series A Bonds shall have been 



fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 aiid aiiy amendments 
thereto), whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in 
accordance with the provisions of Section 11.1 of the Agreement. 

Section 3.2. Ratification . Except as amended aiid supplemented by Articles I aiid 11 hereof, the Issuer and the Company hereby 
.atifj and reaffirm the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. Effective Date . This Amendment No. I to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon 
the Issuer, the Company aiid their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of 
the Agreement. 

Section 3.5. Severabilitv . I n  the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable aiiy other provision hereof. 

Section 3.6. Execution in Countemarts I This Amendment No. 1 to L,oan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Captions . The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in  no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuiiiaiy Liability of Issuer No provision, covenant or agreement contained in this Amendment No. 1 to Loan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Aineiidinent No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
’ate first written. 

LOIJISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTIJCKY 

(SEAL,) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. HERRON 
Metro Council Clerk 

APPROVED AS TO FORM AND LEGALJTY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOIJISVILLE GAS AND EL,ECTRIC 
COMPANY 

(SEAL,) 
u9. 

DANIEL K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCAL,L 
Secretary 
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COUNTY OF JEFFERSON. KENTUCKY 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

* * * *  

L,OAN AGREEMENT IN CONNECTION WITH 
ENVIRONMENTAL FACILITIES 

Dated as of July 1, 2001 

NOTICE: The interest of the County of Jefferson, Kentucky, in and to this Loan Agreement has been assigned to BNY Trust Company of 
Missouri, as Trustee under the Indenture of Trust dated as of July 1, 2001. 
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LOAN AGREEMENT IN CONNECTION WITH 
ENVIRONMENTAL FACILITIES 

This LOAN AGREEMENT , dated as of July I ,  200 I ,  by and between the COUNTY OF JEFFERSON. KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under tlie Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T 1-1 : 
WHEREAS , the County of Jefferson, Kentucky ("Issuer"), is a public body corporate and politic duly created and existing as a County 

and political subdivision under the Constitution and laws of the Corninonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the "Act"), Issuer has tlie power to enter into the transactions contemplated by this Loan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance the acquisition, construction, installation and equipping of solid waste disposal facilities as defined by the Act for the 
collection, storage, treatment, processing, recycling and disposal of solid wastes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of solid waste disposal facilities, 
including the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to solid waste disposal facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation ("Company"), is desirous of financing the qualified costs 
of the construction, acquisition, installation and equipping of certain solid waste disposal facilities to serve the Mill Creek Generating Station of 
Company, which specified facilities constitute the Project, as hereinafter defined in Article I (the "Project"), located within the corporate 
boundaries of Issuer, which Project consists of certain facilities for the collection, storage, treatment, processing, recycling and disposal of solid 
wastes, and which Project qualifies for financing within the meaning of the Act; and 

WHEREAS , the Project is described and has been previously approved for tax-exempt bond financing in Resolution No. 93, Series 
1998, adopted by tlie Fiscal Court of Issuer on October 13, 1998 and in a Memorandum of Agreement between Issuer and the Company dated 

ctober 13, 1998 and in reliance upon Resolution No. 93, Series 1998 and such Memorandum of Agreement, the Company has instituted 
,onstruction of the Project, which, not earlier than October 1 ,  2000, has been completed and placed in service; and 

WHEREAS , the Prqject will provide for collection, storage, treatment, processing, recycling and final disposal of solid wastes in the 
Commonwealth of Kentucky; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act, Resolution No. 9.3, Series 1998, a Memorandum of 
Agreement between Issuer and Company dated October 1.3, 1998 and an Ordinance duly adopted on second reading by the Fiscal Court of Issuer 
on August 14, 2001, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated "County of Jefferson, Kentucky, Environmental Facilities Revenue Bonds, 2001 Series A (L.ouisville 
Gas and Electric Company Project)" (the "2001 Series A Bonds"); and 

WHEREAS , the 2001 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and BNY Trust Company of Missouri, St. Louis, Missouri, as trustee thereunder, dated as of July 1,2001 (the "Indenture"); and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2001 
Series A Bonds to reimburse Company for a portion of the costs of the acquisition, construction, installation and equipping of the Project; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1. I . Use of Defined Terms I n  addition to the words and tenns defined elsewhere in this Agreement or in the Indenture or by 
reference to another document, the words and tenns set forth in Sections 1.2 and 1.3 shall have the meanings set forth therein unless the context 
or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural fonns of any of the 
words and terms defined therein. 

Section 1.2 . Incorporation of Certain Terms bv Reference . When and if used in this Agreement, the following terms shall have tlie 
,neaning set forth in Article I of the Indenture: 

"Act" 
"Agreement" 



"Authorized Denomination" 
"Bond Counsel" 
"Bond Fund" 
"Bond Year" 
"Business Day" 
"Code" 
"Company" 
"Company Bonds" 
"Company Representative" 
"Constmction Fund" 
"Cost of Construction" 
"Cumulative Excess Earnings" 
"Excess Earnings" 
"First Mortgage Bonds" 
"First Mortgage Indenture" 
"First Mortgage Trustee" 
"Government Obligations" 
"Indenture" 
"Interest Payment Date" 
"Issuer" 
"Issuer Representative" 

. "L,oan" 
"Net Proceeds" 
"No Auction Rate" 
"Paying Agent" 
"Permitted Investments" 
"Plans and Specifications" 
"Pollution Control Facilities" 
"Prevailing Rating" 
"Project" 
"Pro,ject Site" 
"Purchase Date" 
"Purchase Fund" 
"Rating Service" 
"Rebate Fund" 
"Redemption Date" 
"Redemption Demand" 
"Release Date" 
"200 1 Series A Bonds" 
"Seven-Day > AA = Composite Commercial Paper Rate" 
"Solid Waste Disposal Facilities" 
"Supplemental Indenture" 
"Tender Agent" 
"Trustee" 

Section 1.3 . Additional Definitions I In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.2 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

Completion Date 'I means the date of completion of the construction of the Project, as that date shall be certified as provided in 
Section 3.2 of this Agreement. 

" Determination of Taxability shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words "hereof', "herein", "hereto", "hereby" and "hereunder" refer to this entire Agreement. IJnless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS. WARRANTIES AND COVENANTS 

Section 2.1 Representations. Warranties and Covenants by Issuer I Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2001 Series A 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations 



hereunder and thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the 200 1 Series A Bonds or the consummation of the transactions contemplated 
hereby or in connection with such issuance, and has been duly authorized to issue the 2001 Series A Bonds and to execute and deliver 
this Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to cany out the terms of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2001 Series A Bonds to Company to provide for the financing of 
the construction, acquisition, installation and equipping of the Project, which Prqject shall provide for solid wastes to be collected, 
treated, processed, recycled and disposed of at the Project Site. 

(c) To accomplish the foregoing, Issuer agrees to issue $10,104,000 aggregate principal amount of its 2001 Series A Bonds 
followiiig the execution of this Agreement on such terms and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2001 Series A Bonds shall be applied to finance the Cost of Construction of the Project. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2 hereof, as 
relevant, and take other actions reasonably requested by Company in furtheraiice of this Agreement. 

(e) Issuer has received its allocation from the Commonwealth for the issuance of the 2001 Series A Bonds, as prescribed by 
Section 146 of the Code. 

(f) The Project Site is located within the boundaries of Issuer. 

(g) Each of Resolution No. 93, Series 1998 of the Fiscal Court of the Issuer adopted October 13, 1998 in respect of approval 
of the Project and its financing, the Meinoraiiduin of Agreement between Issuer and Company, dated October 13, 1998, and Ordinance 
No. 18, Series 2001 of the Fiscal Court of the Issuer adopted on second reading 011 August 14, 2001 has been in continuous effect since 
the respective dates of adoption thereof. 

Section 2.2 . Representations. Warranties and Covenants bv Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wlierein failure to 
qualify would have a inaterial adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2001 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The Project financed by application of the proceeds of the 2001 Series A Bonds has been designed and constructed to 
collect, store, treat, process, recycle aiid dispose of solid wastes at the Project Site. The Project was and is necessary for the public 
health and welfare, and the Project constitutes Solid Waste Disposal Facilities, has been designed for solid waste collection, treatment, 
processing, recycling and final disposal at the Project Site and is necessary for the public health and welfare. 

(d) Not less than substalitially all of the net proceeds of the 2001 Series A Bonds (ie., at least 9.5% of the net proceeds, 
including investment income thereon) will be applied aiid used to finance the Cost of Construction of the Prqject, and all of such Solid 
Waste Disposal Facilities consist either of land or of property of a character subject to the allowance for depreciation provided in 
Section 167 of the Code. 

(e) The Compaiiy will not use or cause to be used any of the funds provided by the Issuer hereunder (including the earnings on 
any of such funds) in  such a manner as to, or take or omit to take any action with respect to the use of such funds which would, impair 
the exclusion of the interest on any of the 2001 Series A Bonds from gross income for federal income tax purposes. No consent, 
approval, authorization or other order of any federal, state or local governmental authority (other than the Issuer), not previously 
obtained or given is required in connection with the acquisition, construction, installation or equipping of the Project or the 
consummation of the transactions contemplated thereby. 

( f )  The Project is of the type authorized and permitted by the Act, and the Cost of Constructioii of the Project is not less than 
$10,104,000. 

(8) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
contiiiuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be sub,ject which would impair in any material respect its ability to cany out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 
thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, the First Mortgage Bonds, the consuinmation 
of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions hereof 
or thereof conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or 
instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in 



the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 
Company under the terms of any instrument or agreement. 

(11) Company intends to operate or cause the Project, to be operated as Solid Waste Disposal Facilities until all of the 2001 
Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of the 2001 Series A Bonds will be invested at a yield in excess of the yield on the 2001 Series 
A Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2001 Series A Bonds, not in  excess of the lesser of 5% of the 
proceeds of the 2001 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

0) No part or component of the Project to be financed with proceeds of the 2001 Series A Bonds was acquired, constructed or 
installed by Company prior to October 1.3, 1998; and no part of the proceeds of the 2001 Series A Bonds will be used by Company, 
directly or indirectly, as working capital or to finance inventory. 

(k) At least 95% of the net proceeds of the 2001 Series A Bonds will be used to pay costs of the Project incurred after the date 
which is 60 days prior to October 13, 1998; and the facilities constituting the Project coiistitute and will constitute (i) land or property of 
a character subject to the allowance for depreciation under Section 167 of the Code and (ii) Solid Waste Disposal Facilities. 

(I) Company will cause no investment of 2001 Series A Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of the 2001 Series A Bonds or any hnds  reasonably expected to be used to pay the 2001 
Series A Bonds which will cause the 2001 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in  the loss or impairment of the exclusion of the interest on such 2001 Series A Bonds from gross 
income for federal income tax purposes. 

(m) The weighted average maturity of the 2001 Series A Bonds does not exceed one hundred twenty percent (120%) of the 
average reasonably expected remaining economic life (as of the date of issuance of the 2001 Series A Bonds) of the Solid Waste 
Disposal Facilities constituting the Project. 

(n) Company will provide all information requested by Issuer necessary to evidence compliance with the requirements of the 
Code, including the information in IJnited States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2001 Series A 
Bonds and the Solid Waste Disposal Facilities constituting the Project, and such information will be true and correct in all material 
respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2001 Series A 
Bonds shall be guaranteed directly or indirectly by the United States or any agency or instrumentality thereof. 

(p) The Project fac es financed by the proceeds of the 2001 Series A Bonds will not have been placed in operation at 
substantially its design level, pursuant to and within the meaning of Section 1,1.50-2(~)(2) of the Treasury Regulations, more than 18 
months prior to the date of the issuance of the 2001 Series A Bonds. 

(q) For purposes of Section 147(c) of the Code, the allocable cost of the land portion of the Project, if any, to be financed with 
the proceeds of the 2001 Series A Bonds shall be less than 2.5% of the proceeds of the 2001 Series A Bonds, and none of the 2001 
Series A Bond proceeds shall be used to finance land to be used for farming. 

(r) Within the meaning of Section 147(e) of the Code, no portion of the proceeds o 
provide any airplane, skybox or other private luxury box, any health club facility, any fac 
store the principal business of which is the sale of alcoholic beverages for consumption off t 

e 2001 Series A Bonds shall be used to 
es used primarily for gambling, or any 

(s) The costs of the issuance of the 2001 Series A Bonds paid from the proceeds of the 2001 Series A Bonds shall not exceed 
2% of the proceeds of the 2001 Series A Bonds to the public (less accrued interest). 

(t) None of the proceeds of the 2001 Series A Bonds will be used to acquire, construct or install any property or interest therein 
unless the first use of such property shall be pursuant to such acquisition, construction or installation. 

(u) No portion of the proceeds of the 2001 Series A Bonds will be deposited to the account of any reserve or replacement fund. 

(v) Company shall not cause an amount less than 9.5% of the net proceeds, as defined in the Code and Treasury Regulations, of 
the 2001 Series A Bonds and investment income therefrom to be expended for the Solid Waste Disposal Facilities constituting the 
Project to be financed by the 2001 Series A Bonds and will direct the Trustee to make payments and transfers of 2001 Series A Bond 
proceeds to the extent necessary to satisfy such covenant. In furtherance of such covenant, moneys may not be withdrawn from the 
Construction Fund until there has been filed with the Trustee prior to each drawing a written requisition as required by Section 4.2 
hereof. For purposes of foregoing provisions of this subsection (v) the portion of the proceeds used to finance the costs of issuing the 

onds, including underwriter = s discount or underwriting compensation, is not considered used to provide Solid Waste 

(w) Except for Company or any "related person" (or group of "related persons"), no person has (i) guaranteed, arranged, 



participated in, assisted with or paid any portion of the cost of the issuance of, tlie 2001 Series A Bonds, or (ii) provided any 
property or aiiy franchise, tradeinark or trade name (witliiii tlie meaning of Section 1253 of tlie Code) which is to be used in connection 
with the solid waste disposal facilities constituting the Project financed with the 2001 Series A Bonds. 

(x) Company reasonably expects that (i) all of tlie spendable proceeds of the 2001 Series A Bonds will be used for tlie 
governmental purpose of the issue within three years from date of issuance of such 2001 Series A Bonds and (ii) none of tlie proceeds 
of such 2001 Series A Bonds will be invested in nonpurpose obligations having a substantially guaranteed yield for three years or more. 

(y) All of the depreciable properties taken into account in determining the qualifying costs of tlie Project constitute properties 
either (i) used for tlie collection, storage, treatment, processing, recycling or final disposal of solid waste or (ii) facilities which are 
functionally related and subordinate to the solid waste facilities constituting the Project. All of such functionally related and 
subordinate facilities are of a size and character commensurate with the size and character of solid waste disposal facilities constituting 
the Prqject. 

(z) The solid waste which is to be collected, treated, processed and recycled by the Project is and will be useless, unused and 
unwanted and constitute discarded solid waste material which have no market or other value where located. To tlie best knowledge of 
tlie Company, no person is or would be willing to purchase such solid waste material at aiiy price. Prior to the construction and 
operation of the Prqject, such solid waste, being sludge created by sulphur dioxide removal facilities at the Mill Creek Station of tlie 
Company was disposed of by placing such SO scrubber sludge into landfills, as required by law. 

(aa) It is not anticipated, as of the date hereof, that there will be created any "replacement proceeds", within the meaning of 
Section 1.148-l(c) of tlie Treasury Regulations, with respect to tlie 2001 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

Company need iiot comply with any of the covenants or representations in this Section 2.2 , if and to tlie extent that Issuer and 
Company receive a written opinion of Bond Counsel that such failure to comply will iiot affect adversely the exclusion of interest on aiiy of the 
2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Coinuletion and Equipping of Project . Company represents and covenaiits that: 

(a) it will cause or has caused the Project to be constructed as herein provided 011 the Project Site in accordaiice with the Plans 
and Specifications as tlie same may be amended from time to time. 

(b) I t  will make, execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions with any other 
persons, firms or corporations and in general do all things which may be requisite or proper, all for acquiring, constructing, installing 
and equipping the Project. 

(e) I t  will ask, demand, sue for, levy and use its best efforts to recover and receive such sums of money, debts or other 
deinands whatsoever in connection with the Project, to which it may be entitled under any contract, order, guaranty, warranty, writing 
or instruction in  connection with any of the foregoing, and it will enforce the provisions of any contract, agreement, obligation, bond or 
other security in connection with the Project, Any amounts received in connection with the foregoing, after deduction of expenses 
incurred in such recovery, prior to the Completion Date and full disposition of tlie Construction Fund in accordance with this 
Agreement aiid the Indenture, shall be paid into the Construction Fund. 

(d) It has, iiot earlier than October 1, 2000, completed the acquisition, construction, installation and equipping of tlie Project 
and the Project has been placed iii service as of such date. 

Section 3.2 . Establishment of Completion Date I The Completion Date of the Project sliall be evidenced to the Trustee at tlie time of 
issuance of the 2001 Series A Bonds by a certificate signed by Company Representative stating that, except for amounts retained by the Trustee 
at tlie Company's direction for any amount of the Cost of Coiistruction not then due and payable or the liability for payment of which is being 
contested or disputed by Company, (i) construction of tlie Project has been completed in accordance with the Plans and Specifications and all 
labor, services, materials and supplies used in such construction, itistallation and equipping have been paid for, (ii) all other facilities necessary 
in connection with tlie Project have been acquired, constructed, installed aiid equipped in accordance with the Plans and Specifications and all 
costs and expenses incurred in connection therewith have been paid, and (iii) to the best of Company's knowledge and belief a i d  based upon 
reasonable inquiry, the Project is suitable and sufficient for its intended purposes. Notwithstanding tlie foregoing, such certificate shall state that 
it is given without prejudice to any rights against third parties which exist at the date of such certificate or which may subsequently come into 
being. 1.Jpon receipt of such certificate, the Trustee shall retain in tlie Construction Fund a sum (specified in writing to it by Company) equal to 
the amounts necessary for payment of any portion of the Cost of Construction of the Project not then due and payable or the liability for payment 
of which is being contested or disputed by Company. The remaining amounts in the Construction Fund shall be applied by the Trustee as 

-ovided in Section 6.06 of the Indenture. 

Section 3.3 I Agreement as to Ownership of Proiect I Issuer and Company agree that title to and ownership of the Project, shall remain 
in and be the sole property of Company in which Issuer sliall have no interest. The Project is acknowledged to be sub,ject to the lien of the First 
Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any 



portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall iiot 
adversely affect the exclusion of the interest on the 2001 Series A Bonds from gross income for federal income tax purposes and provided 
fiirther that in the event of any assignment, in whole or in part, of this Agreement, such assignment shall be in accordance with Section 8.1 
hereof. 

Section 3.4 I Use of Proiect . Issuer does hereby covenant and agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company's ownership of the Project or to 
prevent Company from having possession, custody, use and enjoyment of the Project. 

Section 3.5 . Financing of Additional Solid Waste Disposal Facilities . Company and Issuer hereby recognize that additional Solid 
Waste Disposal Facilities at the Project Site (other than those Solid Waste Disposal Facilities which constitute the Project) have in the past been 
and may in the future be acquired, constructed, installed and equipped at the Project Site, and that same may be financed with proceeds of one or 
more series of Issuer's solid waste disposal facility revenue bonds issued in addition to the 2001 Series A Bonds issued pursuant to the Indenture, 
to the extent permitted by law. 

ARTICLE IV 

ISSUANCE OF 2001 SERIES A BONDS: APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2001 Series A Bonds ; Auulicatioii of 2001 Series A Bond Proceeds . In order to provide funds to 
make the Loan, the Issuer will issue, sell and deliver the 2001 Series A Bonds to tlie initial purchasers thereof and deposit the proceeds thereof 
with the Trustee, as follows: 

(i) Into the Bond Fund a sum equal to the accnied interest, if any, to be paid by the initial purchasers of the 2001 Series A 
Bonds. 

(ii) Into the Construction Fund, the balance of the proceeds of the 2001 Series A Bonds for application as provided in the 
Indenture. 

Section 4.2 . Disbursements from Construction Fund I The Issuer has, in the Indenture, authorized and directed Trustee to make 
payments from the Construction Fund to pay the Cost of Construction or to reimburse Company for any amount of the Cost of Construction paid 
or incurred by it. Except for requisitions for costs of issuance of the 2001 Series A Bonds (which costs shall not be considered to be qualifying), 
-equisitions made in the form and manner described below shall be made initially exclusively for expenditures which qualify as solid waste 

sposal facilities and none, except for the requisitions for such costs of issuance, shall be made for expenditures which do not so qualify until 
such time as the ratio of qualifying expenditures to nonqualifying expenditures can be maintained at not less than 95% qualifying to 5% 
nonqualifying. Notwithstanding the foregoing exception for costs of issuance of the 2001 Series A Bonds, amounts requisitioned for such 
purposes shall not exceed two percent (2%) of the proceeds of the 2001 Series A Bonds and shall be considered part of the 5% nonqualifying 
portion. Payments for Cost of Construction shall be made upon receipt in the case of every disbursement of a requisition signed by the Company 
Representative stating with respect to each payment to be made: (i) the requisition number, (ii) the name and address of the person, firin or 
corporation to whom payment has been made or is due, (iii) the amount paid or to be paid, (iv) that each obligation inentioiled therein has been 
properly incurred, is a proper charge against the Construction Fund, is unpaid or unreimbmsed, and has not been the basis of any previous 
withdrawal, and (v) that either (a) the expenditures qualify exclusively as Solid Waste Disposal Facilities or (b) the 95%-5% ratio as required 
above has been satisfied and the payment of the amount shown in such requisition will not result in  less than 95% of the proceeds of the 2001 
Series A Bonds expended at such time being used for the acquisition, construction or installation of Solid Waste Disposal Facilities. Company 
agrees to cause such requisitions to be directed to Trustee as may be necessary to effect payments out of the Construction Fund in accordance 
with this Section 4.2 . 

Section 4.3 . Furnishing Documents to the Trustee Company agrees to cause such requisitions to be directed to the Trustee as may be 
necessary to effect payments out of the Construction Fund in accordance with Section 4.2 hereof. 

Section 4.4 . Comuanv Required to Pav in Event Construction Fund Insufficient. In the event the moneys in the Construction Fund 
available for payment of the Cost of Construction should not be sufficient to pay such Cost of Construction in fiill, Company agrees to pay such 
portion of the Cost of Construction in excess of the moneys available therefor in tlie Construction Fund. Issuer does iiot make any warranty, 
either express or implied, that the moneys paid into the Construction Fund and available for payment of the Cost of Construction will be 
sufficient to pay all of such Cost of Construction. Company agrees that if, after exhaustion of such moneys in the Constniction Fund, Company 
should directly pay any portion of the Cost of Construction pursuant to the provisions of this Section, it shall not be entitled to any diminution or 
abatement of the amounts payable under Section 5.1 hereof. 

Section 4.5 . Investment of Construction Fund. Bond Fund and Rebate Fund Monevs . Subject to the provisions of Section 148 of the 
Code, any moneys held as a part of the Construction Fund, Bond Fund or the Rebate Fund shall be invested or reinvested by Trustee, at the 
written request of and as specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all 
such investments through its own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
h n d  for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Construction Fund or Bond Fund is insufficient to pay the principal 



of, premium, if any, and interest on the 2001 Series A Bonds or any other amount payable from the Bond Fund when due or upon any 
required disbursement from the Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale 
of any investment) or any fee, tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant 
to this Agreement or the Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.6 . Special Arbitrage Certifications , 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in interest paid on any of the 2001 Series A Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2001 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series A Bonds will not be used in any manner 
that would cause the 2001 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2001 Series A Bonds in such manner and to such extent, if any, as 
may be necessary, and remit Excess Earnings with respect to all of the 2001 Series A Bonds, if any, to the IJnited States of America pursuant to 
Section 148(f)(2) of the Code and carry out such actions so that the 2001 Series A Bonds will not constitute "arbitrage bonds" under Sections 
103(b)(2) and I48 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of tlie 2001 Series A Bonds is 
or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 2001 Series 
A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2001 Series A B o d s  and the 
facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for the 2001 Series 
A Bonds pursuant to said Section 148 of the Code. Company shall provide tlie Issuer, and Issuer's certificate may be expressly based on, a 
certificate of Company setting forth the facts, estimates aiid circumstances and reasonable expectations of Company on the date of delivery of 
and payment for the 2001 Series A Bonds regarding the amount and use of the proceeds of the 2001 Series A Bonds and related matters. I n  the 
event any such representation of Company relied upon by the Issuer is untrue or inaccurate aiid Issuer thereby suffers costs or damages, 
Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2001 Series A Bonds that no use will be made of tlie proceeds of the sale of the 2001 Series A Bonds which would cause the 2001 Series A 
Solids to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 

ter issuance of the 2001 Series A Bonds, comply with the provisions of the Code at all times, including after the 2001 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2001 Series A Bonds are required to be rebated to the IJnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series A Bonds were applied and invested in 
compliance with the current requirements of Section 149(g) of the Code and that consequently the 2001 Series A Bonds will iiot be "hedge 
bonds" under such Section 149(g) of the Code. 

(f) Compaiiy hereby covenants and agrees that it will at all times comply with the provisions of Section 148, iiicluding Section 148(f) 
of the Code and with Section 6.07 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.07 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the United States of America in  accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2001 Series A 
Bonds Company also covenants to take all necessary acts and steps as required to cause Issuer and Trustee to comply with the provisions of 
Section 7.03 of the Indenture. 

(g) If, with respect to any 2001 Series A Bonds, Issuer has been advised that, as a result of actions taken, directed or omitted by 
Company, a listing is contemplated by the Internal Revenue Service designating Issuer as a local governmental unit the certification of which 
may not be relied upon with respect to issues of governmental obligations, pursuant to any income tax regulations promulgated under Sections 
103(b)(2) or 148 of the Code, Company hereby covenants upon receipt of notification of such event by Issuer that Company will promptly, at the 
sole expense of Company, diligently and completely appear and defend issuer in respect of any such proceedings, and contest any such action 
contemplated to be taken by the Internal Revenue Service, and Company will exhaust all remedies, legal and administrative, available in the 
defense of Issuer with the object of resolving any such controversy in favor of Issuer. 

Section 4.7 . Opinion of Bond Counsel . Company need not comply with the covenants or representations in Section 4.6 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.8 . First Mortgage Bonds . Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2001 Series A Bonds, execute and deliver on the date of issuance of the 2001 Series A Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount iiot less than the aggregate principal amount of the 2001 Series A Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in  the case of the 2001 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee 



and completion of other conditions precedent set forth iii the Supplemental Indenture, shall bear interest identically as in the case of the 2001 
Series A Bonds. 

Prior to tlie Release Date, in the event of a default under Article IX of this Agreement or in  the event of a default in payment of tlie 
riiicipal of, premium, if any, or interest on the 2001 Series A Bonds as and when the same come due, whether at maturity, by purchase, 

.edemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in accordance with tlie provisions specified in the Supplemental 
Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2001 Series A Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 
thereof having been made in accordance with tlie provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal amount of the 2001 Series A Bonds so surrendered and cancelled or for tlie payment of which provision has been made shall 
be deemed fully paid aiid the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in tlie 
name of Trustee and shall be iion-transferable, except to effect transfers to any successor trustee under the Indenture. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in  any niainier the 2001 Series A Bonds. As a 
result, on the Release Date, tlie obligations under this Agreement shall become unsecured general obligations of Company. 

Company shall notify the Issuer aiid the Trustee in  writing promptly upon the occurrence of the Release Date. IJpoii receiving written 
notice of tlie Release Date fioin Company, tlie Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First Mortgage 
Boiids. 

Section 4.9 . Construction Fund Pledged as Further Securitv . Pending complete disbursement of all moneys in  the Construction Fund 
pursuant to the provisions of this Agreement, pursuant to tlie Indenture all of such moneys or investments of such moneys are pledged to tlie 
Trustee and the holders of tlie 2001 Series A Bonds for the further security of the 2001 Series A Bond. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Pavments and Other Amounts Pavable . (a) Company hereby covenants and agrees to repay the L,oan, as 
Lollows: on or before any Interest Payment Date for tlie 2001 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of tlie 2001 Series A Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 200 1 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, it will pay to tlie Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, iii immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2001 Series A Bonds as provided i n  the Indenture; provided that such payments 
by Company to enable the Tender Agent to pay the purchase price of 2001 Series A Bonds shall be made within the times required by Section 
=of the Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
tlie Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2001 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
tlie Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to tlie Trustee, the 
Bond Registrar, tlie Paying Agent, the Market Agent, the Auction Agent and tlie Tender Agent under tlie Indenture, such amounts to be paid 
directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts as and when such amounts become 
due and payable. 

Company further agrees to indeinnify and hold hannless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense incurred by i t  without negligence or bad faith on its part in  connection with the issuance of the 2001 Series A Bonds or tlie acceptance 
or administration of the trusts under tlie Indenture, including the costs of defending itself against any claim or liability in  connection therewith. 

(d) Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the Purchase 
nd, such amounts as shall be necessary to enable tlie Tender Agent to pay tlie purchase price of 2001 Series A Bonds delivered to it for 

purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with the 
Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2001 Series A 
Bonds delivered to i t  for purchase, as provided in the Indenture. 



(e) In the event Company sliould fail to make any of tlie payments required in this Section 5.1 , the item or installment so in default 
shall continue as an obligation of Company until the amount in default shall have been fully paid, and Company agrees to pay the same with 
interest thereon, to the extent permitted by law, from tlie date when such payment was due to tlie date of payment. 

Section 5.2 I Payments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and liereby agrees that, as to Trustee, Paying Agent, tlie Market Agent, tlie Auction 
Agent and Tender Agent, its obligation to make such payments shall be absolute, irrevocable and unconditional and shall not be subject to 
cancellation, termination or abatement or to any defense or any riglit of set-off, counterclaim or recoupment arising out of any breach by any 
party, whether hereunder or otlienvise, or out of any indebtedness or liability at any time owing by any party. Except as provided above, Issuer 
hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, tlie Market Agent, the Auction Agent, Bond Registrar or 
Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges . Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other goveminental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project or any payments made or to be made pursuant to this Agreement or tlie First 
Mortgage Bonds; provided, that with respect to special assessments or other governmental charges that may lawfully be paid in installments over 
a period of years, Company shall be obligated to pay only such installments as may have become due and provided further that nothing herein 
shall be construed as obligating Company to pay taxes on any interest or principal on tlie 2001 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may pennit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such i t e m  the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in whicli event such taxes, charges for payments in lieu of taxes, 
assessineiits or charges shall be paid forthwith. Issuer will cooperate fully with Company in  any such contest. In tlie event Company sliall fail to 
pay any of tlie foregoing items required by this Section to he paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to tlie one tnaking the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime coinmercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advanceinent shall operate to relieve Company from any default hereunder. Company may at its expense and 
in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by tlie Commonwealtli of 
Yentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 

emption or exemption from payments in lieu of taxes 

Section 5.4 . Obliyations of Companv Unconditional . Tlie obligation of Company to make tlie payments pursuant to this Agreement 
and to make any payments required in respect of the Rebate Fund as provided in Section 6.07 of tlie Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on the 2001 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not tenninate this Agreement for any cause including, 
without limiting tlie generality of tlie foregoing, failure of title to tlie Project or any part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Project, coinmercial frustration of purpose, any change in the tax or other laws of tlie 
IJnited States of America or of the Commonwealtli of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to perfonn 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of tlie agreements on its part 
herein contained; and in tlie event Issuer sliould fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel perfonnance so long as such action shall be in accordance with the agreements 011 tlie part of 
Company coiitained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in tlie name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its riglit of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the IJnited States of 
America as are required of it under Section 6.07 of the Indenture Tlie obligation of Company to make such payments sliall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture 

Section 5.6 . RedemDtion of the 2001 Series A Bonds in Advance of Scheduled Maturity . Under the terms of the Indenture, the 2001 
Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2001 Series A Bonds at the written direction of Company. 

Section 5.7 . Cancellation of 2001 Series A Bonds . The cancellation by tlie Bond Registrar of any 2001 Series A Bond or Bonds 
purchased by Company and delivered to the Bond Registrar for cancellatio~i or of any 2001 Series A Bond or Bonds redeemed or purchased by 
'le Issuer through funds other than funds received as Loan payments liereunder shall constitute a Loan repayment equal to the principal amount 

the 2001 Series A Bond or Bonds so cancelled. 

ARTICLE VI 



MAINTENANCE: DAMAGE. DESTRUCTION AND CONDEMNATION ; 
USE OF NET PROCEEDS: INSURANCE 

Section 6.1 Maintenance . So long as any 2001 Series A Bonds are Outstanding, as that term is defined in the Indenture, Company 
rill maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 

dondition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as Solid Waste Disposal Fac es; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, 
replace or renew any element or portion of the Prqject (a) the maintenance, preservation, keeping, repair, replacement or renewal of which 
becomes uneconomical to Company because of or destruction by a cause not within the control of Company, or condemnation of all or 
substantially all of the Project or the generating s to which the element or unit of the Project is an adjunct, or obsolescence (including 
economic obsolescence) or change in government standards and regulations, or the termination by Company of the operation of the generating 
facilities to which the element or unit of the Project is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a 
certificate executed by Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such 
element or unit of the Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the discontinuance of 
such element or unit will not adversely affect the exclusion of interest on any of the 2001 Series A Bonds from gross income for federal income 
tax purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Prqject from time to time as it, in  its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as Solid Waste Disposal Facilities. 

If, prior to fiill payment of all 2001 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer, the Company or the First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay the Loan pursuant to provisions of Section 10.l(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2001 
Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the 
exclusion of interest on any of the 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2001 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2001 Series A Bonds are otherwise subject to optional redemption. 

Section 6.2 I Insurance I Company agrees to insure the Project at all times in accordance with the provisions of First Mortgage 
denture. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warranty of Condition or Suitability by Issuer . Issuer makes 110 warranty, either express or implied, as to the Project 
or that it will be suitable for Company's purposes or needs 

Section 7.2 . Company to Maintain its Corporate Existence; Conditions under Which ExceQtions Permitted . Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
the States of the United States of America, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3 . Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at tlie close of such fiscal year and tlie results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company's annual report on Form 10-K The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
reports, information and documents to the Trustee is for informational purposes only and the Trustee's receipt of such shall not constitute 
constructive notice of any information contained therein or determinable from information contained therein, including Company's compliance 
with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

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

Section 7.5 I Issuer Remesentative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 



Company or Trustee shall be authorized to act 011 any such approval or action, and Issuer shall have no redress against Company or 
Trustee as a result of any such action taken. 

Section 7.6 . Companv Representative Whenever under the provisions of this Agreement the approval of Company is required or 
'ompany is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 

,<epresentative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 Financing Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, iiicluding financing statements and continuation statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture and the First Mortgage Indenture as supplemented by tlie Supplemental 
Indenture. Issuer shall cooperate fully with Company in taking any such action. Concurrently with the execution and delivery of the 2001 Series 
A Bonds, Company shall cause to be delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such 
action has been taken, as set forth therein, with respect to the recording and filing of such documents, notices and financing statements as is 
necessary to perfect the lien of the Indenture under the IJniforin Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is 
necessary to so perfect such lien, and (b) stating the requirements for the filing of continuation statements or other documentation or notices in 
order to maintain the perfectioii of the lien of the Indenture, which filings the Company agrees to undertake. 

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

ARTICLE vrII 

ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

Section 8.1 Assignment . This Agreement may be assigned by Company without the necessity of obtaining the consent of either 
Issuer or Trustee, sub,ject, however, to each of the following conditions: 

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer, Trustee and 
Remarketing Agent a tnie and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusion of interest on the 2001 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indemnification Covenants I Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring 011 or about or resulting from any defect in the 
Project or from any action commenced in  connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
written notice to tlie Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its 
sole discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer . Any assigiiment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . Redemption of 2001 Series A Bonds . IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2001 Series A Bonds sub.ject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2001 Series A Bonds Outstanding, as may be specified by Company, on the redemption date specified by 
Company. 

Section 8.5 . Reference to 2001 Series A Bonds Ineffective after 2001 Series A Bonds Paid , Upon payment in full of the 2001 Series 
A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the IJnited States of America pursuant to Section 4.6 hereof and payment of all fees and charges of the Trustee, the Bond 
Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement to the 2001 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2001 Series A Bonds shall thereafter have any 
'$its hereunder except as set forth in Section 11.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 



Section 9.1 Events of Default Defined . The following shall be "events of default" under this Agreement and the term "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of the 2001 Series A Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifLing such failure and 
requesting that it be remedied, is given to Company by Issuer or Tmstee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 1  of the IJnited 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the instihition of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (c) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it i n  any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

l'he provisions of Section 9.l(b) are subject to the following limitations: If by reason of force ma,jeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(i). (k) and (I)% 
4.5,4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2001 Series A Bonds from gross income for federal and Kenhicky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of the United States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default . Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare ai1 amount equal to the principal and accrued interest on the 2001 Series 
A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in Section 9.l(d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 



necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or 
its property, and to collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute tlie same after 
the deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company 
appointed in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it 
)r compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in tlie 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with tlie provisions of tlie Indenture or, if tlie 2001 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with tlie provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2001 Series A 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2001 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it sliall not be 
necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and tlie holders of the 2001 Series A Bonds, subject to tlie provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Agreement to Pay Attorneys' Fees and Expenses I In the event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligatioii or agreement on tlie part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee tlie reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default I If, after the acceleration of the maturity of the outstanding 2001 Series A Bonds by Trustee 
pursuant to tlie Indenture, and before any judgment or decree for tlie appointment of a receiver or for the payment of tlie moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2001 Series A Bonds and the principal of, and premium, if any, on any and all 2001 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
diicli  is one percent above tlie highest rate bonie by any 2001 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 

penses of Trustee in  connection with such default, and all defaults under tlie Indenture and this Agreement, other than nonpayment of principal 
of 2001 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordaiice with Section 9.1 1 of the Indenture with tlie consequence that under tlie Indenture 
such acceleration is rescinded, then Company's default liereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In tlie event any agreement or covenant contained in this Agreement should be breached by either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Prepav Loan . Company shall have, and is hereby granted, options to prepay the L.oan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within tlie 180 days 
preceding tlie giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
tlie 2001 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as tlie Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which tlie Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of Company, to render the Project or other property of Company in 
connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a period 
of six months: 

(c) There shall have occurred condemnation of all or substantially all of the Project or tlie taking by eminent domain of such 
use or coiitrol of the Project or other property of Company in connection with which the Project is used so as, in the judgment of the 
Company, to render the Project or other property of Company in connection with which the Prqject is used unsatisfactory to Company 
for its intended use; 

(d) In tlie event changes, which Company cannot reasonably control, in the economic availability of materials, supplies, labor, 
equipment, or other properties or things necessary for the efficient operation of the Mill Creek Generating Station of tlie Company shall 
have occurred which, in the judgment of Company, render tlie continued operation of the Mill Creek Generating Station or any 



generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2001 Series A Bonds 
including but not limited to changes in clean air or other air and water pollution control requirements or solid waste disposal 
requirements, shall have occurred such that Company shall determine that use of the Project is no longer required or desirable; 

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

( f )  A final order or decree of any court or administrative body after the issuance of the 2001 Series A Bonds shall require 
Company to cease a substantial part of its operations at the Mill Creek Generating Station to such extent that Company will be 
prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2001 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2001 Series A Bonds then outstanding (or, in the case any 2001 Series A Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the 2001 Series A Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of the 2001 Series A Bonds and to pay all reasonable and necessary fees and 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 
2001 Series A Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reasoii of the occurrence 
of any of the events mentioned in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan 
within 180 days of the Occurrence of any of the events mentioned in (a) through ( f )  above. 

Section 10.2 Additional Option to Prepav Loan . Company shall have, and is hereby granted, further options, to the extent that the 
2001 Series A Bonds are, from time to time, sub,ject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable L,oaii payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of atid applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2001 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2001 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accme liereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obligations to Prepav Loan: Mandatorv Redemption Upon Determination of Taxability . Company shall be obligated to 
epay the entire Loan or any part thereof, as provided below, prior to the required full payment of the 2001 Series A Bonds (or prior to making 

provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by Company), 
which, in every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The Issuer and Company shall take all 
actions required to mandatorily redeem the 2001 Series A Bonds at the cost of the Company upon the tenns specified in this Agreement and in 
Article IV of the Indenture following the occurrence of a Determination of Taxability, including, but not limited to, prepaying appropriate 
amounts due on the 2001 Series A Bonds in order to effect such redemption. The 2001 Series A Bonds shall be redeemed by the Issuer, in 
whole, or in such part as described below, at a redemption price equal to 100% of the principal amount thereof, without redemption premium, 
plus accrued interest, if any, to the redemption date, witliiii 180 days following a Determination of Taxability. For purposes of this section, a 
"Determination of Taxability" shall mean the receipt by the Trustee of written notice from a current or former registered owner of a 2001 Series 
A Bond or from the Company or the Issuer of (i) the issuance of a published or private ruling or a technical advice memorandum by the Internal 
Revenue Service in which the Company participated or has been given the opportunity to participate, and which ruling or memorandum the 
Company, in its discretion, does not contest or from which no further right of adrniriistrative or judicial review or appeal exists, or (ii) a final 
determination from which no further right of appeal exists of any court of competent jurisdiction in the IJnited States in a proceeding in which 
the Company has participated or has been a party, or has been given the opportunity to participate or be a party, in  each case, to the effect that as 
a result of a failure by the Company to perform or observe any covenant or agreement or the inaccuracy of any representation contained in this 
Agreement or any other agreement or certificate delivered in connection with the 2001 Series A Bonds, the interest on the 2001 Series A Bonds 
is included in the gross income of the owners thereof for federal income tax purposes, other than with respect to a person who is a "substantial 
user" or a "related person" of a substantial user within the meaning of the Section 147 of Internal Revenue Code of 1986, as amended (the 
"Code"); provided. however , that no such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice 
from a current or former registered owner of a 2001 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former 
registered owner of the 2001 Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the 
commencement thereof, and (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to 
control unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of such offer to pay such 
expenses and liabilities and to control such defense, or (B) the Company shall exhaust or choose not to exhaust all available proceedings for the 
contest, review, appeal or rehearing of such decree, judgment or action which the Company determines to be appropriate. No Determination of 
Taxability described above will result from the inclusion of interest on any 2001 Series A Bond in the computation of minimum or indirect 
taxes. All of the 2001 Series A Bonds shall be redeemed upon a Determination of Taxability as described above unless, in the opinion of Bond 
Counsel, redemption of a portion of the 2001 Series A Bonds of one or more series or one or more maturities would have the result that interest 
payable on the remaining 2001 Series A B o d s  outstanding after the redemption would not be so included in any such gross income, 

hi the event any of the Issuer, the Company or the Trustee lias been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2001 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 



Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
'axability, pursuant to this Section 10.3 , Company shall be obligated to prepay such L,oan or such part thereof not later than 180 days after any 

,uch final detennination as specified in this Section 10.3 and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together 
with other funds deposited with the Trustee and available for such purpose, to redeem such 2001 Series A Bonds at the price of 100% of the 
principal amount thereof in accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2001 Series A 
Bonds and to pay all reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued 
and to accrue hereunder to the date of redemption of tlie 2001 Series A Bonds 

Section 10.4 . Notice of Prepayment: Redemption Procedures I It is understood and agreed by the parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption 
date in an amount sufficient to redeem a principal amount of the 2001 Series A Bonds equal to the amount of the prepayment, including, in the 
case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2001 Series A Bonds, and any other 
amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall not be less than 30 days (45 days if the 2001 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Tenn Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from tlie date the notice is 
mailed by Company to Issuer and Trustee. 

Section 10.5 I Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the L,oan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6 Concurrent Discharge of First Mortmge Bonds . Prior to the Release Date, in the event any of the 2001 Series A Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term "Outstanding" 
is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of Company 
thereunder tenninated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture, 

ARTICLE XI 

MISCELLANEOUS 

Section 11 . I  . Term of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including 
September 1 ,  2027, or until such time as all of tlie 2001 Series A Bonds shall have been fully paid (or provision made for such payment pursuant 
to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to said date if 
Company shall prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article 
- V and Section 8.2 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and (b) to pay any 
amount required by Section 5.5 hereof shall continue in  effect even though 2001 Series A Bonds may no longer be outstanding and this 
Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of 
interest on the 2001 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of any and all of the 2001 
Series A Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to indemnification 
of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of this Agreement. 

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

If to Issuer, at the Jefferson County Courthouse, 5 
Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at BNY Trust Company of Missouri, 91 1 Washington Avenue, 3 Id Floor, St. L,ouis, Missouri 63101, Attention: Corporate 
Trust Administration. 

and Jefferson Streets, Louisville, Kentucky 40202, Attention: County 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
.otices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect I This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained in  Sections 7.2, 8.1 and 8.3 hereof. 



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

Section 11.5 Amounts Remaining in Construction Fund. Bond Fund. and the Rebate Fund . It is agreed by the parties hereto that any 
mounts remaining in the Construction Fund aiid the Bond Fund upon expiration or sooner termination of the term of this Agreement, as 

provided in this Agreement, after payment in full of the 2001 Series A Bonds (or provision for payment thereof having been made in accordance 
with the provisions of the Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and 
expenses) and any Paying Agent in accordance with the Indenture and the payment in ful l  of all other amounts required to be paid under this 
Agreement or the Indenture, shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall 
be held, applied and disbursed strictly and only in accordance with the provisions of Section 6.07 of the Indenture. 

Section 11.G . Amendments, Changes and Modificatioiis . Subsequent to the issuance of the 2001 Series A Bonds and prior to 
payment in full of all 2001 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution in Countemarts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8 . Applicable Law . This Agreement sliall be govertied by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

Section 11.9 . Captions . The captions or headings in this Agreement are for convenience oiily and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 1 I .  I O  . No Pecuniary Liabilitv of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 I .  1 1 . Payments Due on Other Than Business Days I If the date for making any payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, aiid if 
done 011 such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



IN WITNESS WHEREOF , Issuer and Company have caused this Agreement to be executed in their respective corporate names and 
their respective corporate seals to be liereunto affixed and attested by their duly authorized officers, all as of the date first written. 

COIJNTY OF JEFFERSON, KENTUCKY 

(SEAL) 
By: 

REBECCA JACKSON 
County Judge/Executive 

ATTEST: APPROVED AS TO FORM AND LEGALITY: 

SANDRA A. MOORE 
Fiscal Court Clerk 

JAMES T. CAREY 
Assistant County Attorney 

LOUISVIL,LE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL. K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCAL.L 
Secretary 



COMMONWEALTH OF KENTUCKY 1 

COUNTY OF JEFFERSON 1 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the ____ day of 
, 2001, the foregoing instrument was produced to me in said County by Rebecca Jackson and Sandra A. Moore, personally 

known to me and personally kiiowii by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COIJNTY OF 
JEFFERSON, KENTIJCKY, and acknowledged before me by them and each of them to be their free act and deed as Couiity Judge/Executive 
and Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of ,2001 ~ My commission expires 

(SEAL) Notary Public 
State at Large, Kentucky 

COMMONWEALTH OF KENTUCKY 1 

COUNTY OF JEFFERSON ) 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that oii the day of 
, 2001, the foregoing instrument was produced to me in said County by Daniel K. Arbough and John R. McCall, personally 

known to me and personally known by me to be the Treasurer and the Secretary, respectively, of LOUISVILLE GAS AND EL,ECTRIC 
COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal 
affixed to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation 
by authority of its Board of Directors, and said respective persons ackiiowledged before me said instrument to be the free act and deed of said 
corporation and to be their free act and deed as such officers of such corporation. 

Witness my halid and seal this day of ,200 1 ~ My commission expires 

,SEAL,) Notary Public 
State at Large, Kentucky 

This Instrumelit Prepared by the 
IJndersigned, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
17.30 Meidiiiger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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LOUISVILLE/JEFFERSON COIJNTY METRO GOVERNMENT, KENTUCKY 

AND 

LOIJISVILL,E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL FACILITIES 

Dated as of September 1,20 10 

3: 3: :I; j; j; 

NOTICE: The interest of the LouisvilleNefferson County Metro Government, Kentucky iii and to this Amendment No. 1 to Loan 
Agreement has been assigned to The Bank of New York Mellon Trust Company, N.A., as Trustee, under the Indenture of 
Trust dated as of July 1,2001. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendmeiit No. 1 to Loan Agreement”), by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to the County of Jefferson, Kentucky, being a 

ublic body corporate and politic duly created and existing as a de jure political subdivision under the Constitution and laws of the 
~ommonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of 
the Commonwealth of Kentucky. 

W I T N E S S E T H :  

THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to the County of Jefferson, Kentucky, being a 
public body corporate and politic duly created and existing as a de jure political subdivision under the Constihition and laws of the 
Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of 
the Commonwealth of Kentucky. 

WHEREAS , the L.ouisville/Jefferson County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition, construction, installation and equipping of solid waste disposal facilities as defined by 
the Act for the collection, storage, treatment and final disposal of solid wastes; and 

WHEREAS , on September 1 I ,  2001, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Environmental Facilities Revenue Bonds, 2001 Series A (L.ouisville Gas and Electric Company Project) (the “Bonds” or “200 1 Series A Bonds”) 
in the original principal amount of $10,104,000, and the Issuer loaned the proceeds of the 2001 Series A Bonds to the Company pursuant to the 
Loan Agreement dated as of July 1, 2001, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2001 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
id to the Agreement to The Bank of New York Mellon Trust Company, N.A. (successor to BNY Trust Company of Missouri), as Trustee (the 
T‘rustee”), pursuant to the Indenture of Trust dated as of July 1, 2001, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$10,104,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November 1, 
1949, as ameiided by indentures supplemental thereto (the “1 949 Indenture”); and 

WHEREAS , the 1949 Indenhire was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
2001 Series A Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2001 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien 011 and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Company desires to grant an equal and ratable lien on and security interest in its operating property in favor of the Trustee under 
the Indenture to secure the 2001 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2001 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2001 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2001 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
‘?denture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2001 Series A Bonds; and 



WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on 
September 23, 201 0, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to L,oan Agreement in order to provide additional collateral and security for the 2001 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
’Supplemental Indenture No. I”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Cominonwealtli of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to Loan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to Loan Agreement a 
valid and binding loan agreement for the security of the holders of the 2001 Series A Bonds and for payment of all amounts due under the 
Agreement and this Amendment No. 1 to Loan Agreement in accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Section 1.2. Incorporation of Certain Terms bv Reference . The following defined terms are hereby 
added to Section 1.2 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to L,oan Agreement” 
“Effective Date” 
“Supplemental Indenture No. I ”  

The following defined terms in Section 1.5 of the Supplemental Indenture No. 1 shall amend, restate and supersede the corresponding 
defined terms set forth in Section 1.2 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section 1.2 of the Agreement is further hereby amended by deleting the definition of “Release Date” and all references to such term iii 
the Agreement. 

Section I .2. Amendment of Section 3.3. Agreement as to Ownership of Pro-iect . Section 3.3 of the Agreement is hereby 
amended and restated to read as follows: 

Section 3.3 Agreement as to Ownership of Pro-iect . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2001 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.3. Amendment of Section 4.8. First Mortgage Bonds . Section 4.8 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.8 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2001 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2001 Series A Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2001 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in the Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 2001 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to L.oan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2001 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2001 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2001 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 



default aiid tlie receipt by tlie First Mortgage Trustee of a Redemption Demand from tlie Trustee, tlie First Mortgage Bonds 
shall bear interest, and principal and interest tliereoii will be payable, in  accordance with the provisions specified in  the 
Supplemental First Mortgage Indenture. 

IJpoii payment of the principal of, premium, if any, and interest on any of tlie 2001 Series A Bonds, whether at maturity 
or prior to maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, tlie Trustee, or upon 
provision for tlie payment thereof having been made in accordance with tlie provisions of Article VI11 of tlie Indenture, First 
Mortgage Bonds in an amount equal to the aggregate principal amount of tlie 2001 Series A Bonds so surrendered and 
cancelled or for tlie payment of which provision has been made shall be deemed fully paid and tlie obligations of the Company 
thereunder terminated aiid such First Mortgage Bonds shall be surrendered by tlie Trustee to tlie First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All o f  tlie First Mortgage Bonds shall be registered in the name of tlie 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.4. Amendment of Section 7.7. Financing Statements . Section 7.7 of tlie Agreement is hereby amended aiid restated to 
read as follows: 

Section 7.7 I Financing Statements . The Company shall, to tlie extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled aiid rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain tlie perfection of, tlie respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company iii taking any such action. Coiicurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in  the opinion of such counsel, either (i) sucli action has been taken, as set forth therein, with 
respect to the recording and filing of sucli documents, notices and financing statements as is necessary to perfect tlie respective 
liens of the Indenture and tlie First Mortgage Indenture under the IJiiifonn Commercial Code of tlie Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating tlie requirements for the filing of 
coiitiiiuatioii statements or other documentation or notices in  order to maintain tlie perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings tlie Company agrees to undertake. 

Section 1.5. Amendment of Section 9.1. Events of Default Defined . Section 9.l(c) of the Agreement is liereby amended and 
restated and subsection (0 is liereby added to Section 9.1 , in each case to read as follows: 

(c) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

( f )  The occurrence of an Eveiit of Default under the Indenture. 

Section 1.6. Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of tlie Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer may take whatever action at law or in  equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of tlie Company under this Agreement and tlie Amendment No. 1 to Loan Agreement, 
including, from aiid after tlie Effective Date, any remedies available in respect of tlie First Mortgage Bonds. 

Section 1.7. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds ~ Section 10.6 of tlie Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From aiid after tlie Effective Date, in the event any 
of the 2001 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No, 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined iii tlie Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid aiid the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 3 of the Indenture. 

ARTICLE 11 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations. Warranties and Covenants by tlie Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has tlie power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in  violation of the Constitution or any of tlie laws of tlie 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or tlie consummation of the transactions 



conternplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan 
Agreement and the Supplemental Indenture No. I .  The Issuer agrees that it will do or cause to be done in a timely manner all things 
necessary to preserve and keep in full force and effect its existence, aiid to carry out the terms of this Ameiidment No. 1 to Loan 
Agreement. 

Section 2.2. Representations, Warranties and Covenants by the Company . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under 
the laws of the Commoiiwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in  each 
,jurisdiction wherein failure to qualify would have a material adverse effect on the conduct of its business, and (iii) is iiot in 
violation of any provision of its Articles of Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant 
to the transactions contemplated hereby or in connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this 
Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenhire and the First 
Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution and delivery 
of this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and 
the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (f) of Section 9.1 of 
the Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition 
exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or a default uiider any 
agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which aiiy of the 
property or assets of the Company is or may be subject which would impair iii any material respect its ability to carry out its 
obligations under the Agreement, this Amendment No. 1 to L,oan Agreement, the First Mortgage Indenture, the First Mortgage 
Bonds or the transactions contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this 
Amendinelit No. 1 to Loan Agreement, the First Mortgage Indenture or the First Mortgage Bonds, nor the coiisuinmation of 
the transactions contemplated hereby or by the Indenture aiid the Supplemental Indenture No. 1, nor the fulfillment of or 
compliance with the terms aiid conditions hereof or thereof conflicts with or results in a breach of the tenns, conditions or 
provisions of any corporate restriction or any agreement or instrument to which the Company is now a party or by which it is 
bound, or constitutes a default under aiiy of the foregoing, or results in the creation or imposition of any prohibited lien, charge 
or encumbrance whatsoever upon any of the property or assets of the Compaiiy under the terms of any instrument or 
agreement ~ 

ARTICLE 111 

MISCELLANEOUS 

Section 3. I .  Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to L.oan Agreement shall remain iii full force 
and effect froin the date hereof to and including the later of September I ,  2027, or until such time as all of the 2001 Series A Bonds shall have 
been fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenhire No. 1 aiid any amendments 
thereto), whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in 
accordance with the provisioiis of Section 1 1.1 of the Agreement. 

Section 3.2. 
ratify aiid reaffinn the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements aiid 
obligations set forth therein. 

Section 3.3. 

Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 

Effective Date I This Amendment No. 1 to L.oan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Bindina Effect . This Ameiidmeiit No. 1 to Loan Agreement shall inure to the benefit of aiid shall be binding upon the 
Issuer, the Company aiid their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severabilitv . In the event any provision of this Amendment No. 1 to Loaii Agreement shall be held invalid or 
uiienforceable by any court of competent jurisdiction, such holding shall iiot invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counteruarts . This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. AuDlicable Law. This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of the Commoiiwealth of Kentucky. 

Section 3.8. Cautions . The captions or headings in this Amendment No. 1 to L,oan Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniaw Liabilitv of Issuer . No provision, covenant or agreement contained in this Amendment No. 1 to Loan 



Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or 
taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

LOUISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL,) 

ATTEST: 

KATHLEEN J. I-IERRON 
Metro Couiicil Clerk 

By: 
JERRY E. ABRAMSON 

Mayor 

APPROVED AS TO FORM AND LEGALITY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 
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COUNTY OF JEFFERSON, KENTlJCKY 

AND 

LOUISVILL,E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

LOAN AGREEMENT IN CONNECTION WITH 
POLL,IJTION CONTROL FACILITIES 

* * * *  

Dated as of November 1,200 1 

NOTICE: The interest of the County of Jefferson, Kentucky, in and to this Loan Agreement has been assigned to Bankers Trust 
Company, as Trustee, under the Indenture of Trust dated as of November I ,  2001, 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT , dated as of November 1, 2001, by and between the COUNTY OF JEFFERSON, KENTUCKY , a public 
body corporate and politic duly created and existing as a County and political subdivision under the Constitution aiid laws of tlie Commonwealth 
of Kenhicky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporatioii organized aiid existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Jefferson, Kentucky ("Issuer"), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitutioii and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of tlie Kentucky Revised Statutes (the "Act"), Issuer has the power to enter into the transactions contemplated by this Loan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds aiid lend the proceeds from the sale of such boiids to a 
utility company to finance and refinance the acquisition and construction of "pollution control facilities" as defined by the Act ("Pollution 
Control Facilities") for the abatement and control of air and water pollution and for the disposal and abatement of solid wastes and to refund 
bonds which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, wliich may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refiiiaiicing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas aiid Electric Company, a Kentucky corporation ("Company"), has heretofore, by the issuance of tlie 
Refunded 1996 Series A Bonds, hereinafter defined, refinanced a portion of the costs of construction aiid acquisition of certain air and water 
pollution control facilities and solid waste disposal facilities aiid facilities fiinctioiially related and subordinate to such facilities to serve the 
Cane Run and Mill Creek Generating Stations of Company, which specified facilities constitute the Project, as hereinafter defined in Article I 
(the "Pro,ject") located within the corporate boundaries of Issuer, which Project consists of certain air and water pollution control facilities and 

>lid waste disposal facilities and facilities fuiictionally related and subordinate to such facilities in furtherance of the regulations of the Natural 
.,esources and Environmental Protection Cabinet of the Commonwealth of Kentucky, and which Project qualifies for financing within the 
meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and has contributed to the control, containment, reductioii and 
abatement of atmospheric pollution and contamination and water pollution and solid waste disposal in the Commonwealth of Kentucky; and 

WHEREAS , under date of October 2, 1996, the Issuer, at the request of the Company, issued its "County of Jefferson, Kentucky, 
Pollution Control Revenue Bonds, 1996 Series A (Louisville Gas and Electric Company Project)" of which $22,500,000 principal amount of 
such bonds remains outstanding and unpaid (the "Refunded 1996 Series A Bonds), such Refunded 1996 Series A Bonds having been issued for 
currently refinancing the Issuer = s 1986 Series A Bonds, the proceeds of which currently refunded the Original Bonds, the proceeds of which 
financed a portion of the Cost of Construction of the Project, hereinafter described; and in connection with the issuance of the Refunded 1996 
Series A Bonds, tlie right was reserved to Issuer, upon direction by Company, to redeem the Refunded 1996 Series A Bonds in advance of their 
maturity; and the Refunded 1996 Series A Bonds are by their terms subject to redemption at the option of Issuer in whole or in  part on any 
interest payment date, at the price of 100% of the principal amount thereof and accrued interest to the date of redemption, as provided in the 
hereinafter defined 1996 Series A Indenture; and the redemption and discharge of tlie Refunded 1996 Series A Bonds will result in benefits to 
the general public and the Company and should be carried out forthwith in tlie public interest by tlie issuance of the 2001 Series A Bonds, 
hereinafter defined, and the application of the proceeds of tlie 2001 Series A Bonds, together with funds to be provided by Company, for the 
refunding, payment and discharge of the Refunded I996 Series A Bonds on or prior to the 90th day after the date of issuance of the 2001 Series 
A Bonds; and 

WHEREAS , in respect of the Refunded 1996 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of September 1, 
1996 (the "1996 Series A Indenture"), with First Trust of New York, National Association (now kliowii as 1J.S. Bank Trust National 
Association), as Trustee, Paying Agent and Bond Registrar (the "Prior Trustee"), and it is provided in Article VI11 of the 1996 Series A Indenture 
that the Refunded 1996 Series A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1996 Series A Indenture 
when there shall have been irrevocably deposited with the Prior Trustee, i n  trust, either cash or Governmental Obligations, as defined in the 1996 
Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to 
pay the principal and the applicable redemption premium, if any, on the Refunded 1996 Series A Bonds plus interest thereon to the date of 
payment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper 
p-es, compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable 

jtructions to call and redeem the Refunded 1996 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on November 13, 2001, and in furtherance of the purposes of tlie Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated "County of Jefferson, Kentucky, PoIlution Control Revenue Bonds, 200 1 Series A (Louisville Gas and 



Electric Company Project)" (the "2001 Series A Bonds"), tlie proceeds of which will be lent to Company to cause the outstanding 
principal amount of the Refunded 1996 Series A Bonds to be refunded, paid and discharged in full on or prior to the 90th day after the date of 
issuance of the 2001 Series A Bonds; and 

WHEREAS , the 2001 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
s u e r  and Bankers Trust Company, as trustee thereunder, dated as of November 1, 2001 (the "Indenture"); and 

WHEREAS , the 2001 Series A Bonds will be issued simultaneously with the 2001 Trimble Bonds, hereinafter defined, pursuant to a 
common plan of marketing and financing and with a single Official Statement; and tlie 2001 Series A Bonds and 2001 Trimble Bonds will be 
paid out of substantially tlie same source of funds and have substantially the same claim to such source of funds and sliall constitute a single 
issue of obligations; and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that tlie Project, as designed, is in furtherance of the purposes of abating and controlling atmospheric and liquid pollutants or 
contaminants and for tlie disposal of solid wastes; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2001 
Series A Bonds to cause the outstanding principal amount of the Refunded 1996 Series A Bonds to be refunded, paid and discharged on or prior 
to tlie 90th day after tlie date of issuance of tlie 2001 Series A Bonds; 

NOW, THEREFORE FOR AND IN CONSIDERATION OF TI-IE PREMISES AND TI-IE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACI-I WITH THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.01 I Use of Defined Terms . I n  addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in  Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 
context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
any of tlie words and tenns defined therein. 

Section I .02 . Incorporation of Certain Terms bv Reference . When and if used in this Agreement, the following terms shall have the 
qaeaning set forth in Article I of the Indenture: 

"Act" 
"Agreement" 
"Authorized Denomination" 
"Bond Counsel" 
"Bond Fund" 
"Bond Year" 
"2001 Bonds" 
"Business Day" 
"Code" 
"Company" 
"Company Bonds" 
"Company Representative" 
"Cost of Construction" 
"Cumulative Excess Earnings" 
"Excess Earnings" 
"First Mortgage Bonds" 
"First Mortgage Indenture" 
"First Mortgage Trustee'' 
"Governmental Obligations" 
"Indenture" 
"Interest Payment Date" 
"Issuer" 
"Issuer Representative" 
"Loan" 
"No Auction Rate" 
"Net Proceeds" 
"Paying Agent" 
"Permitted Investments" 
"Plans and Specifications" 
"Pollution Control Facilities" 
"Prevailing Rating" 
"Pro,ject" 
"Project Site" 



"Purchase Fund" 
"Rating Service" 
"Rebate Fund" 
"Redemption Date'' 
"Redemption Demand" 
"Refunded 1996 Series A Bonds" 
"Refunded 1996 Trimble Bonds" 
"Release Date" 
"I 986 Series A Bonds" 
"2001 Series A Bonds" 
"2001 Trimble Bonds" 

1996 Series A Indenture" 
"1996 Trimble Indenture" 
"Seven-Day z AA = Composite Commercial Paper Rate" 
"Supplemental Indenture" 
"Tender Agent" 
"Trustee" 

Section 1.03 . Additional Definitions I n  addition to the terms whose definitions are incorporated by reference hereiii pursuant to 
Section 1.02 , the following tenns shall have the meanings set forth i n  this Section unless the use or context clearly indicates otherwise: 

I' Capitalization means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( I )  liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; and 

(2) coininon stock, preferred stock, capital surplus, premium 011 capital stock, capital in excess of par value and retailled 
earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

'* Debtr shall mean any outstanding debt for money borrowed. 

Determination of Taxabilitv 'I shall have the meaning ascribed to such tenn in Section 10.3 of this Agreement. 

'I  Net Tangible Assets means the amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents and 
unamortized debt discount and expense carried as an asset on said balance sheet; and 

(2) appropriate adjustments, if any, 011 account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

Operatine Proper& " means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

" Original Bonds means the $22,500,000 "County of Jefferson, Kentucky Pollution Control Revenue Bonds, 1982 Series A (Louisville 
Gas and Electric Company Project)", dated March I ,  1982. 

" Prior Bond Fund " means the "County of Jefferson, Kentucky, Pollution Control Revenue Bond Fund, 1996 Series A (Louisville Gas 
and Electric Company Project)" created by the 1996 Series A Indenture. 

I' Prior Trustee 'I means U.S. Bank Trust National Association (formerly First Trust of New York, National Association), acting as 
trustee in respect of the Refunded 1996 Series A Bonds. 

In addition to the definitions herein, tenns used in this agreement and not defined herein shall have the meanings ascribed to such terms 
the Indenture. 

The words "hereof", "herein", "hereto", "hereby" and "hereunder" refer to this entire Agreement. IJnless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1 Representations. Warranties and Covenants bv Issuer . Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2001 Series A 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations 
hereunder and thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of tlie Commonwealth of 
Kentucky relevant to tlie issuance of the 2001 Series A Bonds or the consummation of tlie transactions contemplated hereby or in 
connection with such issuance, and has been duly authorized to issue the 2001 Series A Bonds and to execute and deliver this 
Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to carry out the tenns of this Agreement. 

(b) Issuer agrees to loan fuiids derived from the sale of tlie 2001 Series A Bonds to Company to provide for the refunding, 
payment and discharge of tlie outstanding principal amount of tlie Refunded 1996 Series A Bonds, to the end that air and water 
pollution be abated and controlled and solid wastes be disposed of in tlie Commonwealth. 

(c) To accomplisli the foregoing, Issuer agrees to issue $22,500,000 aggregate principal amount of its 2001 Series A Bonds 
following the execution of this Agreement on such tenns and conditions as are set forth in the Indenture. The proceeds from tlie sale of 
tlie 2001 Series A Bonds shall be applied exclusively and in whole to refund, pay and discharge the outstanding principal amount of the 
Refunded 1996 Series A Bonds on or prior to tlie 90th day after the date of issuance of the 2001 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(1iA (r) and (u) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Renresentations, Warranties and Covenants by Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under tlie laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on tlie coiiduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2001 Series A Bonds. 

(b) Company Iias full and complete legal power and authority to execute and deliver this Agreement, tlie Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 1996 Series A Bonds has been designed 
and constnicted to control, contain, reduce and abate air and water pollution and dispose of solid wastes at the Prqject Site. The Project 
was and is necessary for tlie public health and welfare, and is designed for no significant purpose other than the control of air and water 
pollution and the abatement and disposal of solid wastes and the Project constitutes air and water pollution control facilities and 
abatement facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities under Section 
103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2001 Series A Bonds, exclusively of accrued interest, if any, shall be used on or prior to the 90th 
day after the date of issuance of the 2001 Series A Bonds exclusively and only to redeem, pay and discharge tlie principal of the 
Refunded 1996 Series A Bonds, all of the proceeds of which currently refunded the Issuer = s 1986 Series A Bonds, the proceeds of 
which currently refunded the Original Bonds, not less than substantially all of the proceeds of which Original Bonds (i.e,, at least 90% 
of the proceeds thereof, including investment income thereon) were used to finance the Cost of Construction of air and water pollution 
control facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities, and all of sucli 
air and water pollution control facilities and solid waste disposal facilities consist either of land or of property of a character subject to 
the allowance for depreciation provided in Section 167 of the Code. 

(e) The Project, as designed, has been certified by the Department for Natural Resources and Environmental Protection of 
Kentucky (now the Natural Resources and Environmental Protection Cabinet of tlie Commonwealth of Kenhicky), tlie agency 
exercising jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric pollutants or 
contaminants and water pollution. 

( f )  The Project is of the type authorized and permitted by tlie Act, and the Cost of Construction of tlie Project was not less than 
$22,500,000. 

(g) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, lias occurred and is 
continuing and no condition exists wliicli, with the giving of notice or tlie lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its 
obligations under this Agreement, tlie Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 



thereby. Neither the execution aiid delivery of this Agreement, Supplemental Indenture, tlie First Mortgage Bonds, the 
coiisumination of the transactions contemplated hereby or by the Indenture, nor the fulfillmelit of or compliance with the tenns and 
conditions hereof or thereof conflicts with or results in  a breach of the tenns, conditions or provisions of any corporate restriction or aiiy 
agreement or instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, 
or results in  the creation or imposition of aiiy prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 
Company under the terms of any instrument or agreement. 

(11) Company intends to continue to operate or cause the Project to be operated as air and water pollution control facilities arid 
solid waste disposal facilities and facilities functionally related and subordinate to such facilities until all of the 2001 Series A B o d s  
are paid aiid discharged. 

(i) No portion of the proceeds of 2001 Series A Bonds will be invested at a yield in excess of the yield on the 2001 Series A 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2001 Series A Bonds, not in excess of the lesser of 5% of the 
proceeds of the 2001 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 
148 of the Code aiid applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2001 Series A Bonds will be deposited to the account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2001 Series A Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1996 Series A Bonds, but such proceeds will be applied and used solely aiid exclusively 
to refund, pay aiid discharge the outstanding principal amount of the Refunded 1996 Series A Bonds 011 or prior to the 90th day after the 
issuance of the 2001 Series A Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2001 Series A Bonds, required for tlie 
payment and discharge of the Refunded 1996 Series A Bonds, payment of redemption premium, if any, aiid accrued interest in respect 
thereto and payment of all underwriting discount and costs of issuance of the 2001 Series A Bonds. Any investment proceeds of the 
2001 Series A Boiids shall be used exclusively to pay interest or redemption premium due, if any, on tlie Refunded 1996 Series A 
Bonds on the Redemption Date. 

(I) Company will cause no investment of 2001 Series A Bond proceeds to be made aiid will make no other use of or omit to 
take aiiy action with respect to the proceeds of the 2001 Series A Bonds or ally funds reasonably expected to be used to pay the 2001 
Series A Bonds which will cause the 2001 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2001 Series A Bonds from gross 
income for federal income tax purposes. 

(in) The average maturity of the 2001 Bonds does not exceed one lmndred twenty percent (120%) of the average reasonably 
expected remaining economic life (as of the date of issuance of the 2001 Bonds) of the Pollutioii Control Facilities aiid solid waste 
disposal facilities refinanced by the proceeds of tlie 2001 Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in IJnited States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2001 Series 
A Bonds aiid the air and water pollution control facilities and solid waste disposal facilities constituting the Prqject, and such 
information will be true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest 011 the 2001 Series A 
Bonds or the Refunded 1996 Series A Bonds was or shall be guaranteed directly or indirectly by the IJnited States or any agency or 
instrumeiitality thereof. 

(p) All of the proceeds of the Refunded 1996 Series A Bonds, the 1986 Series A Bonds and the Original Bonds have been 
h l ly  expended aiid the Project has been completed. All of the actual Cost of Coiistniction of the Project represents amounts paid or 
iiicurred which were chargeable to the capital account of the Project or would be so chargeable either with a proper election by the 
Company or but for a proper election by the Company to deduct such amounts. Substantially all (Le. at least 90%) of the net proceeds 
of the sale of the Original Bonds (including investment income therefrom), were used to finance Cost of Construction of the Project as 
described above, pay costs and expenses of issuing the Original Bonds, within then applicable Code limits, and pay interest and 
carrying charges on the Original Bonds during the period of construction of the Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants 
and water pollution and disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such facilities 
constituting the Project. All of such functionally related and subordinate facilities are of a size and character commensurate with the 
character and size of the air aiid water pollution control facilities and solid waste disposal facilities constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2001 Series A Bonds to the United States of America. 

(s) None of the proceeds of the 2001 Series A Bonds will be applied and none of the proceeds of the Refunded 1996 Series A 
Bonds, the 1986 Series A Bonds or the Original Bonds were applied to provide any: (i) working capital, (ii) office space (other than 
office space located on the premises of the Project where not more than a de minimis amount of the functions to be performed are not 



directly related to tlie day-to-day operations of the Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health 
club facility, (vi) facility primarily used for gambling or (vii) store, tlie principal business of which is the sale of alcoholic beverages for 
consumption off premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of tlie Refunded 1996 Series A Bonds, tlie 1986 Series A Bonds or 
the Original Bonds, were used directly or indirectly to acquire land or any interest therein and no portion of such land, if acquired, was 
or is to be used for farming purposes. No portion of tlie proceeds of tlie Refunded 1996 Series A Bonds, tlie 1986 Series A Bonds or the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Company was not the first user 
for federal income tax purposes. 

(u) Upon the date of issuance of tlie 2001 Series A Bonds, the Company will have caused the Issuer to comply with tlie public 
approval requirements of Section 147 of the Code and at or following tlie issuance of the 2001 Series A Bonds the Company will cause 
the Issuer to comply with tlie information reporting requirements of Section 149 of tlie Code by the filing of Internal Revenue Service 
Form 8038 with the 1Jnited States Internal Revenue Service. 

(v) All of the documents, instniments and written information furnished by Company 011 behalf of Company to Issuer or 
Trustee in  connection with the issuance of the Bonds are true and correct in  all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The proceeds derived from the sale of the 2001 Series A Bonds (other than any accrued interest thereon) will be used 
exclusively and solely to refund the principal of tlie Refiinded 1996 Series A Bonds. The principal amount of the 2001 Series A Bonds 
does not exceed the principal amount of the Refunded 1996 Series A Bonds. The redemption of the outstanding principal amount of the 
Refiinded 1996 Series A Bonds with such proceeds of the 2001 Series A Bonds will occur not later than 90 days after tlie date of 
issuance of tlie 2001 Series A Bonds. Any earnings derived from the investment of such proceeds of the 2001 Series A Bonds will be 
fully needed and used on such redemption date to pay a portion of the interest accrued and payable on the Rehnded 1996 Series A 
Bonds on such date. 

(x) It is not anticipated, as of the date hereof, that there will be created any "replacement proceeds", within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 2001 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

Company need not comply with the covenants or representations i n  this Section if and to the extent that Issuer and Company receive a written 
?pinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2001 Series A Bonds from 

oss income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE I11 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Completion and Equipping of Pro-iect . Company represents that (a) it has previously caused tlie Prqject to be constructed 
as herein provided on tlie Project Site in accordance with tlie Plans and Specifications and (b) the Project was completed as previously evidenced 
by the filing of a completion certificate by the Company with the trustee in respect of the Original Bonds. 

Section 3.2 . Ameemeiit as to Ownership of Project . Issuer and Company agree that title to and ownership of the Project shall remain 
in and be the sole property of Company in which Issuer shall have no interest. The Prqject is acknowledged to be subject to the lien of tlie First 
Mortgage Indenture. Notwithstanding aiiy other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or aiiy 
portion of tlie Project, provided that the Company first receives tlie opinion of Bond Counsel that such sale or disposition shall not adversely 
affect tlie exclusion of the interest on the Bonds from gross income for federal income tax purposes and provided fiirther that in the event of any 
assignment, in whole or in part, of this Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 3.3 . Use of Project . Issuer does hereby covenant and agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article IX of this Agreement or Article IX of tlie Indenture, to interfere with Company's ownership of the Project or to 
prevent Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2001 SERIES A BONDS: APPLICATION OF PROCEEDS: 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2001 Series A Bonds: Auplication of 2001 Series A Bond Proceeds . In  order to provide funds to 
make tlie Loan, Issuer will issue, sell and deliver the 2001 Series A Bonds to the initial purchasers thereof and deposit tlie proceeds thereof with 
Trustee, as follows: 

(i) Into tlie Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2001 Series A 
Bonds. 

(ii) Into tlie Prior Bond Fund held by tlie Prior Trustee, for tlie benefit of and payment of tlie Refunded 1996 Series A Bonds, 



an amount not less than all of the balance of all such proceeds, being the principal amount of the 2001 Series A Bonds. 

Section 4.2 . Pavment and Discliarcre of Refunded 1996 Series A Bonds . Company covenants and agrees with Issuer that it 
will, upon the date of issuance of the 2001 Series A Bonds, give irrevocable instructions to the Prior Trustee to call and redeem the Refunded 

996 Series A Bonds in accordance with their tenns and will simultaneously deposit into the Prior Bond Fund cash or direct United States 
Jbligations ("Governmental Obligations") sufficient on the date of issuance of the 2001 Series A Bonds, to fully defease and discharge the 
Refunded 1996 Series A Bonds on such date in accordance with Article VI11 of the 1996 Series A Indenture, without reference to aiiy interest 
earnings to be accrued during the period from the date of issuance of the 2001 Series A Bonds to the redemption date of the Refunded 1996 
Series A Bonds. Such matters to be confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and 
full discharge of the Refunded 1996 Series A Bonds upon the date of issuance of the 2001 Series A Bonds. Such irrevocable instructions, 
deposit of sufficient cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge is a 
condition precedent to the issuance of the 2001 Series A Bonds. 

Section 4.3 . Investment of Bond Fund and Rebate Fund Money I Subject to the provisions of Section 148 of the Code, any moneys 
held as a part of the Bond Fund or the Rebate Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in  oiie or more of the Permitted Investments. The Trustee may make aiiy and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, aiid any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest 011 the 2001 Series A Bonds or any other amount payable from the Bond Fund when due or upon aiiy required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for aiiy investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with aiiy other fund or account. 

Section 4.4 . Special Arbitrage Certifications . 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted aiiy action to be taken which results in interest paid on any of the 2001 Series A Bonds being included in gross income of aiiy owner 
thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2001 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series A Bonds will not be used in any manner 
diat would cause the 2001 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2001 Bonds, including the 2001 Series A Bonds, in  such manner 
aiid to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2001 Series A Bonds, if any, to the LJnited 
States of America pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2001 Series A Bonds will not constitute 
"arbitrage bonds" under Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the 
issuance of the 2001 Series A Bonds is or are hereby authorized aiid directed to give an appropriate certificate of Issuer, for iiiclusion in the 
transcript of proceedings for the 2001 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the 
proceeds of the 2001 Series A Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of 
delivery of and payment for the 2001 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, aiid Issuer's 
certificate may be expressly based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations 
of Company on the date of delivery of aiid payment for the 2001 Series A Bonds regarding the amount and use of the proceeds of the 2001 
Series A Bonds arid related matters. In the event any such representation of Compaiiy relied upon by the Issuer is untrue or inaccurate and Issuer 
thereby suffers costs or damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2001 Bonds, including the 2001 Series A Bonds, that no use will be made of the proceeds of the sale of the 2001 Series A Bonds which would 
cause the 2001 Series A Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that 
Company and Issuer will, after issuance of the 2001 Series A Bonds, comply with the provisions of the Code at all times, including after the 
2001 Series A Bonds are discharged, to the extent Excess Earnings with respect to the 2001 Series A Bonds are required to be rebated to the 
United States of America pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves 
throughout the term of this Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 1996 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2001 Series A Bonds will not be 
"ledge bonds" under such Section 149(g) of the Code. 

( f )  Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 



and made to tlie IJnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund 
from time to time after the end of each Computation Period, as defined in the Indenture, and following discliarge of the 2001 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with tlie provisions of Section 7.03 of 
the Indenture. 

Section 4.5 . Opinion of Bond Counsel . Company need not comply with the covenants or representations in Section 4.4 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply wilt not affect 
adversely the exclusion of interest on any of the 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of tlie Code. 

Section 4.6 I First Mortgage Bonds . Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
tlie 2001 Series A Bonds, execute and deliver on tlie date of issuance of the 2001 Series A Bonds, tlie First Mortgage Bonds to Trustee in  
aggregate principal amount not less than tlie aggregate principal amount of tlie 2001 Series A Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in the case of the 2001 Series A Bonds and, upon tlie giving of a Redemption Deinand to the First Mortgage Trustee 
and completion of other conditions precedent set forth in the Supplemental Indenture, shall bear interest identically as in the case of the 2001 
Series A Bonds. 

Prior to tlie Release Date, in the event of a default under Article IX of this Agreement or in  tlie event of a default in  payment of tlie 
principal of, premium, if any, or interest on tlie 2001 Series A Bonds as and when the same come due, whether at maturity, by purchase, 
redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in  accordance with tlie provisions specified in  the Supplemental 
Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of tlie 2001 Series A Bonds, whether at inaturity or prior to 
maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, Trustee, or upon provision for tlie payment 
thereof liaving been made in accordance with the provisions of Article VI11 of tlie Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal amount of tlie 2001 Series A Bonds so surrendered and cancelled or for tlie payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of tlie First Mortgage Bonds shall be registered in the 
name of Trustee and shall be non-transferable, except to effect transfers to any successor trustee under tlie Indenture. 

Notwithstanding anything in this Agreement to tlie contrary, from and after the Release Date, the obligation of tlie Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
7s provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in any manner the 2001 Series A Bonds. As a 

sult, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Coinpany shall notify the Issuer and the Trustee in writing promptly upon tlie occurrence of the Release Date. IJpon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for tlie 2001 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2001 Series A Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on tlie 2001 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with tlie Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable tlie Paying Agent to pay 
the amounts payable on such date, in  immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on tlie 2001 Series A Bonds as provided in the Indenture; provided that such payments 
by Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
tlie Trustee, tlie Paying Agent and tlie Tender Agent, as applicable, for tlie benefit of the Bondholders. Company assents to such 
assignment. Issuer liereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2001 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the Trustee, tlie 
Bond Registrar, the Paying Agent, the Market Agent, tlie Auction Agent and tlie Tender Agent, as applicable from time to time, under the 
Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 



as and when such amounts become due and payable. 

The Company further agrees to indemnify and hold harmless tlie Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys = fees and expenses, incurred by it without negligence or bad faith on its part in connection with tlie 
malice of the 2001 Series A Bonds or tlie acceptance or administration of the trusts under the Indenture, including tlie costs of defending itself 

dgainst any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of tlie Bondholders, to pay or cause to be paid, to tlie Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable tlie Tender Agent to pay the purchase price of 2001 Series A Bonds delivered to it 
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
tlie Tender Agent and will pay in immediately available funds, a sum which will enable tlie Tender Agent to pay tlie purchase price of 2001 
Series A Bonds delivered to it for purchase, as provided in tlie Indenture. 

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

Section 5.2 . Pavments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.lCb) or Cc) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, tlie Auction 
Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable and unconditional 
and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising 
out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except 
as provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, tlie Market Agent, the Auction 
Agent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 , Taxes and Other Governmental Charges . Company agrees to pay during the tenn of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental cliarges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein sliall be construed as obligating Company to pay taxes on any interest or principal on tlie 
2001 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
id, in the event of any such contest, may pennit the taxes, assessments or other governmental charges so contested to remain unpaid during the 

period of such contest and any appeal therefrom unless, in tlie opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, cliarges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of tlie foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
tlie same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above tlie lowest 
minimurn lending rate publicly quoted at sucli time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or tlie maximum rate pennitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve tlie Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 ~ Obligations of Company Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of tlie Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on tlie 2001 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X liereof, will not terminate this Agreement for any cause including, 
without limiting the generality of tlie foregoing, failure of title to tlie Project or any part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 
lJnited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to perform 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with tlie agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its riglit of ownership, possession, occupancy and use of the Project, and in such event Issuer liereby 

Trees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to tlie United States of 
America as are required of it under Section 6.06 of tlie Indenture The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Iitdenture. 



Section 5.6 . Redemption of the 2001 Series A Bonds in Advance of Scheduled Maturity . 1Jnder tlie terms of the Indenture, the 2001 
Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2001 Series A Bonds at the written direction of the Company. 

Section 5.7 . Cancellation of 2001 Series A Bonds . The caiicellation by tlie Bond Registrar of any 2001 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2001 Series A Bond or Bonds redeemed or purchased 
by tlie Issuer through funds other than funds received as L,oan payments hereunder shall constitute a L.oan repayment equal to the principal 
amount of the 2001 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1 Maintenance . So long as any 2001 Series A Bonds are Outstanding, as that term is defined in tlie Indenture, Company 
will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
conditioii and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air and water pollution control and abatement facilities and solid waste disposal facilities under Section 103(b)(4)(E) and (F) of the 
Internal Revenue Code of 1954, as amended, tlie Code and tlie Act; provided, however, that Company will have no obligation to maintain, 
preserve, keep, repair, replace or renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or 
renewal of wliicli becomes uneconomical to Company because of damage or destntction by a cause not within tlie control of Company, or 
coiidemnation of all or substantially all of the Project or tlie generating facilities to which the element or unit of tlie Project is an adjunct, or 
obsolescence (including economic obsolescence) or change in government standards and regulations, or the termination by Company of the 
operation of tlie generating facilities to which tlie element or unit of the Project is an adjunct, and (b) with respect to which Company has 
furnished to Issuer and Trustee a certificate executed by Company Representative certifying that the maintenance, preservation, keeping, repair, 
replacement or renewal of such element or unit of the Project is being discontinued for one of the foregoiiig reasons, which shall be stated 
therein, and that the discontinuance of such element or unit will not adversely affect the exclusion of interest on any of the 2001 Series A Bonds 
from gross income for federal income tax purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses atid purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as air and water pollution control and abatement 

es and solid waste disposal fac es under Section 103(b)(4)(E) and (F) of the Internal Revenue Code of 19.54, as amended, and the Act. 

If, prior to full payment of all 2001 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and tlie 
Issuer, the Company or tlie First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay the L,oaii pursuant to provisions of Section 10.l(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve tlie Project, or (ii) take any other action, including the redemption of 2001 
Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinioii of Bond Counsel, will not adversely affect tlie 
exclusion of interest 011 any of the 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2001 Series A Bonds bear interest at tlie Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2001 Series A Bonds are otherwise subject to optional redemption. 

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

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warrantv of Condition or Suitability by Issuer . Issuer makes no warranty, either express or implied, as to the Project 
or that it will be suitable for Company's purposes or needs. 

Section 7.2 , Companv to Maintain its Corporate Existence: Conditions under Which Exceptions Permitted . Company agrees that 
during tlie term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
tlie laws of tlie Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with tior merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
the States of tlie 1Jnited States of America, (ii) shall be qualified and admitted to do business in tlie Commoiiwealtli of Kentucky, (iii) shall 
ssume in writing all of tlie obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3 . Financial Statements . Company agrees to hrnisli Trustee (within 120 days after tlie close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at tlie close of such fiscal year and the results of operations of Company and its consolidated 



subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants 
that such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company's annual report on Form 10-K. The information so 
urovided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 

lports, information and documents to the Trustee is for infonnational purposes only and the Trustee's receipt of such shall not constitute 
,onstructive notice of any information contained therein or detenninable from informatioil contained therein, including the Company's 
compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

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

Section 7.5 . Issuer Representative I Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Company Representative Whenever under the piovisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 . Financing Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture and the Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with the execution and delivery of the 2001 Series A Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the lien of the 
Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 Negative Pledge . (a) The Company agrees that, subsequent to the Release Date (as defined in the Indenture) and so 
long as any Bonds remain outstanding, the Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, 
pledge or lien (herein referred to as a "mortgage") of or upon any Operating Property of the Company, whether owned at the date of the 
Indenture or thereafter acquired, and will not permit to exist any Debt secured by a mortgage on any Operating Property created on or prior to 
the Release Date, without in any such case effectively securing, on the later to occur of the issuance, assumption or guaranty of any such Debt or 
the Release Date, the Bonds equally and ratably with such Debt; provided, however, that the foregoing restriction shall not apply to Debt secured 
by any of the following: 

( I )  mortgages on any property existing at the time of acquisition thereof; 

(2) mortgages 011 property of a corporation existing at the time such corporation is merged into or consolidated with the 
Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or 
substantially as an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other 
disposition is not extended to property owned by the Company immediately prior thereto; 

(3) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, 
developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for 
reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for Anancing arranged with a lender 
or investor within such 18 month period; 

(4) mortgages in favor of the IJnited States of America or any State thereof, or any department, agency or instrumentality or 
political subdivision of the United States of America or any state thereof, or for the benefit of holders of securities issued by any such 
entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of substantially repairing 
or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

( 5 )  any extension, renewal or replacement (or successive extensions, renewals or replacements), in  whole or in part, of any 
mortgage referred to in the foregoing clauses ( I )  to (4), inclusive; provided, however, that the principal amount of indebtedness secured 
thereby and not otherwise authorized by said clauses (1) to (4), inclusive, shall not exceed the principal amount of indebtedness, plus 
any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement. 



(b) Notwithstanding the provisions of Section 7.9(a) from and after the Release Date and so long as any Bonds remain outstanding, the 
Company may issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be subject to the 
restrictions of this Section up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured 
by mortgages (other than mortgages permitted by Section 7.9(a) that would otherwise be sub,ject to the foregoing restrictions) does not at the 

me exceed the greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires that 
the Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 
equally and ratably secure such Bonds. 

ARTICLE VI11 

ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

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

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of tlie interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusion of interest on the 2001 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
-esulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting fiom any defect in tlie 

oject or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
,lotice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer , Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . Redemption of 2001 Series A Bonds . IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2001 Series A Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2001 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 . Reference to 2001 Series A Bonds Ineffective after 2001 Series A Bonds Paid . IJpon payment in full of the 2001 Series 
A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 
reasonable attorneys fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement to 
tlie 2001 Series A Bonds, tlie First Mortgage Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 
2001 Series A Bonds shall thereafter have any rights hereunder except as set forth in Section 1 1.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined . The following shall be "events of default" under this Agreement and the term "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of the 2001 Series A Bonds, and such failure shall 
cause an event of default under tlie Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 



of such time prior to its expiration; provided, however, if the failure stated in the notice caiinot be corrected within the 
applicable period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable 
of being cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstaliding under the First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in  a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
IJnited States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 11  of the LJnited 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the instihition of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (1). 4.2, 
4.4, 4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2001 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the coiitiiiuance of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or natioiial police actions, lockouts or other industrial 
dishirbances; acts of public enemies; orders of aiiy kind of the government of the IJnited States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or aiiy civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 

pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by accediiig to the demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default . Whenever aiiy event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of tlie following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal and accrued interest on the 2001 Series 
A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable uiider this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in Section 9.l(d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive aiiy moneys or other property payable or deliverable 011 any such claims, and to distribute the same after tlie 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, includiiig reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
imediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2001 

Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees aiid expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2001 Series A 
Bonds, and all other liabilities of Company accrued aiid to accrue hereunder or under the Indenture through filial payment of the 2001 Series A 



Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
'iis Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
iefault shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall not be 
necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2001 Series A Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Ameeinent to Pay Attorneys' Fees and Exoenses . In the event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable liereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2001 Series A Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2001 Series A Bonds and the principal of, and premium, if any, on any and all 2001 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
which is one percent above the highest rate borne by any 2001 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2001 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached by either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Preoav Loan . Company shall have, and is hereby granted, options to prepay the L,oan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
the 2001 Series A Bonds upon Company with respect to the Prqject or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Prqject or other property of Company 
in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Prqject or the taking by eminent domain of such 
use or control of the Project or other property of Company in connection with which the Project is used so as, in the judgment of the 
Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company 
for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Cane Run or Mill Creek Generating Stations 
of the Company shall have occurred which, in the judgment of the Company, render the continued operation of the Cane Run or Mill 
Creek Generating Stations or any generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 
2001 Series A Bonds including but not limited to changes in clean air and water or other air and water pollution control requirements or 
solid waste disposal requirements, shall have occurred such that the Company shall determine that use of the Project is no longer 
required or desirable; 

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

(f) A final order or decree of any court or administrative body after the issuance of the 2001 Series A Bonds shall require the 



Company to cease a substantial part of its Operations at either or both of the Cane Run and Mill Creek Generating Stations to 
such extent that the Company will be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if ally 2001 Series A Bonds be redeemed in whole or in part pursuant to 
'ection 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee aiid available for such 

gurpose, to redeem all 2001 Series A Bonds then outstanding (or, in the case any 2001 Series A Bonds are redeemed in part pursuant to Section 
6.1 hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2001 Series A Bonds and to pay all reasonable and necessary fees aiid expenses of Trustee 
and aiiy Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 2001 Series A 
Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of any of the 
events mentioned in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through ( f )  above. 

Section 10.2 Additional Option to Prepay Loan . Company shall have, aiid is hereby granted, further options, to the extent that the 
2001 Series A Bonds are, from time to time, subject to optional redemption, during aiiy period of optional redemption, to prepay all, or any 
portion, of the relevant aiid applicable L,oan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or aiiy portion of the 2001 Series A Bonds then outstanding 
under tlie Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2001 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Tnistee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obligations to Prepay Loan . Company shall be obligated to prepay the entire Loan or aiiy part thereof, as provided 
below, prior to the required full payment of the 2001 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily redeem the 2001 Series A 
Bonds at the cost of the Company upon the terms specified in this Agreement and in Article IV of the Indenture followiiig the occurrence of a 
Determination of Taxability, including, but iiot limited to, prepaying appropriate amounts due on the 2001 Series A Bonds in order to effect such 
redemption. The 2001 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a "Determination of Taxability" shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 2001 Series A Bond or from the Company or the Issuer of (i) the issuance of a 
wblished or private ruling or a teclinical advice memoraiidum by the Internal Revenue Service in which the Company participated or has been 

veii the opportunity to participate, and which ruling or memoraiidum the Company, in its discretion, does not contest or from which 110 further 
~iglit of administrative orjudicial review or appeal exists, or (ii) a final determination froin which no further right of appeal exists of any court of 
competent jurisdiction in the 7Jnited States in a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2001 Series A Bonds, the interest on the 2001 Series A Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a "substantial user" or a "related person" of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (tlie "Code"); provided, however , that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2001 Series A Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2001 Series A Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commencement thereof, aiid (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control unconditionally the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose iiot to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on aiiy 
2001 Series A Bond in the computation of minimum or indirect taxes. All of the 2001 Series A Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, in  the opinion of Bond Counsel, redemption of a portion of the 2001 Series A Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2001 Series A Bonds outstaliding after the 
redemption would iiot be so included in any such gross income. 

111 the event aiiy of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of aiiy 
inquiry, audit or other proceedings relating to the 2001 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

I n  the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after aiiy such final determination as 

3ecified in this Section 10.3 hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds 
posited with the Trustee and available for such purpose, to redeem such 2001 Series A Bonds at tlie price of 100% of the principal amount 

thereof in accordance with Section 5.1 hereof plus interest accrued and to accrue to tlie date of redemption of the 2001 Series A Bonds and to 
pay all reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2001 Series A Bonds. 



Section 10.4 . Notice of Prepayment: Redemption Procedures It is understood and agreed by the parties hereto that in  order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption 

ate in an amount sufficient to redeem a principal amount of the 2001 Series A Bonds equal to the amount of the prepayment, including, in the 
,ase of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2001 Series A Bonds, and any other 
amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall iiot be less than 30 days (45 days if the 2001 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Tenn Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
mailed by Company to Issuer and Trustee. 

Section 10.5 . Relative Position of this Article aiid Indenture , The rights aiid options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior aiid superior to the 
Indenture and may be exercised whether or iiot Company is otherwise in  default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of aiiy such right or option. 

Section 10.6 , Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in the event any of the 2001 Series A Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term "Outstanding" 
is defined in  the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of Company 
thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 11 . I  I Tenn of Agreement . This Agreement shall remain in  full force aiid effect from the date hereof to and including the 
later of September 1, 2026, or until such time as all of the 2001 Series A Bonds shall have been fully paid (or provision made for such payment 
pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to said date if 
Company shall prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article 
Valid Section 8.2 hereof (a) to pay fees aiid expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent aiid (b) to pay any 
amount required by Section 5.5 hereof shall continue in effect even though 2001 Series A Bonds may no longer be outstanding and this 
Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of 
interest on the 2001 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of any and all of the 2001 

:ries A Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to indemnification 
af Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent aiid aiiy Paying Agent shall survive the termination of this Agreement. 

Section 1 1.2 . Notices I All notices, certificates or other communications liereunder shall be sufficiently given and shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at tlie Jefferson County Courthouse, S '11 and Jefferson Streets, Louisville, Kentucky 40202, Attention: County 
Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kenhicky 40202, Attention: Treasurer, and 

If to Trustee, at 100 Plaza One, 6 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

Floor, Jersey City, New Jersey 07310, Attention: Corporate Trust Administration. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors aiid assigns, sub,ject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 

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

Section 11.5 ~ Amounts Remaining in Bond Fund. Rebate Fund and Prior Bond Fund . I t  is agreed by the parties hereto that aiiy 
amounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after 
payment in full of the 2001 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and the reasonable and necessary fees aiid expenses of Trustee (including reasonable attorneys fees and expenses) aiid aiiy Paying 
' qent in  accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, 

311 belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 
ciisbursed strictly and only in accordance with tlie provisions of Section 6.06 of the Indenture. Following the payment and discharge of the 
Refunded 1996 Series A Bonds on their redemption date and the making of provision for payment of the Refunded 1996 Series A Bonds iiot 
presented for payment, aiiy remaining moneys in tlie Prior Bond Fund shall belong to and be paid to Company by the Prior Trustee. 



Section 11.6 . Amendments. Changes and Modifications . Subsequent to tlie issuance of the 2001 Series A Bonds and prior to 
payment in fill1 of all 2001 Series A Bonds (or provision for tlie payment thereof having been made in accordaiice with the provisions of tlie 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement inay not be effectively amended, changed, 
iodified, altered or terminated, and no provision hereof waived, without tlie writteii coiisent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution iii Counterparts . This Agreement inay be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instmment. 

Section 11.8 , Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of tlie 
Commonwealth of Kentucky. 

Section 11.9 . Cautions I The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
tlie scope or intent of any provisions or sections of this Agreement. 

Sectioii 11.10 . No Pecuniary Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constikite or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of tlie revenues of this Agreement, 
as hereinabove provided. 

Section 11.1 1 . Payments Due 011 Other Than Business D a y  I If the date for making any payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment inay be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



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

COUNTY OF JEFFERSON, KENTUCKY 

(SEAL,) 
By: 

REBECCA JACKSON 
County Judge/Executive 

ATTEST: 

SANDRA A. MOORE 
Fiscal Court Clerk 

(SEAL,) 

ATTEST: 

APPROVED AS TO FORM AND L,EGALITY: 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

By: 
DANIEL. K. ARBOUGH 

Treasurer 

S. BRADFORD RIVES 
Senior Vice President - 
Finance and Controller 



COMMONWEALTH OF KENTIJCKY 1 

COUNTY OF JEFFERSON 1 
1 ss 

I, tlie undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on tlie - day of 
, 2002, the foregoing instrument was produced to me in said County by Rebecca Jackson and Sandra A. Moore, personally 

known to me and personally known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF 
JEFFERSON, KENTIJCKY, and acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive 
and Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of ,2002. My commission expires 

(SEAL) 

COMMON W E .TH OF KENTIJCK 

COUNTY OF JEFFERSON 

Notary Public 
State at Large, Kentucky 

I, tlie undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on tlie day of 
March, 2002, the foregoing instrument was produced to me in said County by Daniel K. Arbough and S. Bradford Rives, personally known to 
me and personally known by me to be the Treasurer and the Senior Vice President-Finance and Controller, respectively, of LOUISVILLE GAS 
AND ELECTRIC COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did 
say that the seal affixed to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of 
said corporation by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act 
and deed of said corporation and to be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of March, 2002. My commission expires 

,SEAL) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by tlie 
Llndersigned, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
1730 Meidinger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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LOIJISVIL,LE/JEFFERSON COUNTY METRO GOVERNMENT, KENTIJCKY 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POL.L.IJTION CONTROL, FACILITIES 

Dated as of September 1 ,  2010 

NOTICE: The interest of the L.ouisville/Jefferson County Metro Government, Kentucky in and to this Ameiidmeiit No. 1 to Loan 
Agreement Iias been assigned to Deutsche Bank Trust Company Americas, as Tnistee, under the Indenture of Trust dated as of 
November 1,2001. 
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THIS AMENDMENT NO. I TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to L,oan Agreement”), by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to the County of Jefferson, Kentucky, being a 
,ublic body corporate and politic duly created and existing as a de jure political subdivision under the Constitution and laws of the 
.orninonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of 

the Commonwealth of Kentucky. 

W I T N E S S E T H :  

WHEREAS , the L,ouisville/Jefferson County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air and water pollution and abatement of solid wastes and to refund bonds which were previously issued for such 
purposes; and 

WHEREAS , on March 6, 2002, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its Pollution 
Control Revenue Bonds, 2001 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2001 Series A Bonds”) in the original 
principal amount of $22,500,000, and the Issuer loaned the proceeds of the 2001 Series A Bonds to the Company pursuant to the Loan 
Agreement dated as of November 1,2001, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2001 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsche Bank Trust Company Americas (successor to Bankers Trust Company), as Tnistee (the “Trustee”), pursuant 
to the Indenture of Trust dated as of November I ,  2001, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$22,500,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November 1, 
1949, as amended by indentures supplemental thereto (the “1949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
301 Series A Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2001 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October 1, 2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenhire to secure the 2001 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2001 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2001 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2001 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to confonn the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2001 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on September 
9 3 ,  2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 

nendinent No. 1 to Loan Agreement in order to provide additional collateral and security for the 2001 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
“Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenture; and 



WHEREAS , all acts, conditions and things required by tlie Constihition and laws of the Commonwealth of Kentucky and by tlie 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and deIivery of this Amendment No. I to Loan 
Agreement have happened, have existed and have been performed as so required iii order to make this Amendment No. 1 to Loan Agreement a 
valid and biiiding loan agreement for the security of the holders of the 2001 Series A Bonds and for payment of all amounts due under the 
\greement and this Amendment No. 1 to Loan Agreement in accordance with their respective terms. 

NOW. THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1 . I .  Amendment of Table of Contents I Section 7.9 of the Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms by Reference . Tlie following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set foitli in Section I .5 of the Supplemental Indenture No. I :  

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“Supplemental Indenture No. 1” 

The following defined terms in Section 1.5 of tlie Supplemental Indenture No. 1 shall amend, restate and supersede tlie corresponding 
defined terms set forth in Section 1.02 of tlie Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of the Agreement is further liereby amended by deleting the definition of “Release Date” and all references to such term in 
+lie Agreement. 

Section 1.3. Amendment of Section 1.03. Additional Definitions . The followiiig defined terms set forth in Section 1.03 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Pro-iect . Section 3.2 of tlie Agreement is hereby amended 

Section 3.2 , Agreement as to Ownership of Project . The Issuer and the Company agree that title to and ownership 
of tlie Project shall remain in and be tlie sole property of tlie Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2001 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to L.oan 
Agreement, such assigiimeiit shall be in accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds I Section 4.6 of tlie Agreement is hereby amended and restated to 
read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the purpose 
of providing security for the 2001 Series A Bonds, execute and deliver to the Trustee 011 the Effective Date the First Mortgage 
Bonds in aggregate principal amount equal to tlie aggregate principal amount of tlie 2001 Series A Bonds. Tlie First Mortgage 
Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically as in the 
case of the 2001 Series A Bonds and, upon tlie giving of a Redemption Demand to the First Mortgage Trustee and completion 
of other conditions precedent set forth in tlie Supplemental First Mortgage Indenture, shall bear interest identically as in the 
case of the 2001 Series A Bonds. 

Following the Effective Date, upon tlie occurreiice of an event of default under Article IX of this Agreement, as 
amended by tlie Amendment No. I to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 



if any, or interest 011 the 2001 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2001 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2001 Series A Bonds (to the extent not already due aiid payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in tlie 
Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2001 Series A Bonds, whether at maturity 
or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon 
provision for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First 
Mortgage Bonds in an amount equal to the aggregate principal amount of the 2001 Series A Bonds so surrendered and 
cancelled or for tlie payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated aiid such First Mortgage Bonds shall be surrendered by tlie Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking ally such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJnifonn Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating tlie requirements for tlie filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture aiid the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.7. 

Section 1.8. 

Deletion of Section 7.9. Negative Pledpe . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 9.1. Events of Default Defined. Section 9.l(c) of the Agreement is hereby amended and 
stated and subsection (f) is hereby added to Section 9.1 , in each case to read as follows: 

(c) From aiid after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of tlie First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

(f) 

Section 1.9. 

The occurrence of an Event of Default under the Indenture. 

Amendment of Section 9.2. Remedies on Default I Section 9.2(c) of the Agreement is hereby amended aiid restated to 
read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1 . IO.  Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of the Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2001 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations. Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 



Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated 
hereby and thereby and to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manlier all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Reuresentations. Warranties aiid Covenants by the Companv . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (0 of Section 9.1 of the 
Agreement, as amended by this Amendment No. I to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under ally agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to L.oan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillment of or compliance with the terms and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results iii the creation 
or iinpositioii of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Tenn of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to L.oan Agreement shall remain in full force 
and effect from the date hereof to and including the later of September 1, 2026, or until such time as all of the 2001 Series A Bonds shall have 
been fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any ameiidments 
thereto), whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in 
accordance with the provisions of Section 1 1.1 of the Agreement. 

Section 3.2. Ratification , Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 
ratify and reaffirm the terms aiid provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. Effective Date . This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first written 
above but shall be effective as of the Effective Date 

Section 3.4. Biiidiw Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the litnitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severabilitv . In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts . This Amendment No. I to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Auulicable Law . This Amendment No. I to Loan Agreement shall be governed by and construed in accordance with 
e laws of the Commonwealth of Kentucky. 

Section 3.8. Cautions . The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 



Section 3.9. No Pecuniary Liability of Issuer . No provision, covenant or agreement contained in this Ameiidment No. 1 to Loan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

L,OUISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 

ATTEST: 

KATHLEEN J. HERRON 
Metro Couiicil Clerk 

By: 
JERRY E. ABRAMSON 

Mayor 

APPROVED AS TO FORM AND LEGALlTY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOUGH 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLIJTION CONTROL FACILITIES 

* * * *  

Dated as of November 1.200 I 

* * * *  

NOTICE: The interest of the County of Jefferson, Kentucky, in and to this Loan Agreement has been assigned to 
Bankers Trust Company, as Trustee, under the Indenture of Trust dated as of November 1 ,  200 1 .  
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT, dated as of November 1,2001, by and between the COUNTY OF JEFFERSON . KENTUCKY , a public 
body corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth 
of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Jefferson, Kentucky (“Issuer”), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), Issuer has the power to enter into the transactions contemplated by this L.oan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act (“Pollution 
Control Facilities”) for the abatement and control of air pollution and to refund bonds wliich were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, wliich may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore, by the issuance of the 
Refunded 1997 Series A Bonds, hereinafter defined, refinanced a portion of the costs of construction and acquisition of certain air pollution 
control facilities and facilities functioiially related and subordinate to such facilities to serve the Cane Run and Mill Creek Generating Stations 
of Company, which specified facilities constitute the Project, as hereinafter defined in Article I (the “Project”) located within the corporate 
boundaries of Issuer, which Project consists of certain air pollution control facilities and facilities functionally related and subordinate to such 

cilities in  furtherance of the regulations of the Natural Resources and Environmental Protection Cabinet of tlie Commonwealth of Kentucky, 
nd which Project qualifies for financing within the meaning of the Act; and 

WHEREAS , (i) construction of the Project began before September 26, 1985; completion of the Project occurred after September 26, 
1985 and original use of the Project commenced with the Company, (ii) a binding contract to incur significant (Le., 10% of the then reasonably 
anticipated cost of construction of the Project) expenditures for construction of the Project was entered into before September 26, 1985 and some 
of such expenditures were incurred on or after September 26, 1985 and (iii) with respect to both (i) and (ii) above, the Project was described in 
an inducement resolution or other comparable approval adopted by the Fiscal Court of the Issuer before September 26, 1985 (i.e , on November 
8, 1984); and 

WHEREAS , the Project tias been completed and placed in operation and has contributed to the control, containment, reduction and 
abatement of atmospheric pollution and contamination i n  the Commonwealth of Kentucky; and 

WHEREAS , under date of November 13, 1997, the Issuer, at the request of the Company, issued its “County of Jefferson, Kentucky, 
Pollution Control Revenue Bonds, 1997 Series A (L,ouisville Gas and Electric Company Project)” of which $3S,000,000 principal amount of 
such bonds remains outstanding and unpaid (the “Refunded 1997 Series A Bonds), such Refunded 1997 Series A Bonds having been issued for 
currently refinancing the Issuer = s Original Bonds, the proceeds of which financed a portion of the Cost of Construction of the Project, 
hereinafter described, and in connection with the issuance of the Refunded 1997 Series A Bonds, the right was reserved to Issuer, upon direction 
by Company, to redeem the Refunded 1997 Series A Bonds in advance of their maturity; and the Refunded 1997 Series A Bonds are by their 
tenns subject to redemption at the option of Issuer in whole or in part on any interest payment date, at the price of 100% of the principal amount 
thereof and accrued interest to the date of redemption, as provided in the hereinafter defined 1997 Series A Indenture; and the redemption and 
discharge of the Refunded 1997 Series A Bonds will result in benefits to the general public and the Company and should be carried out forthwith 
in the public interest by the issuance of the 2001 Series B Bonds, hereinafter defined, and the application of the proceeds of the 2001 Series B 
Bonds, together with hnds  to be provided by Company, for the refunding, payment and discharge of the Refunded 1997 Series A Bonds on or 
prior to the 90th day after the date of issuance of the 2001 Series B Bonds; and 

WHEREAS , in respect of the Refunded 1997 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of September I ,  
1996 (the “1997 Series A Indenture”), with First Trust of New York, National Association (now known as US. Bank Trust National 
Association), as Trustee, Paying Agent and Bond Registrar (the “Prior Trustee”), and it is provided in Article VI11 of the 1997 Series A 
‘denture that the Refunded 1997 Series A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1997 Series A 

denture when there shall have been irrevocably deposited with tlie Prior Trustee, in trust, either cash or Governmental Obligations, as defined 
the 1997 Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient 

moneys to pay the principal and the applicable redemption premium, if any, on the Refunded 1997 Series A Bonds plus interest thereon to the 
date of payment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and 
proper fees, compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable 



instructions to call and redeem the Refunded 1997 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on November 13, 2001, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 

:gistered form which will be designated “County of Jefferson, Kentucky, Pollution Control Revenue Bonds, 2001 Series B (Louisville Gas and 
Jectric Company Project)” (the “2001 Series B Boiids”), the proceeds of which will be lent to Company to cause the outstanding principal 

amount of the Refunded 1997 Series A Bonds to be refiinded, paid and discharged in full on or prior to the 90th day after the date of issuance of 
the 2001 Series B Bonds; and 

WHEREAS , the 2001 Series B Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and Bankers Trust Company, as trustee thereunder, dated as of November 1, 2001 (the “Indenture”); and 

WHEREAS , the 2001 Series B Bonds will be issued simultaneously with the 2001 Triinble Bonds, hereinafter defined, pursuant to a 
common plan of marketing and financing and with a single Official Statement; and the 2001 Series B Bonds and 2001 Trimble Bonds will be 
paid out of substantially the same source of funds and have substantially the same claim to such source of funds and shall constitute a single 
issue of obligations; and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that the Project, as designed, is in furtherance of the purposes of abating and controlling atmospheric pollutants or 
contaminants; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2001 
Series B Bonds to cause the outstanding principal amount of the Refunded 1997 Series A Bonds to be refunded, paid and discharged on or prior 
to the 90th day after the date of issuance of the 2001 Series B Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.01 . Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 

intext or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
,ny of the words and terms defined therein 

Section 1.02 . Incoruoration of Certain Terms by Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“2001 Bonds” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Governmental Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“NO Auction Rate” 
“Net Proceeds” 
“Paying Agent” 
“Permitted Investments” 



“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Pr0.j ect” 
“Project Site” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 
“Refunded 1997 Series A Bonds” 
“Refunded 1997 Trimble Bonds” 
“Release Date” 
“2001 Series A Bonds” 
“200 1 Trimble Bonds” 
“1 997 Series A Indenture” 
“1 997 Trimble Indenture” 
“Seven-Day “AA“ Composite Commercial Paper Rate 
‘‘Supplemental Iiidenture” 
“Tender Agent” 
“Trustee” 

Section 1.03 . Additional Definitions I In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

‘‘ Capitalization ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

(1) liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; and 

(2) coinmoti stock, preferred stock, capital surplus, premium on capital stock, capital i n  excess of par value and retained 
earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
isiiiess in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 

de detenniiied as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

“ Debt’ shall mean any outstanding debt for money borrowed 

“ Determination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

‘‘ Net Tangible Assets ” means the amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents and 
unamortized debt discount and expense carried as an asset 011 said balaiice sheet; aiid 

(2) appropriate ad,justments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in  which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

“ Operating Property ” means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

‘‘ Original Bonds ” means the $35,000,000 “County of Jefferson, Kentucky Pollution Control Revenue Bonds, 1989 Series A 
(Louisville Gas and Electric Company Project)”, dated February 1, 1989. 

“ Prior Bond Fund” meaiis the “Countv of Jefferson. Kentucky, Pollution Control Revenue Bond Fund, 1997 Series A (Louisville Gas 
and Electric Company Proiect)”, created by the 1997 Series A Indenture. 

“ Prior Trustee ” means IJS. Bank Trust Natioiial Association (formerly First Trust of New York, National Association), acting as 
istee in respect of the Rehnded 1997 Series A Bonds. 

In addition to the definitions herein, terms used in this agreement aiid not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 



The words “hereof”, “herein”, “hereto”, “hereby” aiid “hereunder” refer to this entire Agreement. IJnless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS. WARRANTIES AND COVENANTS 

Section 2.1 Reuresentations. Warranties and Covenants by Issuer I Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2001 Series B 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations 
hereunder and thereunder. Issuer is not in default under or in violatioii of the Constitution or any of the laws of the Cotnmonwealth of 
Kentucky relevant to the issuance of the 2001 Series B Bonds or the coiisummatioii of the transactions contemplated hereby or in 
connection with such issuance, and has been duly authorized to issue the 2001 Series B Bonds and to execute and deliver this 
Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to carry out the tenns of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2001 Series B Boiids to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the Refunded 1997 Series A Bonds, to the end that air pollution be 
abated and controlled in the Commonwealth. 

(c) To accomplish the foregoing, Issue1 agrees to issue $35,000,000 aggregate principal amount of its 2001 Series B Bonds 
followiiig the execution of this Agreement on such terms and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2001 Series B Bonds shall be applied exclusively and in whole to refund, pay and discharge the outstanding principal amount of the 
Refunded 1997 Series A Bonds on or prior to the 90th day after the date of issuance of the 2001 Series B Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(11), (r) and (ul 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 , Representations, Warranties atid Covenants by Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each ,jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealtli of Kentucky relevant to the transactions contemplated hereby or in 
coniiection with the issuance of the 2001 Series B Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 1997 Series A Bonds has been designed 
and constructed to control, contain, reduce and abate air pollution at the Project Site. The Project was and is necessary for the public 
health and welfare, atid is designed for no significant purpose other than the control of air pollution and the Project constitutes air 
pollution control facilities and abatement facilities and facilities functionally related and subordinate to such facilities under Section 10.3 
(b)(4)(F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2001 Series B Bonds, exclusively of accrued interest, if any, shall be used 011 or prior to the 90th 
day after the date of issuance of the 2001 Series B Bonds exclusively and only to redeem, pay and discharge the principal of the 
Refunded 1997 Series A Bonds, all of the proceeds of which currently refunded the Original Bonds, not less than substantially all of the 
proceeds of which Original Bonds (Le., at least 95% of the proceeds thereof, including investment income thereon) were used to finance 
the Cost of Construction of air pollution control facilities aiid facilities functionally related and subordinate to such facilities, and all of 
such air pollution control facilities consist either of land or of property of a character subject to the allowance for depreciation provided 
in Section 167 of the Code. 

(e) The Project, as designed, has been certified by the Department for Natural Resources and Environmental Protection of 
Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky), the agency 
exercising jurisdiction in the premises, to be in  furtherance of the purpose of abating or controlling atmospheric pollutants or 
contaminants. 

( f )  The Prqject is of the type authorized aiid permitted by the Act, and the Cost of Construction of the Project was not less than 
$35,000,000. 

(g) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 



any of the property or assets of the Company is or may be subject which would impair in any material respect its ability to 
carry out its obligations under this Agreement, the Supplemental Indenhire, the First Mortgage Bonds or the transactions contemplated 
hereby or thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, the First Mortgage Bonds, the 
consummation of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and 
conditions hereof or thereof conflicts with or results in  a breach of the terms, conditions or provisions of any corporate restriction or any 
agreement or instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, 
or results in the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 
Company under the terms of any instrument or agreement. 

(11) Company intends to continue to operate or cause the Project to be operated as air pollution control facilities and facilities 
functionally related and subordinate to such facilities until all of the 2001 Series B Bonds are paid and discharged. 

(i) No portion of the proceeds of 2001 Series B Bonds will be invested at a yield in  excess of the yield on tlie 2001 Series B 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2001 Series B Bonds, not in  excess of the lesser of 5% of the 
proceeds of the 2001 Series B Bonds or $100,000. As used herein, “yield” shall have the meaning assigned to it for purposes of Section 
148 of tlie Code and applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2001 Series B Bonds will be deposited to the account of any reasonably 
required reserve or replacement fiind or used to pay (i) any costs of issuance of the 2001 Series B Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1997 Series A Bonds, but such proceeds will be applied and used solely and exclusively 
to refund, pay and discharge the outstanding principal amount of the Refunded 1997 Series A Bonds on or prior to the 90th day after the 
issuance of the 2001 Series B Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2001 Series B Bonds, required for the 
payment and discharge of the Refunded 1997 Series A Bonds, payment of redemption premium, if any, and accrued interest in  respect 
thereto and payment of all underwriting discount aiid costs of issuance of the 2001 Series B Bonds. Any investment proceeds of the 
2001 Series B Bonds shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 1997 Series A 
Bonds 011 the Redemption Date. 

(1) Company will cause no investment of 2001 Series B Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of the 2001 Series B Bonds or any funds reasonably expected to be used to pay the 2001 
Series B Bonds which will cause the 2001 Series B Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2001 Series B Bonds from gross 
income for federal income tax purposes. 

(in) The average maturity of the 2001 Bonds does not exceed one hundred twenty percent ( 1  20%) of the average reasonably 
expected remaining economic life (as of the date of issuance of tlie 2001 Bonds) of the Pollution Control Facilities refinanced by the 
proceeds of the 2001 Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in United States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2001 Series 
B Bonds and the air pollution control facilities constituting the Project, and such information will be true and correct in all material 
respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2001 Series B 
Bonds or the Refunded 1997 Series A Bonds was or shall be guaranteed directly or indirectly by the IJnited States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1997 Series A Bonds and the Original Bonds have been fully expended and the 
Project has been completed. All of the actual Cost of Construction of the Project represents amounts paid or incurred which were 
chargeable to the capital account of the Project or would be so chargeable either with a proper election by the Company or but for a 
proper election by the Company to deduct such amounts. Substantially, all (Le. at least 9.5%) of the net proceeds of the sale of the 
Original Bonds (including investment income therefrom), were used to finance Cost of Construction of the Project as described above, 
pay costs and expenses of issuing the Original Bonds, within then applicable Code limits, and pay interest aiid carrying charges on the 
Original Bonds during the period of construction of the Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants or 
(ii) facilities which are functionally related and subordinate to such facilities constituting the Prqject. All of such functionally related 
and subordinate facilities are of a size and character commensurate with the character and size of the air pollution control facilities 
constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2001 Series B Bonds to the United States of America. 

(s) None of the proceeds of the 2001 Series B Bonds will be applied and none of the proceeds of the Refunded 1997 Series A 
Bonds or the Original Bonds were applied to provide any: (i) working capital, (ii) office space (other than office space located on the 



premises of the Project where iiot more than a de minimis amount of the functions to be performed are not directly related to 
the day-to-day operations of the Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) facility 
primarily used for gambling or (vii) store, the principal business of which is the sale of alcoholic beverages for consumption off 
premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of the Refunded 1997 Series A Bonds or the Original Bonds, were 
used directly or indirectly to acquire land or any interest therein aiid no portion of such land, if acquired, was or is to be used for 
farming purposes. No portion of the proceeds of the Refunded 1997 Series A Bonds or the Original Bonds was used to acquire existirig 
property or any interest therein with respect to which the Company was not the first user for federal income tax purposes. 

(u) Upon tlie date of issuance of the 2001 Series B Bonds, the Company will have caused the Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or following the issuance of the 2001 Series B Bonds the Company will cause 
the Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service 
Form 80.38 with the United States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or 
Trustee in coniiectioii with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof aiid 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The proceeds derived from the sale of the 2001 Series B Bonds (other than aiiy accrued interest thereon) will be used 
exclusively and solely to refund the principal of the Refunded 1997 Series A Bonds. The priiicipal amouiit of the 2001 Series B Bonds 
does iiot exceed the principal amount of the Refunded 1997 Series A Bonds. The redemption of the outstanding principal amount of the 
Refunded 1997 Series A Bonds with such proceeds of the 2001 Series B Bonds will occur not later than 90 days after the date of 
issuance of the 2001 Series B Bonds. Any earnings derived from the investment of such proceeds of the 2001 Series B Boiids will be 
fully needed and used on such redemption date to pay a portion of the interest accrued and payable oii the Refunded 1997 Series A 
Bonds on such date. 

(x) It is iiot anticipated, as of the date hereof, that there will be created aiiy “replacement proceeds”, within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 2001 Series B Bonds; however, in  the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(y) (i) Construction of the Project began before September 26, 1985; completion of the Project occurred after September 26, 
1985 and original use of the Prqject commenced with the Company; 

(ii) A binding contract to incur significant (i e., 10% of the then reasonably anticipated cost of construction of the Project) 
expenditures for construction of the Prqject was entered into before September 26, 1985 aiid some of such expenditures were incurred 
011 or after September 26, 1985; and 

(iii) With respect to both (i) and (ii) above, the Project was described in an inducement resolution or other comparable 
approval adopted by the Fiscal Court of tlie Issuer before September 26, 1985 (Le., on November 8, 1984). 

Company need not comply with the covenants or representations in  this Section if and to the extent that Issuer aiid Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on aiiy of the 2001 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Comuletioii and Eouiuuina of Proiect . Company represents that (a) it has previously caused the Project to be 
constructed as herein provided on the Project Site in accordance with the Plans and Specifications and (b) the Project was completed as 
previously evidenced by the filing of a completion certificate by the Company with the trustee in respect of the Original Bonds. 

Section 3.2 . Agreement as to Ownership of Proiect I lssuer and Company agree that title to aiid ownership of the Project shall remain 
in and be the sole property of Company in which Issuer shall have no interest. The Project is acknowledged to be subject to the lien of the First 
Mortgage Indenture. Notwithstaiiding aiiy other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any 
portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely 
affect the exclusion of the interest on the Bonds from gross income for federal income tax purposes aiid provided further that in the event of aiiy 
assignment, in whole or in part, of this Agreement, such assignment shall be in  accordance with Section 8.1 hereof. 

Section 3.3 . Use of Proiect I Issuer does hereby covenant and agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article 1X of this Agreement or Article IX of the Indenture, to interfere with Company’s ownership of the Project or to 
’revelit Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2001 SERIES B BONDS; APPLICATION OF PROCEEDS; 



COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2001 Series B Bonds; Application of 2001 Series B Bond Proceeds In order to provide funds to make the 
Loan, Issuer will issue, sell and deliver the 2001 Series B Bonds to the initial purchasers thereof and deposit the proceeds thereof with Trustee, 

9 follows: 

(i) Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2001 Series B 
Bonds. 

(ii) Into the Prior Bond Fund held by the Prior Trustee, for tlie benefit of and payment of the Refunded 1997 Series A Bonds, 
an amount not less than all of the balance of all such proceeds, being the principal amount of the 2001 Series B Bonds. 

Section 4.2 . Payment and Discharce of Refunded 1997 Series A Bonds . Company covenants and agrees with Issuer that it 
will, upon the date of issuance of the 2001 Series B Bonds, give irrevocable instructions to the Prior Trustee to call and redeem the Refunded 
1997 Series A Bonds in accordance with their terms and will simultaneously deposit into the Prior Bond Fund cash or direct United States 
obligations (“Governmental Obligations”) sufficient on the date of issuance of the 2001 Series B Bonds, to fully defease and discharge the 
Refunded 1997 Series A Bonds on such date in  accordance with Article VI11 of the 1997 Series A Indenture, without reference to any interest 
earnings to be accrued during the period from the date of issuance of the 2001 Series B Bonds to the redemption date of the Refunded 1997 
Series A Bonds. Such matters to be confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and 
full discharge of the Refunded 1997 Series A Bonds upon the date of issuance of the 2001 Series B Bonds. Such irrevocable instructions, 
deposit of sufficient cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge is a 
condition precedent to the issuance of tlie 2001 Series B Bonds. 

Section 4.3 I Investment of Bond Fund and Rebate Fund Moneys . Subject to the provisions of Section 148 of the Code, any moneys 
held as a part of the Bond Fund or the Rebate Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in  one or more of the Permitted Investments. The Trustee may make any and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fiiiid is insufficient to pay the principal of, premium, if any, 
and interest on the 2001 Series B Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 

x or other charge in respect of any investmeiits, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
den tu re .  The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4 . Special Arbitrage Certifications . 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in interest paid on any of tlie 2001 Series B Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a “substantial user” of the Project or a “related person” within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2001 Series B Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series B Bonds will not be used in any manner 
that would cause the 2001 Series B Bonds to be “arbitrage bonds” under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change tlie foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2001 Bonds, including the 2001 Series B Bonds, in such manner 
and to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2001 Series B Bonds, if any, to the United 
States of America pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2001 Series B Bonds will not constitute 
“arbitrage bonds” under Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the 
issuance of the 2001 Series B Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the 
transcript of proceedings for the 2001 Series B Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the 
proceeds of the 2001 Series B Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of 
delivery of and payment for the 2001 Series B Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer’s 
certificate may be expressly based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations 
of Company on the date of delivery of and payment for the 2001 Series B Bonds regarding the amount and use of the proceeds of the 2001 Series 
B Bonds and related matters. In tlie event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer 
thereby suffers costs or damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
01 Bonds, including the 2001 Series B Bonds, that no use will be made of tlie proceeds of the sale of the 2001 Series B Bonds which would 

cause the 2001 Series B Bonds to be classified as “arbitrage bonds” within the meaning of Sections 103(b)(2) and 148 of tlie Code and that 
Company and Issuer will, after issuance of the 2001 Series B Bonds, comply with tlie provisions of the Code at all times, including after the 
2001 Series B Bonds are discharged, to the extent Excess Earnings with respect to tlie 2001 Series B Bonds are required to be rebated to the 



IJnited States of America pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate 
themselves throughout the term of this Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents aiid certifies to Issuer that the proceeds of the Refunded 1997 Series A Bonds were applied and 
ivested i n  compliance with the current requirements of Section 149(g) of the Code aiid that consequently the 2001 Series B Bonds will not be 
hedge bonds” under such Sectioii 149(g) of the Code. 

(f) Company liereby covenants and agrees that it will at all times comply with the provisioiis of Section 148, iiicluding Section 148(f) 
of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the United States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, aiid following discharge of the 2001 Series B 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Section 7.03 of 
the Indenture. 

Section 4.5 . Opinion of Bond Couiisel . Compaiiy need not comply with the covenants or representations in Section 4.4 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 2001 Series B Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.6 . First Mortgage Bonds I Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2001 Series B Bonds, execute and deliver on the date of issuance of the 2001 Series B Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount not less than the aggregate principal amount of the 2001 Series B Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in  the case of the 2001 Series B Bonds atid, upon the giving of a Redemption Demand to the First Mortgage Trustee 
and completioii of other coiiditions precedent set forth in the Supplemental Indenhire, shall bear interest identically as in the case of the 200 1 
Series B Bonds. 

Prior to the Release Date, in the event of a default under Article IX of this Agreement or in the event of a default in payment of the 
principal of, premium, if any, or interest on the 2001 Series B Bonds as aiid when the same come due, whether at maturity, by purchase, 
redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable i n  accordance with the provisions specified iii the Supplemental 
Indenture. 

IJpon payment of the principal of, premium, if any, and interest on any of the 2001 Series B Bonds, whether at maturity or prior to 
aturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 

liiereof having been made in accordance with the provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to tlie 
aggregate principal amount of tlie 2001 Series B Bonds so surrendered atid cancelled or for tlie payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the 
name of Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Notwithstanding anything in this Agreement to tlie contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage B o d s  shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in any manner the 2001 Series B Bonds. As a 
result, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Company shall notify the Issuer and the Trustee in writing promptly upon the occurrelice of the Release Date. LJpon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for the 2001 Series B Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2001 Series B Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, aiid interest on the 2001 Series B Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, in immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2001 Series B Bonds as provided in the Indenture; provided that such payments 
by Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 

denture. 

It is understood aiid agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent aiid the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee aiidar Paying Agent or Tender Agent, as appropriate, 



at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant 
to this subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2001 Series B Bonds and incurred upon 
ie request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
the Bond Registrar, the Tender Agent aiid the Paying Agent under the Indenture and all other amounts which may be payable to the Trustee, the 
Bond Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent, as applicable from time to time, under the 
Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 
as and when such amounts become due and payable. 

The Company further agrees to iiidemiiify and hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys = fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2001 Series B Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2001 Series B B o d s  delivered to it 
for purchase, all as more particularly described in  Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2001 
Series B Bonds delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2 Payments Assiped . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable and unconditional 
and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising 
out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except 
1s provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction 

gent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges ~ Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2001 Series B Bonds disbursed to Bondholders. 

Company may, at its expense and iii its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Iiidenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in  any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that 110 such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law wdiich grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 I Obligations of Company Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
aiid to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on the 2001 Series B Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 

-ithout limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may constitute 
,lure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 

(Jnited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to perform 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 



herein contained; and in the event Issuer should fail to perfonn any such agreement on its part, Company may institute such action 
against Issuer as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the 
part of Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in tlie name 
of Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 

ecessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
Agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to tlie Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding tlie release and discharge of the Indenture. 

Section 5.6 . Redemption of tlie 2001 Series B Bonds in Advance of Scheduled Maturity . IJiider tlie terms of the Indenture, the 2001 
Series B Bonds are aiid will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2001 Series B Bonds at the written direction of the Company. 

Section 5.7 I Cancellation of 2001 Series B Bonds . The cancellation by the Bond Registrar of aiiy 2001 Series B Bond or Bonds 
purchased by tlie Company and delivered to the Bond Registrar for caiicellation or of any 2001 Series B Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall constihite a Loan repayment equal to the principal 
amount of the 2001 Series B Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1 Maintenance . So long as any 2001 Series B Bonds are Outstandiag, as that term is defined in tlie Indenhire, Company 
will maintain, preserve aiid keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air pollutioii control and abatement facilities under Section 103(b)(4)(F) of tlie Internal Revenue Code of 1954, as amended, the 
Code and the Act; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, replace or renew any element or 
portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomical to Company 
because of damage or destruction by a cause not within the control of Company, or condemnation of all or substantially all of the Project or the 
generating facilities to which the element or unit of the Project is an adjunct, or obsolescence (including economic obsolescence) or change in 
sovemmeiit standards and regulations, or tlie termination by Company of the operation of tlie generating facilities to which the element or unit of 

e Project is an adjunct, and (b) with respect to which Company has fiiniislied to Issuer and Trustee a certificate executed by Company 
depresentative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the Project is 
being discontinued for one of the foregoing reasons, which shall be stated therein, and that tlie discontinuance of such element or unit will not 
adversely affect the exclusion of interest on aiiy of the 2001 Series B Bonds from gross income for federal income tax purposes under Section 
103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to tlie Project from time to time as it, in its discretion, may deem to be desirable for its uses aiid purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter tlie basic nature of tlie Project as air pollution control aiid abatement facilities 
under Section 103(b)(4)(F) of tlie Internal Revenue Code of 1954, as amended, and the Act. 

If, prior to full payment of all 2001 Series B Bonds outstanding (or provision for payment thereof having been made in accordance with 
tlie provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and tlie 
Issuer, the Company or the First Mortgage Trustee receives Net Proceeds from insurance or aiiy condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay tlie L.oan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take aiiy other action, including tlie redemption of 2001 
Series B Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the 
exclusion of interest on any of tlie 2001 Series B Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2001 Series B Bonds bear interest at tlie Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2001 Series B Bonds are otherwise subject to optional redemption. 

Section 6.2 I Insurance I Company agrees to insure the Pmject at all times in accordance with the provisions of First Mortgage 
Indenture. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Wanaiitv of Condition or Suitability by Issuer . Issuer makes no warranty, either express or implied, as to tlie Project 
or that it will be suitable for Company’s purposes or needs. 

Section 7.2 . Comuany to Maintain its Corporate Existence; Conditions under Which Exceptions Pennitted . Company agrees that 



during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized 
under the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
‘le States of the 1Jnited States of America, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall 

dssume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3 Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company’s annual report on Form 10-K. The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
reports, informatioil and documents to the Trustee is for informational purposes only aiid the Trustee’s receipt of such shall not constitute 
constructive notice of any information contained therein or determinable from information contained therein, including the Company’s 
compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates). 

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

Section 7.5 . Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 I Company Representative . Whenever under the provisions of this Agreement tlie approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 , Financing statements Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 

, order to perfect, or maintain the perfection of, the lien of the Indenture and the Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with the execution and delivery of the 2001 Series B Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the lien of the 
Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 . Negative Pledge . (a) The Company agrees that, subsequent to the Release Date (as defined in the Indenture) and so long 
as any Bonds remain outstanding, tlie Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, pledge 
or lien (herein referred to as a “mortgage”) of or upon any Operating Property of the Company, whether owned at the date of the Indenture or 
thereafter acquired, and will not permit to exist any Debt secured by a mortgage 011 any Operating Property created on or prior to the Release 
Date, without in any such case effectively securing, on the later to occur of the issuance, assumptioil or guaranty of any such Debt or the Release 
Date, the Bonds equally and ratably with such Debt; provided, however, that the foregoing restriction shall not apply to Debt secured by any of 
the following: 

( 1 )  mortgages 011 any property existing at the time of acquisition thereof; 

(2) mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with the 
Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or 
substantially as an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other 
disposition is not extended to property owned by the Company immediately prior thereto; 

(3) mortgages 011 property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, 
developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for 
reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such 18 month period; 

(4) mortgages in favor of the United States of America or any State thereof, or any department, agency or instrumentality or 



political subdivision of the United States of America or any state thereof, or for the benefit of holders of securities issued by 
any such entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of substantially 
repairing or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(5) any extension, renewal or replacement (or successive extensions, renewals or replacements), i n  whole or in part, of any 
mortgage referred to in  the foregoing clauses ( 1 )  to (4), inclusive; provided, however, that the principal amount of indebtedness secured 
thereby and not otherwise authorized by said clauses ( 1 )  to (4), inclusive, shall not exceed the principal amount of indebtedness, plus 
any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) from and after the Release Date and so long as any Bonds remain outstanding, the 
Company may issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be subject to the 
restrictions of this Section up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured 
by mortgages (other than mortgages permitted by Section 7.9(a) that would otherwise be subject to the foregoing restrictions) does not at the 
time exceed the greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires that 
the Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 
equally and ratably secure such Bonds. 

ARTICLE VI11 

ASSIGNMENT; INDEMNIFICATION: REDEMPTION 

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

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be fiirnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusion of interest 011 the 2001 Series B Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer sliall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys’ fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action coininenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with fiill power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer . Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . RedernDtion of 2001 Series B Bonds . IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2001 Series B Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2001 Series B Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 . Reference to 2001 Series B Bonds Ineffective after 2001 Series B Bonds Paid , IJpon payment in  full of the 2001 Series 
B Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 
reasonable attorneys = fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement 
to the 2001 Series B Bonds, the First Mortgage Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 
2001 Series B Bonds shall thereafter have any rights hereunder except as set forth in Section 11.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 



Section 9.1 Events of Default Defined The following shall be “events of default” under this Agreement and the term “events of 
default” shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amouiit required to be paid under subsections (a) and (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of the 2001 Series B Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11  of the 
United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue uiidismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title I 1  of the United 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to tlie appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in  any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit iii writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

le provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
,arry out its agreements on its part herein contained, other than the obligations on tlie part of Company contained in Sections 2.2(k) and (1). 4.2, 
4.4.4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest 011 the 2001 Series B Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term “force majeure” as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of the LJnited States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies oii Default . Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal and accrued interest on the 2001 Series 
B Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any aiid all accounts, data 
and income tax atid other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in Section 9.l(d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing aiid unpaid 
pursuant to this Agreement and, in case of any ,judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 



property, and to collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute the same 
after the deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company 
appointed in coiinection with such proceedings is hereby authorized to make such payments to Tnistee, and to pay to Trustee any amount due it 
for compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2001 
Series B Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2001 Series B 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2001 Series B 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedv Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall tiot be 
necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2001 Series B Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Agieement to Pay Attorneys' Fees and Expenses . In the event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement 011 the part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2001 Series B Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Tnistee a sum sufficient to pay all matured installments of interest upon all 
2001 Series B Bonds and the principal of, and premium, if any, on any and all 2001 Series B Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annuin 
which is one percent above the highest rate borne by any 2001 Series B Bond, until paid), and such amounts as shall be sufficient to cover all 
Pxpenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
. 2001 Series B Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 

,iidenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or 
consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached by either 
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall tiot be deemed to waive 
any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Preoav Loan I Company shall have, and is hereby granted, options to prepay the L,oan in whole and to cancel 
or tenninate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
the 2001 Series B Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property of Company 
in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of such 
use or control of the Project or other property of Company in connection with which the Project is used so as, in the judgment of the 
Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company 
for its intended use; 

(d) I n  the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Cane Run or Mill Creek Generating Stations 
of the Company shall have occurred which, in the judgment of the Company, render the continued operation of the Cane Run or Mill 
Creek Generating Stations or any generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 



2001 Series B Bonds includiiig but iiot limited to changes in clean air or other air pollution control requirements, shall have 
occurred such that the Company shall determine that use of the Project is no longer required or desirable; 

(e) In the event this Agreement shall become void or unenforceable or impossible of performance by reason of aiiy changes iii 
the Constitution of the Commonwealth of Kentucky or the Constitution of the IJnited States of America or by reason of legislative or 
administrative action, whether state or federal, or any filial decree, judgment or order of any court or administrative body, whether state 
or federal; or 

(0 A filial order or decree of any court or administrative body after the issuance of the 2001 Series B Bonds shall require the 
Company to cease a substantial part of its operations at either or both of the Cane Run and Mill Creek Generating Stations to such 
extent that the Company will be prevented from carrying on its normal operations at such location for a period of six months. 

In tlie case of prepayment pursuant to this Section 10.1 (or if aiiy 2001 Series B Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price sliall be a sum sufficient, together with other fitiids deposited with Tnistee and available for such 
purpose, to redeem all 2001 Series B Bonds then outstanding (or, in the case any 2001 Series B Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2001 Series B Bonds and to pay all reasonable and necessary fees and expenses of Trustee 
and any Paying Agents and all other liab es of Company accrued and to accrue hereunder to the date of redemption of the 2001 Series B 
Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of aiiy of the 
events mentioned in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrelice of any of the events mentioned in (a) through (f) above. 

Section 10.2 Additional Option to Prepay Loan ~ Company shall have, and is hereby granted, further options, to the extent that the 
2001 Series B Bonds are, from time to time, subject to optional redemption, during aiiy period of optional redemption, to prepay all, or any 
portion, of tlie relevant aiid applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of aiid applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2001 Series B Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2001 Series B Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents aiid all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obligations to Prepay Loan Company shall be obligated to prepay the entire Loan or any part thereof, as provided 
below, prior to the required full payment of the 2001 Series B Bonds (or prior to malciiig provision for payment thereof in accordaiice with the 

denture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
Jccurrence of a Determination of Taxability. The Issuer aiid Company shall take all actions required to mandatorily redeem the 2001 Series B 
Bonds at the cost of the Company upon the terms specified in this Agreement and in Article IV of the Indenture following the occurrence of a 
Determination of Taxability, iiicluding, but iiot limited to, prepaying appropriate amounts due on the 2001 Series B Bonds in order to effect such 
redemption. The 2001 Series B Bonds shall be redeemed by the Issuer, in whole, or iii such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current or fonner registered owner of a 2001 Series B Bond or from the Company or the Issuer of (i) the issuance of a 
published or private ruling or a technical advice memoralidurn by the Internal Revenue Service in which the Company participated or has been 
given the opportunity to participate, and which ruling or memorandum tlie Company, in its discretion, does iiot contest or from which no further 
right of administrative or judicial review or appeal exists, or (ii) a filial determination from which no further right of appeal exists of any court of 
competent jurisdiction in the United States iii a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, iii each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2001 Series B Bonds, the interest on the 2001 Series B Bonds is iiicluded in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meatiiiig of tlie 
Section 147 of Internal Revenue Code of 1986, as amended (the A Code”); provided, however, that no such Detenninatioii of Taxability shall 
be considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2001 Series B Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2001 Series B Bond involved in such proceeding or action 
(A) gives the Company and the Tnistee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control unconditionally the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2001 Series B Bond in the computation of minimum or indirect taxes. All of the 2001 Series B Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, in the opinioii of Bond Counsel, redemption of a portion of the 2001 Series B Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2001 Series B Bonds outstanding after the 
redemption would not be so included in any such gross income. 

In the event atiy of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
quiry, audit or other proceedings relating to the 2001 Series B Bonds being conducted by tlie Internal Revenue Service, the party so put on 

notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or atiy of the 



events described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such L,oan or such part thereof not later than 180 days after any such final determination as 
pecified in this Section 10.3 hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds 

deposited with the Trustee and available for such purpose, to redeem such 2001 Series B Boiids at the price of 100% of the principal amount 
thereof in accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2001 Series B Bonds and to pay 
all reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2001 Series B Bonds. 

Section 10.4 . Notice of Preuavment; Redemptioii Procedures . It is understood and agreed by the parties hereto that in  order to 
exercise an option gianted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund 011 or before the redemption 
date in an amount sufficient to redeem a principal amount of the 2001 Series B Bonds equal to the amount of the prepayment, including, in the 
case of a prepayment under Section 10.2 hereof, aiiy applicable redemption premium in respect of such 2001 Series B Bonds, and any other 
amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall not be less than 30 days (4.5 days if the 2001 Series B Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or in  all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
mailed by Company to Issuer and Trustee. 

Section 10.5 . Relative Position of this Article and Indenture . The rights and options granted to Company in  this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6 Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in the event any of the 2001 Series B Bonds 
shall be paid and discharged pursuant to aiiy provisions of this Agreement, so that same are not thereafter Outstanding, as the term 
“Outstanding” is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of 
Company thereunder tei minated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds 
for cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1.1 I Term of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including the 
later of November I ,  2027, or until such time as all of the 2001 Series B Bonds shall have been fully paid (or provision made for such payment 
pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to said date if 
Company shall prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article 
_. V and Section 8.2 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and (b) to pay any 
amount required by Section 5.5 hereof shall continue in effect even though 2001 Series B Bonds may no longer be outstanding and this 
Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of 
interest on the 2001 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of any and all of the 2001 
Series B Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to indemnification 
of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the teimination of this Agreement. 

Section 1 1.2 . Notices . All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at the Jefferson County Courthouse, 5 
Jtidge/Execu tive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 100 Plaza One, 6 

and Jefferson Streets, Louisville, Kentucky 40202, Attention: County 

Floor, Jersey City, New Jersey 07310, Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
spective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 

Section 11.4 I Severabiliw . In  the event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 



Section I I .5 . Amounts Remaining in Bond Fund. Rebate Fund and Prior Bond Fund It is agreed by the parties hereto that any 
amounts remaining in the Bond Fund upon expiration or sooner tennillatioil of the term of this Agreement, as provided in this Agreement, after 
payment in full of the 2001 Series B Bonds (or provisioii for payment thereof having been made in accordance with the provisions of the 
denture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
igent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, 

shall belong to and be paid to Coinpaiiy by Tnistee. Any amounts remaining i n  the Rebate Fund at such time sliall be held, applied and 
disbursed strictly and only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the 
Refunded 1997 Series A Bonds 011 their redemption date and the making of provision for payment of the Refuiided 1997 Series A Bonds not 
presented for payment, any remaining moneys in the Prior Bond Fund shall belong to and be paid to Company by Prior Trustee. 

Section 11.6 I Amendments. Changes and Modifications I Subsequent to the issuance of the 2001 Series B Bonds and prior to 
payment in full of all 2001 Series B Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in  the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or tenninated, and no provision hereof waived, without the written consent of Tnistee, given in accordance with the Indenture. 

Section 11.7 Execution in Counterparts I This Agreement may be siinultaneously executed in several Counterparts, each of which 
shall be an original and all of which shall coiistitute but one and the same instrument. 

Section 11.8 . Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of tlie 
Commonwealth of Kentucky. 

Section 11.9 . Captioils I The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 1 I .  10 . No Pecuniarv Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. 111 malciiig such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to tlie Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 1.1 1 . Pavinents Due 011 Other Than Business Davs . If the date for making any payment or the last date for perfonnance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act perfonned 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
lone on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



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

COUNTY OF JEFFERSON, KENTUCKY 

(SEAL) 

ATTEST: 

SANDRA A MOORE 
Fiscal Court Clerk 

(SEAL) 

ATTEST: 

By: 
REBECCA JACKSON 
County Judge/Executive 

APPROVED AS TO FORM AND LEGALITY: 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

By: 
DANIEL K. ARBOIJGM 

Treasurer 

S. BRADFORD RIVES 
Senior Vice President - 
Finance and Controller 



COMMONWEALTH OF KENTIJCKY 

'OUNTY OF JEFFERSON ) 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the ___ day of 
, 2002, the foregoing instrument was produced to me in said County by Rebecca Jackson and Sandra A. Moore, *personally 

known to me and personally known by me to be the County Judge/Executive aiid Fiscal Court Clerk, respectively, of the COUNTY OF 
JEFFERSON, KENTUCKY, aiid acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive 
and Fiscal Court Clerk of such County, and the act and deed of said County as authorized by aii Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of , 2002. My commission expires 

(SEAL.) Notary Public 
State at Large, Kentucky 

COMMONWEAL,TI-I OF KENTIJCKY 

COIJNTY OF JEFFERSON 
ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that 011 the day of 
March, 2002, the foregoing instrument was produced to me in said County by Daniel K. Arbough aiid S. Bradford Rives, personally known to 
me and personally known by me to be the Treasurer aiid the Senior Vice President-Finance aiid Controller, respectively, of LOIJISVIL,LE GAS 
AND ELECTRIC COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did 
say that the seal affixed to said instrument is the corporate seal of said corporation, aiid that said instrument was signed and sealed in behalf of 
said corporation by authority of its Board of Directors, and said respective persons acknowledged before me said iiistrumeiit to be the free act 
aiid deed of said corporation and to be their free act and deed as such officers of such corporation. 

Witness my haiid and seal this day of March, 2002. My commission expires 

(SEAL,) Notary Public 
State at L.arge, Kentucky 

This Instrument Prepared by the 
IJndersigned, Attorney at Law of 

HARPER, FERGIJSON & DAVIS 
17.30 Meidinger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR. 



Exhibit 4(kk)-2 

Execution Copy 

(2001 Series B - Louisville Metro) 

L.OlJlSVILLE/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY 

AND 

LOIJISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POLLIJTION CONTROL FACILITIES 

:I: 4: * f f 

Dated as of September I ,  201 0 

NOTICE: The interest of the Louisville/Jefferson County Metro Government, Kentucky in and to this Amendment No. 1 to Loan 
Agreement has been assigned to Deutsche Bank Trust Company Americas, as Trustee, under the Indenture of Trust dated as of 
November 1,2001" 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September I ,  2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to L,oan Agreement”), by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to the County of Jefferson, Kentucky, being a 
wblic body corporate and politic duly created and existing as a de jure political subdivision under the Constitution and laws of the 
:ommonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporatioii organized and existing under the laws of 

the Commonwealth of Kentucky. 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jeffersoii County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Ainendment No. 1 to Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds aiid lend the proceeds from the sale of such bonds to 
a utility company to finance and refinalice the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air pollution and to refund bonds which were previously issued for such purposes; and 

WHEREAS , on March 22, 2002, the Issuer, at the request of L.ouisville Gas and Electric Company (the “Company”), issued its 
Pollution Control Revenue Bonds, 2001 Series B (L,ouisville Gas and Electric Company Project) (the “Bonds” or “2001 Series B Bonds”) in the 
original principal amount of $35,000,000, and the Issuer loaned the proceeds of the 2001 Series B Bonds to the Company pursuant to the Loan 
Agreement dated as of November I ,  2001, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2001 Series B Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsche Bank Trust Company Americas (successor to Bankers Trust Company), as Trustee (the “Trustee”), pursuant 
to the Indenture of Trust dated as of November I ,  2001, between the Issuer and the Trustee (the “Iiidenture”); and 

WHEREAS , the Company delivered to the Tnistee, as security for the Company’s payment obligations under the Agreement, 
$35,000,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “1 949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
90 1 Series B Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2001 Series B Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October 1, 2010 (the “First Mortgage Indenture”), 
between the Company aiid The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2001 Series B Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2001 Series B Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Corninonwealth of Kentucky as security for the payment of the 2001 Series B Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2001 Series B Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenhire as additional collateral and security for the payment 
of the 2001 Series B Bonds; and 

WHEREAS , pursuant to and in accordance with the provisioiis of the Act and an Ordinance duly adopted by the Issuer on September 
23, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2001 Series B Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
“Supplemental Indenture No. I”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 



requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to 
Loan Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to L,oan 
Agreement a valid and binding loan agreement for the security of the holders of the 2001 Series B Bonds and for payment of all amounts due 
under the Agreement and this Amendment No. 1 to Loan Agreement in  accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section I .  1. Amendment of Table of Contents . Section 7.9 of the Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms bv Reference I The following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“Supplemental Indenture No. I ” 

The following defined terms in Section 1.5 of the Supplemental Indenture No. 1 shall amend, restate and supersede the corresponding 
defined terms set forth in Section 1.02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section I .02 of the Agreement is further liereby amended by deleting the definition of “Release Date” and all references to such term in 
the Agreement. 

Section 1.3. Amendment of Section 1.03. Additional Definitions . The following defined terms set forth in  Section 1.03 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Project . Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Agreement as to Ownership of Project . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2001 Series B Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in  part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds . Section 4.6 of the Agreement is hereby amended and restated 
to read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2001 Series B Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2001 Series B Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2001 Series B Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in  the Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 2001 Series B Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 



if any, or interest on the 2001 Series B Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2001 Series B Bond tendered for purchase, the acceleration 
of the maturity date of the 2001 Series B Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2001 Series B Bonds, whether at maturity 
or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon 
provision for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First 
Mortgage Bonds in an amount equal to the aggregate principal amount of the 2001 Series B Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 7.7. Financin? Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.7. 

Section 1.8. 

Deletion of Section 7.9. Negative Pledge 

Amendment of Section 9.1. Events of Default Defined . Section 9.l(c) of the Agreement is hereby amended and 

Section 7.9 of the Agreement is hereby deleted in its entirety. 

stated and subsection (f) is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after the Effective Date, all bonds outstanding under tlie First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of tlie First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

( f )  

Section 1.9. 

The occurrence of an Event of Default under the Indenture. 

Amendment of Section 9.2. Remedies on Default. Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.10. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of the Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2001 Series B Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 3 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Reuresentations. Warranties and Covenants by the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de,jure political subdivision 
under tlie Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, tlie Issuer has the power to enter into this 



Amendment No. 1 to Loan Agreement and the Supplemental Indenhire No. 1 and the transactions contemplated 
hereby and thereby and to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consumnation of the transactions 
conteinplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. I .  The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendinent No. 1 to Loan Agreement. 

Section 2.2. Representations, Warranties and Covenants by the Company . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-L,aws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture aiid the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, aiid no event of the type described in clauses (a) through (f) of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to L,oan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or inay be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the traiisactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillment of or compliance with the tenns and conditions hereof or thereof, 
conflicts with or results in a breach of the tenns, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
tenns of any instrument or agreement. 

ARTICLE I11 

MISCELLANEOUS 

Section 3.1. Tern of Amendment No. 1 to Loan Agreement . This Arnendrnent No. 1 to Loan Agreement shall remaiii in full force 
and effect from the date hereof to and including the later of November I ,  2027, or until such time as all of the 2001 Series B Bonds shall have 
been fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any arneiidments 
thereto), whichever shall be later; provided, however, that the Agreement, as amended, inay be cancelled and tenninated prior to said date in 
accordance with the provisions of Section 1 1 . I  of the Agreement. 

Section 3.2. 
ratify and reaffirm the terms aiid provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Ratification . Except as amended and supplemented by Articles 1 aiid I1 hereof, the Issuer and the Company hereby 

Section 3.3. Effective Date . This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect I This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severability . In  the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts 
. This Amendment No. 1 to Loan Agreement may be simultaneously executed in several counterparts, each of which shall be an 

original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law. This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Caations . The captions or headings in this Amendment No. I to Loan Agreement are for convenience only and in no 



way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to L,oan Agreement. 

Section 3.9. No Pecuniarv Liabilitv of Issuer. No provision, covenant or agreement contained in this Amendment No. 1 to L.oan 
Agreement or breach thereof shall coiistitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

L,OUISVILL.E/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTIJCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. HERRON 
Metro Couiicil Clerk 

APPROVED AS TO FORM AND LEGALITY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT, dated as of October 1,2003, by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest to the County of Jefferson, Kentucky, being a public body corporate 
and politic duly created and existing as a de jure political subdivision under the Constitutioii and laws of the Commonwealth of Kentucky, and 
LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jeffersoi County Metro Government, Kentucky (the “Metro Government’’ or the “Issuer”) is the 
governmental successor in interest to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and 
existing as a de jure political subdivision under the Constitution and laws of the Commonwealtli of Kentucky, and pursuant to the provisions of 
Chapter 67C and Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), Issuer has the power to enter into the 
transactions contemplated by this Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer came into legal existence on January 6,2003 by operation of law and voter approval in accordance with laws now 
codified as Chapter 67C of the Kentucky Revised Statutes and replaced and superceded the prior governments of both the City of Louisville, 
Kentucky and the County of Jefferson, Kenhicky (the “Predecessor County”) and pursuant to law has mandatorily assumed all existing contracts 
and obligations of the past City and County and has been endowed with all powers of such prior City and County; and 

WHEREAS , the Metro Government, as the successor to the Predecessor County, is authorized pursuant to the Act to issue negotiable 
bonds and lend the proceeds from the sale of such bonds to a utility company to finance and refinance the acquisition and construction of 
“pollution control facilities” as defined by the Act (“Pollution Control Facilities”) for the abatement and control of air and water pollution aiid the 
abatement, control and disposal of solid wastes, and to refund bonds of the Predecessor County which were previously issued for such purposes; 
and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
msaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporatioii (“Company”), has heretofore, by the issuance of the 
Refunded 1993 Series B Bonds and the Refunded 199.3 Series C Bonds, hereinafter defined, financed or refinanced all or a portion of the costs of 
construction and acquisition of ce air and water pollution coiitrol fac 
related and subordinate to such fa es to serve the Mill Creek and the Cane Run Generating Stations of Company, which specified facilities 
constitute the 1993 Project, as liereinafter defined in Article I (the “1993 Project”), which 199.3 Project is located within the corporate boundaries 
of Issuer and consists of certain air and water pollution control facilities and solid waste disposal facilities, together with facilities functionally 
related and subordinate to such facilities in furtherance of the regulations of the Natural Resources and Environmental Protection Cabinet of the 
Commonwealth of Kentucky aiid the Air Pollution Control District of Jefferson County, Kentucky, and which 1993 Project, hereinafter defined, 
qualifies for financing within the meaning of the Act; and 

es and solid waste disposal fac 

WHEREAS , the 1993 Project has been completed and placed in operation and has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution and contamination and water pollution and the abatement of solid wastes in the 
Commonwealth of Kentucky; and 

WHEREAS , under date of August IS, 199.3, the Predecessor County, at the request of the Company, issued its “County of Jefferson, 
Kentucky, Pollution Control Revenue Bonds, 1993 Series B (Louisville Gas and Electric Company Project)” of which $102,000,000 principal 
amount of such bonds remains outstanding and unpaid (the “Refunded 199.3 Series B Bonds”), such Refunded 1993 Series B Bonds having been 
issued to refinance certain Predecessor County 1978 Series A Bonds and 1979 Series A Bonds, dated June 1, 1978 and October 1, 1979, 
respectively (the “1978 Bonds” and the “1979 Bonds”, and being a portion of the Original Bonds, hereinafter defined) which financed a portion 
of the Cost of Construction of the 199.3 Project, hereinafter described, and in connectioii with the issuance of the Refiinded 1993 Series B 
Bonds, the right was reserved to the Predecessor County, upon direction by Company, to redeem the Refunded 199.3 Series B Bonds in advance 
of their maturity; and the Refunded 199.3 Series B Bonds are by their tenns currently subject to redemption at the option of the Issuer in whole or 
in part on any date, at the price of 102% of tlie principal amount thereof and accrued interest to the date of redemption, as provided in the 
hereinafter defined 1993 Series B Indenture; and the immediate redemption and discharge of the Refunded 1993 Series B Bonds will result in 
benefits to the general public and the Company and should be carried out forthwith in tlie public interest by the issuance by the Issuer of the 
2003 Series A Bonds, hereinafter defined, and the application of the proceeds of the 2003 Series A Bonds, together with funds to be provided by 
Company, for the refunding, payment and discharge of the Refunded 1993 Series B Bonds on or prior to the 90th day after the date of issuance 
qf the 2003 Series A Bonds; and 

WHEREAS , in respect of the Refunded 1993 Series B Bonds, the Predecessor County entered into a certain Indenture of Trust dated as 
of August 15, 1993 (the “1993 Series B Indenture”), with PNC Bank, Kentucky, Inc. (now JPMorgan Chase Bank), as Trustee, Paying Agent 
aiid Bond Registrar (the “Prior 1993B Trustee”), and it is provided in Article VI11 of the 199.3 Series B Indenture that the Refunded 199.3 Series 
B Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1993 Series B Indenture when there shall have been 



irrevocably deposited with the Prior 1993B Trustee, in trust, either cash or Governmental Obligations, as defined in the 199.3 Series B Indenture, 
maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to pay the principal 
and the applicable redemption premium, if any, on the Refunded 1993 Series B Bonds plus interest thereon to the date of payment and discharge 
thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation and 
xpeiises of the Prior 1993B Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable instructions to call and 

. d e e m  the Refunded 199.3 Series B Bonds; and 

WHEREAS , under date of October 1.5, 1993, the Predecessor County, at the request of the Company, issued its “County of Jefferson, 
K.entucky, Pollution Control Revenue Bonds, 1993 Series C (L,ouisville Gas and Electric Company Project)” of which $26,000,000 principal 
amount of such bonds remains outstanding and unpaid (the “Refunded 1993 Series C Bonds”), the proceeds of which were loaned to the 
Company and applied to the current refunding of $26,000,000 principal amount of “County of Jefferson, Kentucky, Pollution Control Revenue 
Bonds, 1984 Series A”, dated February I ,  1984, the proceeds of which were previously loaned to the Company and applied to the current 
refunding of $26,000,000 principal amount of “County of Jefferson, Kentucky Pollution Control Revenue Bonds, 198 I Series A (L,ouisville Gas 
aiid Electric Company Project)”, dated October 1, 1981 (the “1981 Bonds” and being a portion of the Original Bonds, hereinafter defined), 
which funded a portion of the Cost of Construction of the 1993 Project, hereinafter described, and in connection with the issuance of the 
Refunded 199.3 Series C Bonds, the right was reserved to the Predecessor County, upon direction by Company, to redeem the Refunded 1993 
Series C Bonds in advance of their maturity; and the Refunded 199.3 Series C Bonds will be by their terms currently sub,ject to redemption at the 
option of Issuer in whole on any date or in part on October 15,2003 or any date thereafter, at the price of 102% of the principal amount thereof 
and accrued interest to the date of redemption, as provided in the hereinafter defined 1993 Series C Indenture; and the immediate redemption and 
discharge of the Refunded 1993 Series C Bonds when redeemable will result in certain benefits to the general public and the Company and 
should be carried out forthwith in the public interest by the issuance by the Issuer of the 200.3 Series A Bonds, hereinafter defined, and the 
application of the proceeds of the 2003 Series A Bonds, together with fiinds to be provided by Company, for the refiinding, payment and 
discharge of the Refunded 1993 Series C Bonds on or prior to the 90th day after the date of issuance of the 2003 Series A Bonds; and 

WHEREAS , in respect of the Refunded 1993 Series C Bonds, the Predecessor County entered into a certain Indenture of Trust dated as 
of October 1.5, 1993 (the ‘‘1993 Series C Indenture”), with Liberty National Bank aiid Trust Company of Kentucky (now Bank One, NA), 
Louisville, Kentucky (the “Prior 1993C Trustee”), and it is provided in Article VI11 of the 1993 Series C Indenture that the Refunded 199.3 Series 
C Bonds, or aiiy of them, shall be deemed to have been paid within the meaning of such 199.3 Series C Indenture when there shall have been 
irrevocably deposited with the Prior 1993C Trustee, in trust, either cash or Governmental Obligations, as defined in the 1993 Series C Indenture, 
maturing as to principal aiid interest in such amounts and at such times as will insure the availability of sufficient moneys to pay the principal 
and the applicable redemption premium, if any, on the Refunded 1993 Series C Bonds plus interest thereon to the date of payment and discharge 
thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation and 
expenses of the Prior 1993C Trustee, authenticating agent, bond registrar aiid aiiy paying agent; together with irrevocable instructions to call and 
redeem the Refunded 199.3 Series C Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Metro Council of 
Issuer on October 23, 2003, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated “L,ouisville/Jefferson County Metro Government, Kentucky, Pollution Control Revenue Bonds, 2003 
Series A (Louisville Gas and Electric Company Project)” (the “2003 Series A Bonds”), the proceeds of which will be lent to Company to cause 
the outstanding principal amount of the Refunded 1993 Series B Bonds and the Refunded 1993 Series C Bonds to be refunded, paid and 
discharged in full on or prior to the 90th day after the date of issuance of the 200.3 Series A Bonds; aiid 

WHEREAS , the 200.3 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by aiid between 
Issuer and Deutsche Bank Trust Company Americas, as trustee thereunder, dated as of October 1 ,  2003 (the “Indenture“); and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky aiid the Air Pollution Control District of 
Jefferson County, Kentucky, having jurisdiction in the premises, as applicable, have both previously certified that the I993 Project, as designed, 
is in furtherance of the purposes of abating and controlling atmospheric and liquid pollutants or contaminants; and 

WIHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 200.3 
Series A Bonds to cause the outstanding principal amount of the Refunded 1993 Series B Bonds and the Refunded 199.3 Series C Bonds to be 
refunded, paid aiid discharged 011 or prior to the 90th day after the date of issuance of the 2003 Series A Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE 1 

DEFINITIONS 

Section 1.01 . Use of Defined Terms . In  addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 
context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
-1iy of the words and terms defined therein. 

Section 1.02 . Incornoration of Certain T e r m  bv Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 



“Act” 
“Agreement” 
“Auction Agent” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Governmental Obligations” 
“Indenture” 
“‘Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Market Agent” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
“Permitted Iiivestments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“1993 Project” 
“Project Site” 
“Purchase Fund” 
‘‘Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 
“Refunded 1993 Series B Bonds” 
“Refunded 1993 Series C Bonds” 
“Refunded 199.3 Bonds” 
“Release Date” 
“2003 Series A Bonds” 
‘‘1993 Series B Indenture” 
“1993 Series C Indenture” 
“Supplemental Indenture” 
“Tender Agent” 
“Thirty-Day ‘AA’ Composite Commercial Paper Rate” 
“Trustee” 

Section 1.03 I Additional Definitions . 111 addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following terms shall have the meanings set forth in  this Section unless the use or context clearly indicates otherwise: 

“ Capitalization ” means the total of all the following items appearing on, or iiicluded in, the balance sheet of the Company: 

(1) liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; and 

(2) common stock, preferred stock, capital surplus, premium oil capital stock, capital in excess of par value and retained earnings 
(however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in its treasury. 

Capitalization sliall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
‘.&ness in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 

oeing made. 
determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 

“ Debt’ shall mean any outstanding debt for money borrowed. 



" Determination of Taxabilitv " shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

Net Tangible Assets means the amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents and unamortized debt 
discount and expense carried as an asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in  which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

'' Operating Propertv " means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in  accordance with generally accepted accounting principles. 

" Original Bonds " means, collectively, the 1978 Bonds, the 1979 Bonds and the 1981 Bonds. 

" Prior 1993B Bond Fund " means the "County of Jefferson, Kentucky, Pollution Control Revenue Bond Fund, 1993 Series B 
(Louisville Gas and Electric Company Project)", created by the 1993 Series B Indenture. 

'' Prior 1993 C Bond Fund " means the "County of Jefferson, Kentucky, Pollution Control Revenue Bond Fund, 1993 Series C 
(Louisville Gas and Electric Company Prqject)", created by the 1993 Series C Indenture. 

'' Prior 1993 Bond Funds " means collectively, the Prior 1993B Bond Fund and the Prior 1993C Bond Fund. 

" Prior 1993B Trustee " means PNC Bank, Kenhlcky, Inc. (now known as JPMorgan Chase Bank), acting as trustee in respect of the 
Refunded 1993 Series B Bonds. 

" Prior 1993C Trustee " means Liberty National Bank and Trust Company of Kentucky (now known as Bank One, NA), acting as 
trustee in respect of the Refunded 1993 Series C Bonds. 

'' Prior 1993 Trustees " means collectively, the Prior 1993B Trustee and the Prior 1993C Trustee. 
In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 

..I the Indenture. 

The words "hereof', "herein", "hereto", "hereby" and "hereunder" refer to this entire Agreement. Unless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1 Representations. Warranties and Covenants bv Issuer . Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a political subdivision under the Constitution and 
laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer, the de jure governmental successor to the Predecessor County, 
has the power and duty to issue the 2003 Series A Bonds, to enter into this Agreement and the Indenture and the transactions 
contemplated hereby and to carry out its obligations hereunder and thereunder. Issuer is not in default under or in violation of the 
Constitution or any of the laws of the Commonwealth of Kentucky relevant to the issuance of the 2003 Series A Bonds or the 
consummation of the transactions contemplated hereby or in  connection with such issuance, and has been duly authorized to issue the 
200.3 Series A Bonds and to execute and deliver this Agreement and the Indenture. Issuer agrees that it will do or cause to be done in 
timely manner all things necessary to preserve and keep in full force and effect its existence, and to carry out the terms of this 
Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2003 Series A Bonds to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the Refunded 199.3 Bonds, to the end that air and water pollution be 
abated and controlled in the Commonwealth and that solid wastes be collected, stored, neutralized and abated. 

(c) To accomplish the foregoing, Issuer agrees to issue $128,000,000 aggregate principal amount of its 2003 Series A Bonds 
following the execution of this Agreement on such terms and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2003 Series A Bonds shall be applied exclusively and in whole to refund, pay and discharge the outstanding principal amount of the 
Refunded 1993 Bonds on or prior to the 90th day after the date of issuance of the 2003 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(n). (r) and (ul 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 



Section 2.2 Representations. Warranties and Covenants by Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and i n  good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in  each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2003 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The 1993 Prqject currently refinanced by application of the proceeds of the Refunded 1993 Bonds was designed and 
constructed to control, contain, reduce and abate air and water pollution and implement solid waste abatement, control and disposal at 
the Project Site. The 1993 Project was and is necessary for the public health and welfare, and is designed for no significant purpose 
other than the control of air and water pollution and the collection, holding, storage, neutralization and disposal of solid wastes. The 
1993 Project constitutes air and water pollution control facilities and solid waste disposal facilities, together with facilities functionally 
related and subordinate to such facilities under Section 103(b)(4)(E) and (F) of the Internal Revenue Code of 19.54, as amended, and the 
Act. 

(d) All of the proceeds of the 2003 Series A Bonds, exclusively of accrued interest, if any, shall be used on or prior to the 90th 
day after the date of issuance of the 2003 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the 
Refunded 1993 Bonds, not less than substantially all of the proceeds of the Refunded 199.3 Bonds (Le., at least 90% of the proceeds 
thereof, including investment income thereon) (as provided by then-applicable laws when the Original Bonds were issued in 1978, 1979 
and 1981) were used to refinance the original Cost of Construction of air and water pollution control facilities and solid waste disposal 
facilities, together with facilities functionally related and subordinate to such facilities, and all of such air and water pollution control 
facilities and solid waste disposal facilities consist either of land or of property of a character subject to the allowance for depreciation 
provided in Section 167 of the Code. 

(e) The 1993 Project, as designed, has been previously certified by the Department for Natural Resources and Environmental 
Protection of Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky) and the 
Air Pollution Control District of Jefferson County, Kentucky, the agencies exercising jurisdiction in the premises, to be in furtherance 
of the purpose of abating or controlling atmospheric pollutants or contaminants and water pollution. 

( f )  The 1993 Project is of the type authorized and permitted by the Act, and the Cost of Construction of the 199.3 Project was 
not less than $128,000,000. 

(g) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in  any material respect its ability to carry out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 
thereby. Neither the execution and delivery of this Agreement, the Supplemental Indenture, the First Mortgage Bonds, the 
consummation of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and 
conditions hereof or thereof conflicts with or results in  a breach of the terms, conditions or provisions of any corporate restriction or any 
agreement or instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, 
or results in the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 
Company under the terms of any instrument or agreement. 

(11) Company intends to continue to operate or cause the 199.3 Project to be operated as air and water pollution control 
facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities until all of the 200.3 
Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of 2003 Series A Bonds will be invested at a yield in  excess of the yield on the 200.3 Series A 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2003 Series A Bonds, not in excess of the lesser of 5% of the 
proceeds of the 2003 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

0') No portion of the proceeds from the sale of the 200.3 Series A Bonds will be deposited to the account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2003 Series A Bonds or (ii) any redemption 
premium or accnied interest on the Refunded 199.3 Bonds, but such proceeds will be applied and used solely and exclusively to refund, 
pay and discharge the outstanding principal amount of the Refunded 1993 Bonds on or prior to the 90th day after the issuance of the 
2003 Series A Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 200.3 Series A Bonds, required for the 
payment and discharge of the Refunded 1993 Bonds, payment of redemption premium, if any, and accrued interest in respect thereto 
and payment of all underwriting discount and costs of issuance of the 2003 Series A Bonds. Any illvestment proceeds of the 200.3 



Series A Bonds shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 1993 Bonds on the 
Redemption Date. 

(I) Company will cause no investment of 2003 Series A Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of the 2003 Series A Bonds or any funds reasonably expected to be used to pay the 2003 
Series A Bonds which will cause the 2003 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2003 Series A Bonds from gross 
income for federal income tax purposes. 

(m) The average maturity of tlie 200.3 Series A Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of the date of issuance of the 2003 Series A Bonds) of the Pollution Control Facilities 
refinanced by the proceeds of the 2003 Series A Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in United States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2003 Series 
A Bonds and the air and water pollution control facilities and solid waste disposal facilities constituting the 199.3 Project, and such 
information will be true and correct in  all material respects. 

(0) Within the ineaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2003 Series A 
Bonds or the Refunded 1993 Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Original Bonds and the Refunded 1993 Bonds and all predecessor bonds have been fully 
expended and the 199.3 Project has been completed. All of the actual Cost of Construction of the 1993 Project represents amounts paid 
or incurred which were chargeable to the capital account of the 1993 Prqject or would be so chargeable either with a proper election by 
the Company or but for a proper election by the Company to deduct such amounts. Substantially all (Le. at least 90%) of the net 
proceeds of the sale of the Original Bonds (including investment income therefrom), were used to finance Cost of Construction of the 
1993 Project as described above, pay costs and expenses of issuing the Original Bonds, within then applicable Code limits, and pay 
interest and carrying charges on the Original Bonds during the period of construction of the 1993 Project and prior to its in-service date. 

(9) All of the depreciable properties which were taken into account in determining the qualifying costs of the 199.3 Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants 
and water pollution and disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such facilities 
constituting the 199.3 Project. All of such functionally related and subordinate facilities are of a size and character coinmensurate with 
the character and size of the air and water pollution control facilities and solid waste disposal facilities constituting the 1993 Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2003 Series A Bonds to the United States of America. 

(s) None of the proceeds of the 2003 Series A Bonds will be applied and none of the proceeds of the Refunded 1993 Bonds 
were applied to provide any: (i) working capital, (ii) office space (other than office space located on the premises of the 1993 Project 
where not more than a de minimis ainount of the functions to be performed are not directly related to the day-to-day operations of the 
1993 Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) facility primarily used for gambling or 
(vii) store, the principal business of which is the sale of alcoholic beverages for consumption off premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of the Refunded 1993 Bonds were used directly or indirectly to 
acquire land or any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of 
the proceeds of the Refunded 1993 Bonds was used to acquire existing property or any interest therein with respect to which the 
Company was not the first user for federal income tax purposes. 

(u) IJpon the date of issuance of the 2003 Series A Bonds, the Company will have caused tlie Issuer to comply with the public 
approval requirements of Section 147 of tlie Code and at or following the issuance of the 2003 Series A Bonds the Company will cause 
the Issuer to comply with the infomation reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service 
Form 8038 with the United States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or 
Trustee in  connection with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any inaterial facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The Refunded 1993 Series B Bonds were issued on August 31, 1993. The Refunded 199.3 Series C Bonds were issued on 
November 18, 1993. 

(x) No construction, reconstruction or acquisition of the 1993 Project was commenced prior to the taking of official action by 
the Issuer with respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(y) Acquisition, construction and installation of tlie 199.3 Project has been accomplished and the 199.3 Project is being utilized 
substantially in accordance with the purposes of the 1993 Project and in conformity with all applicable zoning, planning, building, 



environmental and other applicable govenitnental regulations and all permits, variances and orders issued or granted pursuant 
thereto, which permits, variances and orders have not been withdrawn or otherwise suspended, and consistently with the Act. 

(2) The Company has used, is currently using and presently intends to use or operate the 1993 Prqject in a manner consistent 
with the purposes of the 1993 Project and the Act until the date on which the 2003 Series A Bonds have been fully paid and knows of 
no reason why the 1993 Project will not be so operated. 

(aa) The proceeds derived from the sale of the 2003 Series A Bonds (other than any accrued interest thereon) will be used 
exclusively and solely to refund the principal of the Refunded 1993 Bonds. The principal amount of the 2003 Series A Bonds does not 
exceed the principal amount of the Refunded 1993 Bonds. The redemption of the outstanding principal amount of the Refunded 1993 
Bonds with such proceeds of the 2003 Series A Bonds will occur not later than 90 days after the date of issuance of the 2003 Series A 
Bonds. Any earnings derived from the investment of such proceeds of the 2003 Series A Bonds will be fully needed and used on such 
redemption date to pay a portion of the interest accrued and payable 011 the Refunded 1993 Bonds on such date. 

(bb) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 200.3 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(cc) On the date of issuance and delivery of the Refunded I993 Boiids, the Company reasonably expected that all of the 
proceeds of the Refunded 1993 Bonds would be used to carry out the governmental purposes of such issue within the 3-year period 
beginning on the date such issue was issued and none of the proceeds of such issue, if any, was invested in nonpurpose investments 
having a substantiaily guaranteed yield for 3 years or more. 

Company need not comply with the covenants or representations in  this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2003 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF 1993 PROJECT 

Section 3.1 . completion and Eouitming of 1993 Proiect . Company represents that (a) it has previously caused the 1993 Project to 
be constructed as herein provided on the Project Site in accordance with the Plans and Specifications and (b) the 1993 Project was completed as 
veviously evidenced by the filing of a completion certificate by the Company with the trustee in respect of the Original Bonds. 

Section 3.2 . Agreement as to Ownership of 1993 Project . Issuer and Company agree that title to and ownership of the 1993 Project 
shall remain in and be the sole property of Company in which Issuer shall have no interest. The 1993 Project is acknowledged to be subject to 
the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be permitted to sell or otherwise 
dispose of all or any portion of the 1993 Project, provided that the Company first receives the opinion of Bond Counsel that such sale or 
disposition shall not adversely affect the exclusion of the interest on the Bonds from gross income for federal income tax purposes and provided 
further that it i  the event of any assignment, in  whole or in part, of this Agreement, such assignment shall be in  accordance with Section 8.1 
hereof. 

Section 3.3 . Use of 1993 Project I Issuer does hereby covenant and agree that it will not take any action during the term of this 
Agreement, other than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company’s ownership of the 
1993 Project or to prevent Company from having possession, custody, use and enjoyment of the 1993 Project. 

ARTICLE 1V 

ISSUANCE OF 2003 SERIES A BONDS: APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2003 Series A Bonds: Aplication of 2003 Series A Bond Proceeds . In  order to provide funds to 
make the Loan, Issuer will issue, sell and deliver the 2003 Series A Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
Trustee into each of the (i) Prior 1993B Bond Fund and (ii) Prior 1993C Bond Fund, the respective amounts of $102,000,000 and $26,000,000; 
such Prior 1993 Bond Funds being held, respectively, by the Prior 1993 B Trustee and the Prior 1993 C Trustee, for the benefit of and payment 
of the Refunded 1993 Series B Bonds and the Refunded 199.3 Series C Bonds, respectively. 

Section 4.2 . Payment and Discharge of Refunded 1993 Bonds . Company covenants and agrees with Issuer that it will, upon the date 
of issuance of the 2003 Series A Bonds, give irrevocable instructions to each Prior 1993 Trustee to call and redeem the Refunded 1993 Series B 
Bonds and the Refunded 199.3 Series C Bonds in accordance with their terms and will simultaneously deposit into each of the Prior 1993 Bond 
Funds cash or direct United States obligations (“Governmental Obligations”) sufficient, on the date of issuance of the 2003 Series A Bonds, to 
fully defease and discharge both issues of the Refunded 199.3 Bonds on such date in accordance with Article VI11 of the 1993 Series B Indenture 
-id Article VI11 of the 1993 Series C Indenture, without reference to any interest earnings to be accrued during the period from the date of 
aance of the 2003 Series A Bonds to the redemption date of the Refunded 1993 Bonds. Such matters shall be confirmed by issuance of an 

appropriate written certificate of each Prior 199.3 Trustee confirming defeasance and full discharge of the Refunded 1993 Bonds upon the date of 
issuance of the 2003 Series A Bonds. Such irrevocable instructions, deposit of sufficient cash and Governmental Obligations and issuance by 
each Prior 1993 Trustee of a certificate of defeasance and discharge is a condition precedent to the issuance of the 2003 Series A Bonds. 



Section 4.3 Investment of Bond Fund and Rebate Fund Monevs Any moneys held as a part of the Bond Fund or the Rebate Fund, if 
applicable, shall be invested or reinvested by Trustee, at the written request of and as specifically directed by Company, in one or more of the 
Permitted Investments. The Trustee may make any and all such investments through its own investment department 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2003 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4 . Special Arbitrage Certifications 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in  interest paid on any of the 2003 Series A Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the 1993 Project or a "related person" within 
the meaning of Section 147(a) of the Code) or adversely affects the validity of the 2003 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2003 Series A Bonds will not be used in any manner 
that would cause the 2003 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and othet 
applicable sections of the Code and will restrict the use of the proceeds of the 2003 Series A Bonds, in such manner and to such extent, if any, as 
may be necessary, and remit Excess Earnings with respect to all of the 2003 Series A Bonds, if any, to the IJnited States of America pursuant to 
Section 148(f)(2) of the Code and carry out such actions so that the 2003 Series A Bonds will not constitute "arbitrage bonds" under Sections 
103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2003 Series A Bonds is 
or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 2003 Series 
A Bonds, setting forth the reasonable expectations of Issuet regarding the amount and use of the proceeds of the 2003 Series A Bonds and the 
facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for the 2003 Series 

Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly based on, a 
"ertificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of delivery of 
and payment for the 2003 Series A Bonds regarding the amount and use of the proceeds of the 2003 Series A Bonds and related matters. I n  the 
event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or damages, 
Company shall indemnify Issuer for any such costs or damages 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2003 Series A Bonds, that no use will be made of the proceeds of the sale of the 2003 Series A Bonds which would cause the 2003 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2003 Series A Bonds, comply with the provisions of the Code at all times, including after the 2003 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2003 Series A Bonds are required to be rebated to the United States of America 
pursuant to Section 148(f)(2) of the Code Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refimded 1993 Bonds were applied and invested in 
compliance with the current requirements of Section 149(g) of the Code and that consequently the 2003 Series A Bonds will not be "hedge 
bonds" under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
of the Code and with Section 6.06 of the Indenhire. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.06 of the Indenture Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the United States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in  the Rebate Fund from 
time to time after the end of each Computation Period, as defined i n  the Indenture, and following discharge of the 2003 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Section 7.03 of 
the Indenture. 

Section 4.5 Opinion of Bond Counsel I Company need not comply with the covenants or representations in Section 4.4 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 200.3 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
-f the Code. 

Section 4.6 . First Mortgage Bonds . Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 200.3 Series A Bonds, execute and deliver on the date of issuance of the 2003 Series A Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount not less than the aggregate principal amount of the 2003 Series A Bonds. The First Mortgage Bonds shall mature as 



to principal identically as in the case of the 2003 Series A Bonds and, upon tlie giving of a Redemption Demand to tlie First Mortgage Trustee 
and completion of other conditions precedent set forth in tlie Supplemental Indenture, shall bear interest identically as in the case of the 2003 
Series A Bonds. 

Prior to the Release Date, in the event of a default under Article IX of this Agreement or in the event of a default iii payment of the 
.rincipal of, premium, if any, or interest on the 200.3 Series A Bonds as and when the same come due, whether at maturity, by purchase, 

redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, tlie First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in accordance with the provisions specified in the Supplemental 
Indenture. 

Upon payment of tlie principal of, premium, if any, and interest on any of the 2003 Series A Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 
thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to tlie 
aggregate principal amount of tlie 2003 Series A Bonds so surrendered and cancelled or for tlie payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by tlie First Mortgage Trustee. All of tlie First Mortgage Bonds shall be registered in the 
name of Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in any manner tlie 2003 Series A Bonds. As a 
result, on the Release Date, tlie obligations under this Agreement shall become unsecured general obligations of the Company, subject, however 
to Section 7.9 . 

The Company shall notify the Issuer and the Trustee in writing promptly upon the occurreiice of tlie Release Date. LJpon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable I (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for the 2003 Series A Bonds or any other date that any payment of interest, premium, if any, 

irchase price or principal is required to be made in respect of tlie 2003 Series A Bonds at the times specified in accordance with the more 
.pecific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 2003 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with tlie Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
tlie amounts payable on such date, in immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2003 Series A Bonds as provided in tlie Indenture; provided that such payments 
by Company to enable tlie Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and tlie Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company liereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of tlie Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay tlie reasonable expenses of the Issuer related to the issuance of the 2003 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
tlie Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the Trustee, the 
Bond Registrar, tlie Paying Agent, the Market Agent, the Auction Agent and the Tender Agent, as applicable from time to time, under tlie 
Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 
as and when such amounts become due and payable. 

The Company further agrees to indemnify and hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys’ fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of tlie 2003 Series A Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of tlie Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in tlie 
rchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2003 Series A Bonds delivered to it 

,<)r purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2003 
Series A Bonds delivered to it for purchase, as provided in the Indenture. 



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

Section 5.2 . Pavments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.lCb) or Cc) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable and unconditional 
and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising 
out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except 
as provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction 
Agent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges . Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the 1993 Prqject; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2003 Series A Bonds disbursed to Bondholders 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may pennit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however, that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 

:emption or exemption from payments in lieu of  taxes. 

Section 5.4 . Oblifations of Company Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on the 2003 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 
without limiting the generality of the foregoing, failure of title to the 199.3 Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of or damage to tlie 1993 Project, commercial frustration of purpose, any change in the tax or 
other laws of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or 
Trustee to perform and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with 
this Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the 199.3 Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 I Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the United States o f  
America as are required of i t  under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6 . Redemption of the 2003 Series A Bonds in Advance of Scheduled Maturitv . Under the terms of the Indenture, the 200.3 
Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct tlie Trustee to 
redeem and call 2003 Series A Bonds at the written direction of the Company. 

Section 5.7 I Cancellation of 2003 Series A Bonds I The cancellation by the Bond Registrar of any 2003 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2003 Series A Bond or Bonds redeemed or purchased 
‘’v the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan repayment equal to the principal 

.iount of the 2003 Series A Bond or Bonds so cancelled. 

ARTICLE VI 



MAINTENANCE: DAMAGE. DESTRUCTION AND CONDEMNATION ; 
USE OF NET PROCEEDS; INSURANCE 

Section 6.1 Maintenance I So long as any 2003 Series A Bonds are Outstanding, as that term is defined in tlie Indenture, Company 
4 1  maintain, preserve and keep tlie 1993 Project, or cause the I993 Project to be maintained, preserved and kept, in good repair, working order 

&lid condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to 
constitute tlie 199.3 Project as air aiid water pollution control and abatement facilities and solid waste abatement, control and disposal facilities 
under Section 103(b)(4)(E) and (F) of tlie Internal Revenue Code of 1954, as amended, tlie Code and tlie Act; provided, however, that Company 
will have no obligation to maintain, preserve, keep, repair, replace or renew any element or portion of tlie 1993 Project (a) tlie maintenance, 
preservation, keeping, repair, replacement or renewal of which becomes uneconomical to Company because of damage or destruction by a cause 
not within the control of Company, or condemnation of all or substantially all of tlie 199.3 Prqject or tlie generating facilities to which tlie 
element or unit of tlie 1993 Project is an adjunct, or obsolescence (including economic obsolescence) or change in government standards and 
regulations, or the termination by Company of the operation of the generating facilities to which the element or unit of tlie 1993 Project is an 
adjunct, and (b) with respect to whicli Company has furnished to Issuer and Trustee a certificate executed by Company Representative certifying 
that tlie maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the 1993 Project is being discontinued for 
one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit will not adversely affect tlie 
exclusion of interest on any of the 200.3 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of tlie Code. 

Company shall have the privilege at its own expense of remodeling tlie 1993 Project or making substitutions, modifications and 
improvements to tlie 1993 Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, inodificatioiis and improvements shall be included under tlie terms of this Agreement as part of tlie 1993 Project; provided, 
however, that Company sliall take no actions which will change or alter tlie basic nature of the 1993 Project as air and water pollution control 
and abatement facilities aiid solid waste abatement, control and disposal facilities under Section 103(b)(4)(E) and (F) of the Internal Revenue 
Code of 1954, as amended, and the Act. 

If, prior to full payment of all 2003 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the 199.3 Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or 
title to, or tlie temporary use of, tlie 1993 Project or any portion thereof shall have been taken by tlie exercise of tlie power of eminent domain, 
and tlie Issuer, tlie Company or tlie First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in coiinection 
therewith, Company (unless it shall have exercised its option to prepay tlie Loan pursuant to provisions of Section lO.l(b) or (e) hereof) shall 
either (i) cause such Net Proceeds to be used to repair, reconstruct, restore or improve the 1993 Project, or (ii) take any other action, including 
tlie redemption of 2003 Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will 
not adversely affect tlie exclusion of interest on any of the 2003 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if tlie 200.3 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption 

ust occur on a date on which the 2003 Series A Bonds are otherwise subject to optional redemption. 

Section 6.2 . Insurance . Prior to tlie Release Date, Company agrees to insure tlie 199.3 Project at all times in accordance with the 
provisions of First Mortgage Indenture. From and after tlie Release Date, the Company agrees to insure, or self-insure, the 199.3 Project at all 
times reasonably in accordance with investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warratitv of Condition or Suitability by Issuer. Issuer makes no warranty, either express or implied, as to the 199.3 
Project or that it will be suitable for Company's purposes or needs. 

Section 7.2 I Company to Maintain its Corporate Existence; Conditions under Which Exceptions Permitted . Company agrees that 
during tlie tenn of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of tlie Commonwealth of Kentucky or qualified and admitted to do business in  the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless tlie acquirer of its assets or tlie 
corporation with which it shall consolidate or into wliicli i t  shall merge, (i) shall be a corporation organized and existing under the laws of one of 
the States of tlie IJnited States of America, (ii) shall be qualified and admitted to do business in tlie Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3 , Financial Statements . Company agrees to furnish Trustee (within 120 days after tlie close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing tlie financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at tlie close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent tlie financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by tlie submission to Trustee of Company's annual report on Form 10-K. The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
reports, information and documents to tlie Trustee is for informational purposes only and tlie Trustee's receipt of such shall not constitute 

wstructive notice of any information contained therein or determinable from information contained therein, including the Company's 
mpliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

Section 7.4 , Further Assurances and Corrective Instruments . Issuer and Company agree that they will, from time to time, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments as may 



reasonably be required for carrying out the intention of or facilitating the performance of this Agreement. 

Section 7.5 Issuer Representative I Whenever under the provisions of this Agreement tlie approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
’ompany or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
.esult of aiiy such action taken. 

Section 7.6 . Coinuanv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at tlie request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 . Financilia statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and contiiiuatioii statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture aiid the Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with tlie execution and delivery of the 2003 Series A Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to tlie recording and filing of such documents, notices and financing statements as is necessary to perfect tlie lien of the 
Indenture under the IJniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 . Negative Pledge . (a) The Company agrees that, subsequent to the Release Date (as defined in tlie Indenture) and so long 
as aiiy B o d s  remain outstanding, the Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, pledge 
or lien (herein referred to as a “mortgage”) of or upon any Operating Property of tlie Company, whether owned at the date of the Indenture or 
thereafter acquired, and will not permit to exist any Debt secured by a mortgage on any Operating Property created on or prior to the Release 
Date, without in any such case effectively securing, on tlie later to occur of the issuance, assumption or guaranty of any such Debt or tlie Release 
Date, the Bonds equally and ratably with such Debt; provided, however, that the foregoing restriction shall not apply to Debt secured by aiiy of 
the following: 

(1) mortgages on any property existing at the time of acquisition thereof; 

(2) mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with the Company, or at 
the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or substantially as 
an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other disposition is not 
extended to property owned by the Company immediately prior thereto; 

(3) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, developing or 
substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for reimbursement 
of fiinds previously expended for any such purpose, provided such mortgages are created or assumed contemporaneously with, or 
within 18 months after, such acquisition or completion of substantial repair or alteration, construction, development or substantial 
improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender or investor within such I8 
month period; 

(4) mortgages in favor of the United States of America or any State thereof, or any department, agency or instrumentality or political 
subdivision of the United States of America or any state thereof, or for the benefit of holders of securities issued by any such entity, to 
secure aiiy Debt incurred for tlie purpose of financing all or any part of tlie purchase price or the cost of substantially repairing or 
altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(5) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of aiiy mortgage 
referred to in tlie foregoing clauses (1) to (4), inclusive; provided, however, that the principal amount of indebtedness secured thereby 
and not otherwise authorized by said clauses ( 1 )  to (4), inclusive, shall not exceed the principal amount of indebtedness, plus any 
premium or fee payable in connection with aiiy such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) from and after tlie Release Date and so long as any Bonds remain outstanding, tlie 
Company may issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be subject to the 
restrictions of this Section up to an aggregate principal amount that, together with tlie principal amount of all other Debt of the Company secured 
by mortgages (other than mortgages permitted by Section 7.9(a) that would otherwise be subject to tlie foregoing restrictions) does not at tlie 
time exceed the greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires that 
the Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 
equally and ratably secure such Bonds. 



ARTICLE VI11 

ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

Section 8.1 Assignment. This Agreement may be assigned by Company without the necessity of obtaining the consent of either 
s u e r  or Trustee, subject, however, to each of tlie following conditions: 

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Compaiiy shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opiiiioii of Bond Counsel to the effect that such assignment 
will not adversely affect tlie exclusion of interest on the 2003 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in tlie 
199.3 Project or from any action commenced in connection with the financing thereof, If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume tlie defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without tlie consent of Company. 

Section 8.3 . Assicrnment of Interest in Agreement bv Issuer I Any assignment by Issuer to Trustee pursuant to tlie Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject atid subordinate to this Agreement. 

Section 8.4 . Redemotion of 2003 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2003 Series A Bonds subject to redemption, Issuer, at tlie request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under tlie applicable redemption provisions of the Indenture to effect 

demptioii of all or part of the 2003 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
*:ompany. 

Section 8.5 I Reference to 2003 Series A Bonds Ineffective after 2003 Series A Bonds Paid . IJpon payment in full of the 2003 Series 
A Bonds (or provision for payment thereof having been made in  accordance with the provisioiis of the Indenture) atid payment of all amounts 
required to be paid to the United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 
reasonable attorney's fees and expenses), tlie Boiid Registrar, tlie Authenticating Agent and any Paying Agent, all references in this Agreement 
to the 2003 Series A Bonds, the First Mortgage Bonds and the Trustee sliall be ineffective and neither tlie Trustee nor the holders of any of the 
2003 Series A Bonds shall thereafter have any rights liereunder except as set forth in Section 1 1 . 1  ~ 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined , The following shall be "events of default" under this Agreement and the term "events of 
default" shall mean, whenever they are used in  this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of the 2003 Series A Bonds, and such failure shall 
cause an event of default under tlie Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within tlie applicable period and is being diligently pursued. 

(c) All bonds outstanding under tlie First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of tlie property or assets of Company, under Title I 1  of the 



IJnited States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 1 of the United 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in aiiy such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

The provisioiis of Section 9.1 (b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (I), 4.2. 
4.4,4.6 or 7.2 or Article V hereof aiid the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2003 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of the IJnited States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil distutbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default Whenever aiiy event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal and accrued interest 011 the 2003 Series 
A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in Section 9.l(d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive aiiy moneys or other property payable or deliverable on any such claims, and to distribute the same after the 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2003 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenhire) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2003 Series A 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2003 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
Isfault shall impair any such right or power or shall be construed to be a waiver thereof, but aiiy such right or power may be exercised from time 

liecessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, aiid Trustee and the holders of the 2003 Series A Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

time and as often as may be deemed expedient In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall not be 



Section 9.4 . Agreement to Pay Attomevs' Fees and Exuenses . I n  tlie event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company agrees that it will 

11 demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
xurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default I If, after the acceleration of the maturity of tlie outstanding 2003 Series A Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for tlie payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficieiit to pay all matured installments of interest upon all 
2003 Series A Bonds and tlie principal of, and premium, if any, on any and all 2003 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
which is one percent above tlie highest rate borne by any 2003 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under tlie Indenture and this Agreement, other than nonpayment of principal 
of 2003 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordance with Section 9.12 of the Indenture with tlie consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In tlie event any agreement or covenant contained in this Agreement should be breached by either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Prenav Loan . Company shall have, and is hereby granted, options to prepay tlie L.oan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in tlie judgment of Company, unreasonable burdens or excessive liab es shall have been imposed after the issuance of 
tlie 2003 Series A Bonds upon Company with respect to the 1993 Project or tlie operation thereof, including without limitation federal, 
state or other ad valorem, property, income 01 other taxes not imposed on tlie date of this Agreement other than ad valorem taxes 
presently levied upon privately owned property used for tlie same general purpose as tlie 1993 Project; 

(b) If the 1993 Project or a portion thereof or other property of Company in connection with which tlie 1993 Project is used 
shall have been damaged or destroyed to such an extent so as, in tlie judgment of the Company, to render the 1993 Project or other 
property of Company in connection with which the 1993 Project is used unsatisfactory to Company for its intended use and such 
condition shall continue for a period of six months; 

(e) There shall have occurred condemnation of all or substantially all of the 1993 Project or the taking by eminent domain of 
such use or control of tlie 1993 Project or other property of Company in connection with which the 1993 Project is used so as, in the 
judgment of the Company, to render the 1993 Project or other property of Company in connection with which the 1993 Project is used 
unsatisfactory to Company for its intended use; 

(d) In the event changes, which tlie Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of either of tlie Mill Creek and Cane Run Generating 
Stations of the Company shall have occurred which, in the judgment of the Company, render tlie continued operation of either of the 
Mill Creek or Cane Run Generating Stations or any generating unit at either such station uneconomical; or changes in circumstances, 
after tlie issuance of the 2003 Series A Bonds including but not limited to changes in clean air and water or other air and water pollutioii 
control and solid waste control, abatement and disposal requirements, shall have occurred such that the Company shall determine that 
use of the 1993 Project is 110 longer required or desirable; 

(e) I n  tlie event this Agreement shall become void or unenforceable or impossible of performance by reason of any chaiiges in 
the Coiistitution of the Commonwealth of Kentucky or the Constitution of the IJnited States of America or by reason of legislative or 
administrative action, whether state or federal, or any final decree, judgment or order of any court or administrative body, whether state 
or federal; or 

(9 A final order or decree of any court or administrative body after the issuance of tlie 2003 Series A Bonds shall require the 
Company to cease a substantial part of its operations at the Mill Creek and Cane Run Generating Stations to such extent that the 
Company will be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2003 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), tlie Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
wpose ,  to redeem all 2003 Series A Bonds then outstanding (or, in the case any 2003 Series A Bonds are redeemed in part pursuant to Section 

hereof, such portion of tlie Bonds then outstanding) under the Indenture at a price equal to 100% of tlie principal amount thereof plus interest 
x i rued  and to accrue to the date of redemption of the 2003 Series A Bonds and to pay all reasonable and necessary fees and expenses of Trustee 
and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to tlie date of redemption of the 2003 Series A 
Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of any of tlie 



events mentioned in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through ( f )  above. 

Section 10.2 Additional Option to Prepav Loan . Company shall have, and is hereby granted, further options, to the extent that the 
90.3 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 

.,ortion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, axid accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2003 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 200.3 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obliyations to Prepav Loan Company shall be obligated to prepay the entire Loan or any part thereof, as provided 
below, prior to the required full payment of the 200.3 Series A Bonds (or prior to making provision for paymeiit thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily redeem the 2003 Series A 
Bonds at the cost of the Company upon the terms specified in this Agreement and in Article IV of the Indenture following the occurrence of a 
Determination of Taxability, including, but not limited to, prepaying appropriate amounts due on the 2003 Series A Bonds in order to effect such 
redemption. The 2003 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 200.3 Series A Bond or from the Company or the Issuer of (i) the issuance of a 
published or private ruling or a teclinical advice memorandum by the Internal Revenue Service in which the Compaiiy participated or has been 
given the opportunity to participate, and which niling or memorandum the Company, in its discretion, does not contest or from which no further 
right of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 
competent ,jurisdiction in the United States iii a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenaiit 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2003 Series A Bonds, the interest 011 the 200.3 Series A Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); provided. however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2003 Series A Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2003 Series A Bond involved in such proceeding or action 

,) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
,onnection therewith) offers the Company the opportunity to control unconditionally the defense thereof, and (ii) either (A) the Company does 
iiot agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Compaiiy determines to be appropriate. No Determination of Taxability described above will result froin the iiiclusioii of interest 011 any 
2003 Series A Bond in the computation of minimum or indirect taxes. All of the 2003 Series A Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2003 Series A Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2003 Series A Bonds outstanding after the 
redemption would iiot be so included in any such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put oii notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2003 Series A B o d s  being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof iiot later than 180 days after any such final determination as 
specified in this Section 10.3 hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds 
deposited with the Trustee and available for such purpose, to redeem such 2003 Series A Bonds at the price of 100% of the principal amount 
thereof in accordance with Section 5.1 liereof plus interest accrued and to accrue to the date of redemption of the 2003 Series A Bonds and to 
pay all reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2003 Series A Bonds. 

Section 10.4 . Notice of Prepayment: Redemption Procedures . I t  is understood and agreed by the parties hereto that iii order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption 
date in an amount sufficient to redeem a principal amount of the 200.3 Series A Bonds equal to the amount of the prepayment, including, in the 
-we of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 200.3 Series A Bonds, and any other 

iounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall not be less than 30 days (4.5 days if the 2003 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or i n  all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
mailed by Compaiiy to Issuer and Trustee. 



Section 10.5 I Relative Position of this Article and Indenture . The rights and options grauted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the L,oan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in  
 onf fulfillment of any condition to the exercise of any such right or option. 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in the event any of the 2003 Series A Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term "Outstanding" 
is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fiilly paid and the obligations of Company 
thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1.1 , Term of Agreement I This Agreement shall remain in full force and effect from the date hereof to and including the 
later of October 1, 2033, or until such earlier or later time as all of the 2003 Series A Bonds shall have been fully paid (or provision made for 
such paymeiit pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior 
to said date if Company shall prepay all of the L,oan pursuant to Article X hereof; and provided further, however, that all obligations of Company 
under Article V and Section 8.1 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and 
(b) to pay any amount required by Section 5.5 hereof shall continue in  effect even though 2003 Series A Bonds may no longer be outstanding 
and this Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt 
status of interest on the 2003 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of any and all of 
the 2003 Series A Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to 
indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of 
this Agreement. 

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

If to Issuer, at the Louisville Metro Hall, 527 West Jefferson Street, Louisville, Kentucky 40202, Attention: Mayor; 

If to Company, at its corporate headquarters, 220 West Main Street, L.ouisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 60 Wall Street, 2'1 
Administration. 

Floor, Mailstop NYC 60-2715, New York, New York 10005, Attention: Corporate Trust 

If to Paying Agent, Remarketing Agents, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 hereof. 

Section 1 1.4 . Severability . In the event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 1 1.5 . Amounts Remaining in Bond Fund. Rebate Fund, Prior 1993B Bond Fund and Prior 1993C Bond Fund I It is agreed by 
the parties hereto that any amounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided 
in this Agreement, after payment in full of the 2003 Series A Bonds (or provision for payment thereof having been made in accordance with the 
provisions of the Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) 
and any Paying Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or 
the Indenture, shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, 
applied and disbursed strictly and only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge 
of the Refunded 1993 Bonds on their redemption date and the making of provision for payment of the Refunded 1993 Bonds not presented for 
payment any remaining moneys in the Prior 1993B Bond Fund and Prior 1993C Bond Fund shall belong to and be paid to Company by each 
Prior Trustee. 

Section 11.6 . Amendments, Changes and Modifications . Subsequent to the issuance of the 2003 Series A Bonds and prior to 
-2yment in full of all 2003 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 

denture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution in Countemarts I This Agreement may be simultaneously executed in several counterparts, each ofwhich 



shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8 . Apulicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

Section 11.9 . Cautions ~ The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of aiiy provisions or sections o f  this Agreement. 

Section 1 1.10 I No Pecuniary Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the 1993 Project and the application of the revenues of this 
Agreement, as hereinabove provided. 

Section 11.1 1 I Payments Due on Other Than Business Days . If the date for making aiiy payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
doiie on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such iiorniiial date. 



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

L.OIJISVILLE/JEFFERSON COlJNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL,) 

ATTEST: 

KATHLEEN J. HERRON 
Clerk of Metro Council 

By: 
JERRY E. ABRAMSON 

Mayor 

APPROVED AS TO FORM AND LEGALITY: 

JAMES T. CAREY 
Assistant County Attorney 

LOUISVIL.LE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL, K. ARBOLJGH 
Treasurer 

ATTEST: 

JOHN R. McCAL,L 
Secretary 



COMMONWEAL,TH OF KENTIJCKY 
ss 

COUNTY OF JEFFERSON ) 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the ___ day of 
, 200.3, the foregoing instrument was produced to me in said County by Jerry E. Abramson and Kathleen J. Herran, personally 

known to me and personally kiiowii by me to be the Mayor and Clerk of Metro Council, respectively, of the L.OIJISVILLE/JEFFERSON 
COUNTY METRO GOVERNMENT, and acknowledged before me by them aiid each of them to be their free act and deed as Mayor and Clerk 
of Metro Couiicil of such Louisville/Jefferson County Metro Government, and the act and deed of said Louisville/Jefferson County Metro 
Government as authorized by an Ordinance of the Metro Council of such Louisville/Jeffersoii County Metro Government. 

Witness my hand and seal this day of ,2003. My commission expires 

(SEAL) Notary Public 
State at Lmge, Kentucky 

COMMONWEALTH OF KENTlJCKY 1 

COIJNTY OF JEFFERSON ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 

known to me and personally known by me to be the Treasurer aiid the Secretary, respectively, of LOUISVILLE GAS AND ELECTRIC 
COMPANY, a corporatioii incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal 
affixed to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporatioil 
by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act aiid deed of said 
corporation and to be their free act and deed as such officers of such corporation. 

day of 
, 2003, the foregoing instrumeiit was produced to me in said County by Daniel K. Arbough and John R. McCall, personally 

Witness my hand aiid seal this day of , 2003. My commission expires 

(SEAL) Notary Public 
State at L,arge, Kentucky 

This Instrument Prepared by the 
Undersigned, Attorney at Law of 

Harper, Ferguson & Davis 
(Division of Ogdeii Newell & Welch PL,L,C) 

1700 PNC Plaza 
500 West Jefferson Street 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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Execution Copy 

(2003 Series A - Louisville Metro) 

L.OUISVILL.E/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY 

AND 

LOIJISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

* * * 4: 4: 

AMENDMENT NO. 1 TO L,OAN AGREEMENT 
IN CONNECTION WITH POL.LIJTION CONTROL FACILJTIES 

Dated as of September 1, 20 10 

* * : I ; * *  

NOTICE: The interest of the Louisville/Jeffersoi County Metro Government, Kentucky in and to this Amendment No. 1 to Loan 
Agreement has been assigned to Deutsche Bank Tnist Company Americas, as Trustee, under the Indenture of Trust dated as of 
October 1,200.3 I 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT, dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to the County of Jefferson, Kentucky, being a 
wblic body corporate and politic duly created and existing as a de ,jure political subdivision under tlie Constitution and laws of the 
2ommonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under tlie laws of 
tlie Commonwealth of Kentucky. 

W I T N  E S S E T  I4 : 

WHEREAS , tlie Louisville/Jeffersoii County Metro Government, Kentucky (the “Issuer”) is tlie governmental successor in interest by 
operation of law to tlie County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of tlie Commonwealth of Kentucky, aiid pursuant to tlie provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L.oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend tlie proceeds from the sale of such bonds to 
a utility company to finance aiid refinance the acquisition and construction of “pollution control facilities” as defined by tlie Act for the 
abatement and control of air aiid water pollution and abatement of solid wastes and to refund bonds which were previously issued for such 
purposes; and 

WHEREAS , on November 20, 2003, tlie Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Pollution Control Revenue Bonds, 2003 Series A (L,ouisville Gas and Electric Company Project) (the “Bonds” or “2003 Series A Bonds”) in tlie 
original principal amount of $128,000,000, and the Issuer loaned the proceeds of the 2003 Series A Bonds to the Company pursuant to the Loan 
Agreement dated as of October 1, 2003, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2003 Series A Bonds, the Issuer assigned substantially all of its rights, title aiid interests in 
and to the Agreement to Deutsche Bank Tnist Company Americas, as Trustee (the “Trustee”), pursuant to the Indenture of Trust dated as of 
October 1,2003, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$128,000,000 aggregate principal amount of tlie Company’s first mortgage bonds issued under the Company’s Indenture dated November 1 ,  
1949, as amended by indentures supplemental thereto (the “1949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, tlie first mortgage bonds issued under the 1949 Indenture to secure the 
-003 Series A Bonds were released and tlie Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of tlie 200.3 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , tlie Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in tlie event tlie Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which tlie Company intends to do pursuant to the issuance of tlie first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal aiid ratable lien 011 aiid security interest in its operating property in favor of 
the Trustee under tlie Indenture to secure tlie 2003 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of tlie 200.3 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2003 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of tlie Indenture, tlie consent of tlie holders of the 2003 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes aiid modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; aiid 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with tlie issuance of tlie First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 200.3 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordiiiance duly adopted by the Issuer on 
9eptember 23, 2010, and in  furtherance of tlie purposes of the Act and at tlie request of the Company, the Issuer has determined to enter into this 

nendmeiit No. 1 to Loan Agreement in order to provide additional collateral aiid security for the 200.3 Series A Bonds; and 

WHEREAS , tlie Issuer aiid the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
“Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of tlie Indenture; aiid 



WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and i n  the execution and delivery of this Amendment No. 1 to L,oan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to Loan Agreement a 
valid and binding loan agreement for the security of the holders of the 200.3 Series A Bonds and for payment of all amounts due under the 
‘,greeinent and this Amendment No. 1 to Loan Agreement in accordance with their respective tenns. 

NOW, THEREFORE. FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1 .  I .  Amendment of Table of Contents . Section 7.9 of the Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms by Reference , The following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in  Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“Supplemental Indenture No. 1 ”  

The following defined t e r m  in  Section I .5 of the Supplemental Indenture No. 1 shall amend, restate and supersede the corresponding 
defined terms set forth in Section I .02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage =Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of the Agreement is further hereby amended by deleting the definition of “Release Date” and all references to such term iii 
the Agreement. 

Section 1.3. Ainendment of Section 1.03. Additional Definitions. The following defined terms set forth in  Section 1.03 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Section 3.2 . 

Amendment of Section 3.2. Agreement as to Ownership of Proiect . Section 3.2 of the Agreement is hereby amended 

Agreement as to Ownership of Proiect , The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Cornpatiy in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 200.3 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in  part, of this Agreement and the Amendment No. 1 to L,oan 
Agreement, such assignment shall be in  accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds . Section 4.6 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 200.3 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2003 Series A Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2003 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in the Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 200.3 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to L,oan Agreement, that has resulted in a default in payment of the principal of, premium, 



if any, or interest on tlie 2003 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of tlie purchase price of any 2003 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2003 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and tlie receipt by tlie First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in  accordance with tlie provisions specified in the 
Supplemental First Mortgage Indenture. 

1Jpon payment of the principal of, premium, if any, and interest on any of the 200.3 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made i n  accordance with the provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to tlie aggregate principal amount of tlie 2003 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to tlie First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of tlie First Mortgage Bonds shall be registered in the name of tlie 
Trustee and shall be noii-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 6.2. Insurance . Section 6.2 of the Agreement is hereby amended and restated to read as 
follows: 

Section 6.2 . Insurance . The Company agrees to insure the 1993 Project at all times in accordance with the 
provisions of the First Mortgage Indenture. 

Section 1.7. Amendment of Section 7.7. Financing Statements . Section 7.7 of tlie Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain tlie perfection of, tlie respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, tlie Company shall came to be delivered to the Trustee an 
opinion of counsel (a) stating that in tlie opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to tlie recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating tlie requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfectioii of the respective liens of the 
Indenture aiid the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section I .X. Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is liereby deleted in its entirety 

Section 1.9. Amendment of Section 9.1. Events of Default Defined . Section 9.l(c) of tlie Agreement is hereby amended and 
restated and subsection (f) is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or aiinulled by the First Mortgage Trustee. 

(f) The occurrence of an Event of Default under tlie Indenture. 

Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and restated Section 1 . lo.  
to read as follows: 

(c) The Trustee, on behalf of the Issuer, inay take whatever action at law or in equity may appear necessary or 
desirable to collect tlie amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or coveiiaiit of the Company under this Agreement and tlie Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.1 1. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of the Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in  the event any 
of the 2003 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 3 of the Indenture. 

ARTICLE I1 



REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations, Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) Tlie Issuer is a public body corporate and politic duly created and existing as a de ,jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of tlie transactions 
contemplated liereby, and the Issuer lias been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely maiiner all things necessary to preserve 
aiid keep in full force arid effect its existence, and to carry out tlie terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations. Warranties and Covenants bv the Companv . The Company represents, warrants and covenants that: 

(a) Tlie Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of tlie 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorpoiation, its By-L.aws or any laws of the Commonwealth of Kentucky relevant to tlie transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) Tlie Company lias full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemeiital First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (f) of Section 9.1 of the 
Agreement, as amended by this Amendment No. I to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated liereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillment of or compliance with the terms and conditiolis hereof or thereof, 
conflicts with or results iii a breach of tlie terms, conditions or provisions of aiiy corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE I l l  

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to L.oaii Agreement shall remain in full force 
and effect from the date hereof to and including the later of October 1, 203.3, or until such time as all of the 2003 Series A Bonds shall have been 
fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 aiid aiiy amendments thereto), 
whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in accordance 
with the provisions of Section 1 1.1 of the Agreement. 

Section 3.2. 
ratify and reaffirm the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Ratification Except as amended and supplemented by Articles I and I1 liereof, the Issuer and the Company liereby 

Section 3.3. Effective Date . This Amendment No. 1 to Loan Agreement lias been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severabiliw . In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
snforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts . This Amendment No, 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 



Section 3.7. Applicable Law. This Amendment No. 1 to L.oan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Captions . The captions or headings in this Amendment No. 1 to L,oan Agreement are for convenience oiily and in no 
lay define, limit or describe the scope or intent of any provisions, Articles or Sections of this Aineadment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniarv Liabilitv of Issuer . No provision, covenant or agreement contained in this Amendment No. 1 to Loan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Ameiidment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

L,OIJISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL,) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. I-IERRON 
Metro Council Clerk 

(SEAL,) 

ATTEST: 

APPROVED AS TO FORM AND LEGALJTY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attoniey 

LOIJISVIL,LE GAS AND ELECTRIC 
COMPANY 

By: 
DANIEL K. ARBOIJGH 

Treasurer 

JOHN R. McCALL, 
Secretary 
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AMENDED AND RESTATED LOAN AGREEMENT 

IN CONNECTION WITH POLLUTION CONTROL FACILITIES 

This AMENDED AND RESTATED LOAN AGREEMENT, dated as of February I ,  2005, amended and restated as of September I ,  
2008, by and between the LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY , the governmental successor in 
interest by operation of law to the County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC 
COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (“Metro Goveminent” or “Issuer”), is the governmental 
successor in interest by operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created 
and existing as a de jure political subdivision under the Constitution and laws of the Corninonwealth of Kentucky, and pursuant to the provisions 
of Chapter 67C and Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the ”Act“), Issuer has the power to enter into the 
transactions contemplated by this Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer came into legal existence 011 January 6, 2003 by operation of law and voter approval in accordance with laws now 
codified as Chapter 67C of the Kentucky Revised Statutes and replaced and superceded the prior governments of both the City of Louisville, 
Kentucky and the County of Jefferson, Kentucky (the “Predecessor County”) and pursuant to law has mandatorily assumed all existing contracts 
and obligations of the past City and Predecessor County and has been endowed with all powers of such prior City and Predecessor County; and 

WHEREAS , the Metro Government, as successor to the Predecessor County, is authorized pursuant to the Act to issue negotiable 
bonds and lend the proceeds from the sale of such bonds to a utility company to finance and refinance the acquisition, construction, installation 
and equipping of air pollution control facilities, one of the categories of “pollution control facilities”, as defined by the Act (“Pollution Control 
Facilities”) for the abatement and control of air pollution and to refund bonds of the Predecessor County which were previously issued for such 
purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into an amended and restated loan agreement, which may include 
such provisions as Issuer shall deem appropriate and necessary; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
xisaction; and 

WHEREAS , L.ouisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore, by the issuance of the 
Refunded 199.5 Series A Bonds, hereinafter defined, financed and refinanced all or a portion of the costs of acquisition of certain air pollution 

es to serve the Mill Creek and Cane Run Generating Stations of Company, which facilities constitute the Project, as hereinafter 
defined in ARTICLE I (the “Project”), which Prqject is located within the corporate boundaries of Issuer and consists of certain air pollution 
control facilities, together with fac es functionally related and subordinate to such facilities in furtherance of the regulations of the Natural 
Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky and the Air Pollution Control District of Jefferson County, 
Kentucky, and which Project qualifies for financing within the meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution in the Commonwealth of Kentucky; and 

WHEREAS , under date of April 13, 2005, the Issuer, at the request of the Company, issued its “Louisville/Jefferson County Metro 
Government, Kentucky, Pollution Control Revenue Bonds, 2005 Series A (Louisville Gas and Electric Company Project)”, dated April 13,2005, 
of which $40,000,000 principal amount of such bonds remains outstanding and unpaid (the “2005 Series A Bonds”), such 2005 Series A Bonds 
having been issued to refund the Refunded 1995 Series A Bonds, hereinafter described, such Refunded 1995 Series A Bonds having been issued 
to currently refinance certain 1985 Series A Bonds issued in original principal amount of $65,000,000 of which $25,000,000 principal amount 
thereof has matured and has been paid and discharged (the “Original Bonds”) having been issued to finance a portion of the Cost of Construction 
of the Project, hereinafter described; and 

WHEREAS , in respect of the 200.5 Series A Bonds, the Issuer entered into a Loan Agreement dated as of February 1, 2005 with the 
Company and it is now appropriate and necessary that such Loan Agreement, be amended and restated in order to enable the Company to replace 
the bond insurance with a line of credit, letter of credit, revolving credit agreement, standby credit agreement, guaranty agreement, bond 
purchase agreement, alternate insurance coverage or guarantees or the direct credit of the Company as deemed proper by the Company; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Metro Council of the 
Issuer on October 23, 2008, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to amend 
and restate the Loan Agreement to cancel the current bond insurance on the 2005 Series A Bonds and replace such bond insurance with an 
slternate credit support or the direct credit of the Company; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amended and Restated Loan 
Agreement (the “Agreement”) have happened, have existed and have been performed as so required in order to make the Agreement a valid and 
binding instrument, in accordance with its terms; and 



NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.1. Use of Defined Tenns . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture 
or by reference to another document, the words and tenns set forth in Section 1.2 -and Section 1.3 shall have the meanings set forth therein 
unless the context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural 
forms of any of the words and terms defined therein. 

Section 1.2. Incorporation of Certain Terms bv Reference . When aiid if used in this Agreement, the following tenns shall have 
the meaning set forth in ARTICLE I of the Indenture: 

“Act” 
“Bond Counsel” 
“Bond Fund” 
“Business Day” 
“Code” 
“Company” 
“Company Representative” 
“Cost of Construction” 
“Excess Earnings” 
“Governmental Obligatioiis” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“L,oan” 
“Net Proceeds” 
“Paying Agent” 
“Pennitted Investments” 
“Plans aiid Specifications” 
“Pollution Control Facilities” 
“Project” 
“Project Site” 
“Purchase Fund” 
“Rebate Fund” 
“Redemption Date” 
“Refunded 1995 Series A Bonds” 
“2005 Series A Bonds” 
“1995 Series A Indenture” 
“Tender Agent” 
“Trustee” 

Section 1.3. Additional Definitions . In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.2 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

‘‘ Capitalization ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( I )  liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; 
and 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in  excess of par value aiid 
retained earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital 
stock of the Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles aiid practices applicable to the type of 
business in  which the Company is engaged and that are approved by the independent accouiitaiits regularly retained by the Company, aiid shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

“ Debt’ shall mean any outstanding debt for money borrowed. 

“ Determination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 



Net Tangible Assets 'I means the amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents 
and unamortized debt discount and expense carried as an asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to tlie 
type of business in which tlie Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is tlie end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

'' Operating Prouertv " means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

'' Prior Bond Fund " means the "County of Jefferson, Kentucky, Pollution Control Revenue Bond Fund, 1995 Series A (L.ouisville Gas 
and Electric Company Project)" created by tlie 1995 Series A Indenture. 

" Prior Trustee " means Liberty National Bank and Trust Company of Kentucky (now known as J.P. Morgan Trust Company, National 
Association), acting as trustee in respect of tlie Refunded 1995 Series A Bonds. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such tenns 
in the Indenture. 

The words "hereof", "herein", "hereto", "hereby" and "hereunder" refer to this entire Agreement. Unless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. 

(a) 

Representations, Warranties and Covenants by Issuer . Issuer represents, warrants and covenants that: 

Issuer is a public body corporate and politic duly created and existing as a dejure political subdivision under the Constitution 
id laws of tlie Commonwealth of Kentucky and, pursuant to the Act, Issuer, the dejure governmental successor by operation of law to the 
redecessor County, has the power and duty to issue the 2005 Series A Bonds, to enter into this Agreement and the Indenture and the 

transactions contemplated hereby and to carry out its obligations hereunder and thereunder. To its knowledge, Issuer is not in default under or in 
violation of the Constitution or any of the laws of the Commonwealth of Kentucky relevant to the issuance of the 200.5 Series A Bonds or the 
consummation of the transactions contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 2005 
Series A Bonds and to execute and deliver this Agreement and the Indenhire. Issuer agrees that it will do or cause to be done in timely manner 
all things necessary to preserve and keep in full force and effect its existence, and to carry out the terms of this Agreement. 

(b) Issuer has loaned funds derived from tlie sale of the 2005 Series A Bonds to Company to provide for tlie refunding, payment and 
discharge of the outstanding principal amount of tlie Refunded 1995 Series A Bonds, to the end that air pollution be abated and controlled in the 
Commonwealth. 

(c) To accomplish the foregoing, Issuer issued $40,000,000 aggregate principal amount of its 2005 Series A Bonds on such terms 
and conditions as are set forth in the Indenture. The proceeds from tlie sale of the 2005 Series A Bonds were applied exclusively and in whole to 
refund, pay and discharge the outstanding principal amount of the Refunded 1995 Series A Bonds on or prior to the 90th day after the date of 
issuance of the 2005 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(n) , (r) and (u) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2. 

(a) 

Reuresentations. Warranties and Covenaiits by Company I Company represents, warrants and covenants that: 

Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of tlie Commonwealth of 
Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to qualify would have a material 
adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of Incorporation, its By-Laws or any laws 
of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in connection with the issuance of tlie 2005 Series A 
Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement and has by proper corporate 
Iction duly authorized the execution and delivery of this Agreement. 

(c) The Project currently refinanced by application of the proceeds of tlie Refunded 1995 Series A Bonds was designed and 
constructed to collect, contain, reduce and abate air pollution at the Project Site. The Project was and is necessary for the public health and 
welfare, and has been designed for no material purpose except to control and abate atmospheric pollutants and contaminants at the Project 



Site. The Project constitutes air pollution control facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as 
amended, aiid the Act. 

(d) All of the proceeds of the 2005 Series A Bonds, exclusive of accrued interest, if aiiy, were used on or prior to the 90th day after 
lie date of issuance of the 2005 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the Refunded 1995 Series A 
jonds, which currently refunded the Original Bonds, iiot less than substantially all of the net proceeds of the Original Bonds (Le", at least 90% of 
the net proceeds thereof, including investment income thereon) were used to finance the Cost of Construction of air pollution control facilities, 
together with facilities futictioiially related and subordinate to such facilities, and all of such air pollution control facilities consist either of land 
or of property of a character sub,ject to the allowance for depreciation provided in Section 167 of the Code. 

(e) The Project, as designed, has been previously certified by the Department for Natural Resources and Environmental Protection 
of Kentucky (now the Natural Resources aiid Environmental Protection Cabinet of the Commonwealth of Kentucky) and the Air Pollution 
Control District of Jefferson County, Kentucky, the agencies exercising jurisdiction in the premises, to be in furtherance of the purpose of 
abating or controlling atmospheric pollutants or coiitaminants. 

( f )  The Pro,ject is of the type authorized aiid permitted by the Act, and the Cost of Construction of the Project was not less than 
$40,000,000. 

(g) No event of default, and no event of the type described in clauses (a) through (d) of Section 9.1 hereof, has occurred and is 
continuing and 110 condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or a default 
under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which any of the 
property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under 
this Agreement or the transactions coiitemplated hereby or thereby. Neither the execution aiid delivery of this Agreement, the coiisummatioii of 
the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions hereof or thereof 
conflicts with or results in  a breach of the terms, conditions or provisions of any corporate restriction or aiiy agreement or instrument to which 
Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results ii i  the creation or imposition of 
any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company under the tenns of any instrument or 
agreement. 

(h) Company intends to continue to operate or cause the Project to be operated as air pollution control facilities and facilities 
functionally related and subordinate to such facilities until all of the 2005 Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of 200.5 Series A Bonds were invested at a yield in excess of the yield on the 2005 Series A Bonds 
except (i) duriiig any pennitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and 

.donds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 148 of the Code and applicable tax 
regulations. 

0') 

ii) as part of a minor portion of the proceeds of the 2005 Series A Bonds, not in  excess of the lesser of 5% of the proceeds of the 200.5 Series A 

No portion of the proceeds from the sale of the 2005 Series A Bonds were deposited to the account of any reasonably required 
reserve or replacement finid or used to pay (i) any costs of issuance of the 2005 Series A Bonds or (ii) any redemption premium or accrued 
interest on the Refunded 1995 Series A Bonds, but such proceeds were applied and used solely and exclusively to refund, pay and discharge the 
outstanding principal amount of the Refunded 1995 Series A Bonds on or prior to the 90th day after the issuance of the 2005 Series A Bonds. 

(k) Company provided aiiy additional moneys, including investment proceeds of the 2005 Series A Bonds, required for the payment 
and discharge of the Refunded 1995 Series A Bonds, payment of redemption premium, if any, and accrued interest in respect thereto and 
payment of all underwriting discount and costs of issuance of the 2005 Series A Bonds. Any investment proceeds of the 2005 Series A Bonds 
were used exclusively to pay interest or redemption premium due, if any, 011 the Refunded 1995 Series A Bonds on the Redemption Date. 

(I) Company will cause no investment of 2005 Series A Bond proceeds to be made and will make no other use of or omit to take any 
action with respect to the proceeds of the 200.5 Series A Bonds or any funds reasonably expected to be used to pay the 2005 Series A Bonds 
which will cause the 2005 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of the Code or would 
otherwise result in the loss or impairment of the exclusion of the interest on such 2005 Series A Bonds from gross income for federal income tax 
purposes. 

(m) The average maturity of the 200.5 Series A Bonds does iiot exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of the date of issuance of the 2005 Series A Bonds) of the Pollution Control Facilities 
refinanced by the proceeds of the 2005 Series A Bonds. 

(11) Company provided all information requested by the Issuer necessary to evidence compliance with the requirements of the Code, 
including the information in United States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2005 Series A Bonds aiid the 
air pollutioii control facilities constituting the Prqject, and such infonnation was true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, 110 portion of the payment of the principal or interest on the 2005 Series A 
Qonds or the Refunded 1995 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 

jtrumentality thereof. 

(p) All of the proceeds of the Refunded 199.5 Series A Bonds have been fiilly expended aiid the Project has been completed and 
placed in service. All of the actual Cost of Construction of the Prqject represents amounts paid or incuned which were chargeable to the capital 



account of the Project or would be so chargeable either with a proper election by the Company or but for a proper election by the 
Company to deduct such amounts. Substantially all (i.e. at least 90%) of the net allocable proceeds of the sale of the Original Bonds (including 
investment income therefrom), were used to finance Cost of Construction of the Project as described above, pay costs and expenses of issuing 
the Original Bonds, within applicable Code limits, and pay interest and carrying charges 011 the Original Bonds during the period of construction 

f the Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in  determining the qualifying costs of the Project constitute 
properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and containinants or (ii) facilities which 
are fimctionally related and subordinate to such facilities constihitiiig the Project. All of such functionally related and subordinate facilities are 
of a size and character commensurate with the character and size of the air pollution control facilities constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of the 
rebate of Excess Earnings with respect to the 2005 Series A Bonds to the 1Jiiited States of America. 

(s) None of the proceeds of the 2005 Series A Bonds or the Original Bonds were applied to provide any: (i) working capital, (ii) 
office space (other than office space located on the premises of the Project where iiot more than a de minimis amount of the functions to be 
performed are not directly related to the day-to-day operations of the Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health 
club facility, (vi) facility primarily used for gambling or (vii) store, the principal business of which is the sale of alcoholic beverages for 
consumption off premises. 

(t) L,ess than twenty-five percent (25%) of the net proceeds of the Original Bonds were used directly or indirectly to acquire land or 
any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Company was not the first user for federal 
income tax purposes. 

(11) Upon the date of issuance of the 2005 Series A Bonds, the Company caused the Issuer to comply with the public approval 
requirements of Section 147 of the Code and at or following the issuance of the 2005 Series A Bonds the Company caused the Issuer to comply 
with the inforination reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service Form 8038 with the IJnited 
States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or Trustee in 
connection with the issuance of the Bonds were true and correct in all inaterial respects as of the date of delivery thereof and did not, as of the 
date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information provided not misleading. 

(w) 

(x) 

The Refunded 1995 Series A Bonds were issued on April 18, 1995. 

No construction, reconstruction or acquisitioii of the Project was commenced prior to the taking of official action by the 
Predecessor County with respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(y) Acquisition, construction and installation of the Project has been accomplished and the Project is being utilized substantially in 
accordance with the purposes of the Project and in conformity with all applicable zoning, planning, building, environmental and other applicable 
governmental regulations and all permits, variances and orders issued or granted pursuant thereto, which permits, variances and orders have not 
been withdrawn or otherwise suspended, and consistently with the Act. 

(z) The Company has used, is currently using and presently intends to use or operate the Project iii a manner consistent with the 
purposes of the Project and the Act until the date 011 which the 2005 Series A Bonds have been fully paid and knows of no reason why the 
Project will not be so operated 

(aa) The proceeds derived from the sale of the 2005 Series A Bonds (other than any accrued interest thereon) were used exclusively 
and solely to refund the principal of the Refunded 199.5 Series A Bonds. The principal amount of the 2005 Series A Bonds does iiot exceed the 
principal amount of the Refunded 199.5 Series A Bonds. The redemption of the outstanding principal amount of the Refunded 1995 Series A 
Bonds with such proceeds of the 2005 Series A Bonds occurred iiot later than 90 days after the date of issuance of the 2005 Series A 
Bonds. Any earnings derived from the investment of such proceeds of the 2005 Series A Bonds were fully needed and used on such redemption 
date to pay a portion of the interest accrued and payable on the Refunded 1995 Series A Bonds on such date. 

(bb) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of Section 
1.148-l(c) of the Treasury Regulations, with respect to the 2005 Series A Bonds; however, in the event that any such replacement proceeds are 
deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(cc) On the date of issuance and delivery of the Original Bonds, the Company reasonably expected that at least 8.5% of the proceeds 
of the Original Bonds would be used to carry out the governmental purposes of such issue within the 3-year period begiiiniiig on the date such 
issue was issued, which was accomplished and none of the proceeds of such issue, if any, was invested in nonpurpose investments having a 
substantially guaranteed yield for 3 years or more. 

(dd) Company will use its best efforts to inaintain at least two ratings on the 2005 Series A Bonds. 

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



Company need not comply with the covenants or representations in  this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2005 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of tlie Code. 

ARTICLE I11 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1. Completion and Equipping of Pro-iect . Company represents that (a) it has previously caused the Project to be 
constructed as herein provided on the Project Site in accordance with the Plans and Specifications and (b) the Project was completed as 
previously evidenced by the filing of a completion certificate by the Company with the Prior Trustee in  respect of the Refiinded 1995 Series 
A Bonds. 

Section 3.2. Agreement as to Ownership of Project . Issuer and Company agree that title to and ownership of the Project shall 
remain iii and be the sole property of Company in which Issuer shall have no interest. Notwithstanding any other provision hereof, the Company 
shall be permitted to sell or otherwise dispose of all or any portion of the Prqject, provided that the Company first receives the opinion of Bond 
Counsel that such sale or disposition shall not adversely affect the exclusion of the interest on the 200.5 Series A Bonds from gross income for 
federal income tax purposes and provided further that iii the event of any assignment, in  whole or in part, of this Agreement, such assignment 
shall be in  accordance with Section 8.1 hereof. 

Section 3.3. Use of Project . Issuer does hereby covenant and agree that it will not take any action during the term of this 
Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with Company's ownership of 
the Project or to prevent Company from having possession, custody, use and enjoyment of the Prqject. 

ARTICLE IV 

ISSUANCE OF 2005 SERIES A BONDS: APPLICATION OF PROCEEDS 

Section 4.1. Agreement to Issue 2005 Series A Bonds: Application of 2005 Series A Bond Proceeds . In order to provide funds 
to make the L,oan, Issuer has issued, sold and delivered the 2005 Series A Bonds to the initial purchasers thereof and deposited the proceeds 
thereof with Trustee into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1995 Series A Bonds, an 
amount not less than all of such proceeds, being the principal amount of the 2005 Series A Bonds. 

Section 4.2. Payment and Discharge of Refunded 1995 Series A Bonds . Company covenants and agrees with Issuer that upon 
e date of issuance of the 2005 Series A Bonds, it gave irrevocable instructions to the Prior Trustee to call and redeem the Refunded 1995 Series 
Bonds in accordance with their terms and simultaneously deposited into the Prior Bond Fund cash or direct IJnited States obligations 

("Governmental Obligations") sufficient on the date of issuance of the 2005 Series A Bonds, to fully defease and discharge the Refunded 1995 
Series A Bonds on such date in accordance with ARTICLE VI11 of the 1995 Series A Indenture, without reference to any interest earnings to be 
accrued during the period from the date of issuance of the 2005 Series A Bonds to the redemption date of the Refunded 1995 Series A Bonds. 
Such matters were confinned by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and full discharge of 
the Refunded 1995 Series A Bonds upon the date of issuance of the 2005 Series A Bonds. Such irrevocable instructions, deposit of sufficient 
cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge were a condition precedent to 
the issuance of the 2005 Series A Bonds. 

Section 4.3. Investment of Bond Fund and Rebate Fund Moneys . Any moneys held as a part of the Bond Fund or the Rebate 
Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as specifically directed by Company, in one or more 
of the Permitted Investments. The Trustee may make any and all such investments through its own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments sliall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest 011 the 2005 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or tlie 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Suecial Arbitrage Certifications . Section 4.4. 

(a) Company covenants and agrees that it, will not take, authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results or would result in interest paid on any of the 200.5 Series A Bonds being included in gross income 
of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" 
within the meaning of Section 147(a) of the Code) or adversely affects the validity of the 2005 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2005 Series A Bonds will not be used in any 
,lianner that would cause the 2005 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 



(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Sectioii 148 and 
other applicable sections of tlie Code and will restrict the use of the proceeds of the 2005 Series A Bonds, in such manner aiid to such extent, if 
any, as may be necessary, and remit Excess Earnings with respect to all of the 2005 Series A Bonds, if any, to the IJiiited States of America 

ursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2005 Series A Bonds will not constitute "arbitrage bonds" under 
ectioiis 103(b)(2) and 148 of the Code. An officer or officers of Issuer haviiig responsibility with respect to the issuance of the 2005 Series A 

Bonds is or are hereby authorized aiid directed to give an appropriate certificate of Issuer, for iiiclusion in the transcript of proceedings for the 
2005 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2005 Series A 
Bonds and the facts, estimates aiid circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2005 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 
delivery of and payment for the 2005 Series A Bonds regarding the amount and use of the proceeds of the 2005 Series A Bonds and related 
matters In the event any such representation of Company relied upon by tlie Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants aiid ceitifies to the Issuer and to and for the benefit of the purchasers of the 
2005 Series A Bonds, that no use will be made of the proceeds of the sale of the 2005 Series A Bonds which would cause the 2005 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2005 Series A Bonds, comply with the provisions of the Code at all times, including after the 2005 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2005 Series A Bonds are required to be rebated to the IJnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer atid Coinpaiiy obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refurided 1995 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2005 Series A Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148 
(f) of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do atid perform all acts stipulated to be performed 
by Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure aiid cause rebate payments to be 
calculated aiid made to the United States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate 
Fund from time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2005 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Section 7.03 of 
the Indenture. 

Section 4.5. Opinion of Bond Counsel . Company need not comply with the covenants or representations i n  Section 4.4 if atid to 
the extent that Issuer aiid Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 200.5 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. 

(a) 

Loan Payments and Other Amounts Payable . 

Company hereby covenants atid agrees to repay the Loan, as follows: on or before any Interest Payment Date for the 2005 Series 
A Bonds or any other date that any payment of interest, premium, if aiiy, purchase price or principal is required to be made in respect of the 2005 
Series A Bonds at the times specified ii i  accordance with the more specific provisioiis and requirements of the Indenture, until the principal of, 
premium, if any, and interest on the 200.5 Series A Bonds shall have been fully paid or provision for the payment thereof shall have been made in 
accordance with tlie Iiidenture, i t  will pay to the Trustee, for disbursement by the Trustee, as Paying Agent, or for disbursement by aiiy Paying 
Agent such swns which will enable the Paying Agent to pay the amounts payable on such date, in immediately available funds, as principal of 
(whether at purchase, maturity or upon redemption or acceleration or otherwise), premium, if any, and interest on the 2005 Series A Bonds as 
provided in the Indenture; provided that such payments by Company to enable the Tender Agent to pay the purchase price of Bonds shall be 
made within the times required by Section 3.05 of the Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2005 Series A Bonds and incurred 
-won the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Market Agent, the Auction Agent, the Tender Agent atid the Paying Agent, as may be applicable, under the 
Indenture aiid all other amounts which may be payable to the Trustee, the Bond Registrar, the Paying Agent, the Market Agent, the Auction 



Agent and tlie Tender Agent, as applicable from time to time, under the Indenture, such amounts to be paid directly to Trustee, the Bond 
Registrar, the Market Agent, the Auction Agent, the Paying Agent and Tender Agent for their respective own accounts as and when such 
amounts become due and payable. 

The Company further agrees to hold hannless the Trustee, Bond Registrar and Paying Agent against any loss, liability or expense, 
xluding reasonable attorneys’ fees and expenses, incurred by it without negligence or bad faith on its part in connection with tlie issuance of 

the 200.5 Series A Bonds or the acceptance or administration of tlie trusts under the Indenture, including the costs of defending itself against any 
claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 200.5 Series A Boiids delivered to i t  
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2005 
Series A Bonds delivered to it for purchase, as provided in the Indenture. 

(e) In the event Company should fail to make any of the payments required in this Section 5. I , the item or installment so in default 
shall continue as an obligation of Company until the amount in default shall have been fully paid, and Company agrees to pay the same with 
interest thereon, to tlie extent pennitted by law, froin the date when such payment was due to the date of payment. 

Section 5.2. Pavments Assigned , As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by Coinpany pursuant to this Agreement (except payments pursuant to Section 5.l(b) and (c) or pursuant to Section 8.2 hereof) 
are assigned by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, Market 
Agent, Auction Agent and Tender Agent, as applicable froin time to time, its obligation to make such payments shall be absolute, irrevocable 
and unconditional and shall not be subject to cancellation, tenninatioii or abatement or to any defense or any right of set-off, counterclaim or 
recoupment arising out of any breach by any party, whether hereunder or otheiwise, or out of any indebtedness or liability at any time owing by 
any party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to pay directly to Trustee, Paying Agent, 
Market Agent, Auction Agent, Bond Registrar, Tender Agent and Issuer, as appropriate, all said payments payable by Company pursuant to 
Section 5.1 of this Agreement. 

Section 5.3. Taxes and Other Governmental Charges . Coinpaiiy agrees to pay during the tenn of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 

105 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such i t e m  the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime coininercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations of Cotnpanv Unconditional The obligation of Company to make the payments pursuant to this 
Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on the 2005 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in ARTICLE X hereof, will not terminate this Agreement for any cause 
including, without limiting tlie generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in tlie tax or other laws 
of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to 
perform and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer froin the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
rompany contained in tlie preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 

;uer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
,tecessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 



Section 5.5. Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the IJnited States of 
America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption of the 2005 Series A Bonds in Advance of Scheduled Maturitv . Under the terms of the Indenture, the 
-005 Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 

redeem and call 2005 Series A Bonds at the written direction of the Company. 

Section 5.7. Cancellation of 2005 Series A Bonds . The cancellation by the Bond Registrar of any 2005 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2005 Series A Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a L,oan repayment equal to the principal 
amount of the 2005 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1. Maintenance . So long as any 2005 Series A Bonds are Outstanding, as that term is defined in the Indenture, 
Company will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order 
and condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to 
constitute the Project as air pollution control and abatement facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 19.54, as 
amended, the Code and the Act; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, replace or renew 
any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomical 
to Company because of damage or destruction by a cause not within the control of Company, or condemnation of all or substantially all of the 
Project or the generating facilities to which the element or unit of the Project is ail adjunct, or obsolescence (including economic obsolescence) 
or change in government standards and regulations, or the termination by Company of the operation of the generating facilities to which the 
element or unit of the Project is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a certificate executed by 
Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the 
Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit 
will not adversely affect the exclusion of interest on any of the 200.5 Series A Bonds from gross income for federal iiicome tax purposes under 
Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
iprovements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 

.,ubstitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as air pollution control facilities under Section 103 
(b)(4)(F) of the Internal Revenue Code of 1954, as amended, and the Act. 

If, prior to full payment of all 2005 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer or the Company receives Net Proceeds from insurance or any condemnation award in connection therewith, Company (unless it shall have 
exercised its option to prepay the Loan pursuant to provisions of Section 10.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used 
to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2005 Series A Bonds, in whole or 
in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the exclusion of interest on any of 
the 2005 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; provided that if the 200.5 Series 
A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which the 2005 Series A Bonds are 
otherwise subject to optional redemption. 

Section 6.2. Insurance . The Company agrees to insure, or self-insure, the Project at all times reasonably in accordance with 
investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1. No Warranty of Condition or Suitabilitv bv Issuer . Issuer makes no warranty, either express or implied, as to the 
Project or that it will be suitable for Company’s purposes or needs. 

Section 7.2. Companv to Maintain its Corporate Existence; Conditions under Which Exceptions Permitted . Company agrees 
that during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized 
under the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 

,rporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation or other business organization organized and 
zxisting under the laws of the IJnited States or one of the States of the United States of America or the District of Columbia, (ii) shall be 
qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall assume in writing all of the obligations and covenants of 
Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 



Section 7.3. Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with 
an audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and 
its consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
ubsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
uch statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 

information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other 
person. Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee’s receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates). 

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

Section 7.5. Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer 
is required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative 
and Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee 
as a result of any such action taken. 

Section 7.6. Companv Representative I Whenever under the provisions of this Agreement the approval of Company is required 
or Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7. Financiny Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to 
be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by 
law in order to perfect, or maintain the perfection of, the lien of the Indenture. Issuer shall cooperate fully with Company in taking any such 
action. Concurrently with the execution and delivery of the 2005 Series A Bonds, Company caused to be delivered to the Trustee an opinion of 
counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with respect to the recording and 
filing of such documents, notices and financing statements as is necessary to perfect the lien of the Indenture under the IJniform Commercial 
Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, and (b) stating the requirements for the filing 
of continuation statements or other documentation or notices in order to maintain the perfection of the lien of the Indenture, which filings the 
Company agrees to undertake. 

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

Section 7.9. Negative Pledge . 

(a) The Company agrees that so long as any 200.5 Series A Bonds remain outstanding, the Company will not issue, assume or 
guarantee any Debt secured by any mortgage, security interest, pledge or lien (herein referred to as a “mortgage”) of or upon any Operating 
Property of the Company, whether owned at the date of the Indenture or thereafter acquired, and will not permit to exist any Debt secured by a 
mortgage on any Operating Property, without in any such case effectively securing the 2005 Series A Bonds equally and ratably with such Debt; 
provided, however, that the foregoing restriction shall not apply to Debt secured by any of the following: 

(i) mortgages on any property existing at the time of acquisition thereof; 

(ii) mortgages on property of a corporation existing at the time such corporation is merged into or consolidated 
with the Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an 
entirety or substantially as an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease 
or other disposition is not extended to property owned by the Company immediately prior thereto; 

(iii) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, 
constructing, developing or substantially improving such property, or to secure indebtedness incurred to provide fiinds for any such 
purpose or for reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such I8  month period; 

(iv) mortgages in favor of the United States of America or any State thereof, or any department, agency or 
instrumentality or political subdivision of the I.Jnited States of America or any state thereof, or for the benefit of holders of securities 
issued by any such entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of 
substantially repairing or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(v) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in 
part, of any mortgage referred to in the foregoing clauses (1) to (4), inclusive; provided, however, that the principal amount of 
indebtedness secured thereby and not otherwise authorized by said clauses ( I )  to (4), inclusive, shall not exceed the principal amount of 



indebtedness, plus any premium or fee payable in connection with any such extension, renewal or replacement, so 
secured at the time of such extension, renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) and so long as any 2005 Series A Bonds reinain outstanding, tlie Company may 
w e ,  assume or guarantee Debt, or pennit to exist Debt, secured by mortgages which would otherwise be subject to tlie restrictions of this 
ection up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured by mortgages 

(other than mortgages permitted by Section 7.91a) that would otherwise be subject to the foregoing restrictions) does not at the time exceed the 
greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) Notwithstailding tlie provisions of Section 7.9(a) and Section 7.9(b) , the Company will not issue, assume, guarantee or permit to 
exist any debt of the Company secured by a mortgage, the creditor of which controls, is controlled by, or is under common control with, tlie 
Company. 

(d) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires 
that the 2005 Series A Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments 
necessary to so equally and ratably secure such 2005 Series A Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

Section 8.1. Assimment . This Agreement may be assigned by Company without the necessity of obtaining the consent of either 
Issuer or Trustee, sub,ject, however, to each of tlie following conditions: 

(a) No assignment (other than pursuant to Section 7.2 hereof) shall relieve Company from primary liability for any of its obligations 
hereunder, and in tlie event of any such assignment Company shall remain priinarily liable for payments of the amounts specified in Section 5.1 
hereof and for performance and observance of the other covenants or agreements 011 its part herein provided to be performed and observed to the 
same extent as though 110 assignment had been made; 

(b) 

(c) 

The assignee shall assume the obligations of Company liereunder to the extent of tlie interest assigned; 

Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true and 
complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment will 
,ot adversely affect tlie exclusion of interest on tlie 2005 Series A Bonds froin gross income for Federal income tax purposes under Section 103 

(a) of the Code. 

Section 8.2. Release and Indemnification Covenants , Company releases Issuer froin and coveiiants and agrees that Issuer shall 
not be liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring 011 or about or resulting froin any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle tlie same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without tlie consent of Company. 

Section 8.3. Assignment of Interest in Agreement by Issuer . Any assigninelit by Issuer to Trustee pursuant to tlie Indenture or 
this Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemption of 2005 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2005 Series A Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the liideiiture to effect 
redemption of all or part of the 2005 Series A Bonds outstanding, as may be specified by Company, on tlie redemption date specified by tlie 
Company. 

Section 8.5. Reference to 2005 Series A Bonds Ineffective after 2005 Series A Bonds Paid . Upon payment in full of tlie 2005 
Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all 
amounts required to be paid to tlie United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of tlie Trustee 
(includiiig reasonable attorney's fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in th is  
Agreement to the 2005 Series A Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2005 Series A 
Bonds sliall thereafter have any rights hereunder except as set forth in Section 1 1.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default Defined . The following shall be "events of default" under this Agreement and tlie term "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of tlie following events: 



(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereof which results 
in failure to pay principal of, premium or interest 011 or the purchase price of the 2005 Series A Bonds, and such failure shall cause an event of 
default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, other 
tan as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and requesting that it 

be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension of such time prior to its 
expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable period, Issuer and Trustee will not 
unreasonably withhold their consent to an extension of such time if such failure is capable of being cured and corrective action is instituted by 
Company within the applicable period and is being diligently pursued. 

(c) An involuntary proceeding shaI1 be commenced or an involuntary petition shall be filed in a court of competent jurisdiction 
seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 1 1  of the IJnited States Code, 
as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) the appointment of 
a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition shall continue undismissed or unstayed for 90 days 
or an order or decree approving or orderiug any of the foregoing sliall be entered. 

(d) Company shall (i) voluntarily cornmetice any proceeding or file any petition seeking relief under Title 11 of the IJnited States 
Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) consent to 
the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition described in (d) above, (iii) 
apply for or consent to the appointment of a receiver, tmstee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company, (iv) file an answer admitting the inaterial allegations of a petition filed against it in any 
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to 
pay its debts as they become due or (vii) take any action for the purpose of effecting any of the foregoing. 

(e) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Section 2.2(k) and (1) , 
Section 4.2 . Section 4.4 . Section 7.2 or ARTICLE V hereof and the general covenant and obligation of Company to take all necessary actions 
for the continued exclusion of interest on the 2005 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall 
not be deemed in default during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not 
reasonably within the control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, 

ckouts or other industrial disturbances; acts of public enemies, including terrorists; orders of any kind of the government of the 1Jnited States 
,r of the Commonwealth of Kentucky or any of their departments, agencies or officials, or any civil or military authority; evacuations and 
quarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; s torm;  typhoons; 
cyclones; volcanic eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage 
or accident to machinery and transmission lines or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement of 
strikes, lockouts and other illdustrial disturbances shall be entirely within the discretion of Company, and Company shall not be required to make 
settlement of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is 
in the judgment of Company unfavorable to Company. 

Section 9.2. Remedies on Default . Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, the Trustee, on behalf of the Issuer, may take any one or more of the following remedial steps: 

(a) By written notice to Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the principal and accrued 
interest on the 2005 Series A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, 
whereupon the same shall become immediately due and payable. 

(b) The Trustee, 011 behalf of the Issuer, may have access to and inspect, examine and make copies of the books and records and any 
and all accounts, data and income tax and other tax returns of Company. 

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

In  case there shall be pending a proceeding of the nature described in Section 9.l(c) or (d) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive any moneys or other property payable or deliverable 011 any such claims, and to distribute the same after the 
%duction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 

connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section (other than the compensation and expenses referred to in the 



immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if tlie 
2005 Series A Bonds have been filly paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) 
and all reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2005 
Series A Bonds, and all other liabilities of Company accrued and to accrue liereunder or under the Indenture through final payment of tlie 2005 
Teries A Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3. No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any 
other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing 
upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall 
not be necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer 
hereunder shall also extend to Trustee, and Trustee and the holders of the 2005 Series A Bonds, subject to the provisions of the Indenture, shall 
be entitled to the benefit of all covenants and agreements herein contained. 

Section 9.4. Agreement to Pay Reasonable Attornevs' Fees and Expenses . In  the event Company should default under any of the 
provisions of this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable 
hereunder or the enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company 
agrees that it will on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable 
expenses so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2005 Series A Bonds by 
Trustee pursuant to tlie Indenture, and before any judgment or decree for tlie appointment of a receiver or for the payment of the moneys due 
shall have been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of 
interest upon all 2005 Series A Bonds and the principal of, and premium, if any, on any and all 2005 Series A Bonds which shall have become 
due otherwise than by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at 
the rate per annum which is one percent above tlie highest rate borne by any 2005 Series A Bond, until paid), and such amounts as shall be 
sufficient to cover all expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than 
nonpayment of principal of 2005 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of 
default under the Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under 
the Indenture such acceleration is rescinded, then Company's default liereunder shall be deemed to have been waived by Issuer and no further 
action or consent by Trustee or Issuer shall be required. I n  the event any agreement or covenant contained in this Agreement should be breached 
by either party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed 
to waive any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10. I .  Options to Prepay Loan Company shall have, and is hereby granted, options to prepay the Loan in whole and to 
cancel or tenninate this Agreement 017 any Business Day at any time Company so elects, if certain events shall have occurred within the 180 
days preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in tlie ,judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of the 
2005 Series A Bonds upon Company with respect to the Prqject or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently levied upon privately 
owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Prqject is used shall have been 
damaged or destroyed to such an extent so as, in the judgment of the Company, to render tlie Project or other property of Company in connection 
with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of such use or 
control of the Project or other property of Company in connection with which the Project is used so as, in tlie judgment of the Company, to 
render the Project or other property of Company in connection with which the Prqject is used unsatisfactory to Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in tlie economic availability of materials, supplies, labor, 
equipment, or other properties or things necessary for tlie efficient operation of either of the Mill Creek and Cane Run Generating Stations of the 
Company shall have occurred which, in the judgment of the Company, render the continued operation of either of the Mill Creek or Cane Run 
Generating Stations or any generating unit at either such station uneconomical; or changes in circumstances, after the issuance of the 2005 Series 
A Bonds including but not limited to changes in clean air or other air pollution control requirements, shall have occurred such that the Company 
shall determine that use of the Project is no longer required or desirable; 

(e) In tlie event this Agreement shall become void or unenforceable or impossible of performance by reason of any changes in the 
mstitution of the Commonwealth of Kentucky or the Constitution of the IJnited States of America or by reason of legislative or administrative 

&ion, whether state or federal, or any final decree, judgment or order of any court or administrative body, whether state or federal; or 

( f )  A final order or decree of any court or administrative body after tlie issuance of the 2005 Series A Bonds shall require the 



Company to cease a substantial part of its operations at the Mill Creek and Cane Run Generating Stations to such extent that the 
Company will be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section (or if aiiy 2005 Series A Bonds be redeemed in whole or in part pursuant to Section 
<.lJiereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
,urpose, to redeem all 2005 Series A Bonds then outstanding (or, in  the case any 2005 Series A Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the 2005 Series A Bonds then outstanding) uiider the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accnied and to accrue to the date of redemption of the 2005 Series A Bonds and to pay all reasonable atid necessary fees and 
expenses of Trustee aiid any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 
2005 Series A Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence 
of any of the events mentioned in (a) through (f) above, Company is required to give written notice to Tnistee of its election to prepay the Loan 
within 180 days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2. Additional Option to Prepay Loan . Company shall have, and is hereby granted, further options, to the extent that 
the 2005 Series A Bonds are, from time to time, sub,ject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicabIe premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2005 Series A Bonds then Outstanding 
uiider the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2005 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and aiiy Paying Agents and all other liabilities of Company accrued aiid to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3. Obliaations to Prepay Loan . Company shall be obligated to prepay the entire L,oan or aiiy part thereof, as provided 
below, prior to the required full payment of the 2005 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrelice of a Determination of Taxability. The Issuer aiid Company shall take all actions required to mandatorily redeem the 2005 Series A 
B o d s  at the cost of the Company upon the terms specified in this Agreement and in ARTICLE IV of the Indenture following the occurrence of a 
Determination of Taxability, including, but iiot limited to, prepaying appropriate amounts due on the 2005 Series A Bonds in order to effect such 
redemption. The 2005 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemptioii premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this Section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 2005 Series A Bond or from the Company or the Issuer of (i) the issuance of a 
uublished or private niliiig or a technical advice memorandum by the Internal Revenue Service in which the Company participated or has been 

’ven the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or from which no further 
‘ght of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 

competent jurisdiction in the United States iii a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe aiiy covenant 
or agreement or the inaccuracy of any represeiitation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2005 Series A Bonds, the interest on the 2005 Series A Bonds is iiicluded in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of the 
Section 147 of Iiitenial Revenue Code of 1986, as amended (the “Code”); provided, however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2005 Series A Bond or from the 
Issuer uiiless (i) the Issuer or the registered owner or former registered owner of the 2005 Series A Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commeiicemeiit thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control uncoiiditioiially the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, ,judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2005 Series A Bond in the computation of minimum or indirect taxes. All of the 2005 Series A Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, in the opinion of Bond Counsel, redeinption of a portion of the 2005 Series A Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2005 Series A Bonds outstanding after the 
redemption would not be so iiicluded iii any such gross income. 

In the event aiiy of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2005 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Detenninatioii of Taxability (whether or iiot the same is being contested), or any of the 
events described iii this Section, the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
wecified in this Section hereof and to provide to Tnistee for deposit in the Bond Fund an amount sufficient, together with other funds deposited 

tli the Trustee and available for such purpose, to redeem such 2005 Series A Bonds at the price of 100% of the principal amount thereof in 
accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2005 Series A Bonds and to pay all 
reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accnie 
hereunder to the date of redemption of the 2005 Series A Bonds. 



Section 10.4. Notice of Prepavment: Redemption Procedures . It is understood and agreed by the parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article, Company shall give written notice to Issuer 
and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption date in an 
mount sufficient to redeem a principal amount of the 2005 Series A Bonds equal to the amount of the prepayment, including, iii the case of a 
repayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2005 Series A Bonds, and any other amounts 

required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the redemption date), 
which date shall not be less than 30 days (45 days if the 2005 Series A Bonds are bearing interest at the Semi-annual, Annual or Long Term Rate 
or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days froin the date the notice is mailed by Company to 
Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture ~ The rights and options granted to Company in this Article, except 
the option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to 
the Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1 . 1 .  Tenn of Agreement . This Agreement shall remain in full force and effect froin the date hereof to and including the 
later of February 1 ,  2035, or until such earlier or later time as all of the 2005 Series A Bonds shall have been fully paid (or provision made for 
such payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior 
to said date if Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided fiirther, however, that all obligations of 
Company under ARTICLE V and Section 8.1 liereof (a) to pay tlie agreed fees and expenses of Trustee, the Tender Agent, the Bond Registrar 
and any Paying Agent and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2005 Series A Bonds may 
no longer be outstanding and this Agreement may otherwise be terminated. All representations and certifications by Company as to all matters 
affecting tlie tax-exempt status of interest on the 2005 Series A Bonds shall be for the equal and ratable benefit, protection and security of the 
holders of any and all of the 2005 Series A Bonds and shall survive the termination of this Agreement and all obligations of Company contained 
herein relating to iiidemnificatioii of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive 
the termination of this Agreement. 

Section 1 1.2. Notices . All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at 527 West Jefferson Street, L,ouisville, Kentucky 40202, Attention: Mayor; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 25 Deforest Avenue, 2 "d Floor, Summit, New Jersey 07901, Attention: Trust and Securities Services (Municipal 1Jnit). 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

A duplicate copy of each notice, certificate or other coininunication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3. Binding Effect I This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained iii Section '7.2 , Section 8.1 and Section 8.3 hereof. 

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

Section 11.5. Amounts Remaining in Bond Fund. Rebate Fund and Prior Bond Fund . It is agreed by the parties hereto that any 
amounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after 
payment in full of the 2005 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, 
shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 
disbursed strictly and only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the 
Refunded 199.5 Series A Bonds on their redemption date and the making of provision for payment of the Refiinded 199.5 Series A Bonds not 
presented for payment, any reinaiiiiiig moneys in the Prior Bond Fund shall belong to and be paid to Company by the Prior Trustee. 

Section 11.6. Amendments. Changes and Modifications . Subsequent to the issuance of the 2005 Series A Bonds and prior to 
payment in full of all 2005 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 



Section 1 1.7. Executioii in Counterparts , This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8. 
.ommonwealth of Kentucky. 

Section 1 1.9. 

Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 

Captions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or 
describe tlie scope or intent of any provisions or sections of this Agreement. 

Section 1 I. 10. No Pecuniaiv Liability of Issuer . No provision, covenant or agreement contained in this Agreement or breach 
thereof shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such 
covenants, agreements or provisions, Issuer has not obligated itself, except with respect to the Project and tlie application of the reveiiiies of this 
Agreement, as hereinabove provided. 

Section 1 1.1 1. Payments Due on Other Than Business Days . If the date for making any payment or the last date for performance 
of any act or the exercise of any right, as provided in this Agreement, shall iiot be on a Business Day, such payment may be made or act 
performed or right exercised 011 the next succeeding Business Day with the same force and effect as if done on tlie date provided in this 
Agreement, and if done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal 
date. 
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IN WITNESS WHEREOF , Issuer and Company have caused this Agreement to be executed in their respective corporate names and 
their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of February I ,  2005, amended and 
restated as of September 1, 2008. 

L,OIJISVILLE/JEFFERSON COIJNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. I-IERRON 
Metro Council Clerk 

APPROVED AS TO FORM AND LEGALITY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

L,OIJISVILL,E GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL, K. ARBOUGH 
Treasurer 

TTEST: 

JOHN R. McCAL,L. 
Secretary 



COMMONWEAL,TH OF KENTIJCKY 1 

COUNTY OF JEFFERSON 1 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the - day of November, 2008, 
the foregoing instrument was produced to me in said County by Jerry E. Abramson and Kathleen J. Herron, personally known to me and 
personally known by me to be the Mayor and Clerk of Metro Council, respectively, of the LOUISVILLE/JEFFERSON COUNTY METRO 
GOVERNMENT, KENTIJCKY, and acknowledged before me by them and each of them to be their free act and deed as Mayor and Clerk of 
Metro Council of such County, and the act and deed of said L.ouisville/Jefferson County Metro Government, Kentucky as authorized by an 
Ordinance of the Metro Council of such Louisville/Jefferson County Metro Government, Kentucky. 

Witness my hand and seal this day of November, 2008. My commission expires 

(SEAL) Notary Public 
State at Large, Kentucky 

COMMONWEALTH OF KENTIJCKY 1 

COIJNTY OF JEFFERSON ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of November, 
2008, the foregoing instrument was produced to me in said County by Daniel K.  Arbough and John R. McCall, personally known to me and 
personally known by me to be the Treasurer and the Secretary, respectively, of LOUISVILL,E GAS AND ELECTRIC COMPANY, a 
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed to said 
instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation by authority of 
its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed of said corporation and to 
be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of November, 2008. My commission expires 

JEAL) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
[Jndersigned, Attorney at L,aw of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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Execution Copy 

(200.5 Series A - Louisville Metro) 

LOIJISVIL,L,E/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY 

AND 

LOIJISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH POLLUTION CONTROL FACILITIES 

Dated as of September 1,20 10 

NOTICE: The interest of the Louisville/Jefferson County Metro Government, Kentucky in and to this Amendment No. 1 to Amended 
and Restated Loan Agreement has been assigned to Deutsche Bank Trust Company Americas, as Trustee, under the Amended 
and Restated Indenture of Trust dated as of September 1, 2008. 
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THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED LOAN AGREEMENT , dated as of September I ,  2010, but made 
effective as of the Effective Date (defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the 
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, KENTUCKY , the governmental successor in interest by operation of law to 
‘he County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure political subdivision under the 

onstitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and 
existing under the laws of the Commonwealth of Kentucky. 

W I T N  E S S E T  I1 : 

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 10.3.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air pollution and to refund bonds which were previously issued for such purposes; arid 

WHEREAS , on April 13, 200.5, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its Pollution 
Control Revenue Bonds, 2005 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2005 Series A Bonds”) in the original 
principal amount of $40,000,000, and the Issuer loaned the proceeds of the 2005 Series A Bonds to the Company pursuant to the L,oan 
Agreement dated as of February I ,  2005, between the Issuer and the Company (the “Original Agreement”); and 

WHEREAS , to secure the payment of the 2005 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Original Agreement to Deutsche Bank Trust Company Americas, as Trustee (the “Trustee”), pursuant to the Indenture of Trust dated 
as of February I ,  2005, between the Issuer and the Trustee (the “Original Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$40,000,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “ 1  949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
705 Series A Bonds were released and the Company’s obligations under the Indenture became secured by bond insurance only; and 

WHEREAS , the Issuer and the Trustee entered into an Amended and Restated Indenture of Trust dated as of September I ,  2008 (the 
“Indenture”), which amended and restated the Original Iiideriture, and the Issuer and the Company entered into an Amended and Restated Loan 
Agreement dated as of September 1 ,  2008 (the “Agreement”), which amended and restated the Original Agreement, pursuant to which the 
Company eliminated the bond insurance securing the 2005 Series A Bonds; and 

WHEREAS , all of the 200.5 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”) 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2005 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2005 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2005 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2005 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 

the 2005 Series A Bonds ; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on September 
23, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to L,oan Agreement in order to provide additional collateral and security for the 2005 Series A Bonds; and 



WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
“Supplemental Indenture No. 1”)  of even date herewith pursuant to Section 12.01 of the Indenhire; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
quirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to Loan 

Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. I to Loan Agreement a 
valid and binding loan agreeinent for the security of the holders of the 2005 Series A Bonds and for payment of all amounts due under the 
Agreement and this Amendment No. 1 to L,oan Agreement in accordance with their respective tenns. 

NOW. THEREFORE. FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAWED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents . The title to Article IV of the Table of Contents of the Agreement is hereby 
amended and restated, and Sections 4.6 and 10.6 are added to the Table of Contents: 

ARTICLE IV 
MORTGAGE BONDS 

ISSIJANCE OF 2005 SERIES A BONDS; APPLJCATION OF PROCEEDS; COMPANY TO ISSIJE FIRST 

Section 4.6. First Mortgage Bonds 

Section 10.6. Concurrent Discharge of First Mortgage Bonds 

The Table of Contents is further amended by deleting Section 7.9 in its entirety. 

Section 1.2. Amendment of Section 1.2. Incomoration of Certain Terms by Reference . The following defined t e r m  are hereby 
added to Section 1.2 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. I : 

“Amendment No. 1 to Loan Agreement” 
“Effective Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” 
“Supplemental Indenture No. 1” 

Section 1.3. Amendment of Section 1.3. Additional Definitions . The following defined terms set forth in Section 1.3 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownershiu of Proiect . Section 3.2 of the Agreement is hereby amended 

Section 3.2 I Agreement as to Ownershiu of Proiect . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Prqject is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 200.5 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Addition of Section 4.6. First Mortgage Bonds . The Agreement is hereby amended by the addition of Section 4.6 
thereto to read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 200.5 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amouiit of the 2005 Series A Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 



as in  tlie case of tlie 2005 Series A Bonds and, upon the giving of a Redemption Demand to tlie First Mortgage Trustee aiid 
completion of other conditions precedent set forth in the Supplemental First Mortgage Indenture, shall bear interest identically 
as in tlie case of the 2005 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on tlie 2005 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2005 Series A Bond tendered for purchase, the acceleration 
of tlie maturity date of the 2005 Series A Bonds (to tlie extent not already due atid payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

Upon payment of tlie principal of, premium, if any, and interest on any of the 2005 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, tlie Trustee, 
or upon provision for the payment thereof having been made in accordance with tlie provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to the aggregate principal arnount of the 200.5 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid aiid tlie obligations of tlie Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by tlie Trustee to tlie First Mortgage Trustee, and 
shall be cancelled by tlie First Mortgage Trustee. All of tlie First Mortgage Bonds shall be registered in the name of tlie 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. 
and restated to read as follows: 

Amendment of Section 6.1. Maintenance . The third paragraph of Section 6.1 of tlie Agreement is hereby amended 

If, prior to full payment of all 2005 Series A Bonds outstanding (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in 
part by fire or other casualty, or title to, or tlie temporary use of, the Project or any portion thereof shall have been taken by tlie 
exercise of the power of eminent domain, atid tlie Issuer, the Company or tlie First Mortgage Trustee receives Net Proceeds 
from iiisuraiice or any condemnation award in connection therewith, Company (unless it shall have exercised its option to 
prepay tlie Loan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used to 
repair, reconstruct, restore or improve the Project, or (ii) take aiiy other action, including the redemption of 2005 Series A 
Bonds, in whole or in part, on aiiy date whicli is a Business Day, which, in the opinion of Bond Counsel, will not adversely 
affect the exclusion of interest on aiiy of the 2005 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if the 2005 Series A Bonds bear interest at tlie Flexible Rate or Semi-Annual Rate, 
such redemption must occur on a date on which tlie 2005 Series A Bonds are otherwise subject to optional redemption. 

Section 1.7. Amendment of Section 6.2. Insurance . Section 6.2 of the Agreement is liereby amended and restated to read as 
follows: 

Section 6.2 
the First Mortgage Indenture. 

Section 1.8. 

Iiisurance I The Company agrees to insure the Project at all times in accordance with the provisions of 

Amendment of Section 7.7. Financing Statements . Section 7.7 of tlie Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 ~ Financing Statements ~ The Company shall, to the extent required by law, file aiid record, refile aiid 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing Statements aiid 
continuation statements, required by law in order to perfect, or maintain tlie perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with tlie Company in taking aiiy such action. Concurrently 
with tlie execution and delivery of tlie First Mortgage Bonds, tlie Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to tlie recording and filing of such documents, notices and financing statements as i s  necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the I.Jnifonn Commercial Code of the Commonwealth of 
Kentucky, or (ii) 110 such action is necessary to so perfect such liens, and (b) stating tlie requirements for tlie filing of 
continuation statements or other documentation or notices in order to maintain the perfection of tlie respective liens of the 
Indenture and the First Mortgage Indenture, which filings tlie Company agrees to undertake. 

Section 1.9. 

Section 1.10. 

Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 8.5. References to 2005 Series A Bonds Ineffective after 2005 Series A Bonds Paid Section 
=of tlie Agreement is hereby amended and restated to read as follows: 

Section 8.5 . Reference to 2005 Series A Bonds Ineffective after 2005 Series A Bonds Paid . IJpon payment in full 
of the 2005 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and payment of all amounts required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and 
payment of all fees and charges of tlie Trustee (including reasonable attorneys fees and expenses), the Bond Registrar, tlie 
Authenticating Agent and any Paying Agent, all references in this Agreement to the 200.5 Series A Bonds, tlie First Mortgage 



Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2005 Series A Bonds 
shall thereafter have any rights hereunder except as set forth in Section 1 1.1 I 

Section 1 . I  I .  Amendment of Section 9.1. Events of Default Defined . Section 9.1 of the Agreement is hereby amended by the 
ddition of subsection (0 thereto to read as follows: 

(f) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

Section 1.12. Amendment of Section 9.2. Remedies on Default. Sectioii 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due aiid thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. I to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.13. Addition of Section 10.6. Concurrent Discharge of First Mortgage Bonds . The Agreement is hereby amended by the 
addition of Section 10.6 thereto to read as follows: 

Section 10.6 Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2005 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Ameiidmeiit 
No. 1 to L.oan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined iii the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.18 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2. I .  Representations. Warranties and Covenants by the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1, The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to L,oan Agreement. 

Section 2.2. Representations. Warranties and Covenants by the Companv . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, aiid (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commouwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
L.oan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (f) of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. I to L,oan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenhire No. I ,  nor the fulfillment of or compliance with the terms and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 



which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or 
results in tlie creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of tlie property or assets of the 
Company under the terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from the date liereof to and including the later of February 1, 2035, or until such time as all of the 200.5 Series A Bonds shall have 
been fiilly paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments 
thereto), whichever shall be later; provided, however, that tlie Agreement, as amended, may be cancelled and terminated prior to said date in  
accordance with the provisions of Section 11.1 of tlie Agreement. 

Section 3.2. Ratification . Except as amended and supplemented by Articles I and 11 hereof, the Issuer and tlie Company hereby 
ratify and reaffirm the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. Effective Date This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of tlie Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon tlie 
Issuer, tlie Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement ~ 

Section 3.5. Severabilitv . In  the event any provision of this Ameiidment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts I This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of wliicli shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to L.oan Agreement shall be governed by and construed i n  accordance with 
the laws of tlie Commonwealth of Kentucky. 

Section 3.8. Captions . The captions or headings in this Amendment No. I to Loan Agreement are for convenience only and in 
o way define, limit or describe the scope or inteiit of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniary Liability of Issuer , No provision, covenant or agreement contained in this Amendment No. 1 to 
Loan Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing 
powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , tlie Issuer and tlie Coinpaiiy have caused this Aineiidineiit No. 1 to Loan Agreement to be executed in their 
respective corporate mines and their respective corporate seals to be hereunto affixed aiid attested by their duly authorized officers, all of the 
date first written. 

L,OUISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. HERRON 
Metro Couiicil Clerk 

APPROVED AS TO FORM AND LEGALJTY: 

Mike O’Connell 
Jeffersoii County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL, K.  ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCAL,L, 
Secretary 
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AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL FACILITIES 

This AMENDED AND RESTATED LOAN AGREEMENT , dated as of March I ,  2007, amended and restated as of September I ,  
2008, by and between the LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT. KENTUCKY , the govemmental successor in 
interest by operation of law to the County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, aiid LOUISVILLE GAS AND ELECTRIC 
COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (“Metro Government” or “Issuer”) is the governmental 
successor in interest by operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created 
and existing as a de jure political subdivision under the Constihition and laws of the Commonwealth of Kentucky, and pursuant to the provisions 
of Chapter 67C and Sections 103,200 to 10.3.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has the power to enter into the 
transactions contemplated by this Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer came into legal existence on January 6, 2003 by operation of law and voter approval in accordance with laws now 
codified as Chapter 67C of the Kentucky Revised Statutes and replaced aiid superceded the prior governments of both the City of Louisville, 
Kentucky and the County of Jefferson, Kentucky (the “Predecessor County”) and pursuant to law has mandatorily assumed all existing contracts 
and obligations of the past City and Predecessor County aiid has been endowed with all powers of such prior City and Predecessor County; and 

WHEREAS , the Metro Government, as successor to the Predecessor County, is authorized pursuant to the Act to issue negotiable 
bonds and lend the proceeds from the sale of such bonds to a utility company to finance and refinance the acquisition of air pollution control 
facilities, one of the categories of “pollution control facilities”, as defined by the Act for the abatement and control of air pollution and to refimd 
bonds of the Predecessor County which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into an amended and restated loan agreement, which may include 
such provisions as Issuer shall deem appropriate and necessary; and 

WHEREAS , the Act further provides that title to Environmental Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kenhicky corporation (the “Company”), has heretofore, by the issuance of the 
Refunded 1992 Series A Bonds, hereinafter defined, financed and refinanced all or a portion of the qualified costs of acquisition, construction, 
installation and equipping of certain air pollution control facilities to serve the Mill Creek and Cane Run Generating Stations of Company, which 
facilities constitute the Project, as hereinafter defined in the Indenture and as described in Exhibit A hereto (the “Project”), which Project is 
located within the corporate boundaries of Issuer and consists of certain air pollution control facilities, together with facilities functionally 
related and subordinate to such facilities in furtherance of the regulations of the Natural Resources and Environmental Protection Cabinet of the 
Commonwealth of Kentucky and the Air Pollution Control District of Jefferson County, Kentucky, and which Project qualifies for financing and 
refinancing within the meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution in the Commonwealth of Kentucky; and 

WHEREAS , under date of April 26, 2007, the Issuer, at the request of the Company, issued its “Louisville/Jefferson County Metro 
Government, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2007 Series A (Louisville Gas and Electric Company Project)”, 
dated April 26, 2007, of which $3 1,000,000 principal amount of such bonds remains outstanding and unpaid (the “2007 Series A Bonds”), such 
2007 Series A Bonds having been issued to refund the Refunded I992 Series A Bonds, hereinafter described, such Refunded 1992 Series A 
Bonds having been issued to currently refinance certain 1975 Series A Bonds issued in original principal amount of $35,000,000 of which 
$4,000,000 principal amount thereof has matured and has been paid and discharged (the “Original Bonds”) having been issued to finance a 
portion of the Cost of Construction of tlie Project, hereinafter described; and 

WHEREAS , in respect of the 200’7 Series A Bonds, the Issuer entered into a Loan Agreement dated as of March I ,  2007 with tlie 
Company and it is now appropriate and necessary that such L.oan Agreement, be amended and restated in order to enable the Company to replace 
the bond insurance with a line of credit, letter of credit, revolving credit agreement, standby credit agreement, guaranty agreement, bond 
purchase agreement, alternate insurance coverage or guarantees or the direct credit of the Company as deemed proper by the Company; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Metro Council o f  tlie 
Issuer on October 23, 2008, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to amend 
and restate the Loan Agreement to cancel the current bond insurance 011 the 2007 Series A Bonds and replace such bond insurance with an 
alternate credit support or the direct credit of the Company; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amended and Restated Loan 
Agreement (the “Agreement”) have happened, have existed and have been performed as so required in order to make the Agreement a valid aiid 
binding instrument, in accordance with its terms; and 



NOW, THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.1. Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in Section 1.2 -and Section 1.3 shall have the meanings set forth therein unless 
the context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms 
of any of the words and terms defined therein. 

Section 1.2. Incorporation of Certain Tenns bv Reference . When and if used in this Agreement, the following terms shall have 
the meaning set forth in ARTICLE I of the Indenture: 

“Act” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond F~iiid” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Environmental Facilities” 
“Excess Earnings” 
“Governmental Obligations” 
“Indenture” 
“Initial Broker-Dealers” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
“Permitted Investments” 
‘‘Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“Project Site” 
“Purchase Date” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Refunded 1992 Series A Bonds” 
“1992 Series A Indenture” 
“2007 Series A Bonds” 
“Tender Agent” 
“Trustee” 

Section 1.3. Additional Definitions . In  addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.2 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

‘‘ Capitalization ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( I )  liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; 
and 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value and 
retained earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital 
stock of the Company held in its treasury. 



Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the iridependeiit accountants regularly retained by the Company, and shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 

eing made. 

“ Debt’ shall mean any outstanding debt for money borrowed. 

‘‘ Determination of Taxabilitv ” shall have the meaning ascribed to such tenn iii Section 10.3 of this Agreement. 

” Net Tangible Assets ‘I means the amount shown as total assets on the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such i t e m  as goodwill, trademarks, trade names, patents 
and unamortized debt discount and expense carried as an asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

“ Operating Property ” means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in  accordance with generally accepted accounting principles. 

‘L Prior Bond Fund ” means the “County of Jefferson, Kentucky, Pollutioii Control Revenue Bond Fund, 1992 Series A (L.ouisville Gas 
and Electric Company Project) ” created by the 1992 Series A Indenture. 

‘‘ Prior Trustee ” means Security Pacific National Tnist Company (New York) (now known as U S .  Bank National Association), acting 
as tnistee iii respect of the Refunded 1992 Series A Bonds. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such tenns 
in the Indenture. 

The words “hereof’, “herein”, ”hereto”, ”hereby” and ”hereuiider” refer to this entire Agreement. Uiiless otherwise noted, all Section 
.,id Article references are to sections and articles iii this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. 

(a) 

Representations, Warranties and Covenants by Issuer . Issuer represents, warrants and covenants that: 

Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision under the Constitutioii 
and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer, the de jure governmental successor by operation of law to the 
Predecessor County, has the power and duty to issue the 2007 Series A Bonds, to enter into this Agreement and the Indenture and the 
transactions contemplated hereby and to carry out its obligations hereunder and thereunder. To its knowledge, Issuer is not in default under or in 
violation of the Coiistitution or aiiy of the laws of the Commonwealth of Kentucky relevant to the issuance of the 2007 Series A Bonds or the 
consuinmatioii of the transactions contemplated hereby or in connection with such issuance, atid has been duly authorized to issue the 2007 
Series A Bonds and to execute and deliver this Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner 
all things necessary to preserve and keep in full force and effect its existence, and to carry out the terms of this Agreement. 

(b) Issuer has loaned fitiids derived from the sale of the 2007 Series A Bonds to Company to provide for the refunding, payment and 
discharge of the outstanding principal amount of the Refunded 1992 Series A Bonds, to assist the Company to restructure its debt structure and 
to the end that air pollution be abated and controlled at the Project Site in the Commonwealth. 

(c) To accomplish the foregoing, Issuer issued $3 1,000,000 aggregate principal amount of its 2007 Series A Bonds oii such tenns 
and conditions as are set forth in the Indenture. The proceeds from the sale of the 2007 Series A Bonds were applied exclusively and in whole, 
together with other funds made available by the Company, to refund, pay and discharge the outstanding principal amount of the Refunded 1992 
Series A Bonds on or prior to the 90th day after the date of issuance of the 2007 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(11) . (aa) and (bb) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

(e) 

(0 

The Project Site is located within the boundaries of Issuer. 

Ordinance No. 49, Series 2007 of the Metro Council of the Issuer adopted on second reading on March 22, 2007 has been in 
continuous effect since the date of adoption thereof. 



Section 2.2. 

(a) 

Representations. Warranties and Covenants by Companv , Company represents, warrants and covenants that: 

Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the Commonwealth of 
‘entucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to qualify would have a material 
dverse effect on the conduct of its business and (iii) is not iii violation of any provisioii of its Articles of Incorporation, its By-Laws or any laws 

of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in connection with the issuance of the 2007 Series A 
Bonds. 

(b) Company has full and complete legal power aiid authority to execute and deliver this Agreement and has by proper corporate 
action duly authorized the execution and delivery of this Agreement. 

(c)  The Project currently refinanced by application of the proceeds of the Refunded I992 Series A Bonds and Company funds was 
designed and constructed to collect, contain, reduce and abate air pollutioii at the Pro,ject Site. The Project was and is necessary for the public 
health and welfare, and has been designed for no material purpose except to control and abate atmospheric pollutants and contarninants at the 
Project Site. The Project constitutes air pollution control facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as 
amended, and the Act. 

(d) All of the proceeds of the 2007 Series A Bonds, exclusive of accrued interest, if any, were used on or prior to the 90th day after 
the date of issuance of the 2007 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the Refunded I992 Series A 
Bonds, which currently refunded the Original Bonds, not less than substantially all of the net proceeds of the Original Bonds (Le., at least 90% of 
the net proceeds thereof, including investment income thereon) were used to finance the Cost of Coiistruction of air pollution control facilities, 
together with facilities fniictionally related and subordinate to such facilities, and all of such air pollution control facilities consist either of land 
or of property of a character subject to tlie allowance for depreciation provided in Section 167 of the Code. Company provided any additional 
moneys required to pay and discharge the Rehnded 1992 Series A Bonds within 90 days following the date of issuance of the 2007 Series A 
Bonds. 

(e) The Project, as designed, has been previously certified by the Department for Natural Resources and Environmental Protection 
of Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky) and the Air Pollution 
Coiitrol District of Jefferson County, Kentucky, the agencies exercising jurisdiction in the premises, to be in fiirtheratice of the purpose of 
abating or controlling atmospheric pollutants or contaminants. 

(f) The Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including the earnings on any 
of such funds) in such a manner as to, or take or omit to take any action with respect to the use of such funds which would, impair the exclusion 

 the interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes. The Project is of the type authorized and 
~ermitted by the Act, and the Cost of Construction of the Project was not less than $3 1,000,000. 

(8) No event of default, and no event of the type described in clauses (a) tlirough (d) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or a default 
under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which any of the 
property or assets of the Company is or may be sub,ject which would impair in any material respect its ability to carry out its obligations under 
this Agreement or the transactions contemplated hereby. Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby or by the Indenture, nor the fitlfillmeiit of or compliance with the terms aiid conditions hereof or thereof 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to which 
Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of 
any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company under the terms of any instrument or 
agreement. 

(11) Company intends to continue to operate or cause the Project to be operated as Environmental Facilities until all of the 2007 
Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of 2007 Series A Bonds were invested at a yield in excess of the yield on the 2007 Series A Bonds 
except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and 
(iii) as part of a minor portion of the proceeds of the 2007 Series A Bonds, not in excess of the lesser of 5% of the proceeds of the 2007 Series A 
Bonds or $100,000, As used herein, “yield” shall have the meaning assigned to it for purposes of Section 148 of the Code aiid applicable tax 
regulations. 

(j) No portion of the proceeds from the sale of the 2007 Series A Bonds were deposited to the account of any reasonably required 
reserve or replacement fund or used to pay (i) any costs of issuance of the 2007 Series A Bonds or (ii) any redemption premium or accrued 
interest on the Refunded 1992 Series A Bonds, but such proceeds were applied and used solely and exclusively to refund, pay and discharge the 
outstanding principal amount of the Refunded 1992 Series A Bonds on or prior to the 90th day after the issuance of the 2007 Series A Bonds. 

(k) Company provided any additional moneys, including investment proceeds of the 2007 Series A Bonds, required for the payment 
-nd discharge of the Refunded 1992 Series A Bonds, payment of redemption premium, if any, and accrued interest in respect thereto and 

Nere used exclusively to pay interest or redemption premium due, if any, on the Refunded 1992 Series A Bonds on the Redemption Date. 
yment of all underwriting discount and costs of issuance of the 2007 Series A Bonds. Any investment proceeds of the 2007 Series A Bonds 

(1) Company will cause no investment of 2007 Series A Bond proceeds to be made and will make no other use of or omit to take any 



action with respect to the proceeds of the 2007 Series A Bonds or any funds reasonably expected to be used to pay the 2007 Series A 
Bonds which will cause the 2007 Series A Bonds or aiiy of them to be arbitrage bonds within the meaning of Section 148 of the Code or would 
otherwise result in the loss or impairment of the exclusion of the interest 011 such 2007 Series A Bonds from gross income for federal income tax 
purposes. 

(m) The average maturity of the 2007 Series A Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remailling economic life (as of the date of issuance of the 2007 Series A Bonds) of the Environmental Facilities refiiianced 
by the proceeds of the 2007 Series A Bonds. 

(n) Company provided all information requested by the Issuer necessary to evidence compliaiice with the requirements of the Code, 
including the information i n  IJiiited States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2007 Series A Bonds and the 
Environmental Facilities Constituting the Project, aiid such information was true and correct in  all material respects. 

(0)  Within the meaniiig of Section 149 of the Code, no portion of the payment of the principal or interest on the 2007 Series A 
Bonds or the Refunded 1992 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
iiistrumentality thereof. 

(p) All of the proceeds of the Refunded 1992 Series A Bonds have been fully expended and the Project has been completed and 
placed in service. All of the actual Cost of Construction of the Project represents amounts paid or incurred which were chargeable to the capital 
account of the Project or would be so chargeable either with a proper election by the Company or but for a proper election by the Company to 
deduct such amounts. Substantially all (i.e. at least 90%) of the net proceeds of the sale of the Original Bonds (including investment income 
therefrom), were used to finance Cost of Construction of the Project as described above, pay costs and expenses of issuing the Original Bonds, 
within Code limits, and pay interest and carrying charges 011 the Original Bonds during the period of construction of the Project and prior to its 
in-service date. 

(q) A11 of the depreciable properties whicli were taken into account i n  determining the qualifying costs of the Project constitute 
properties either (i) used for the control, contaiiiment, reduction and abatement of atmospheric pollutants and contaminants or (ii) facilities which 
are functioiially related and subordinate to such facilities constituting the Project. All of such functionally related and subordinate facilities are 
of a size and character commensurate with the character and size of the air pollution control facilities constituting the Project. 

(r) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of the 2007 Series A Bonds were used and none of 
the proceeds of the Original Bonds were used to provide aiiy airplane, skybox or other private luxury box, any health club facility, any facilities 
used primarily for gambling, or any store the principal business of which is the sale of alcoholic beverages for consumption off the premises. 

(s) 

(t) 

Nolie of the proceeds of the 2007 Series A Bonds were applied to payment of costs of the issuance of the 2007 Series A Bonds. 

Less than twenty-five percent (25%) of the net proceeds of the Original Bonds were used directly or indirectly to acquire land or 
any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Company was not the first user for federal 
income tax purposes. 

(u) The Refunded 1992 Series A Bonds were issued on September 17, 1992. 

(v) No construction, reconstruction or acquisition of the Project was commenced prior to the taking of official action by the 
Predecessor County with respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(w) Acquisition, construction and installation of the Project has been accomplished and the Project is being utilized substantially in 
accordance with the purposes of the Project and in conformity with all applicable zoning, planning, building, environmental and other applicable 
governmental regulations and all permits, variances and orders issued or granted pursuant thereto, which permits, variaiices and orders have not 
been withdrawn or otherwise suspended, and consistently with the Act. 

(x) The Company has used, is currently using and presently intends to use or operate the Project in a manlier consistent with the 
purposes of the Project and the Act until the date on which the 2007 Series A Bonds have been fully paid and knows of no reason why the 
Project will not be so operated 

(y) The proceeds derived from the sale of the 2007 Series A Bonds (other than any accrued interest thereon) were used exclusively 
and solely to refund the principal of the Refunded 1992 Series A Bonds. The principal amount of the 2007 Series A Bonds does not exceed the 
principal amount of the Refunded 1992 Series A Bonds. The redemption of the outstanding principal amount of the Refunded 1992 Series A 
Bonds with such proceeds of the 2007 Series A Bonds occurred not later than 90 days after the date of issuaiice of the 2007 Series A 
Bonds. Any earnings derived from the investment of such proceeds of the 2007 Series A Bonds were fully needed aiid used on such redemption 
date to pay a portion of the interest accrued aiid payable on the Refunded 1992 Series A Bonds on such date. 

(z) Company reasonably expects that (i) all of the spendable proceeds of the 2007 Series A Bonds will be used for the governmental 
wrpose of the issue within three years from date of issuance of such 2007 Series A Bonds and (ii) nolie of the proceeds of such 2007 Series A 

mds will be invested in nonpurpose obligations having a substantially guaranteed yield for three years or more. 

(aa) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of the 
rebate of Excess Earnings with respect to the 2007 Series A Boiids to the United States of America. 



(bb) Upon the date of issuance of the 2007 Series A Bonds, the Company caused the Issuer to coinply with the public approval 
requirements of Section 147 of the Code and at or following the issuance of tlie 2007 Series A Bonds the Company caused the Issuer to comply 
with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service Form 8038 with the IJnited 
’tates Internal Revenue Service. 

(cc) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or Trustee in 
connection with the issuance of the 2007 Series B Bonds were true and correct in all material respects as of the date of delivery thereof and did 
not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information provided not 
misleading. 

(dd) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of Section 
1.148-l(c) of the Treasury Regulations, with respect to the 2007 Series A Bonds; however, in the event that any such replacement proceeds are 
deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(ee) On the date of issuance and delivery of the Original Bonds, the Company reasonably expected that all of the proceeds of the 
Original Bonds would be used to carry out the governmental purposes of such issue within the 3-year period beginiiing on the date such issue 
was issued and none of the proceeds of such issue, if any, was invested in nonpurpose investments having a substantially guaranteed yield for 3 
years or more. 

(ff) 

(gg) 

Company covenants to perfonn and observe all provisions of the Indenture required to be perfomed or observed by it. 

Except for (i) $35,200,000 Louisville/Jeffersoii County Metro Government, Kentucky, Environmental Facilities Revenue 
Refunding Bonds, 2007 Series B (L,ouisville Gas and Electric Company Project) (the “L.ouisville Metro 2007 Series B Boiids”), the entire 
proceeds of which separately currently refunded a separate series of bonds of the County of Jefferson, Kentucky and (ii) $60,000,000 County of 
Trimble, Kentucky, Environinental Facilities Revenue Refunding Bonds, 2007 Series A (Louisville Gas and Electric Company Project) (the 
“Trirnble County 2007 Series A Bonds”), the entire praceeds of which separately currently refunded a separate series of bonds of the County of 
Triinble, Kentucky (such (i) Louisville Metro 2007 Series B Bonds, (ii) Triinble County 2007 Series A Bonds and (iii) tlie Bonds, defined hereby 
collectively as the “2007 Bonds”), there are no other obligations heretofore issued or to be issued by or on behalf of any state, territory or 
possession of the United States, or any political subdivision of any of the foregoing, or of the District of Columbia, which (i) were sold less than 
1.5 days prior to or after the date of sale of the Bonds; (ii) were sold pursuant to the same plan of financing with the Bonds; and (iii) are 
reasonably expected to be paid from substantially the same source of funds as the Bonds, determined without regard to guarantees from parties 
unrelated to the obligor as is applicable to the 2007 Bonds. Accordingly, the Company acknowledges and agrees that, pursuant to Treasury 
Regulation l.lSO-l(c), the 2007 Bonds will automatically be treated as a single issue of bonds and, to the extent required by law, elects pursuant 

Treasury Regulation I.lSO-I(c) that, for purposes of computation of the maturity of the 2007 Bonds, such 2007 Bonds shall be treated as a 
,ingle issue of bonds. 

Company need not coinply with the covenants or representations in  this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2007 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE I11 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1. Completion and Equippiiig of Proiect , Company represents that it has previously caused the Project to be 
constructed, completed and placed in service as herein provided on the Project Site in  accordance with the Plans and Specifications as previously 
evidenced by the filing of a completion certificate by the Company with the Prior Trustee in respect of the Refunded 1992 Series A Bonds. 

Section 3.2. Agreement as to Ownership of Proiect . Issuer and Company agree that title to and ownership of the Project shall 
remain in and be the sole property of Company in which Issuer shall have no interest. Notwithstanding any other provision hereof, the Company 
shall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives the opinion of Bond 
Counsel that such sale or disposition shall not adversely affect the exclusion of the interest on the 2007 Series A Bonds from gross income for 
federal income tax purposes and provided further that in the event of any assignment, in whole or in part, of this Agreement, such assignment 
shall be in accordance with Section 8.1 hereof. 

Section 3.3. Use of Project Issuer does hereby covenant and agree that it will not take any action during the term of this 
Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with Company’s ownership of 
the Prqject or to prevent Company from having possession, custody, use and enjoyment of tlie Project. 

ARTICLE IV 

ISSUANCE OF 2007 SERIES A BONDS: APPLICATION OF PROCEEDS 

Section 4.1. Agreement to Issue 2007 Series A Bonds; Apulication of 2007 Series A Bond Proceeds . In order to provide funds to 
,mke the Loan, Issuer has issued, sold and delivered the 2007 Series A Bonds to the initial purchasers thereof and deposited the proceeds thereof 
with Trustee into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1992 Series A Bonds, an 
amount not less than all of such proceeds, being the principal amount of the 2007 Series A Bonds. 



Section 4.2. Pavment and Discharye of Refunded 1992 Series A Bonds . Company covenants and agrees with the Issuer, upon the 
date of issuance of the 2007 Series A Bonds, it gave irrevocable instructions to the Prior Trustee to call and redeem the Refunded 1992 Series A 
Bonds in accordance with their terms and siinultaneously deposited into the Prior Bond Fund cash or direct lJnited States obligations 

'Governmental Obligations") sufficient on the date of issuance of the 2007 Series A Bonds, to fully defease and discharge the Refunded 1992 
,cries A Bonds on such date in  accordance with ARTICLE VI11 of the 1992 Series A Indenture, without reference to any interest earnings to be 

accrued during the period from the date of issuance of the 2007 Series A Bonds to the redemption date of the Refunded 1992 Series A Bonds. 
Such matters were confinned by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and full discharge of 
the Refunded 1992 Series A Bonds upon the date of issuance of the 2007 Series A Bonds. Such irrevocable instructions, deposit of sufficient 
cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge were a condition precedent to 
the issuance of the 2007 Series A Bonds. 

Section 4.3. Investment of Bond Fund and Rebate Fund Monevs . Subject to the provisions of Section 148 of the Code, any 
moneys held as a part of the Bond Fund or the Rebate Fund, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of tlie 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2007 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4. Special Arbitrage Certifications . 

(a) Company coveiiants and agrees that it will not take or authorize or permit any action to be taken and has not taken or authorized 
or permitted any action to be taken which results or would result in interest paid on any of the 2007 Series A Bonds being included in gross 
income of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related 
person" within the meaning of Section 147(a) of the Code) or adversely affects the validity of the 2007 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2007 Series A Bonds will not be used in any 
aniier that would cause the 2007 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 

.,ode. To the best knowledge and belief of Company, there are no facts, estimates or circuinstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenaiits that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and 
other applicable sections of the Code and will restrict the use of the proceeds of the 2007 Series A Bonds, in such manner and to such extent, if 
any, as may be necessary, and remit Excess Earnings with respect to all of the 2007 Series A Bonds, if any, to the United States of America 
pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2007 Series A Bonds will not constitute "arbitrage bonds" under 
Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to tlie issuance of the 2007 Series A 
Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 
2007 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of tlie 2007 Series A 
Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2007 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 
delivery of and payment for the 2007 Series A Bonds regarding the amount and use of the proceeds of the 2007 Series A Bonds and related 
matters. In the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2007 Series A Bonds, that no use will be made of the proceeds of the sale of the 2007 Series A Bonds which would cause the 200'7 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2007 Series A Bonds, comply with the provisions of the Code at all times, including after tlie 2007 Series A Bonds are 
discharged, to the extent Excess Earniiigs with respect to the 2007 Series A Bonds are required to be rebated to the United States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of tlie Refunded I992 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2007 Series A Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

( f )  Company hereby covenants and agrees that i t  will at all times comply with the provisions of Section 148, including Section 148 
(t) of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed 
by Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be 
calculated and made to the 1Jnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate 



Fund from time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2007 
Series A Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of 
Sections 7.02 and 7.03 of the Indenture. 

Section 4.5. Opinion of Bond Counsel I Company need not comply with the covenants or representations in  Section 4.4 if and to 

adversely the exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

le extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. 

(a) 

Loan Payments and Other Amounts Pavable 

Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date for the 2007 Series 
A Bonds or any other date that any payment of interest, premium, if any, purchase price or principal is required to be made in respect of the 2007 
Series A Bonds at the times specified in accordance with the more specific provisions and requirements of the Indenture, until the principal of, 
premium, if any, and interest on the 2007 Series A Bonds shall have been fully paid or provision for the payment thereof shall have been made in 
accordance with the Indenture, it will pay to the Trustee, for disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying 
Agent such sums which will enable the Paying Agent to pay the amounts payable on such date, in immediately available funds, as principal of 
(whether at purchase, maturity or upon redemption or acceleration or otherwise), premium, if any, and interest on the 2007 Series A Bonds as 
provided in the Indenture; provided that such payments by Company to enable the Tender Agent to pay the purchase price of Bonds shall be 
made within the times required by Section 3.05 of the Indenture. It is understood and agreed that all payments payable by Company under this 
subsection (a) of Section 5.1 are assigned by the Issuer to the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of 
the Bondholders. Company assents to such assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or 
Paying Agent or Tender Agent, as appropriate, at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all 
payments payable by Company pursuant to this subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2007 Series A Bonds and incurred 
upon the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the 

ustee, the Bond Registrar, the Paying Agent, the Initial Broker-Dealers, the Auction Agent and the Tender Agent, as applicable from time to 
.me, under the Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent, the Initial 
Broker-Dealers and the Auction Agent for their respective own accounts as and when such amounts become due and payable, 

(d) The Company further agrees to hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys’ fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2007 Series A Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in  coniiection therewith. 

(e) The Company covenants, for the benefit of the Bondholders, if applicable, to pay or cause to be paid, to the Tender Agent for 
deposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2007 Series A Bonds 
delivered to it for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an 
account with the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price 
of 2007 Series A Bonds delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2. Pavments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) and (c) or pursuant to Section 8.2 hereof) 
are assigned by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, Initial Broker- 
Dealers, Auction Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable 
and unconditional and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or 
recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by 
any party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to pay directly to Trustee, Paying Agent, 
Initial Broker-Dealers, Auction Agent, Bond Registrar, Tender Agent and Issuer, as appropriate, all said payments payable by Company pursuant 
to Section 5.1 of this Agreement. 

Section 5.3. Taxes and Other Governmental Charges I Company agrees to pay during the term of this Agreement, as the same 
;pectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 

dssessed, levied or charged against or with respect to the Prqject; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 



2007 Series A Boiids disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other govenimental charges 
and, in the event of any such contest, may pennit the taxes, assessments or other governmental charges so contested to remain unpaid during tlie 

eriod of such contest and any appeal therefrom unless, in  the opinion of its counsel, by nonpayment of any such items the security provided 
,ursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 

assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In  the event Company shall fail to 
pay aiiy of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate pennitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of  taxes 

Section 5.4. Obligations of Company Unconditional . The obligation of Company to make the payments pursuant to this 
Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. IJntil such time as the principal of, premium, if any, and interest on the 2007 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in  ARTICLE X hereof, will not tenninate this Agreement for any cause 
including, without limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may 
coiistitute failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws 
of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to 
perform aiid observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perfonn any such agreement 011 its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense aiid in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action iiivolviiig third persons which Company deems reasonably 
necessary iii order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5. Rebate Fund , Company agrees to make all payments to the Trustee and rebate all amounts to the United States of 
.*merica as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption of the 2007 Series A Bonds iii Advance of Scheduled Maturity . 1JIider the terms of the Indenture, the 
2007 Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2007 Series A Bonds at the written direction of the Company. 

Section 5.7. Cancellation of 2007 Series A Bonds . The cancellation by the Bond Registrar of any 2007 Series A Bond or Bonds 
purchased by the Company and delivered to tlie Bond Registrar for cancellation or of any 2007 Series A Bond or Bonds redeemed or purchased 
by the Issuer through funds other than fuiids received as L,oan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of tlie 2007 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1. Maintenance . So long as aiiy 2007 Series A Bonds are Outstanding, as that term is defined in the Indenture, 
Company will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order 
and condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to 
constitute the Project as Environmental Facilities; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, 
replace or renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which 
becomes uneconomical to Company because of damage or destruction by a cause not within the control of Company, or condemnation of all or 
substantially all of the Project or the generating facilities to which the element or unit of the Project is an adjunct, or obsolescence (including 
economic obsolescence) or change in government standards and regulations, or tlie termination by Company of the operation of the generating 
facilities to which the element or unit of tlie Project is an adjunct, aiid (b) with respect to which Company has furnished to Issuer and Trustee a 
certificate executed by Company Representative certifLing that the maintenance, preservation, keeping, repair, replacement or renewal of such 
element or unit of the Prqject is being discontinued for one of the foregoing reasons, which shall be stated therein, aiid that the discontinuance of 
-uch element or unit will not adversely affect the exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income 

Y purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Prqject or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 



substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Prqject; provided, 
however, that Company shall take no actions which will change or alter the basic nature of the Project as Environmental Facilities. 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
'le provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
J ,  or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 

Issuer or the Company receives Net Proceeds from insurance or any condemnation award in connection therewith, Company (unless it shall have 
exercised its option to prepay the Loan pursuant to provisions of Section 10. 1 (b) or (c) hereof) shall either (i) cause such Net Proceeds to be used 
to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2007 Series A Bonds, in whole or 
in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will iiot adversely affect the exclusion of interest on any of 
the 2007 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; provided that if the 2007 Series 
A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which the 2007 Series A Bonds are 
otherwise subject to optional redemption. 

Section 6.2. Insurance. The Company agrees to insure, or self-insure, the Project at all times reasonably in accordance with 
investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1. No Warraiitv of Condition or Suitability bv Issuer. Issuer makes no warranty, either express or implied, as to the 
Project or that it will be suitable for Company's purposes or needs. 

Section 7.2. Companv to Maintain its Corporate Existence: Conditions under Which Exceptions Pennitted . Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will contiiiue to be a corporation organized under 
the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation or other business organization organized and 
existing under the laws of the TJnited States or one of the States of the United States of America or the District of Columbia, (ii) shall be 
qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall assume in writing all of the obligations and covenants of 
Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3. Financial Statements . Company agrees to funiish Trustee (within 120 days after the close of each fiscal year) with an 
tdited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial conditioii of Company and its 

,onsolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
information so provided to Trustee shall be kept in its files and is iiot required to be distributed to any Registered Holder or other 
person. Delivery of such reports, information and documents to the Trustee is for infonnational purposes only and the Trustee's receipt of such 
shall not constitute constructive notice of any iiifonnation contained therein or determinable from information contained therein, including the 
Company's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

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

Section 7.5. Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer 
is required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative 
and Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee 
as a result of any such action taken. 

Section 7.6. ComDanv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7. Financing Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to 
be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by 
law in order to perfect, or maintain the perfection of, the lien of the Indenture. Issuer shall cooperate fully with Company in taking any such 
action. Concurrently with the execution and delivery of the 2007 Series A Bonds, Company caused to be delivered to the Trustee an opinion of 
counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with respect to the recording and 
filing of such documents, notices and financing statements as is necessary to perfect the lien of the Indenture under the IJniform Commercial 
Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, and (b) stating the requirements for the filing 

.continuation statements or other documentation or notices in order to maintain the perfection of the lien of the Indenture, which filings the 
Lompany agrees to undertake. 

Section 7.8. Companv's Performance Under Indenture . The Company agrees, for the benefit of Bondholders to do and perform 



all acts aiid things contemplated in the Indenture to be done aiid performed by it 

Section 7.9. Negative Pledge. 

(a) The Company agrees that so long as any 2007 Series A Bonds remain outstanding, the Company will not issue, assume or 
garantee any Debt secured by aiiy mortgage, security interest, pledge or lien (herein referred to as a “mortgage”) of or upon any Operating 
Property of the Company, whether owned at the date of the Indenture or thereafter acquired, and will iiot permit to exist aiiy Debt secured by a 
mortgage on any Operating Property, without in  aiiy such case effectively securing the 2007 Series A Bonds equally and ratably with such Debt; 
provided, however, that the foregoing restriction shall not apply to Debt secured by aiiy of the following: 

(i) 

(ii) 

mortgages on aiiy property existing at the time of acquisition thereof; 

mortgages on property of a corporation existing at the time such corporation is merged into or consolidated 
with the Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as ail 
entirety or substantially as an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease 
or other disposition is iiot extended to property owned by the Company immediately prior thereto; 

(iii) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, 
cotistructitig, developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such 
purpose or for reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
coiitemporaiieously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such I 8  month period; 

(iv) mortgages in favor of the IJiiited States of America or aiiy State thereof, or aiiy department, agency or 
instrumentality or political subdivision of the United States of America or any state thereof, or for the benefit of holders of securities 
issued by any such entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of 
substantially repairing or altering, coiistnicting, developing or substantially imploving the property subject to such mortgages; or 

(v) any extension, renewal or ieplacement (or successive extensions, renewals or replacements), in whole or in 
part, of any mortgage referred to in the foregoing clauses ( 1 )  to (4), inclusive; provided, however, that the principal amount o f  
indebtedness secured thereby aiid not otherwise authorized by said clauses ( 1 )  to (4), inclusive, shall iiot exceed the principal amount of 
indebtedness, plus any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of 
such extension, renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) aiid so long as any 2007 Series A Bonds remain outstanding, the Company may 
issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be sub,ject to the restrictions of this 
Section up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured by mortgages 
(other than mortgages permitted by Section 7.9(a) that would otherwise be subject to the foregoing restrictions) does not at the time exceed the 
greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) Notwithstanding the provisioiis of Section 7.9(a) and Section 7.9(b) , the Company will iiot issue, assume, guarantee or permit to 
exist any debt of the Company secured by a mortgage, the creditor of wliich controls, is controlled by, or is under common control with, the 
Company. 

(d) If at aiiy time the Company shall issue, assume or guarantee any Debt secured by any mortgage aiid if Section 7.9(a) requires 
that the 2007 Series A Bonds be secured equally aiid ratably with such Debt, the Company will promptly execute, at its expense, any instruments 
necessary to so equally and ratably secure such 2007 Series A Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

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

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

(b) 

(c) 

The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true and 
mplete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment will 
not adversely affect the exclusion of interest on the 2007 Series A Bonds from gross income for Federal income tax purposes under Section 103 



(a) of the Code. 

Section 8.2. Release and Indemnification Covenants I Company releases Issuer from and coveiiants and agrees that Issuer sliall not 
be liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
:suiting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
roject or from aiiy action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 

notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3. Assignment of Interest in Ameement by Issuer. Any assignment by Issuer to Tnistee pursuant to the Iiidenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemption of 2007 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2007 Series A Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the moiiey required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2007 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5. Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . LJpon payment in full of the 2007 
Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all 
amounts required to be paid to the United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee 
(including reasonable attorney's fees and expenses), the Bond Registrar, the Authenticating Agent and aiiy Paying Agent, all references in this 
Agreement to the 2007 Series A Bonds and the Triistee shall be ineffective and neither the Trustee nor the holders of any of tlie 2007 Series A 
Bonds shall thereafter have any rights hereunder except as set forth in Section 11.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default Defined . The following shall be "events of default" under this Agreement and the term "events of 
default" shall mean, whenever they are used in this Agreement, aiiy one or more of the following events: 

(a) Failure by the Company to pay any atnouiit required to be paid under subsections (a) and (e) of Section 5.1 hereof which results 
in failure to pay principal of, premium or interest on or the purchase price of the 2007 Series A Bonds, and such failure shall cause an event of 

:fault under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, other 
than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and requesting that it 
be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension of such time prior to its 
expiration; provided, however, if the failure stated in the iiotice cannot be corrected within the applicable period, Issuer and Trustee will iiot 
unreasonably withhold their consent to an extension of such time if such failure is capable of being cured and corrective action is instituted by 
Company within the applicable period and is being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an iiivoluntary petition shall be filed in a court of competent jurisdiction 
seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the United States Code, 
as now constituted or hereafter ameiided, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) the appointment of 
a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition shall continue undismissed or unstayed for 90 days 
or an order or decree approving or ordering any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 1 of the United States 
Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) consent to 
tlie institution of, or fail to contest iii a timely and appropriate manner, any proceeding or the filing of any petition described in (d) above, (iii) 
apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations of a petition filed against it in any 
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to 
pay its debts as they become due or (vii) take any action for the purpose of effecting any of the foregoing. 

(e) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Section 2.2(k) and (I) I 

Section 4.2 . Section 4.4 or Section 7.2 or ARTICLE V hereof and the general covenant and obligation of Company to take all necessary actions 
%r the continued exclusion of interest on the 2007 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall 

Jt be deemed in default during the continuance of such iiiability. The term "force majeure" as used herein shall mean any cause or event iiot 
leasonably within the control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, 
lockouts or other industrial disturbances; acts of public enemies, including terrorists; orders of any kind of the goveniment of the United States 
or of the Commonwealth of Kentucky or any of their departments, agencies or officials, or any civil or military authority; evacuations and 



quarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; 
cyclones; volcanic eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage 
or accident to machinery and transmission lines or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy 
with all reasonable dispatch tlie cause or causes preventing the Company from carrying out its agreements; provided, that the settlement of 
'rikes, lockouts and other industrial disturbances shall be entirely within the discretion of Company, and Company shall not be required to make 
Aemen t  of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is 

in the judgment of Company unfavorable to Company. 

Section 9.2. Remedies on Default . Whenever any event of default referred to in  Section 9.1 hereof shall have happened and be 
continuing, the Trustee, on behalf of the Issuer, may take any one or more of the following remedial steps: 

(a) By written notice to Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the principal and accrued 
interest on the 2007 Series A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, 
whereupon the same shall become immediately due and payable. 

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

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

In case there sliall be pending a proceeding of the nature described in Section 9.l(c) or (d) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any ,judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute the same after the 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to tlie date of such distribution. 

Any amounts collected pursuant to action taken under this Section (other than tlie compensation and expenses referred to in the 
iinmediately prior sentence) shall be paid into the Bond Fund and applied in accordance with tlie provisions of the Indenture or, if the 2007 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 

asonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2007 Series A 
Jonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of tlie 2007 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3. No Remedv Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any 
other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing 
upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient. In  order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall 
not be necessary to give any notice other than such notice as may be herein expressly required. Sucli rights and remedies as are given Issuer 
hereunder shall also extend to Trustee, and Trustee and the holders of the 2007 Series A Bonds, subject to tlie provisions of the Indenture, shall 
be entitled to the benefit of all covenants and agreements herein contained. 

Section 9.4. Agreement to Pay Reasonable Attorneys' Fees and Expenses . I n  tlie event Company should default under any of the 
provisions of this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable 
hereunder or the enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company 
agrees that it will on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable 
expenses so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Eveiits of Default. If, after the acceleration of the maturity of the outstanding 2007 Series A Bonds by 
Trustee pursuant to tlie Indenture, and before any judgment or decree for tlie appointment of a receiver or for the payment of tlie moneys due 
shall have been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of 
interest upon all 2007 Series A Bonds and tlie principal of, and premium, if any, on any and all 2007 Series A Bonds which shall have become 
due otherwise than by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at 
the rate per annum which is one percent above the highest rate borne by any 2007 Series A Bond, until paid), and such amounts as shall be 
sufficient to cover all expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than 
nonpayment of principal of 2007 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of 
default under tlie Indenture shall be deemed waived by Trustee in accordance with Section 9.1 I of the Indenture with the consequence that under 
the Indenture such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further 
7ction or consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached 

Lo waive any other breach liereunder. 
either party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed 

ARTICLE X 



PREPAYMENT OF LOAN 

Section 10.1. Outions to Preuav Loan . Company shall have, and is hereby granted, options to prepay the Loan in whole and to 
incel or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 
ays preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of tlie 
2007 Series A Bonds upon Company with respect to tlie Project or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently levied upon privately 
owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Prqject is used shall have been 
damaged or destroyed to such an extent so as, in the judgment of tlie Company, to render tlie Project or other property of Company in connection 
with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Prqject or the taking by eminent domain of such use or 
control of tlie Project or other property of Company in connection with which the Prqject is used so as, in the judgment of the Company, to 
render the Project or other property of Company in  connection with which the Project is used unsatisfactory to Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, labor, 
equipment, or other properties or things necessary for the efficient operation of either of the Mill Creek and Cane Run Generating Stations of the 
Company shall have occurred which, in tlie judgment of the Company, render the continued operation of either of the Mill Creek or Cane Run 
Generating Stations or any generating unit at either station uneconomical; or changes in circumstances, after the issuance of the 2007 Series A 
Bonds including but not limited to changes in  clean air or other air pollution control requirements, shall have occurred such that the Company 
shall determine that use of tlie Prqject is 110 longer required or desirable; 

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

(f) A final order or decree of any court or administrative body after the issuance of the 2007 Series A Bonds shall require the 
Company to cease a substantial part of its operations at the Mill Creek and Cane Run Generating Stations to such extent that the Company will 
he prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section (or if any 2007 Series A Bonds be redeemed in whole or in part pursuant to Section 
- 6.1 hereof), tlie L,oan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2007 Series A Bonds then outstanding (or, in the case aiiy 2007 Series A Bonds are redeemed in part pursuant to Section 
6.1hereof, such portion of the 2007 Series A Bonds then outstanding) under tlie Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of the 2007 Series A Bonds and to pay all reasonable and necessary fees and 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of tlie 
2007 Series A Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrelice 
of any of the events meiitioned in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay tlie Loan 
within I80 days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2. Additional Oution to Preuav Loan I Company shall have, and is hereby granted, further options, to tlie extent that the 
2007 Series A Bonds are, from time to time, sub.ject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of tlie relevant and applicable L.oan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of tlie 2007 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay tlie principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2007 Series A Bonds then outstanding under the Indenhire, as well as all reasonable and necessary 
expenses of Trustee and aiiy Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3. Obligations to Preuav Loan . Company shall be obligated to prepay tlie entire Loan or any part thereof, as provided 
below, prior to the required full payment of the 2007 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take ai1 actions required to mandatorily redeem the 2007 Series A 
Bonds at tlie cost of tlie Company upon the terms specified in this Agreement and in ARTICLE IV of the Indenture following the occurrence of a 
Determination of Taxability, including, but not limited to, prepaying appropriate amounts due on the 2007 Series A Bonds in order to effect such 
redemption. The 2007 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of tlie principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
“dlowing a Determination of Taxability. For purposes of this Section, a “Determination of Taxability” shall mean the receipt by the Trustee of 

itten notice from a current or former registered owner of a 2007 Series A Bond or from the Company or tlie Issuer of (i) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or has been 
given tlie opportunity to participate, and which ruling or inemorandum the Company, in its discretion, does not contest or from which no further 
riglit of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 



competent jurisdiction in the United States in a proceeding in which tlie Company has participated or has been a party, or has been 
given the opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any 
covenant or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in 
connection with tlie 2007 Series A Bonds, tlie interest on the 2007 Series A Bonds is included in the gross income of tlie owners thereof for 

deral income tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the 
leaning of the Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); provided, however, that 110 such Determination of 

Taxability shall be coiisidered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2007 Series A 
Bond or from the Issuer unless (i) the Issuer or tlie registered owner or fonner registered owner of the 2007 Series A Bond involved in such 
proceeding or action (A) gives the Company and the Trustee prompt notice of the coininencement thereof, acid (B) (if tlie Company agrees to pay 
all expenses iii connectioii therewith) offers the Company the opportuiiity to control unconditionally the defense thereof, and (ii) either (A) the 
Company does iiot agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the 
Company shall exhaust or choose not to exhaust all available proceedings for tlie contest, review, appeal or rehearing of such decree, ,judgment 
or action which the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of 
interest on aiiy 2007 Series A Bond in the computation of minimum or indirect taxes. All of the 2007 Series A Bonds shall be redeemed upon a 
Determination of Taxability as described above unless, in the opinioii of Bond Counsel, redemption of a portion of tlie 2007 Series A Bonds of 
one or more series or one or more maturities would have the result that interest payable 011 the remaining 2007 Series A Bonds outstanding after 
the redemption would not be so iiicluded in any such gross income. 

In tlie event aiiy of the Issuer, the Company or the Trustee has been put on notice or becomes aware of tlie existence or pendency of any 
inquiry, audit or other proceedings relating to tlie 2007 Series A Bonds being conducted by the liitenial Revenue Service, the party so put on 
notice shall give immediate written notice to tlie other parties of such matters. 

Promptly upon learning of tlie occurrence of a Determination of Taxability (whether or not tlie same is being contested), or any of the 
events described in this Section, the Compaiiy shall give notice thereof to tlie Trustee and tlie Issuer. 

In the case of tlie mandatory obligatioii of Company to prepay the Loan or aiiy part thereof after the occurreiice of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
specified in this Section hereof aiid to provide to Trustee for deposit iii the Bond Fund ail amouiit sufficient, together with other fuiids deposited 
with the Trustee and available for such purpose, to redeem such 2007 Series A Bonds at tlie price of 100% of the principal amount thereof in 
accordance with Section 5.1 hereof plus interest accrued and to accrue to tlie date of redemption of the 2007 Series A Bonds aiid to pay all 
reasonable and necessary fees and expenses of Trustee a id  aiiy paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2007 Series A Bonds. 

Section 10.4. Notice of Prepayment; Redemption Procedures . I t  is understood and agreed by the parties hereto tliat in  order to 
ercise an option granted in, or to consummate a mandatory prepayment required by, this Article, Company shall give written notice to Issuer 

Trustee which notice shall (i) contain tlie agreement of Company to deposit moneys in the Bond Fund on or before the redemption date iii aii 
amount sufficient to redeem a principal amount of tlie 2007 Series A Bonds equal to the amount of tlie prepayment, including, in tlie case of a 
prepayment under Section 10.2 hereof, any applicable redemptioii premium in respect of such 2007 Series A Bonds, and aiiy other amounts 
required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the redemption date), 
which date shall not be less than 30 days (45 days if the 2007 Series A Bonds are bearing interest at the Semi-annual, Annual or L,ong Term Rate 
or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is mailed by Company to 
Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture The rights and options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to tlie 
Indenture and may be exercised whether or iiot Company is otherwise in default hereunder; provided that such default will not result in  
nonfulfillment of aiiy condition to the exercise of any such right or option. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1 .I.  Term of Agreement . This Agreement shall remain in full force and effect from tlie date hereof to and including the 
later of June I, 203.3, or until such earlier or later time as all of tlie 2007 Series A Bonds shall have been fully paid (or provision made for such 
payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to 
said date if Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, however, that all obligations of 
Company under ARTICLE V and Section 8.1 hereof (a) to pay tlie agreed fees and expenses of Trustee, tlie Tender Agent, the Bond Registrar 
and any Paying Ageiit and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2007 Series A Bonds may 
no longer be outstanding aiid this Agreement may otherwise be tenninated. All representations and certifications by Company as to all matters 
affecting the tax-exempt status of interest on the 2007 Series A Bonds sliall be for the equal and ratable benefit, protection and security of the 
holders of any and all of the 2007 Series A Bonds and shall survive the termination of this Agreement aiid all obligations of Company contained 
herein relating to indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Ageiit shall survive 
the termination of this Agreement. 

Section 1 1.2. Notices . All notices, certificates or other communications liereunder shall be sufficiently given and shall be 
deemed given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at 527 West Jefferson Street, Louisville, Kentucky 40202, Attention: Mayor; 



If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 25 DeForest Avenue, 2 nd Floor, Summit, NJ 07901, Attention: Trust and Securities Services (Municipal Unit). 

If to Paying Agent, Remarketing Agents, Auction Agent, Initial Broker-Dealers or Tender Agent, at such addresses for notices as are set 
forth in the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3. Binding Effect; Bond Counsel Opinions . This Agreement shall inure to the benefit of and shall be binding upon 
Issuer, Company and their respective successors and assigns, subject, however, to the limitations contained in Section 7.2 . Section 8.1 and 
Section 8.3 hereof. 

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

Section 11.5. Amounts Remaining in Bond Fund and Rebate Fund . It is agreed by the parties hereto that any amounts remaining in  
the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after payment in full of the 
2007 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and the reasonable 
and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying Agent in accordance with the 
Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall belong to and be paid to 
Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and disbursed strictly and only in 
accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the Refunded 1992 Series A Bonds on 
their redemption date and the making of piovision for payment of the Refunded 1992 Series A Bonds not presented for payment, any remaining 
moneys in the Prioi Bond Fund sliall belong to and be paid to Company by the Prior Trustee. 

Section 1 1.6. Amendments. ChancJes and Modifications . Subsequent to the issuance of the 2007 Series A Bonds and prior to 
payment in full of all 2007 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or tenninated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section I I .7. Execution in Countemarts . This Agreement may be simultaneously executed in several counterparts, each of which 
dial1 be an original and all of which shall constitute but one and the same instrument. 

Section 1 I .8. 
Commonwealth of Kentucky. 

Applicable Law , This Agreement shall be governed by and construed in accordance with the laws of the 

Section 11.9. Captions I The captions or headings in this Agreement are for convenience only and in no way define, limit, or 
describe the scope or intent of any provisions or sections of this Agreement. 

Section 1 I .  IO.  No Pecuniary Liability of Issuer . No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 I .  1 1. Payments Due on Other Than Business Days . If the date for making any payment or the last date for perfonnance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



IN WITNESS WHEREOF , Issuer and Company have caused this Agreement to be executed in their respective corporate names and 
their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of March 1, 2007, amended and 
restated as of September 1,2008. 

LOIJISVIL,LE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: APPROVED AS TO FORM AND LEGALITY: 

Mike O’Connell 
Jefferson County Attorney 

KATHLEEN J. HERRON 
Metro Council Clerk 

JAMES T. CAREY 
Assistant County Attorney 

LOIJISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 

TTEST: 

By: 
DANIEL K. ARBOIJGH 

Treasurer 

JOHN R. McCALL 
Secretary 



COMMONWEAL,TN OF KENTIJCKY ) 

COUNTY OF JEFFERSON ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the __ day of November, 2008, 
the foregoing instrument was produced to me in said County by Jerry E. Abramson and Kathleen J. Herron, personally known to me and 
personally known by me to be the Mayor and Metro Council Clerk, respectively, of the LOIJISVILLE/JEFFERSON COIJNTY METRO 
GOVERNMENT, KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as Mayor and Metro 
Council Clerk of such Louisville/Jeffersoii County Metro Government, and tlie act and deed of said Louisville/Jefferson County Metro 
Government as authorized by an Ordinance of tlie Metro Council of such Louisville/Jeffersoii County Metro Government. 

Witness my hand and seal this day of November, 2008. My commission expires 

(SEAL.) Notary Public 
State at Large, Kentucky 

COMMONWEALTH OF KENTIJCKY ) 

COLJNTY OF JEFFERSON ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of November, 
2008, tlie foregoing instrument was produced to me in said County by Daniel K. Arbough and John R. McCall, personally known to me and 
personally known by me to be the Treasurer and the Secretary, respectively, of L,OUISVILLE GAS AND ELECTRIC COMPANY, a 
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed to said 
instrument is tlie corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation by authority of 
its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed of said corporation and to 
be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of November, 2008. My commission expires 

(SEAL.) 

This Instrument Prepared by the 
Undersigned, Attorney at L.aw of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
Louisville, Kentucky 40202 

Notary Public 
State at L,arge, Kentucky 

SPENCER E. HARPER, JR 
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LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, KENTIJCKY 

AND 

LOUISVILL,E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL FACILJTIES 

Dated as of September 1, 2010 

NOTICE: The interest of the Louisville/Jeffersol1 County Metro Govemment, Kentucky in and to this Amendment No. 1 to Amended 
and Restated Loan Agreement has been assigned to Deutsche Bank Trust Company Americas, as Trustee, under the Amended 
and Restated hidenhire of Trust dated as of September 1,2008. 
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THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED LOAN AGREEMENT , dated as of September I ,  2010, but made 
effective as of the Effective Date (defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the 
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to 
lie County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure political subdivision under the 
,onstitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and 

existing under the laws of the Commonwealth of Kentucky. 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (the “Issuer”) is the governmental successor in interest by 
operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created and existing as a de jure 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Chapter 67C and 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air pollution and to refund bonds which were previously issued for such purposes; and 

WHEREAS , on April 26, 2007, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Environmental Facilities Revenue Refunding Bonds, 2007 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2007 Series 
A Bonds”) in the original principal amount of $3 1,000,000, and the Issuer loaned the proceeds of the 2007 Series A Bonds to the Company 
pursuant to the Loan Agreement dated as of March I ,  2007, between the Issuer and the Company (the “Original Agreement”); and 

WHEREAS , to secure the payment of the 2007 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Original Agreement to Deutsche Bank Trust Company Americas, as Trustee (the “Trustee”), pursuant to the Indenture of Trust dated 
as of March I ,  2007, between the Issuer and the Trustee (the “Original Indenture”); and 

WHEREAS , the Issuer and the Trustee entered into an Amended and Restated Indenture of Trust dated as of September I ,  2008 (the 
“Indenture”), which amended and restated the Original Indenture, and the Issuer and the Company entered into an Amended and Restated L,oan 
Agreement dated as of September I ,  2008 (the “Agreement”), which amended and restated the Original Agreement, pursuant to which the 
Company eliminated the bond insurance securing the 2007 Series A Bonds; and 

WIHEREAS , all of the 2007 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010, (the “First Mortgage Indenture”) 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2007 Series A Bonds: and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2007 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2007 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2007 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to confonn the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2007 Series A Bonds ; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on September 
2.3, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2007 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
‘uppiemental Indenture No. I”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No, 1 to Loan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to L,oan Agreement a 



valid and binding loan agreement for the security of the holders of the 2007 Series A Bonds and for payment of all amounts due under 
the Agreement and this Amendment No. 1 to Loan Agreement in accordance with their respective terms. 

NOW. THEREFORE. FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
ZGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents I The title to Article IV of the Table of Contents of the Agreement is hereby 
amended and restated and Sections 4.6 and 10.6 are added to the Table of Contents: 

ARTICLE IV 
MORTGAGE BONDS 

ISSIJANCE OF 2007 SERIES A BONDS; APPLJCATION OF PROCEEDS; COMPANY TO ISSUE FIRST 

Section 4.6. First Mortgage Bonds 

Section 10.6. Concurrent Discharge of First Mortgage Bonds 

The Table of Contents is further amended by deleting Section 7.9 in its entirety. 

Section 1.2. Amendment of Section 1.2. Incorporation of Certain Terms by Reference I The following defined terms are hereby 
added to Section 1.2 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Illdenture No. 1 : 

“Amendment No. 1 to L.oan Agreement” 
“Effective Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” 
“Supplemental Indenture No. 1” 

Section 1.3. Amendment of Section 1.3. Additional Definitions , The following defined terms set forth in Section 1.3 of the 
. igreemeiit are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Pro-iect I Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Agreement as to Ownership of Proiect . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2007 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to L,oan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Addition of Section 4.6. First Mortgage Bonds . The Agreement is hereby amended by the addition of Section 4.6 
thereto to read as follows: 

Section 4.6 , First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2007 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2007 Series A Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2007 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in  the Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 2007 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under ARTICLE IX of this Agreement, as 
amended by the Amendment No. 1 to L.oan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2007 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 



or otherwise, or a default in  payment of the purchase price of any 2007 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2007 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2007 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordance with the provisions of ARTICLE VI11 of the 
Indenture, First Mortgage Bonds in an amount equal to the aggregate principal amount of the 2007 Series A Bonds so 
surrendered and cancelled or for the payment of which provision has been made shall be deemed fiilly paid and the obligations 
of the Company thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First 
Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in 
the name of the Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. 
and restated to read as follows: 

Amendment of Section 6.1. Maintenance . The third paragraph of Section 6.1 of the Agreement is hereby amended 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in 
part by fire or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall have been taken by the 
exercise of the power of eminent domain, and the Issuer, the Company or the First Mortgage Trustee receives Net Proceeds 
from insurance or any condemnation award in connection therewith, Company (unless it shall have exercised its optioii to 
prepay the L,oan pursuant to provisions of Section 10.l(b) or (c) hereof) shall either (i) cause such Net Proceeds to be used to 
repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2007 Series A 
Bonds, in  whole or in  part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely 
affect the exclusion of interest oil any of the 2007 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if the 2007 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, 
such redemption must occur on a date on which the 2007 Series A Bonds are otherwise subject to optional redemption. 

Section 1.7. Amendment of Section 6.2. Insurance . Section 6.2 of the Agreement is hereby amended and restated to read as 
follows: 

Section 6.2 . 
the First Mortgage Indenture. 

Insurance . The Company agrees to insure the Project at all times in  accordance with the provisions of 

Section 1.8. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the Uniform Coinmercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.9. 

Section 1.10. 

Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 8.5. References to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . Section 
- 8.5 of the Agreement is hereby amended and restated to read as follows: 

Section 8.5 I Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . IJpon payment in  full 
of the 2007 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and payment of all amounts required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and 
payment of all fees and charges of the Trustee (including reasonable attorneys fees and expenses), the Bond Registrar, the 
Authenticating Agent and any Paying Agent, all references in  this Agreement to the 2007 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2007 Series A Bonds shall 
thereafter have any rights hereunder except as set forth in Section 11.1 . 

Section 1.1 1. Amendment of Section 9.1. Events of Default Defined , Section 9.1 of the Agreement is hereby amended by the 
dddition of subsection If) thereto to read as follows: 

(f) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 



already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or 
otherwise, and such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee 

Section 1.12. Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and 
stated to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. 1 to L.oan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.13. Addition of Section 10.6. Concurrent Discharge of First Mortgage Bonds . The Agreement is liereby amended by the 
addition of Section 10.6 thereto to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2007 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. I to L,oan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined iti the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 5 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations, Warranties and Covenants by the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations. Warranties and Covenants by the Company . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws o f  the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not iii violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
coniiectioii with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Lmn Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through ( f )  of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be sub,ject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to L.oan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither tlie execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor tlie fulfillment of or compliance with the terms and conditions hereof or thereof, 
coiiflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE I l l  

MISCELLANEOUS 



Section 3.1. Tenn of Amendmelit No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from the date hereof to and including the later of June 1, 20.33, or until such time as all of the 2007 Series A Bonds shall have been 
fully paid (or provisioii made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any atnetidmetits thereto), 

diichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in  accordance 
d h  the provisions of Section 11 .I of the Agreement. 

Section 3.2. 
ratify and reaffirm the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 

Section 3.3. Effective Date This Amendment No. I to L.oan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect I This Amendineiit No. 1 to L.oan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severability , In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts I This Amendment No. I to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to Loan Agreemetit shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Captions . The captioils or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniary Liability of Issuer I No provision, covenant or agreement contained in this Amendment No. 1 to Loan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreemelit to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

LOIJISVILLE/JEFFERSON COUNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

UTI-IL.EEN J. HERRON 
Metro Council Clerk 

(SEAL) 

ATTEST: 

APPROVED AS TO FORM AND LEGALJTY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOIJISVIL,L,E GAS AND EL,ECTRIC 
COMPANY 

By: 
DANIEL K. ARBOUGH 

Treasurer 

JOHN R. McCAL.L 
Secretary 
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LOIJISVIL.LE/JEFFERSON COIJNTY METRO GOVERNMENT, KENTIJCKY 

AND 

LOUISVILLE GAS AND EL.ECTRIC COMPANY 

A Kentucky Corporation 

AMENDED AND RESTATED LOAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL FACILITIES 

Dated as November 1,2010 

* * e * *  

NOTICE: The interest of the L.ouisville/Jefferson County Metro Government, Kentucky, in  and to this Amended and Restated Loan 
Agreement has been assigned to Deutsche Bank Trust Company Americas, as Trustee, under the Amended and Restated Indenture 
of Tnist dated as of November 1,20 10. 
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AMENDED AND RESTATED LOAN AGREEMENT 

IN CONNECTION WITH ENVIRONMENTAL FACILITIES 

This AMENDED AND RESTATED LOAN AGREEMENT , dated as of November I ,  2010, by and between the 
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT. KENTUCKY , the governmental successor in interest by operation of law to 
the County of Jefferson, Kentucky, being a public body corporate and politic duly created and existing as a de jure political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and 
existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the Louisville/Jefferson County Metro Government, Kentucky (“Metro Government” or “Issuer”) is the governmental 
successor in interest by operation of law to the County of Jefferson, Kentucky and constitutes a public body corporate and politic duly created 
and existing as a de jure political subdivision under the Constitution and laws of the Commonwealth of Kentucky, aiid pursuant to the provisions 
of Chapter 67C and Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has the power to enter into the 
transactions contemplated by this Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer came into legal existence 011 January 6, 200.3 by operation of law and voter approval in accordance with laws now 
codified as Chapter 67C of the Kentucky Revised Statutes aiid replaced and superseded the prior governments of both the City of Louisville, 
Kentucky and the County of Jefferson, Kentucky (the “Predecessor County”) and pursuant to law has mandatorily assumed all existing contracts 
and obligations of the past City and Predecessor County and has been endowed with all powers of such prior City and Predecessor County; and 

WHEREAS , the Metro Government, as successor to the Predecessor County, is authorized pursuant to the Act to issue negotiable 
bonds and lend the proceeds from the sale of such bonds to a utility company to finance and refinance the acquisition of air and water pollution 
control facilities and solid waste disposal facilities, one of the categories of “pollution control facilities”, as defined by the Act for the abatement 
aiid control of air and water pollution aiid the disposal and abatement of solid waste, and to refund bonds of the Predecessor County which were 
previously issued for such purposes; aiid 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into an amended and restated loan agreement, which may include 
such provisions as Issuer shall deem appropriate and necessary; and 

WHEREAS , the Act further provides that title to Enviroinnental Facilities shall not be acquired by Issuer in the case of a loan 
insaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation (the “Company”), has heretofore, by the issuance of the 
Refunded 1993 Series A Bonds, hereinafter defined, financed and refinanced all or a portion of the qualified costs of acquisition, construction, 
installation and equipping of certain air and water pollution control facilities aiid solid waste disposal facilities to serve the Mill Creek and Cane 
Run Generating Stations of Company, which facilities constitute the Project, as hereinafter defined in the Indenture (the “Project”), which 
Project is located within the corporate boundaries of Issuer and consists of certain air and water pollution control facilities aiid solid waste 
disposal facilities, together with facilities functionally related aiid subordinate to such facilities in furtherance of the regulations of the Energy 
and Eiiviroiiineiital Cabinet of the Commonwealth of Kentucky aiid the Air Pollution Control District of Jefferson County, Kentucky, and which 
Project qualifies for financing and refinancing within the meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution, contamination aiid water pollution and collection, storage, treatment, processing 
aiid final disposal of solid wastes in the Commonwealth of Kentucky; and 

WHEREAS , under date of April 26, 2007, the Issuer, at the request of the Company, issued its “L.ouisville/Jefferson County Metro 
Government, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2007 Series B (Louisville Gas and Electric Company Project)”, 
dated April 26, 2007, of which $.3.5,200,000 principal amount of such bonds remains outstanding and unpaid (the “2007 Series B Bonds”); siich 
2007 Series B Bonds having been issued to refund the Refunded 1993 Series A Bonds, as defined in the Indenture, such Refunded 1993 Series A 
Bonds having been issued to curreiitly refinance certain 1976 Series A Bonds issued in original principal amount of $36,000,000 of which 
$800,000 principal amount thereof has matured and has been paid and discharged (the “Original Bonds”) having been issued to finance a portion 
of the Cost of Construction of the Project, hereinafter described; and 

WHEREAS , the 2007 Series B Bonds are secured in  part by the Ambac Financial Guaranty Insurance Policy bearing Policy Number 
26549BE (the “Bond Iiisuraiice Policy”) issued by Ambac Assurance Corporation (“Ambac”); aiid 

WHEREAS , in respect of the 2007 Series B Bonds, the Issuer and the Company entered into a L.oan Agreement dated as of March I ,  
2007, as amended and supplemented pursuant to Amendment No. 1 to Loan Agreement dated as of September I ,  2010, between the Issuer and 
the Company (collectively, the “Loan Agreement”); and 

WHEREAS , pursuant to the Amendment No. 1 to Loan Agreement dated as of September 1, 2010, between the Issuer and the 
-ompany, and the corresponding Supplemental Indenture No. 1 to Indenture of Trust dated as of September I ,  2010, between the Issuer and 
Deutsche Bank Trust Company Americas, as Trustee (the “Trustee”) (the “Supplemental Indenture No. 1 ”), the Company has issued and 
delivered certain first mortgage bonds to the Trustee as security for the 2007 Series A Bonds; and 



WHEREAS , the Company and Ambac now desire to terminate the Bond Insurance Policy upon the terms and conditions set forth in 
the Release Agreement dated as of December 2, 2010, among Ambac, the Trustee, the Company, the Issuer and LG&E and KU Services 
Company; and 

WHEREAS , pursuant to and in accordance with the provisioiis of the Act and an Ordinance duly adopted by the Metro Council of the 
.suer on October 23, 2008, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to amend 

and restate the Loan Agreement in connection with the tennination of the Bond Insurance Policy; and 

WHEREAS , all acts, cotiditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amended and Restated Loan 
Agreement (the “Agreement”) have happened, have existed and have been performed as so required in order to make the Agreement a valid and 
binding instrument, in accordance with its terms; and 

NOW, THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1 . 1 .  Use of Defined Terms In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, tlie words and terms set forth in Section 1.2 -and Section 1.3 shall have the meanings set forth therein unless 
tlie context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms 
of any of the words and terms defined therein. 

Section 1.2. Incoruoration of Certain Terms by Reference . When and if used in this Agreement, the following terms shall have 
the meaning set forth in ARTICLE I of the Indenture: 

“Act” 
“Amendment No. 1 to Loan Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Constniction” 
“Cumulative Excess Earnings” 
“Effective Date” 
“Environmental Facilities” 
“Excess Earnings” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Governmental Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
‘‘Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“Project Site” 
”Purchase Date” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 



“Refunded 1993 Series A Bonds” 
“1 99.3 Series A Indenture” 
“2007 Series B Bonds” 
“Supplemental First Mortgage Indenture” 
“Supplemental Indenture No. I ”  
“Tender Agent” 

“Tms tee” 

Section 1.3. Additional Definitions , In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.2 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

“ Determination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

‘‘ Prior Bond Fund ” means the “County of Jefferson, Kentucky, Pollution Control Revenue Bond Fund, 199.3 Series A (L.ouisville Gas 
and Electric Company Project)” created by the 1993 Series A Indenture. 

“ Prior Trustee ” means BankAmerica National Trust Company (now known as 1J.S. Bank National Association), acting as trustee in 
respect of the Refunded 1993 Series A Bonds. 

In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words “hereof’, “herein”, “hereto”, “hereby” and “hereunder“ refer to this entire Agreement. IJiiless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. 

(a) 

Representations. Warranties and Covenants by Issuer . Issuer represents, warrants and covenants that: 

Issuer is a public body corporate and politic duly created and existing as a dejure political subdivision under the Constitution 
and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer, the de jure governmental successor by operation of law to the 
Predecessor County, has the power and duty to issue the 2007 Series B Bonds, to enter into this Agreement and the Indenture and the 

I lolation of the Constitution or any of the laws of the Commonwealth of Kentucky relevant to the issuance of the 2007 Series B Bonds or the 
consummation of the trailsactioils contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 2007 
Series B Bonds and to execute and deliver this Agreement and the Indenture. Issuer agrees that i t  will do or cause to be done in timely manner 
all things necessary to preserve and keep in full force and effect its existence, and to carry out the terms of this Agreement. 

insactions contemplated hereby and to carry out its obligations hereunder and thereunder. To its knowledge, Issuer is not in default under or in 

(b) Issuer has loaned funds derived from the sale of the 2007 Series B Boiids to Company to provide for the refunding, payment and 
discharge of the outstanding principal amount of the Refunded 199.3 Series A Bonds, to assist the Company to restructure its debt structure and 
to the end that air and water pollution be abated and controlled and solid waste disposed of at the Project Site in the Commonwealth of 
Kentucky. 

(c) To accomplish the foregoing, Issuer issued $35,200,000 aggregate principal amount of its 2007 Series B Bonds on such terms 
and conditions as are set forth in the Indenture. The proceeds from the sale of the 2007 Series B Bonds were applied exclusively and in whole, 
together with other fiinds made available by the Company, to refund, pay and discharge the outstanding principal amount of the Refunded 1993 
Series A Bonds on or prior to the 90th day after the date of issuance of the 2007 Series B Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(11) , (aa) and (bb) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

(e) 

(0 

The Project Site is located withiii the boundaries of Issuer. 

Ordinance No. SO, Series 2007 of the Metro Couiicil of the Issuer adopted on second reading on March 22, 2007 has been in 
continuous effect since the date of adoption thereof. 

(g) Ordinance No. 191, Series 2008 of the Metro Couiicil of the Issuer adopted on second reading 011 October 23, 2008 has been in 
continuous effect since the date of adoption thereof. 

(11) Ordinance No. 182, Series 2010 of the Metro Council of the Issuer adopted on second reading on September 23,2010 has been 
in continuous effect since the date of adoption thereof. 

Section 2.2. 

(a) 

ReDresentations. Warranties and Covenants by Companv . Company represents, warrants and covenants that: 

Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the Commonwealth of 
Kentucky, (ii) is duly qualified, authorized and liceiised to transact business in each ,jurisdiction wherein failure to qualify would have a material 



adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of Incorporation, its By-Laws or 
any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in connection with the issuance of the 2007 
Series B Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement and has by proper corporate 
xtion duly authorized the execution and delivery of this Agreement. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 1993 Series A Bonds and Company funds was 
designed and constructed to collect, contain, reduce and abate air and water pollution and dispose of solid waste at the Project Site. The Project 
was and is necessary for the public health and welfare, and has been designed for no material purpose except to control and abate atmospheric 
pollutants and contaminants and water pollutants and disposal of solid waste at the Project Site. The Project constitutes air and water pollution 
control facilities and solid waste disposal facilities under-Section 103(b)(4)(E) and (F).of the Internal Re;enue Code of 19.54, as amended, and 
the Act. 

(d) All of the proceeds of tlie 2007 Series B Bonds, exclusive of accrued interest, if any, were used on or prior to the 90th day after 
the date of issuance of the 2007 Series B Bonds exclusively and only to redeem, pay and discharge the principal of the Refunded 1993 Series A 
Bonds, which currently refunded the Original Bonds, not less than substantially all of the net proceeds of the Original Bonds (i.e~, at least 90% o 
the net proceeds thereof, including investinent income thereon) were used to finance the Cost of Construction of air and water pollution control 
facilities and solid waste disposal facilities, together with facilities functionally related and subordinate to such facilities, and all of such air and 
water pollutioii control facilities and solid waste disposal facilities consist either of land or of property of a character subject to the allowance for 
depreciation provided in Section 167 of the Code. Company provided any additional moneys required to pay and discharge the Refunded 1993 
Series A Bonds within 90 days following the date of issuance of the 2007 Series B Bonds. 

(e) The Project, as designed, has been previously certified by the Department for Natural Resources and Environmental Protection 
of Kentucky (now tlie Energy and Environment Cabinet of the Commonwealth of Kentucky) and the Air Pollution Control District of Jefferson 
Couiity, Kentucky, the agencies exercising ,jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric 
pollutants or contaminants and water pollution. 

(f) The Company will not use or cause to be used any of the funds provided by the Issuer hereunder or under the predecessor Loan 
Agreement (including the earnings on any of such funds) in  such a inanner as to, or take or omit to take any action with respect to the use of such 
funds which would, impair the exclusion of the interest on any of the 2007 Series B Bonds from gross income for federal income tax 
purposes. The Project is of the type authorized and pennitted by the Act, and the Cost of Construction of the Project was not less than 
$35,200,000" 

(g) No event of default, and no event of tlie type described in clauses (a) through (f) of Section 9.1 hereof, has occurred and is 
,ontinuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or a default 
under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which any of the 
property or assets of the Company is or may be subject which would impair in any inaterial respect its ability to carry out its obligations under 
this Agreement or the transactions contemplated hereby. Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions hereof or thereof 
conflicts with or results in a breach of the tenns, conditions or provisions of any corporate restriction or any agreement or instrument to which 
Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results iii the creation or imposition of 
any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company under tlie terms of any instrument or 
agreement. 

(11) Company intends to continue to operate or cause the Prqject to be operated as Environmental Facilities until all of the 2007 
Series B Bonds are paid and discharged. 

(i) No portion of the proceeds of 2007 Series B Bonds were invested at a yield in  excess of the yield on the 2007 Series B Bonds 
except (i) during any permitted temporary period provided by tlie Code, (ii) proceeds of a reasonably required reserve or replacement fund and 
(iii) as part of a ininor portion of the proceeds of the 2007 Series B Bonds, not in  excess of the lesser of 5% of the proceeds of the 2007 Series B 
Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 148 of the Code and applicable tax 
regulations. 

(j) No portion of the proceeds from the sale of the 2007 Series B Bonds were deposited to the account of any reasonably required 
reserve or replacement fund or used to pay (i) any costs of issuance of the 2007 Series B Bonds or (ii) any redemption premium or accrued 
interest on the Refunded 1993 Series A Bonds, but such proceeds were applied and used solely and exclusively to refund, pay and discharge the 
outstandiiig principal amount of the Refunded 1993 Series A Bonds on or prior to the 90th day after the issuance of the 2007 Series B Bonds. 

(k) Company provided any additional moneys, including investment proceeds of the 2007 Series B Bonds, required for the payment 
and discharge of the Refunded 1993 Series A Bonds, payment of redemption premium, if any, and accrued interest in respect thereto and 
payment of all underwriting discount and costs of issuance of the 2007 Series B Bonds. Any investment proceeds of the 2007 Series B Bonds 
were used exclusively to pay interest or redemption premium due, if any, on the Refunded 1993 Series A Bonds on the Redemption Date. 

(I) Company will cause no investment of 2007 Series B Bond proceeds to be made and will make no other use of or omit to take any 
clction with respect to the proceeds of the 2007 Series B Bonds or any funds reasonably expected to be used to pay the 2007 Series B Bonds 
which will cause the 2007 Series B Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of the Code or would 
otherwise result in  the loss or impairment of the exclusion of the interest on such 2007 Series B Bonds from gross income for federal income tax 



purposes 

(m) The average maturity of the 2007 Series B Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of the date of issuance of the 2007 Series B Bonds) of tlie Environmental Facilities refinanced 
‘>y the proceeds of the 2007 Series B Bonds. 

(n) Company provided all information requested by the Issuer necessary to evidence compliance with tlie requirements of the Code, 
including the information in IJnited States Internal Revenue Service Fonn 8038 filed by Issuer with respect to the 2007 Series B Bonds and the 
Environmental Facilities constituting the Project, and such information was true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2007 Series B 
Bonds or the Refunded 1993 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1993 Series A Bonds have been fully expended and the Prqject has been completed and 
placed in service. All of the actual Cost of Construction of the Project represents amounts paid or incurred which were chargeable to tlie capital 
account of the Prqject or would be so chargeable either with a proper election by tlie Company or but for a proper election by the Company to 
deduct such amounts. Substantially all (Le. at least 90%) of the net proceeds of the sale of the Original Bonds (including investment income 
therefrom), were used to finance Cost of Construction of the Project as described above, pay costs and expenses of issuing the Original Bonds, 
within Code limits, and pay interest and carrying charges on the Original Bonds during the period of construction of the Project and prior to its 
in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the Prqject constitute 
properties either (i) used for the control, containment, reduction and abatement of atmospheric pollution, contamination and water pollution and 
collection, storage, treatment, processing and final disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such 
facilities constituting the Prqject. All of such functionally related and subordinate facilities are of a size and character commensurate with the 
character and size of the air atid water pollution control facilities and solid waste disposal facilities constituting the Project. 

(r) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of the 2007 Series B Bonds were used and none of 
tlie proceeds of the Original Bonds were used to provide any airplane, skybox or other private luxury box, any health club facility, any facilities 
used primarily for gambling, or any store the principal business of which is the sale of alcoholic beverages for consumption off the premises. 

(s) None of the proceeds of the 2007 Series B Bonds were applied to payment of costs of the issuance of the 2007 Series B Bonds. 

(t) Less than twenty-five percent (25%) of tlie net proceeds of the Original Bonds were used directly or indirectly to acquire land or 
~ n y  interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Company was not the first user for federal 
income tax purposes. 

(u) 

(v) 

The Refunded 1993 Series A Bonds were issued on August 31, 199.3. 

No construction, reconstruction or acquisition of the Project was commenced prior to the taking of official action by the 
Predecessor County with respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(w) Acquisition, construction and installation of the Project has been accomplished and the Project is being utilized substantially in  
accordance with the purposes of the Project aiid in conformity with all applicable zoning, planning, building, environmental and other applicable 
governmental regulatioiis and all permits, variances and orders issued or granted pursuant thereto, which permits, variances and orders have not 
been withdrawn or otherwise suspended, and are consistent with the Act. 

(x) The Company has used, is currently using and presently intends to use or operate the Project in a manner consistent with the 
purposes of the Project and the Act until the date on which the 2007 Series B Bonds have been fully paid and knows of no reason why the 
Project will not be so operated 

(y) The proceeds derived from tlie sale of the 2007 Series B Bonds (other than any accrued interest thereon) were used exclusively 
and solely to refund the principal of the Refunded 1993 Series A Bonds. The principal amount of the 2007 Series B Bonds does not exceed the 
principal amount of the Refunded 1993 Series A Bonds. The redemption of tlie outstanding principal amount of the Refunded 1993 Series A 
Bonds with such proceeds of tlie 2007 Series B Bonds occurred not later than 90 days after tlie date of issuance of the 2007 Series B Bonds. Any 
earnings derived from the investment of such proceeds of the 2007 Series B Bonds were fully needed and used on such redemption date to pay a 
portion of the interest accrued and payable on the Refunded 1993 Series A Bonds on such date. 

(z) On the date of issuance and delivery of the 2007 Series B Bonds, the Company reasonably expected that (i) all of the spendable 
proceeds of the 2007 Series B Bonds will be used for the goveminental purpose of the issue within three years froin date of issuance of such 
2007 Series B Bonds and (ii) none of the proceeds of such 2007 Series B Bonds will be invested iii nonpurpose obligations having a substantially 
waranteed yield for three years or more. 

(aa) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of the 
rebate of Excess Earnings with respect to tlie 2007 Series B Bonds to the IJnited States of America. 



(bb) LJpon the date of issuance of the 2007 Series B Bonds, the Company caused the Issuer to comply with the public approval 
requirements of Section 147 of the Code and at or following the issuance of the 2007 Series B Bonds the Company caused the Issuer to comply 
with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service Form 80.38 with the ‘IJnited 
States Internal Revenue Service. 

(cc) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or Trustee in 
connectioii with the issuance of the Bonds were true and correct in all material respects as of the date of delivery thereof and did not, as of the 
date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information provided not misleading. 

(dd) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of Section 
1.148-l(c) of the Treasury Regulations, with respect to the 2007 Series B Bonds; however, in the event that any such replacement proceeds are 
deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(ee) On the date of issuance and delivery of the Original Bonds, the Company reasonably expected that all of the proceeds of the 
Original Bonds would be used to carry out the governmental purposes of such issue within the 3-year period beginning on the date such issue 
was issued and none of the proceeds of such issue, if any, was invested in nonpurpose investments having a substantially guaranteed yield for 3 
years or more. 

(ff) 

(gg) 

Company covenants to perform and observe all provisions of the Indenture required to be performed or observed by it. 

Except for (i) $3 1,000,000 Louisville/Jeffersoii County Metro Government, Kentucky, Environmental Facilities Revenue 
Refunding Bonds, 2007 Series A (L,ouisville Gas and Electric Company Project) (the “Louisville Metro 2007 Series A Bonds”), the entire 
proceeds of which separately currently refunded a separate series of bonds of the County of Jefferson, Kentucky and (ii) $60,000,000 County of 
Trimble, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2007 Series A (Louisville Gas and Electric Company Project) (the 
“Trimble County 2007 Series A Bonds”), the entire proceeds of which separately currently refunded a separate series of bonds of the County of 
Trimble, Kentucky (such (i) Louisville Metro 2007 Series A Bonds, (ii) Trimble County 2007 Series A Bonds and (iii) the Bonds, defined 
hereby collectively as the “2007 Bonds”), there are no other obligations heretofore issued or to be issued by or on behalf of any state, territory or 
possession of the United States, or any political subdivision of any of the foregoing, or of the District of Columbia, which (i) were sold less than 
15 days prior to or after the date of sale of the Bonds; (ii) were sold pursuant to the same plan of financing with the Bonds; and (iii) are 
reasonably expected to be paid from substantially the same source of funds as the Bonds, determined without regard to guarantees from parties 
unrelated to the obligor as is applicable to the 2007 Bonds. Accordingly, the Company acknowledges and agrees that, pursuant to Treasury 
Regulation l.lSO-l(c), the 2007 Bonds were automatically treated as a single issue of bonds and, to the extent required by law, elected pursuant 
to Treasury Regulation I.lSO-l(c) that, for purposes of computation of the maturity of the 2007 Bonds, such 2007 Bonds shall be treated as a 
.;ingle issue of bonds. 

.:ompany need not comply with the covenants or representations in this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2007 Series B Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1. Completion and Equipping of Project Company represents that it has previously caused the Project to be 
constructed, completed and placed in service as herein provided on the Project Site in accordance with the Plans and Specifications as previously 
evidenced by the filing of a completion certificate by the Company with the Prior Trustee in respect of the Refunded 1993 Series A Bonds. 

Section 3.2. Agreement as to Ownership of Project The Issuer and the Company agree that title to and ownership of the 
Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and after the Effective Date, the 
Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company 
shall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives the opinion of Bond 
Counsel that such sale or disposition shall not adversely affect the exclusion of the interest on the 2007 Series B Bonds from gross income for 
federal income tax purposes and provided further that in the event of any assignment, in whole or in part, of this Agreement, such assignment 
shall be in accordance with Section 8.1 hereof. 

Section 3.3. Use of Project . Issuer does hereby covenant and agree that it will not take any action during the term of this 
Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE 1X of the Indenture, to interfere with Company’s ownership of 
the Project or to prevent Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2007 SERIES B BONDS: APPLICATION OF PROCEEDS 

Section 4. I .  Ameement to Issue 2007 Series B Bonds; Application of 2007 Series B Bond Proceeds . I n  order to provide funds to 
ake the Loan, Issuer has issued, sold and delivered the 2007 Series B Bonds to the initial purchasers thereof and deposited the proceeds thereof 

with Trustee, into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1993 Series A Bonds, in an 
amount not less than all of such proceeds, being the principal amount of the 2007 Series B Bonds. 



Section 4.2. Payment and D i s c l i a r p g , .  Company covenants and agrees with the Issuer, upon the 
date of issuance of the 2007 Series B Bonds, it gave irrevocable instructions to the Prior Trustee to call and redeem the Refunded 1993 Series A 
Bonds in accordance with their terms and simultaneously deposited into the Prior Bond Fund cash or direct United States obligations 
("Governmental Obligations") sufficient on the date of issuance of the 2007 Series B Bonds to fully defease and discharge the Refunded 1993 

eries A Bonds on such date in accordance with ARTICLE VI11 of the 199.3 Series A Indenture, without reference to any interest earnings to be 
ccrued during the period from the date of issuance of the 2007 Series B Bonds to the redemption date of the Refunded I993 Series A Bonds. 

Such matters were confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and full discharge of 
the Refunded 1993 Series A Bonds upon the date of issuance of the 2007 Series B Bonds. Such irrevocable instructions, deposit of sufficient 
cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge were a condition precedent to 
the issuance of the 2007 Series B Bonds. 

Section 4.3. Investment of Bond Fund and Rebate Fund Monevs . Subject to the provisions of Section 148 of the Code, any 
moneys held as a part of the Bond Fund or the Rebate Fund shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2007 Series B Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will iiot be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4. 

(a) 

Special Arbitrage Certifications . 

Company covenants and agrees that it will not take or authorize or pennit any action to be taken and has not taken or authorized 
or permitted any action to be taken which results or would iesult in interest paid on any of the 2007 Series B Bonds being included in gross 
income of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Pro,ject or a "related 
person" within the meaning of Section 147(a) of the Code) or adversely affects the validity of the 2007 Series B Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2007 Series B Bonds will not be used in any 
rllanner that would cause the 2007 Series B Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 

d e .  To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
,onclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and 
other applicable sections of the Code and will restrict the use of the proceeds of the 2007 Series B Bonds, in such manner and to such extent, if 
any, as may be necessary, and remit Excess Earnings with respect to all of the 2007 Series B Bonds, if any, to the United States of America 
pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2007 Series B Bonds will not constitute "arbitrage bonds" under 
Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2007 Series B 
Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 
2007 Series B Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2007 Series B 
Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2007 Series B Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 
delivery of and payment for the 2007 Series B Bonds regarding the amount and use of the proceeds of the 2007 Series B Bonds and related 
matters. 111 the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company sliall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2007 Series B Bonds, that no use will be made of the proceeds of the sale of the 2007 Series B Bonds which would cause the 2007 Series B 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2007 Series B Bonds, comply with the provisions of the Code at all times, including after the 2007 Series B Bonds are 
discharged, to the extent Excess Earnings with respect to the 2007 Series B Bonds are required to be rebated to the 1Jnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter iiot to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 199.3 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2007 Series B Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

(0 Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148 
I of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed 

oy Company pursuant to such Section 6.06 of the Indenhire. Company shall further undertake to assure and cause rebate payments to be 
calculated and made to the IJnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate 
Fund from time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2007 Series B 



Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of 
Sections 7.02 and 7.03 of the Indenture. 

Section 4.5. Opinion of Bond Counsel . Company need not comply with the covenants or representations in  Section 4.4 if and to 
'le extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
Jversely the exclusioii of interest on any of the 2007 Series B Bonds from gross income for federal income tax purposes under Section 103(a) 

of the Code. 

Section 4.6. First Mortgage Bonds . The Company, for the purpose of providing security for the 2007 Series B Bonds, has 
executed and delivered to the Trustee on the Effective Date the First Mortgage Bonds in aggregate principal amount equal to the aggregate 
principal amount of the 2007 Series B Bonds. The First Mortgage Bonds are in full force and effect from and after the Effective Date and shall 
mature as to principal identically as in the case of the 2007 Series B Bonds and, upon the giving of a Redemption Demand to the First Mortgage 
Trustee and completion of other coiiditions precedent set forth in the Suppleineiital First Mortgage Indenture, shall bear interest identically as in 
the case of the 2007 Series B Bonds. 

Following the Effective Date, upon the occurrence of an event of default under ARTICLE IX of this Agreement, that has resulted in a 
default in payment of the principal of, premium, if any, or interest on the 2007 Series B Bonds as and when the same come due, whether at 
maturity, redemption, acceleration or otherwise, or a default in payment of the purchase price of any 2007 Series B Bond tendered for purchase, 
the acceleration of the maturity date of the 2007 Series B Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Deinaiid from the Trustee, the First Mortgage Bonds shall bear interest, 
and principal and interest thereon will be payable, in accordance with the provisions specified in the Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2007 Series B Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, aiid the surrender thereof to, aiid cancellation thereof by, the Trustee, or upon provision for the payment 
thereof having been made in accordance with the provisions of ARTICLE VI11 of the Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal arnouiit of the 2007 Series B Bonds so surrendered and cancelled or for the payment of which provision has been inade shall 
be deemed fully paid and the obligatioiis of the Company thereuiider terminated and such First Mortgage Bonds shall be surrendered by the 
Trustee to the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered 
in the name of the Trustee and shall be non-transferable, except to effect transfers to aiiy successor trustee under the Indenture 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. Loan Payments and Other Amounts Payable . 

(a) Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date for the 2007 Series 
B Bonds or aiiy other date that any payment of interest, premium, if any, purchase price or principal is required to be made in respect of the 2007 
Series B Bonds at the times specified in accordance with the inore specific provisioiis and requirements of the Indenture, until the principal of, 
premium, if any, and interest on the 2007 Series B Bonds shall have been fully paid or provision for the payment thereof shall have been made in 
accordance with the Indenture, it will pay to the Trustee, for disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying 
Agent such sums which will enable the Paying Agent to pay the ainouiits payable oii such date, iii immediately available funds, as principal of 
(whether at purchase, maturity or upon redemption or acceleration or otherwise), premium, if aiiy, and interest 011 the 2007 Series B Bonds as 
provided in the Indenture; provided that such payments by Company to enable the Tender Agent to pay the purchase price of Boiids shall be 
made within the times required by Section 3.05 of the Indenture. It is understood and agreed that all payments payable by Company under this 
subsection (a) of Section 5.1 are assigned by the Issuer to the Trustee, the Payiiig Agent aiid the Tender Agent, as applicable, for the benefit of 
the Bondholders Company assents to such assignment. Issuer hereby directs Company aiid Company hereby agrees to pay to Trustee and/or 
Paying Agent or Tender Agent, as appropriate, at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all 
payments payable by Company pursuant to this subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuaiice of the 2007 Series B Bonds and incurred 
upon the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Tender Agent and the Paying Agent under the Indeiiture and all other amounts which may be payable to the 
Trustee, the Bond Registrar, the Paying Agent, the Initial Broker-Dealers, the Auction Agent and the Tender Agent, as applicable from time to 
time, under the Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent, the Initial 
Broker-Dealers and the Auction Agent for their respective own accounts as and when such amounts become due and payable. 

(d) The Company further agrees to hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys' fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2007 Series B Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in connection therewith. 

(e) The Company covenants, for the benefit of the Bondholders, if applicable, to pay or cause to be paid, to the Tender Agent for 
<leposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2007 Series B Bonds 
delivered to it for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an 
account with the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price 



of 2007 Series B Bonds delivered to it for purchase, as provided in the Indenture 

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

Section 5.2. Payments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all 
payments made by Company pursuant to this Agreement (except payments pursuant to Section 5.1 (b) and (c) or pursuant to Section 8.2 hereof) 
are assigned by Issuer to Trustee. Company assents to such assignment aiid hereby agrees that, as to Trustee, Paying Agent, Initial Broker- 
Dealers, Auction Agent aiid Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable 
and uiicoiiditioiial and shall iiot be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or 
recoupment arising out of any breach by aiiy party, whether hereunder or otherwise, or out of aiiy indebtedness or liability at any time owing by 
any party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to pay directly to Trustee, Paying Agent, 
Initial Broker-Dealers, Auction Agent, Bond Registrar, Tender Agent aiid Issuer, as appropriate, all said payments payable by Company pursuant 
to Section 5.1 of this Agreement. 

Section 5.3. Taxes aiid Other Governmental Charges Company agrees to pay during the tenn of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at aiiy time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such iiistallmeiits as inay have 
become due and provided further that iiotliing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2007 Series B Bonds disbursed to Bondholders. 

Company may, at its expeiise and in its own name, in  good faith contest aiiy such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opiiiioii of its counsel, by nonpayment of aiiy such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in aiiy such contest. In  the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligatioii to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by aiiy commercial bank which is a member of the New York Clearing 
House on ninety-day coinmercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
orovided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 

id in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
.\entucky, or aiiy political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations of Company Unconditional . The obligation of Company to make the payments pursuant to this 
Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
unconditional. Until such time as the principal of, premium, if any, and interest on the 2007 Series B Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will riot suspend or discontinue aiiy 
payments pursuant to this Agreement and (ii) except as provided in ARTICLE X hereof, will iiot terminate this Agreement for any cause 
including, without limiting the generality of the foregoing, failure of title to the Project or aiiy part thereof, any acts or circumstaiices that inay 
constitute failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws 
of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or aiiy failure of Issuer or Trustee to 
perfonn and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of aiiy of the agreements on its part 
herein contained; and in the event Issuer should fail to perfonn any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost aiid expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take aiiy other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5. Rebate Fund . Compaiiy agrees to make all payments to the Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption of the 2007 Series B Bonds in Advance of Scheduled Maturitv , Under the terms of the Indenture, the 
2007 Series B Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem aiid call 2007 Series B Bonds at the written direction of the Company. 

Section 5.7. Cancellation of 2007 Series B Bonds , The cancellation by the Bond Registrar of any 2007 Series B Bond or Bonds 
irchased by the Company and delivered to the Bond Registrar for cancellation or of any 2007 Series B Bond or Bonds redeemed or purchased 

oy the Issuer through funds other than funds received as Loan payments hereunder shall constitute a L,oan repayment equal to the principal 
amount of the 2007 Series B Bond or Bonds so cancelled. 



ARTICLE VI 

MA IN TE N AKC E : DAM AGE, DE ST I< U C '1 1 ON AN D 
CONDEMNATION: LJJE OENJ?I PROCEEDS: 1NSURANCE 

Section 6.1. Maintenance . So long as any 2007 Series B Bonds are Outstanding, as that term is defined in the Indenture, 
Company will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order 
and condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to 
constitute the Project as Environmental Fac es; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, 
replace or renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which 
becomes uneconomical to Company because of damage or destruction by a cause not within the control of Company, or condemnation of all or 
substantially all of the Project or the generating facilities to which the element or unit of the Project is an adjunct, or obsolescence (including 

c obsolescence) or change in government standards and regulations, or the termination by Company of the operation of the generating 
to which the element or unit of the Project is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a 

certificate executed by Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such 
element or unit of the Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the discontinuance of 
such element or unit will not adversely affect the exclusion of interest on any of the 2007 Series B Bonds from gross income for federal income 
tax purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as Environmental Facilities. 

If, prior to full payment of all 2007 Series B Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer, the Company or the First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in coiinection therewith, 
Company (unless it shall have exercised its option to prepay the Loan pursuant to provisions of Section IO.l@) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2007 
Series B Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the 
exclusion of interest on any of the 2007 Series B Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2007 Series B Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2007 Series B Bonds are otherwise subject to optional redemption. 

Section 6.2. Insurance The Company agrees to insure, or self-insure, the Project at all times reasonably in accordance with 
investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1. No Warrantv of Condition or Suitabilitv bv Issuer . Issuer makes no warranty, either express or implied, as to the 
Project or that it will be suitable for Company's purposes or needs. 

Section 7.2. ComDanv to Maintain its Comorate Existence; Conditions under Which Exceptions Permitted I Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation or other business organization organized and 
existing under the laws of the United States or one of the States of the United States of America or the District of Columbia, (ii) shall be 
qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall assume in writing all of the obligations and covenants of 
Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3. Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other 
person. Delivery of such reports, information and documents to the Trustee is for informational purposes otily and the Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
Company's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

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



Section 7.5. Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer 
is required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative 
and Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee 
as a result of any such action taken. 

Section 7.6. Comuanv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7. Financing Statements . The Company shall, to the extent required by law, file and record, refile and rerecord, or cause 
to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required 
by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture and the First Mortgage Indenture. The Issuer shall 
cooperate fully with the Company in taking any such action. Concurrently with the execution and delivery of the First Mortgage Bonds, the 
Company caused to be delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has 
been taken, as set forth therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to 
perfect the respective liens of the Indenture and the First Mortgage Indenture under the Uniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of continuation statements or 
other documentation or notices in order to maintain the perfection of the respective liens of the Indenture and the First Mortgage Indenture, 
which filings the Company agrees to undertake. 

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

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION; REDEMPTION 

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

(a) No assignment (other than pursuant to Sectioii 7.2 hereof) shall relieve Company from primary liability for any of its obligations 
hereunder, and in the event of any such assignment Company shall remain primarily liable for payments of the amounts specified in Section 5.1 
hereof and for performance and observance of the other covenants or agreements on its part herein provided to be performed and observed to the 

'.me extent as though no assignment had been made; 

(b) 

(c) 

The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true and 
complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment will 
not adversely affect the exclusion of interest on the 2007 Series B Bonds from gross income for Federal income tax purposes under Section 10.3 
(a) of the Code. 

Section 8.2. Release and Indemnification Covenants I Company releases Issuer from and covenants and agrees that Issuer shall not 
be liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3. Assignment of Interest in Agreement bv Issuer. Any assignment by Issuer to Tnistee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemution of 2007 Series B Bonds . IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2007 Series B Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenhire to effect 
redemption of all or part of the 2007 Series B Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5. Reference to 2007 Series B Bonds Ineffective after 2007 Series B Bonds Paid I Upon payment in full of the 2007 
Series B Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all 
-mounts required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee 

icluding reasonable attorneys fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this 
Agreement to the 2007 Series B Bonds, the First Mortgage Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of 
any of the 2007 Series B Bonds shall thereafter have any rights hereunder except as set forth in Section 1 1.1 . 



ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default Defined . The following shall be "events of default" under this Agreement and the term "events of 
.efault" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (e) of Section 5.1 hereof which results 
in failure to pay principal of, premium or interest on or the purchase price of the 2007 Series B Bonds, and such failure shall cause an event of 
default under the Indenture. 

(b) Failure by Company to observe and perform aiiy covenant, condition or agreement on its part to be observed or performed, other 
than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure aiid requesting that it 
be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension of such time prior to its 
expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable period, Issuer aiid Trustee will not 
unreasonably withhold their consent to an extension of such time if such failure is capable of being cured aiid corrective action is iiistihited by 
Company within the applicable period aiid is being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent jurisdiction 
seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the IJiiited States Code, 
as now constituted or hereafter amended, or aiiy other federal or state bankruptcy, insolvency, receivership or similar law, (ii) the appointment of 
a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition shall continue undismissed or unstayed for 90 days 
or an order or decree approving or ordering any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 1 of the United States 
Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) consent to 
the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition described in (d) above, (iii) 
apply for or conseiit to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations of a petition filed against it in aiiy 
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to 
pay its debts as they become due or (vii) take aiiy action for the purpose of effecting any of the foregoing. 

(e) 

( f )  

The occurrence of an Event of Default under the Indenture. 

From aiid after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if iiot already due, have 
become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall iiot have 
been rescinded or aiiiiulled by the First Mortgage Trustee. 

The provisioiis of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Section 2.2(k) and (1) ~ 

Section 4.2 , Section 4.4 or Section 7.2 or ARTICLE V hereof and the general covenant and obligation of Company to take all necessary actions 
for the continued exclusion of interest on the 2007 Series B Bonds from gross income for federal and Kentucky income taxes, Company shall not 
be deemed in default during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not 
reasonably within the control of Company, iiicludiiig without limitation the following: acts of God; strikes; wars or national police actions, 
lockouts or other industrial disturbances; acts of public enemies, including terrorists; orders of any kind of the government of the IJnited States 
or of the Commonwealth of Kentucky or any of their departments, agencies or officials, or any civil or military authority; evacuations and 
quarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; 
cyclones; volcanic eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage 
or accident to machinery and transmission lines or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement of 
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of Company, aiid Company shall not be required to make 
settlement of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is 
in the judgment of Company unfavorable to Company. 

Section 9.2. Remedies 011 Default . Whenever aiiy event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, the Trustee, on behalf of the Issuer, may take any one or more of the following remedial steps: 

(a) By written notice to Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the principal and accrued 
interest on the 2007 Series B Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, 
whereupon the same shall become immediately due and payable. 

(b) The Trustee, on behalf of the Issuer, may have access to and inspect, examine and make copies of the books and records and aiiy 
-1id all accounts, data and income tax aiid other tax returns of Company. 

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



In case there shall be pending a proceeding of the nature described in Section 9.l(c) or (d) above, Trustee shall be entitled and 
empowered, by intervention in  such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 

'cessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
I-operty, and to collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute the same after the 

deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compeiisation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section (other than the compelisation and expenses referred to in the 
immediately prior sentence) sliall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2007 
Series B Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2007 Series B 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2007 Series B 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3. No Reinedv Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any 
other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omissioii to exercise any right or power accruing 
upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall 
not be necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer 
hereunder shall also extend to Trustee, and Trustee and the holders of the 2007 Series B Bonds, subject to the provisions of the Indenture, sliall 
be entitled to the benefit of all covenants and agreements herein contained. 

Section 9.4. Agreement to Pay Reasonable Attorneys' Fees and Expenses . In the event Company should default under any of the 
provisions of this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable 
hereunder or the enforcement of performance or observance of any obligation or agreement 011 the part of Compaiiy herein contained, Company 
agrees that it will on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable 
expenses so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2007 Series B Bonds by 
Trustee pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due 

all have been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of 
,literest upon all 2007 Series B Bonds and the principal of, and premium, if any, on any and all 2007 Series B Bonds which shall have become 
due otherwise than by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at 
the rate per annum which is one percent above the highest rate borne by aiiy 2007 Series B Bond, until paid), and such amounts as shall be 
sufficient to cover all expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than 
nonpayment of principal of 2007 Series B Bonds which shall have become due by said declaration, shall have been remedied, and such event of 
default under the Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under 
the Indenture such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further 
action or consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached 
by either party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed 
to waive any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1. Options to Prepav Loan . Company shall have, and is hereby granted, options to prepay the Loan in whole and to 
cancel or terminate this Agreement on aiiy Business Day at aiiy time Company so elects, if certain events shall have occurred within the 180 
days preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of the 
2007 Series B Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed 011 the date of this Agreement other than ad valorem taxes presently levied upon privately 
owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have been 
damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Prqject or other property of Company in connection 
with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of such use or 
xitrol of the Project or other property of Company iii connection with wliich the Project is used so as, in the judgment of the Company, to 

render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, labor, 



equipment, or other properties or things necessary for the efficient operation of either of the Mill Creek and Cane Run Generating 
Stations of the Company shall have occurred which, in the judgment of tlie Company, render the continued operation of either of the Mill Creek 
or Cane Run Generating Stations or any generating unit at either station uneconomical; or changes in circumstances, after the issuance of the 
2007 Series B Bonds including but not limited to changes in clean air and water or other air and water pollution control requirements or solid 

’aste disposal requirements, shall have occurred such that the Company shall determine that use of the Project is no longer required or desirable; 

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

( f )  A final order or decree of any court or administrative body after the issuance of the 2007 Series B Bonds shall require the 
Company to cease a substantial part of its operations at the Mill Creek and Cane Run Generating Stations to such extent that the Company will 
be prevented from carrying on its nonnal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section (or if any 2007 Series B Bonds be redeemed in whole or in part pursuant to Section 
6.1hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2007 Series B Bonds then outstanding (or, in the case any 2007 Series B Bonds are redeemed in part pursuant to Section 
fillereof, such portion of the 2007 Series B Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of the 2007 Series B Bonds and to pay all reasonable and necessary fees and 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 
2007 Series B Bonds. In order to exercise any option to prepay tlie Loan and to cancel or terminate this Agreement by reason of the occurrence 
of any of the events mentioned in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan 
within I80 days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2. Additional Option to Prepav Loan . Company shall have, and is hereby granted, further options, to the extent that the 
2007 Series B Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of tlie 2007 Series B Bonds then outstanding 
under tlie Indenture and, upon depositing with Tnistee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2007 Series B Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents and all other liab 
of this Agreement. 

es of Company accrued and to accrue hereunder, to cancel or terminate the term 

Section 10.3. Obligations to Preuay Loan I Company shall be obligated to prepay the entire Loan or any part thereof, as provided 
,elow, prior to tlie required full payment of the 2007 Series B Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon tlie 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily redeem the 2007 Series B 
Bonds at the cost of the Company upon the terms specified in this Agreement and in ARTICLE IV of tlie Indenture following the occurrence of a 
Determination of Taxability, including, but not limited to, prepaying appropriate amounts due on tlie 2007 Series B Bonds in order to effect such 
redemption. The 2007 Series B Bonds shall be redeemed by the Issuer, in  whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this Section, a “Determination of Taxability” shall mean the receipt by the Tnistee of 
written notice from a current or former registered owner of a 2007 Series B Bond or from the Company or tlie Issuer of (i) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or has been 
given the opportunity to participate, and which ruling or memorandurn the Company, in its discretion, does not contest or from which no further 
right of administrative orjudicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 
competent jurisdiction in tlie IJnited States in a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2007 Series B Bonds, tlie interest on tlie 2007 Series B Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); provided, however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2007 Series B Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2007 Series B Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control uncon ly the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and 1 s and to control such defense, or (B) tlie Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2007 Series B Bond in tlie computation of minimum or indirect taxes. All of the 2007 Series B Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2007 Series B Bonds of one or more 
series or one or more maturities would have the result that interest payable on the remaining 2007 Series B Bonds outstanding after the 
.sdemption would not be so included in any such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to tlie 2007 Series B Bonds being conducted by the Internal Revenue Service, the party SO put on 
notice shall give immediate written notice to the other parties of such matters. 



Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section, the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
hxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
specified in this Section hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds deposited 
with the Trustee and available for such purpose, to redeem such 2007 Series B Bonds at the price of 100% of the principal amount thereof in 
accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2007 Series B Bonds and to pay all 
reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2007 Series B Bonds. 

Section 10.4. Notice of Prepayment; Redemption Procedures . It is understood and agreed by the parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article, Company shall give written notice to Issuer 
and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption date in an 
amount sufficient to redeem a principal amount of the 2007 Series B Bonds equal to the amount of the prepayment, including, in the case of a 
prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2007 Series B Bonds, and any other amounts 
required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the redemption date), 
which date shall not be less than 30 days (45 days if the 2007 Series B Bonds are bearing interest at the Semi-annual, Annual or Long Term Rate 
or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is mailed by Company to 
Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6. Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any of the 2007 
Series B Bonds shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the 
term “Outstanding” is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations 
of the Company thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage 
Boiids for cancellation pursuant to Section 2.15 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1. I .  Term of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including the 
later of June 1,2033, or until such earlier or later time as all of the 2007 Series B Bonds shall have been fully paid (or provision made for such 
payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to 
said date if Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, however, that all obligations of 
Company under ARTICLE V and Section 8.1 hereof (a) to pay the agreed fees and expenses of Trustee, the Tender Agent, the Bond Registrar 
and any Paying Agent and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2007 Series B Bonds may 
no longer be outstanding and this Agreement may otherwise be terminated. All representations and certifications by Company as to all matters 
affecting the tax-exempt status of interest on the 2007 Series B Bonds shall be for the equal and ratable benefit, protection and security of the 
holders of any and all of the 2007 Series B Bonds and shall survive the termination of this Agreement and all obligations of Company contained 
herein relating to indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive 
the termination of this Agreement. 

Section 1 1.2. Notices . All notices, certificates or other communications hereunder shall be sufficiently given and shall be 
deemed given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at 527 West Jefferson Street, L,ouisville, Kentucky 40202, Attention: Mayor; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 25 DeForest Avenue, 2 nd Floor, Summit, NJ 07901, Attention: Trust and Securities Services (Municipal 1Jnit). 

If to Paying Agent, Remarketing Agents, Auction Agent, Initial Broker-Dealers or Tender Agent, at such addresses for notices as are set 
forth in the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
Totices, certificates or other communications shall be sent. 

Section 1 1.3. Binding Effect: Bond Counsel Opinions . This Agreement shall inure to the benefit of and shall be binding upon 
Issuer, Company and their respective successors and assigns, subject, however, to the limitations contained in Section 7.2 . Section 8.1 and 
Section 8.3 hereof. 



Section 1 I .4. Severabilitv . I n  the event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent ,jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 11.5. Amounts Remaining in Bond Fund and Rebate Fund . It is agreed by the parties hereto that any amounts remaining in 
le Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after payment in full of the 

2007 Series B Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and the reasonable 
and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying Agent in accordance with the 
Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall belong to and be paid to 
Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and disbursed strictly and only in 
accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the Refunded 1993 Series A Bonds on 
their redemption date and the making of provision for payment of the Refunded 1993 Series A Bonds not presented for payment, any remaining 
moneys in the Prior Bond Fund shall belong to and be paid to Company by the Prior Trustee. 

Section 1 1.6. Amendments. Changes and Modifications . Subsequent to the issuance of the 2007 Series B Bonds and prior to 
payment in full of all 2007 Series B Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 1 1.7. Execution in Countemarts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8. 
Commonwealth of Kentucky. 

Auulicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 

Section 11.9. Cautions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or 
describe the scope or intent of any provisions or sections of this Agreement. 

Section 1 I .  IO.  No Pecuniary Liabilitv of Issuer I No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 11.11. Pavments Due on Other Than Business Days . If the date for making any payment or the last date for performance of 
iy act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 

.,r right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

Section 1 I .  12. Amendment, Restatement and Supersession of Loan Agreement . This Amended and Restated Loan Agreement 
amends, restates and supersedes in its entirety the L.oan Agreement dated as of March 1, 2007, as amended and supplemented pursuant to the 
Amendment No. 1 to Loan Agreement dated as of September I ,  20 IO,  in each case between the Issuer and the Company. 

(remainder of page left blank intentionally) 



IN WITNESS WHEREOF , Issuer and Company have caused this Agreement to be executed in their respective corporate names and 
their respective corporate seals to be hereunto affixed and attested by their duly authorized officers. 

LOI.JISVILLE/JEFFERSON COIJNTY 
METRO GOVERNMENT, KENTUCKY 

(SEAL) 
By: 

JERRY E. ABRAMSON 
Mayor 

ATTEST: 

KATHLEEN J. HERRON 
Metro Council Clerk 

/ (SEAL,) 

1,TTEST: 

APPROVED AS TO FORM AND L,EGAL.ITY: 

Mike O’Connell 
Jefferson County Attorney 

By: 
JAMES T. CAREY 

Assistant County Attorney 

LOIJISVILLE GAS AND EL,ECTRIC 
COMPANY 

By: 
DANIEL, K. ARBOUGH 

Treasurer 

JOHN R. McCALL, 
Secretary 
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NOTICE: The interest of the County of Trimble, Kentucky, in and to this L.oan Agreement has been assigned to The Bank of 
New York, as Trustee under the Indenture of Trust dated as of July 1, 2000. 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT , dated as of August 1, 2000, by and between the COUNTY OF TRIMBLE, KENTUCKY , a public body 
corporate and politic duly created and existing as a County aiid political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N  E S S E T H  : 

WHEREAS , the County of Trimble, Kentucky (“Issuer”), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), Issuer has the power to enter into the transactions contemplated by this Loan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance the acquisition and construction of “pollution control facilities” as defined by the Act (“Pollution Control Facilities”) 
for the abatement and control of air and water pollution and to abate solid waste and to refund bonds which were previously issued for such 
purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation (“Compaiiy”), has heretofore by the issuance of the 1990 
truction and acquisition of certain air and water pollution control fac 
to complete the finalicing of Pollution Control Facilities to serve the Trimble 

County Generating Station of Company, which specified facilities constitute the 1990 Project, as liereinafter defined in Article I (the “1 990 
Project”), and are an integral component of the comprehensive system of Pollution Control Facilities serving the Trimble County Generating 
Station of the Company (the “Project”) located within the corporate boundaries of Issuer, which 1990 Project consists of certain air and water 

Alution control fac es in furtherance of the regulations of the Natural 
.,esources and Environmental Protection Cabinet of the Commonwealth of Kentucky, and which I990 Project qualifies for financing within the 
meaning of the Act; and 

A Bonds, hereinafter defined, financed the cost 
es functionally related and subordinate to such 

es functionally related and subordinate to such fac 

WHEREAS, the 1990 Series A Bonds provided financing for all of the Company = s then existing 84.6465% undivided interest in the 
1990 Project, which undivided interest has been reduced to a 75% undivided interest because of subsequent events, and the defeasance of 
$ I6,66S,OOO principal amount of the 1990 Series A Bonds; and 

WHEREAS , (i) construction of the Project began before September 26, 198.5; completion of the Project occurred after September 26, 
1985 and original use of the Project commenced with the Company, (ii) a binding contract to incur significant (i.e”, 10% of the then reasonably 
anticipated cost of construction of the Prqject) expenditures for construction of the Project was entered into before September 26, 1985 and some 
of such expenditures were incurred on or after September 26, 1985 and (iii) with respect to both (i) and (ii) above, the Project was described in 
an inducement resolution or other comparable approval adopted by the Fiscal Court of the Issuer before September 26, 1985 (Le., on February 
29, 1980); and 

WHEREAS , the 1990 Project has been completed and placed in operation and constitutes an integral part of the Project and the 1990 
Project has contributed and does contribute to the control, containment, reduction and abatement of atmospheric pollution and contamination and 
water pollution in the Commonwealth of Kentucky; and 

WHEREAS , under date of November 1, 1990, the Issuer, at the request of the Company, issued its “County of Trimble, Kentucky, 7- 
5/8% Pollution Control Revenue Bonds, 1990 Series A (L.ouisville Gas and Electric Company Project)” (the “1990 Series A Bonds), the 
proceeds of which were loaned to the Company and funded the Cost of Construction of the 1990 Project and in connection with the issuance of 
the 1990 Series A Bonds, the right was reserved to Issuer, upon direction by Company, to redeem the 1990 Series A Bonds in advance of their 
maturity; and the 1990 Series A Bonds are by their terms subject to redemption at the option of Issuer on and after November I ,  2000 in whole 
on any date or in part on any interest payment date, at the price of 102% of the principal amount thereof and accrued interest to the date of 
redemption, as provided in the hereinafter defined 1990 Series A Indenture; and the redemption and discharge of the 1990 Series A Bonds will 
result in certain benefits to the general public and the Company and should be carried out forthwith in the public interest by the issuance of the 
2000 Series A Bonds, hereinafter defined, and the application of the proceeds of the 2000 Series A Bonds, together with funds to be provided by 
Company, for the refunding, payment aiid discharge of the 1990 Series A Bonds on or prior to the 90th day after the date of issuance of the 2000 
Series A Bonds; and 

WHEREAS , in respect of the 1990 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of November I ,  1990, with 
(i) Citizens Fidelity Bank and Trust Company (now Chase Manhattan Trust Company, NA), Louisville, Kentucky, as Trustee, Paying Agent and 
Bond Registrar (the “Prior Trustee”), and (ii) Security Pacific National Trust Company (New York), New York, New York, as Paying Agent and 



Bond Registrar (the A 1990 Series A Indenture”), and it is provided in Article XV of the 1990 Series A Indenture that the 1990 Series 
A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1990 Series A Indenture when there shall have been 
irrevocably deposited with tlie Prior Trustee, either cash or Government Obligations, as defined in tlie 1990 Series A Indenture, maturing as to 
principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to pay the principal and the applicable 

.demption premium, if any, on tlie 1990 Series A Bonds plus interest thereon to the date of payment and discharge thereof (whether at maturity 
,r upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation and expenses of the Prior Trustee; 
together with irrevocable instructions to call and redeem tlie 1990 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on July 17, 2000, and in furtherance of tlie purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully registered 
fonn which will be designated “County of Triinble, Kentucky, Pollution Control Revenue Bonds, 2000 Series A (Louisville Gas and Electric 
Company Project)” (the “2000 Series A Bonds”), tlie proceeds of which will be lent to Company to cause the outstanding principal amount of 
the 1990 Series A Bonds to be refunded, paid and discharged on or prior to the 90th day after the date of issuance of the 2000 Series A Bonds; 
and 

WHEREAS , the 2000 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and The Bank of New York, New York, New York, as trustee thereunder, dated as of August 1, 2000 (the “Indenture”); and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that tlie Prqject, as designed (which includes the facilities constituting the I990 Project), is in furtherance of the purposes of 
abating and controlling atmospheric pollutants or contaminants and water pollution; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2000 
Series A Bonds to cause tlie outstanding principal amount of the 1990 Series A Bonds to be refunded, paid and discharged on or prior to the 90th 
day after the date of issuance of the 2000 Series A Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.01 , Use of Defined Tenns . In addition to the words aiid terms defined elsewhere in this Agreement or in the Indenture or 
I reference to another document, the words and terms set forth in Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 

,ontext or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
any of the words and terms defined therein. 

Section 1.02 I Incorporation of Certain Tenns by Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cross-Over Date” 
“Cumulative Excess Earnings” 
“Escrow Agent” 
“Escrow Agreement” 
“Escrow Fund” 
“Excess Earnings” 
“Failed Cross-Over Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Government Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 



“Loan” 
“No Auction Rate” 
“Net Proceeds” 
“Other High-Grade Securities” 
“Paying Agent” 
“Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“1990 Project” 
“Project Site” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 
“Release Date” 
“1 990 Series A Bonds” 
“2000 Series A Bonds” 
“1 990 Series A Indenture” 
“Seven-Day > AA = Composite Commercial Paper Rate 
“Supplemental Indenture” 
“Tender Agent” 
“Trustee” 

Section 1.03 . Additional Definitions . In addition to the tenns whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following tenns shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

“ Determination of Taxability ” shall have the meaning ascribed to such tenn in Section 10.3(a) of this Agreement. 

In  addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words “‘hereof’, “herein”, “hereto”, “hereby” and “hereunder” refer to this entire Agreement. Unless otherwise noted, all Section 
m d  Article references are to sections and articles in this Agreement. 

ARTICLE 11 

REPRESENTATIONS. WARRANTIES AND COVENANTS 

Section 2.1 Representations, Warranties and Covenants by Issuer . Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2000 Series A 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations 
hereunder and thereunder. Issuer is not in  default under or in violation of the Constitution or any of the laws of the Commonwealth of 
Kentucky relevant to the issuance of the 2000 Series A Bonds or the consummation of the transactions contemplated hereby or in 
connection with such issuance, and has been duly authorized to issue the 2000 Series A Bonds and to execute and deliver this 
Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to carry out the terms of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2000 Series A Bonds to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the1990 Series A Bonds, to the end that air and water pollution be 
abated and controlled. 

(c) To accomplish the foregoing, Issuer agrees to issue $83,335,000 aggregate principal amount of its 2000 Series A Bonds 
following the execution of this Agreement on such tenns and conditions as are set forth in  the Indenture. The proceeds from the sale of 
the 2000 Series A Bonds shall be applied to refund, pay and discharge the outstanding principal amount of the 1990 Series A Bonds on 
or prior to the 90th day after the date of issuance of the 2000 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(0), (s) and (VI 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Representations. Warranties and Covenants by Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each ,jurisdiction wherein failure to 



qualify would have a material adverse effect on tlie conduct of its business and (iii) is not in violation of any provision of its 
Articles of Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby 
or in connection with the issuance of the 2000 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and tlie First Mortgage Bonds to be issued pursuant thereto, and lias by proper corporate action duly authorized tlie execution 
and delivery of this Agreement, the Supplemental Indenture and tlie First Mortgage Bonds. 

(c) The 1990 Pro.ject financed or currently refinanced by application of tlie proceeds of the 1990 Series A Bonds lias been 
designed and constructed to control, contain, reduce and abate air and water pollution at the Project Site. The 1990 Project was and is 
necessary for the public health aiid welfare, and is designed for no significant purpose other than tlie control of air and water pollution 
and the 1990 Project constitutes air and water pollution control facilities and facilities functionally related and subordinate to such 
facilities under Section 103(b)(4)(F) of tlie Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2000 Series A Bonds shall be used on or prior to the 90th day after tlie date of issuance of the 
2000 Series A Bonds exclusively to redeem, pay and discharge the principal of the 1990 Series A Bonds, not less than substantially all 
of the proceeds of which 1990 Series A Bonds (Le., at least 9.5% of tlie proceeds, including investment income thereon) were used to 
fiiiance tlie Cost of Construction of air and water pollution control facilities and facilities functionally related and subordinate to such 
facilities, and all of such air and water pollution control facilities consist either of land or of property of a character subject to the 
allowaiice for depreciation provided in Section 167 of the Code. 

(e) The Project, as designed, including tlie 1990 Project which is an integral component of the Project, has been certified by 
the Department for Natural Resources and Environmeiital Protection of Kentucky (now the Natural Resources and Environmental 
Protection Cabinet of the Commonwealth of Kentucky), the agency exercising jurisdiction in tlie premises, to be in  furtherance of the 
purpose of abating or controlling atmospheric pollutants or contaminants aiid water pollution. 

(f) The 1990 Project is of tlie type authorized and permitted by tlie Act, and the Cost of Construction of tlie Project was not 
less than $83,335,000. 

(i) Construction of tlie Project, as to which tlie 1990 Project is aii integral component, began before September 26, 
198.5; completion of the Project occurred after September 26, 198.5 and original use of the Project commenced with tlie 
Company. 

(ii) A binding contract to iiicur significant (Le“, 10% of tlie then reasonably anticipated cost of construction of the 
Project) expenditures for construction of tlie Project was entered into before September 26, 198.5 and some of such 
expenditures were incurred on or after September 26, 1985. 

(iii) With respect to both (i) and (ii) above, the Project was described in an inducement resolution or other comparable 
approval adopted by tlie Fiscal Court of tlie Issuer before September 26, 1985 (Le., on February 29, 1980). 

(8) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, lias occurred and is 
continuing and no condition exists which, with the giving of notice or tlie lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which tlie Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or tlie transactions contemplated hereby or 
thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, tlie First Mortgage Bonds, tlie consummation 
of tlie transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with tlie terms and conditions hereof 
or thereof conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or 
instrument to which Company is now a party or by which it is bound, or coiistitutes a default under any of the foregoing, or results in 
the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of tlie property or assets of Company 
under the terms of any instrument or agreement 

(11) Company intends to continue to operate or cause tlie Project, including tlie 1990 Project, to be operated as air and water 
pollution control facilities and facilities functionally related and subordinate to such facilities until all of tlie 2000 Series A Bonds are 
paid and discharged. 

(i) No portion of tlie proceeds of the1990 Series A Bonds were invested at a yield in excess of tlie yield on tlie 1990 Series A 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 1990 Series A Bonds, not in excess of the lesser of 5% of the 
proceeds of the 1990 Series A Bonds or $100,000. As used herein, “yield” shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

(j) No portion of the proceeds from tlie sale of the 2000 Series A Bonds will be deposited to tlie account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of tlie 2000 Series A Bonds or (ii) any redemption 
premium or accrued interest on the 1990 Series A Bonds, but such proceeds will be applied and used solely to refund, pay and discharge 
tlie outstanding principal amount of the 1990 Series A Bonds on or prior to tlie 90th day after the issuance of the 2000 Series A Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2000 Series A Bonds, required for tlie 



payment and discharge of the 1990 Series A Bonds, payment of the redemption premium aiid accrued interest in respect 
thereto and payment of all underwriting discount aiid costs of issuance of the 2000 Series A Bonds. Any investment proceeds of the 
2000 Series A Bonds shall be used exclusively to pay interest or redemption premium due on the 1990 Series A Bonds on the 
Redemption Date. 

(I) Company will cause no investment of 2000 Series A Bond proceeds to be made and will make iio other use of or omit to 
take any action with respect to the proceeds of the 2000 Series A Bonds or any funds reasonably expected to be used to pay the 2000 
Series A Bonds which will cause the 2000 Series A B o d s  or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in  the loss or impairment of the exclusion of the interest on such 2000 Series A Bonds from gross 
income for federal income tax purposes. 

(in) The weighted average maturity of the 2000 Series A Bonds does not and the weighted average maturity of each of the 
1990 Series A Bonds did not exceed one hundred twenty percent (120%) of the average reasonably expected remaining economic life 
(as of the date of issuance of the 2000 Series A Bonds) of the Pollution Control Facilities constituting the 1990 Project refinanced by 
the proceeds of the 2000 Series A Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in United States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2000 Series 
A Bonds and the air aiid water pollution control facilities constituting the 1990 Project, and such information will be true and correct in 
all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2000 Series A 
Bonds or the 1990 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
instiumeiitality thereof 

(p) All of the proceeds of the 1990 Series A Boiids have been expended and the 1990 Project has been completed. All of the 
actual Cost of Construction of the 1990 Project represents amounts paid or incurred which were chargeable to the capital account of the 
1990 Project or would be so Chargeable either with a proper election by the Company or but for a proper election by the Company to 
deduct such amounts. Substantially all (Le. at least 9.5%) of the proceeds of the sale of the 1990 Series A Bonds, (including investment 
income therefrom) were used to finance or refinance Cost of Construction of the1990 Project as described above, pay costs and 
expenses of issuing the 1990 Series A Bonds, within Code limits, and pay interest aiid carrying charges on the 1990 Series A Bonds 
during the period of construction of the 1990 Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the 1990 Project 
constitute properties either (i) used for the control, containment, reduction aiid abatement of atmospheric pollutants and contaminants 
and water pollution or (ii) facilities which are functionally related aiid subordinate to such facilities constituting the 1990 Project. All of 
such functionally related and subordinate facilities are of a size and character commensurate with the character and size of the air aiid 
water pollution control facilities constituting the 1990 Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2000 Series A Bonds to the United States of America. 

(s) None of the proceeds of the 2000 Series A Bonds will be applied and nolie of the proceeds of the 1990 Series A Bonds 
were applied to provide any: (i) working capital, (ii) office space (other than office space located on the premises of the Project where 
not more than a de minimis amount of the functions to be performed are not directly related to the day-to-day operations of the Project), 
(iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) facility primarily used for gambling or (vii) store, the 
principal business of which is the sale of alcoholic beverages for consumption off premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of the 1990 Series A Bonds if any, were used directly or indirectly 
to acquire land or any interest therein aiid no portion of such land, if acquired, was or is to be used for farming purposes. No portion of 
the proceeds of the 1990 Series A Bonds was used to acquire existing property or any interest therein with respect to which the 
Company was not the first user for federal income tax purposes. 

(u) If required by law, within one year prior to the date of issuance of the 2000 Series A Bonds the Company will cause the 
Issuer to comply with the public approval requirements of Section 147 of the Code and at or following the issuance of the 2000 Series 
A Bonds the Company will cause the Issuer to comply with the information reporting requirements of Section 149 of the Code by the 
filing of Internal Revenue Service Form 8038 with the United States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or 
Trustee in connection with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The 1990 Series A Bonds were issued on November 20, 1990. 

(x) No construction, reconstruction or acquisition of the Project, of which the 1990 Project is an integral part, was commenced 
prior to the taking of official action by the Issuer with respect thereto except for preparation of p h i s  and specifications and other 
preliminary engineering work. 



(y) Acquisition, construction and installation of the 1990 Prqject has been accomplished and the 1990 Project is being utilized 
substantially in accordance with the purposes of the 1990 Project and in conformity with all applicable zoning, plaiming, building, 
environmental and other applicable governmental regulations and all permits, variances and orders issued or granted pursuant thereto, 
which permits, variances and orders have not been withdrawn or otherwise suspended, and consistently with the Act. 

(z) The Company has used, is currently using and presently intends to use or operate the 1990 Project in a manner consistent 
with the purposes of the 1990 Project and the Act until the date on which the 2000 Series A Bonds have been fully paid aiid knows of 
no reason why the 1990 Project will not be so operated. 

(aa) The proceeds derived from the sale of the 2000 Series A Bonds (other than any accrued interest thereon) will be used 
exclusively to refund the principal of the 1990 Series A Bonds The principal amount of the 2000 Series A Bonds does not exceed the 
principal amount of the 1990 Series A Bonds. The redemption of the outstanding principal amount of the 1990 Series A Bonds with 
such proceeds of the 2000 Series A Bonds will occur not later than 90 days after the date of issuance of the 2000 Series A Bonds. All 
earnings derived from the investment of such proceeds of the 2000 Series A Bonds will be fully needed and used on such redemption 
date to pay a portion of the redemption premium and interest accrued and payable on the 1990 Series A Bonds on such date. 

(bb) 011 the date of issuance aiid delivery of the 1990 Series A Bonds, the Company reasonably expected that all of the 
proceeds of the 1990 Series A Bonds would be used to carry out the governmental purposes of such issue within the 3-year period 
beginning 011 the date such issue was issued and none of the proceeds of such issue, if any, was invested in nonpurpose investments 
having a substantially guaranteed yield for 3 years or more. 

(cc) It is iiot anticipated, as of the date hereof, that there will be created any '' replacement proceeds", within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 2000 Series A Bonds; however, iii the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

Company need iiot comply with the covenants or representations in  (c) through (f), inclusive, and (h) through (cc), inclusive, if and to the extent 
that Issuer and Company receive a written opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest 
on any of the 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Coinuletioii and Equiuping of Proiect I Company represents that (a) it caused the Project to be constructed as herein 
grovided 011 the Project Site in accordance with the Plans and Specifications and (b) the Project was completed as previously evidenced by the 
filing of a completion certificate by the Company with the trustee in respect of the 1990 Series A Bonds. 

Section 3.2 . Ameemeiit as to Ownership of Project . The Company owns a 75% undivided interest in the Project. Issuer aiid 
Company agree that title to and ownership of that portion of the Prqject owned by the Company, as to which the 1990 Prqject is an integral 
component, shall remain in and be the sole property of Company in which Issuer shall have no interest. The Project is acknowledged to be 
subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be permitted to sell or 
otherwise dispose of all or any portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or 
disposition shall not adversely affect the exclusion of the interest on the Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, i n  whole or in  part, of this Agreement, such assignment shall be in accordance with Section 8.1 
hereof. 

Section 3.3 , Use of Proiect . Issuer does hereby covenant and agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company's ownership of the Project or to 
prevent Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2000 SERIES A BONDS; APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2000 Series A Bonds: Application of 2000 Series A Bond Proceeds . In order to provide funds to 
make the Loan, Issuer will issue, sell and deliver the 2000 Series A Bonds to the initial purchasers thereof aiid deposit the proceeds thereof with 
Trustee, as follows: 

In the Escrow Fund an amount iiot less than all of such proceeds. 

Section 4.2 . Investment of Bond Fund aiid Rebate Fund Monevs . Subject to the provisions of Section 148 of the Code, any moneys 
'-eld as a part of the Bond Fund or the Rebate Fund shall be invested or reinvested by Trustee, at the written request of and as specifically 

rected by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its own 
investment  department^ 

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



fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be 
credited pro rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce 
to cash a sufficient amount of applicable investments whenever the cash balance in tlie Bond Fund is insufficient to pay the principal of, 
premium, if any, and interest on the 2000 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required 
’isbursement from the Rebate Fund, respectively. The Trustee will iiot be liable for any investment loss (iiicluding any loss upon a sale of any 
ivestment) or any fee, tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this 

Agreement or the Indenture. The Rebate Fund shall never be commingled with any other fimd or account. 

Section 4.3 . Special Arbitrage Certifications . 

(a) Company covenants and agrees that it, will iiot take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in interest paid on any of the 2000 Series A Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a “substantial user” of tlie Project or a “related person” within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of tlie 2000 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2000 Series A Bonds will iiot be used in any manner 
that would cause the 2000 Series A Bonds to be “arbitrage bonds” under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2000 Series A Bonds in such manner and to such extent, if any, as 
may be necessary, and remit Excess Earnings with respect to all of the 2000 Series A Bonds, if any, to the IJnited States of America pursuant to 
Section 148(f)(2) of the Code and carry out such actions so that the 2000 Series A Bonds will iiot constitute “arbitrage bonds” under Sections 
103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2000 Series A Bonds is 
or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 2000 Series 
A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2000 Series A Bonds and the 
facts, estimates and circumstances on which they are based and related matters, all as of tlie date of delivery of and payment for the 2000 Series 
A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer’s certificate may be expressly based 011, a 
certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company oil the date of delivery of 
and payment for the 2000 Series A Bonds regarding the amount and use of the proceeds of the 2000 Series A Bonds and related matters. In the 
event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or damages, 
Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
-000 Series A Bonds that no use will be made of the proceeds of the sale of the 2000 Series A Bonds which would cause the 2000 Series A 
Bonds to be classified as “arbitrage bonds” withiii the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2000 Series A Bonds, comply with the provisions of the Code at all times, including after the 2000 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2000 Series A Bonds are required to be rebated to the IJnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the 1990 Series A Bonds were applied and invested in 
compliance with the current requirements of Section 149(g) of the Code and that consequently the 2000 Series A Bonds will not be “hedge 
bonds” under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
of the Code and with Section 6.07 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.07 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the United States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2000 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer and Trustee to comply with the provisions of 
Section 7.03 of the Indenture. 

Section 4.4 I Opinion of Bond Counsel . Company need not comply with the covenants or representations in Section 4.3 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will iiot affect 
adversely the exclusion of interest on any of the 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.5 . First Mortgace Bonds Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2000 Series A Bonds, execute and deliver on the date of issuance of the 2000 Series A Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount iiot less than the aggregate principal amount of the 2000 Series A Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in the case of the 2000 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee 
-nd completion of other conditions precedent set forth in the Supplemental Indenture, shall bear interest identically as in  the case of the 2000 

ries A Bonds. 

Prior to the Release Date, iii the event of a default under Article IX of this Agreement or in the event of a default in payment of the 
principal of, premium, if any, or interest on the 2000 Series A Bonds as and when the same come due, whether at maturity, by purchase, 



redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First 
Mortgage Bonds shall bear interest, and principal and interest thereon will be payable in accordance with the provisions specified in the 
Supplemental Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2000 Series A Bonds, whether at maturity or prior to 
taturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 

thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First Mortgage Boiids in an amount equal to the 
aggregate principal amount of the 2000 Series A Bonds so surrendered and cancelled or for the payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the 
name of Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenhire. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest 011 the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in any manner the 2000 Series A Bonds. As a 
result, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Company shall notify the Issuer and the Trustee in writing promptly upon the occurrence of the Release Date. 1Jpon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

Section 4.6 Payment and Discharge of 1990 Series A Bonds . Company covenants and agrees with Issuer that it will cause the 
outstanding principal amount of the 1990 Series A Bonds to be paid and discharged in accordance with Article XV of the 1990 Series A 
Indenture on or prior to the 90th day after the date of issuance of the 2000 Series A Bonds. Company also covenants and agrees to provide any 
additional moneys required for the payment and discharge of the 1990 Series A Bonds on the Redemption Date. 

Section 4.7 . Cross-Over Date , Company covenants and agrees with Issuer to give written notice to the Trustee of the Cross-Over 
Date; such notice to be delivered no later than 1 1:00 A.M., Eastern Time, 011 the morning of the Cross-Over Date. Company also covenants and 
agrees with Issuer that, if the 1990 Series A Bonds are not paid and discharged in accordance with Article XV of the 1990 Series A Indenture 011 

or prior to the 90th day after the date of issuance of the 2000 Series A Bonds, it will give immediate written notice thereof to Issuer and 
Trustee. In connection with this Section 4.7 , the Company hereby notifies the Trustee that the Cross-Over Date shall be August 9, 2000. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for the 2000 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2000 Series A Bonds at the times specified iii accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest 011 the 2000 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordaiice with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, in immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2000 Series A Bonds as provided in the Indenture; provided that such payments 
by Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2000 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the Trustee, the 
Bond Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent under the Indenture, such amounts to be paid 
directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts as and when such amounts become 
due and payable. 

The Company further agrees to indemnify and hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
-upense incurred by it without negligence or bad faith on its part in connection with the issuance of the 2000 Series A Bonds or the acceptance 

administration of the trusts under the Indenture, including the costs of defending itself against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2000 Series A Bonds delivered to it 



for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an 
account with the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price 
of 2000 Series A Bonds delivered to it for purchase, as provided in the Indenture. 

(e) In  the event Company should fail to make any of the payments required in this Section 5.1 , the item or installment so in default 
nall continue as an obligation of Company until tlie amount in default shall have been fully paid, and Company agrees to pay the same with 

interest thereon, to the extent permitted by law, from the date when such payment was due to the date of payment. 

Section 5.2 . Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section S.l(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent and Tender Agent, its obligation to make such payments shall be absolute, irrevocable and unconditional and shall not be subject to 
cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising out of any breach by any 
party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except as provided above, Issuer 
hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction Agent, Bond Registrar or 
Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges , Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2000 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
-~ ovided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 

,nd in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provisioii of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 Oblinations of Comnanv Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
and to make any payments required in respect of the Rebate Fund as provided in Section 6.07 of the Indenture shall be absolute and 
unconditional. IJntil such time as the principal of, premium, if any, and interest on tlie 2000 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 
without limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 
United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to perform 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Pmject, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.07 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6 Redemption of the 2000 Series A Bonds in Advance of Scheduled Maturitv . IJnder the terms of the Indenture, the 2000 
Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2000 Series A Bonds at the written direction of the Company. 

Section 5.7 . Cancellation of 2000 Series A Bonds . The cancellation by the Bond Registrar of any 2000 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2000 Series A Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of the 2000 Series A Bond or Bonds so cancelled. 



ARTICLE VI 

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

Section 6.1 Maintenance . So long as aiiy 2000 Series A Bonds are Outstanding, as that term is defined in tlie Indenture, Company 
will maintain, preserve and keep the Project, or cause the Pmject to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air and water pollution control and abatement facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as 
amended, the Code and tlie Act; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, replace or renew 
any element or portion of tlie Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomical 
to Company because of damage or destruction by a came not within the control of Company, or condemnation of all or substantially all of tlie 
Project or the generating facilities to which the element or unit of the Project is an adjunct, or obsolescence (including ecoiiomic obsolescence) 
or change in government standards and regulations, or tlie termination by Company of the operation of the generating facilities to which the 
element or unit of tlie Project is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a certificate executed by 
Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the 
Project is being discontinued for one of tlie foregoing reasons, which shall be stated therein, and that tlie discontinuaiice of such element or unit 
will not adversely affect the exclusion of interest on aiiy of tlie 2000 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to tlie Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be iiicluded under the terms of this Agreement as part of tlie Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as air and water pollution control and abatement 
facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as amended, aiid tlie Act. 

If, prior to full payment of all 2000 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), tlie Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of tlie power of eminent domain, and tlie 
Issuer, the Company or tlie First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay tlie Loan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including tlie redemption of 2000 
Series A Bonds, in whole or in part, on aiiy date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect tlie 

:elusion of interest on any of tlie 2000 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
grovided that if the 2000 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
tlie 2000 Series A Bonds are otherwise subject to optional redemption. 

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

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warranty of Condition or Suitability by Issuer . lssuer makes no warranty, either express or implied, as to the Project 
or that it will be suitable for Company’s purposes or needs. 

Section 7.2 . Comuany to Maintain its Corporate Existence: Conditions under Which Exceptions Pennitted . Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
tlie laws of tlie Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized aiid existing under the laws of one of 
the States of the United States of America, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer aiid Trustee 

Section 7.3 . Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing tlie financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by tlie submission to Trustee of Company’s annual report on Form 10-K. The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
--ports, information and documents to the Trustee is for informational purposes only and the Trustee’s receipt of such shall not constitute 

nstructive notice of aiiy information contained therein or determinable from information contained therein, including the Company’s 
,ompliance with any of its covenants hereunder (as to wliicli the Trustee is entitled to rely exclusively on Officers’ Certificates). 

Section 7.4 Further Assurances and Corrective Instruments . Issuer and Company agree that they will, from time to time, execute, 



acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for carrying out the intention of or facilitating the performance of this Agreement. 

Section 7.5 . Issuer Representative Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
:quired to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
,ompany or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Comuaiiv Reuresentative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 I Financing statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture and the Supplemental Indenture. Issuer shall cooperate fiilly with 
Company in taking any such action. Concurrently with the execution and delivery of the 2000 Series A Bonds, Company shall cause to be 
delivered to the Tiustee an opinion of counsel (a) stating that in the opiiiioil of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the lien of the 
Indenture under the 1Jniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

ARTICLE VI11 

ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

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

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusioii of interest on the 2000 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 I Release and Indemnificatioii Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys’ fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If aiiy such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3 Assignment of Interest in Agreement bv Issuer . Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . Redemution of 2000 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2000 Series A Bonds sub,ject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2000 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 , Reference to 2000 Series A Bonds Ineffective after 2000 Series A Bonds Paid , IJpoii payment in full of the 2000 Series 
Bonds (or provision for payment thereof having been made in accordance with the provisioiis of the Indenture) and payment of all amounts 

lequired to be paid to the 1Jnited States of America pursuant to Section 4.3 hereof and payment of all fees and charges of the Trustee, the Bond 
Registrar, the Authenticating Agent and aiiy Paying Agent, all references in this Agreement to the 2000 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2000 Series A Bonds shall thereafter have any 



rights hereunder except as set forth in Section 1 1.1 I 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined . The following shall be “events of default” under this Agreement and tlie term “events of 
default” shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of tlie 2000 Series A Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement 011 its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if tlie failure stated in tlie notice cannot be corrected within tlie applicable 
period, Issuer and Trustee will not uiireasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within tlie applicable period and is being diligently pursued. 

(c) All bonds outstanding under tlie First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) tlie appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) tlie winding-up or liquidation of Company; and such proceeding or petition 
shall contime undismissed or unstayed for 90 days or an order or decree approving or ordering any of tlie foregoing shall be entered. 

(e) Company shall (i) voluntarily commeiice any proceeding or file any petition seeking relief under Title 11  of the United 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (c) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of tlie property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
adinit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

The provisions of Section 9.l(b) are subject to tlie following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements 011 its part herein contained, other than tlie obligations on tlie part of Company contained in Sections 2.2(k) and (1). 4.3, 
4.5, 4.6 or 7.2 or Article V hereof and tlie general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2000 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term “force majeure” as used herein shall mean any cause or event not reasonably within tlie 
control of Company, including without liinitatioii tlie following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of tlie United States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to tlie demands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default . Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to tlie principal and accrued interest on the 2000 Series 
A Bonds then Outstanding, as defined in tlie Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

(c) Issuer may take whatever action at law or in equity may appear necessary or desirable to collect the amounts then due and 
thereafter to become due, or to enforce performance and observance of any obligation, agreement or covenant of Company under this 



Agreement, including, until the Release Date, any remedies available in respect of tlie First Mortgage Bonds. 

In case there shall be pending a proceeding of the nature described in Section 9.l(c) or (d) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 

irsuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
ecessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 

property, and to collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute the same after the 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2000 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of tlie Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2000 Series A 
Bonds, and all other liab es of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2000 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedy Exclusive I No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or iii equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. In  order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall not be 
necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2000 Series A Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Agreement to Pay Attorneys’ Fees and Expenses . In  tlie event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2000 Series A Bonds by Trustee 
irsuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of tlie moneys due shall have 

&een obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2000 Series A Bonds and the principal of, and premium, if any, on any and all 2000 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
which is one percent above the highest rate borne by any 2000 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2000 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company’s default hereunder shall be deemed to have been waived by Issuer and no further action or 
consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached by either 
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive 
any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 ODtions to Prepay Loan . Company shall have, and is hereby granted, options to prepay the L,oan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding tlie giving of written notice by Company to Trustee of such election, as follows: 

(a) If in thejudgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
the 2000 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Prqject or other property of Company 
in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of such 
use or control of the Project or other property of Company in connection with which the Project is used so as, in the judgment of the 
Company, to render the Project or other property of Company in  connection with which tlie Project is used unsatisfactory to Company 



for its intended use: 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Trimble County Generating Station of tlie 
Company shall have occurred which, in the judgment of the Company, render the continued operation of the Trimble County 
Generating Station or any generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2000 
Series A Bonds including but not limited to changes in clean air and water or other air and water pollution control requirements, shall 
have occurred such that the Company shall determine that use of the Project is no longer required or desirable; 

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

(f) A final order or decree of any court or administrative body after the issuance of the 2000 Series A Bonds shall require the 
Company to cease a substantial part of its operations at the Trimble County Generating Station to such extent that the Company will be 
prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2000 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2000 Series A Bonds then outstanding (or, in the case any 2000 Series A Bonds are redeemed in part pursuant to Section 
__ 6.1 hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2000 Series A Bonds and to pay all reasonable and necessary fees aiid expenses of Trustee 
and any Paying Agents and all other liab es of Company accrued and to accrue hereunder to the date of redemption of the 2000 Series A 
Bonds. In order to exercise aiiy option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of any of the 
events mentioned in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2 Additional Option to Prepay Loan . Company shall have, and is hereby granted, further options, to the extent that the 
2000 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant aiid applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2000 Series A Bonds then outstanding 
linder tlie Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, aiid accrued interest, 

rough the date of redemption, on all 2000 Series A n outstanding under the Indenture, as well as all reasonable and necessary 
.,xpenses of Trustee and any Paying Agents and all other of Company accrued aiid to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obligations to Prepay Loan . (a) Mandatorv Redemption Upon Determination of Taxabilitv . Company shall be 
obligated to prepay the entire Loan or any part thereof, as provided below, prior to the required full payment of the 2000 Series A Bonds (or 
prior to making provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by 
Company), which, in every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The Issuer and Company shall 
take all actions required to mandatorily redeem the 2000 Series A Bonds at the cost of the Company upon the terms specified in this Agreement 
and in Article IV of the Indenture following the occurrence of a Determination of Taxability, including, but not limited to, prepaying appropriate 
amounts due on the 2000 Series A Bonds in order to effect such redemption. The 2000 Series A Bonds shall be redeemed by the Issuer, in 
whole, or in such part as described below, at a redemption price equal to 100% of the principal amount thereof, without redemption premium, 
plus accrued interest, if any, to the redemption date, within 180 days followiiig a Detennination of Taxability. For purposes of this section, a 
“Determination of Taxability” shall mean the receipt by the Trustee of written notice from a current or former registered owner of a 2000 Series 
A Bond or from the Company or the Issuer of (i) the issuance of a published or private ruling or a technical advice memorandum by the Internal 
Revenue Service in which the Company participated or has been given the opportunity to participate, and which ruling or memorandum the 
Company, in its discretion, does not contest or from which no further right of administrative or judicial review or appeal exists, or (ii) a final 
determination from which no further right of appeal exists of any court of competent jurisdiction in the United States in a proceeding in which 
the Company has participated or has been a party, or has been given the opportunity to participate or be a party, in each case, to the effect that as 
a result of a failure by the Company to perfonn or observe aiiy covenant or agreement or the inaccuracy of any representation contained in this 
Agreement or any other agreement or certificate delivered in connection with the 2000 Series A Bonds, the interest on the 2000 Series A Bonds 
is included iii the gross income of the owners thereof for federal income tax purposes, other than with respect to a person who is a “substantial 
user” or a “related person” of a substantial user within the meaning of the Section 147 of Internal Revenue Code of 1986, as amended (the 
“Code”); provided. however , that no such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice 
from a current or former registered owner of a 2000 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former 
registered owner of the 2000 Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the 
commencement thereof, aiid (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to 
control unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of such offer to pay such 
expenses and liabilities and to control such defense, or (B) the Company shall exhaust or choose not to exhaust all available proceedings for the 
-wtest, review, appeal or rehearing of such decree, judgment or action which the Company determines to be appropriate. No Determination of 

”xability described above will result from the iiiclusioii of interest on any 2000 Series A Bond in the computation of minimum or indirect 
raxes. All of the 2000 Series A Bonds shall be redeemed upon a Determination of Taxability as described above unless, in the opinion of Bond 
Counsel, redemption of a portion of the 2000 Series A Bonds of one or more series or one or more maturities would have the result that interest 
payable 011 tlie remaining 2000 Series A Bonds outstanding after the redemption would not be so included in any such gross income. 



In tlie event aiiy of tlie Issuer, the Company or tlie Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2000 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3(a) , the Company shall give notice thereof to the Trustee and the Issuer. 

(b) Mandatow Redemution Upon Failed Cross-Over Date . Company shall be obligated to prepay the entire L,oan, as provided below, 
prior to the required full payment of the 2000 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 15th day (or such earlier date as may be designated by Trustee), which, in either case, must be a Business Day, after the 
“Failed Cross-Over Date”. 

(c) In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination 
of Taxability, pursuant to Section 10.3(a) hereof, Company shall be obligated to prepay such L,oan or such part thereof not later than 180 days 
after any such filial determination as specified in Section 10.3(a) hereof and to provide to Trustee for deposit in the Bond Fund an amount 
sufficient, together with other funds deposited with the Trustee and available for such purpose, to redeem such 2000 Series A Bonds at the price 
of 100% of the principal amouiit thereof in accordance with Section 5.1 liereof plus interest accrued and to accrue to the date of redemption of 
the 2000 Series A Bonds and to pay all reasonable aiid necessary fees and expenses of Trustee and any paying agents aiid all other liabilities of 
Company accrued and to accrue hereunder to the date of redemption of the 2000 Series A Bonds. In the case of the mandatory obligation of 
Company to prepay the Loan in whole following a Failed Cross-Over Date pursuant to Section 10.3(b) hereof, Company shall be obligated to 
prepay the Loan iiot later than 15 days after the Failed Cross-Over Date by providing to Trustee for deposit in the Bond Fund an amount 
sufficient, together with other moneys in the Escrow Fund available for such purpose, to redeem the 2000 Series A Bonds at the price of 100% of 
the principal amount thereof plus interest accrued and to accrue to the date of redemption of the 2000 Series A Bonds and to pay all reasonable 
and necessary fees and expenses of Trustee and Paying Agents aiid all other liabilities of Company accrued and to accrue liereunder to the date 
of redemption of the 2000 Series A Bonds. 

exercise 
required 

Section 10.4 ~ Notice of Preuavmeiit; Redemption Procedures . It is understood aiid agreed by the parties hereto that in order to 
an option granted in, or to consummate a inaiidatory prepayment required by, this Article X (except in the case of the prepayment 
by Section 10.3(b) hereof), Company shall give written notice to Issuer and Trustee which notice shall (i) contain the agreement of 

Company to deposit moneys in the Bond Fund on or before the redemption date in an amount sufficient to redeem a principal amount of the 
2000 Series A Bonds equal to the amount of the prepayment, including, in the case of a prepayment under Section 10.2 hereof, any applicable 
redemption premium in respect of such 2000 Series A Bonds, and any other amounts required under this Agreement and (ii) specifL the 
wepayment date (which must be a Business Day aiid which shall also be the redemption date), which date shall iiot be less than 30 days (45 days 

the 2000 Series A Bonds are bearing interest at the Semi-annual, Annual or Long Term Rate or in all cases such shorter period as may be 
&cceptable to the Trustee) nor more than 90 days from the date the notice is mailed by Company to Issuer and Trustee. In the case of mandatory 
prepayment under Section 10.3(b) hereof, the Trustee shall, upon receiving the notice referred to in Section 4.7 , automatically give iiot less than 
10 days prior written notice of the redemption of the 2000 Series A Bonds immediately following the Failed Cross-Over Date, such redemption 
to take place on or prior to the 15th day after the Failed Cross-Over Date as herein provided. Trustee shall give notice of redemption of the 2000 
Series A Bonds, or such portion thereof, in accordance with the procedures for redemption of 2000 Series A Bonds contained in the Indenture, 
which redemption shall be made on the date specified by Company for prepayment pursuant to clause (ii) above, provided that such date shall be 
not less than 30 days from the date such notice is given except that in the case of redemption pursuant to Section 10.3(b) hereof, such redemption 
shall be made on a date selected by the Trustee which is iiot less than 10 days from the date such notice is given and not more than 15 days after 
the Failed Cross-Over Date. 

Section 10.5 , Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of tlie Loan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of aiiy condition to the exercise of aiiy such right or option. 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds Prior to the Release Date, in the event any of the 2000 Series A Bonds 
shall be paid aiid discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term 
“Outstanding” is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the Obligations of 
Company thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds 
for cancellation pursuant to Section 2.13 of the Indenhire. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 I .  1 . Term of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including August 
I ,  20.30, or until such time as all of the 2000 Series A Bonds shall have been fully paid (or provision made for such payment pursuant to the 
Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled aiid terminated prior to said date if Company shall 
-repay all of the L.oan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article V and Section 

2 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and (b) to pay any amount 
LeGired by Section 5.5 hereof shall continue in effect even though 2000 Series A Bonds may no longer be outstanding and this Agreement may 
otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of interest on the 
2000 Series A Bonds shall be for the equal and ratable benefit, protection aiid security of the holders of any and all of the 2000 Series A Bonds 



and shall survive the termination of this Agreement and all obligations of Company contained herein relating to indemnification of 
Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of this Agreement. 

Section 11.2 I Notices . All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed 
iven when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at the Trimble County Courthouse, P.O. Box 25 I ,  Bedford, Kentucky 40006, Attention: County Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at The Bank of New York, National Association, 101 Barclay Street, 8 
Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

Floor West, New York, New York 10286, 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 

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

Section 11.5 . Amounts Remaining in Bond Fund, Rebate Fund and Escrow Fund . I t  is agreed by the parties hereto that any amounts 
remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after payment 
in full of the 2000 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and 
the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying Agent in 
accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, shall 
belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and disbursed 
strictly and only in accordance with the provisioiis of Section 6.07 of the Indenture. Any amounts remaining in the Escrow Fund following the 
occurrence of the Cross-Over Date and the payment and discharge of the 1990 Series A Bonds and the making of provision for payment of the 

)90 Series A Bonds not presented for payment shall be transferred to and deposited into the Bond Fund upon direction by the Company, as 
srovided in the Indenture. In the event the 1990 Series A Bonds are not called for redemption under the 1990 Series A Indenture and are not 
paid and discharged in accordance with Article XV of the 1990 Series A Indenture on a date on or prior to the 90th day after the date of issuance 
of the 2000 Series A Bonds, then the Cross-Over Date shall be deemed not to have occurred and all moneys, securities and other assets in the 
Escrow Fund, after payment in full of the 2000 Series A Bonds (or provision for payment thereof having been made in accordance with the 
provisions of the Indenture) and the reasoliable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses), 
Issuer and aiiy paying agents in accordance with the Indenture, shall belong to and be paid to Company by Trustee. 

Section 11.6 . Amendments, Changes and Modifications . Subsequent to the issuance of the 2000 Series A Bonds and prior to 
payment in full of all 2000 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution in Counterparts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8 . Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

Section 1 1.9 . Captions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 11.10 , No Pecuniarv Liabiiitv of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 1 . 1  1 . Pavinents Due on Other Than Business Davs I If the date for making aiiy payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
-r right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 

me on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 



PJ WITNESS WHEREOF , Issuer and Company have caused this Agreement to be executed in their respective corporate names and 
their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the date first written. 

COUNTY OF TRIMBLE, KENTUCKY 

(SEAL) 
By: 

RAY CL,EM 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

L,OUISVILL,E GAS AND EL,ECTRIC 
COMPANY 

(SEAL,) 

ATTEST: 

By: 
C. A. MARJSL,E, 111 

Treasurer 

JOHN R. McCALL 
Secretary 



COMMONWEAL,TH OF KENTUCKY 1 

COUNTY OF TRIMBLE ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the - day of August, 
2000, the foregoing instrument was produced to me in said County by Ray Clem and Susan Barnes, personally known to me and personally 
known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE, KENTIJCKY, and 
acknowledged before me by them and each of them to be their free act and deed as Couiity Judge/Executive and Fiscal Court Clerk of such 
County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of August, 2000. My commission expires 

(SEAL,) Notary Public 
State at Large, Kentucky 

COMMONWEAL.TI-1 OF KENTIJCKY ) 

COIJNTY OF JEFFERSON ) 
) ss 

I, the uiidersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of 
August, 2000, the foregoing iiistruineiit was produced to me iii  said Couiity by C. A. Markel, 111 and John R. McCall, personally known to me 
and personally known by me to be the Treasurer and the Secretary, respectively, of LOlJISVIL,LE GAS AND ELECTRIC COMPANY, a 
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal affixed to said 
instrument is the corporate seal of said corporation, aiid that said instrument was signed aiid sealed in behalf of said corporation by authority of 
its Board of Directors, aiid said respective persons acknowledged before me said instrument to be the free act and deed of said corporation and to 
be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of August, 2000. My commission expires June 18, 2001 ~ 

(SEAL) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
IJndersigiied, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
1730 Meidinger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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COIJNTY OF TRIMBLE, KENTIJCKY 

AND 

L,OUISVILL.E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POL,LUTION CONTROL FACILITIES 

* * * * *  

Dated as of September 1,201 0 

NOTICE: The interest of the County of Trimble, Kentucky in and to this Ainendinent No. 1 to Loan Agreement has been assigned to The 
Bank of New York Mellon, as Trustee, under the Indenture of Trust dated as of August I ,  2000. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the COUNTY OF TRIMBLE, KENTUCKY , being a public 
body corporate and politic duly created and existing as a county and political subdivision under the Constitution and laws of the Commonwealth 
3f Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of the 
:ommonwealth of Kentucky. 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky (the “Issuer”) constitutes a public body corporate and politic duly created and existing 
as a county aiid political subdivision under the Coiistitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air and water and to refund bonds which were previously issued for such purposes; and 

WHEREAS , on August 9, 2000, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Pollution Control Revenue Bonds, 2000 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2000 Series A Bonds”) in the 
original principal amount of $83,335,000, and the Issuer loaned the proceeds of the 2000 Series A Bonds to the Company pursuant to the Loan 
Agreement dated as of August I ,  2000, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2000 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in  
and to the Agreement to The Bank of New York Mellon (successor to The Bank of New York), as Trustee (the “Trustee”), pursuant to the 
Indenture of Trust dated as of August 1, 2000, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$83,335,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November 1, 
1949, as amended by indentures supplemental thereto (the “1 949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
2000 Series A Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2000 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Company desires to grant an equal and ratable lien on and security interest in its operating property in favor of the Trustee under 
the Indenture to secure the 2000 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2000 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2000 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2000 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2000 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on 
September 20, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2000 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
:uppIemental Indenture No. I ” )  of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to L.oan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. I to Loan Agreement a 



valid and binding loan agreement for the security of the holders of the 2000 Series A Bonds and for payment of all amounts due under 
the Agreement and this Amendment No. 1 to L.oan Agreement i n  accordaiice with their respective terms. 

NOW, THEREFORE. FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
IGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1. I .  Amendment of Section I .02. Incorporation of Certain Tenns bv Reference . The following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to L,oan Agreement” 
“Effective Date” 
“Supplemental Indenture No. I ”  

The following defined terms in Section 1.5 of the Supplemental Indenture No. I shall amend, restate and supersede the corresponding 
defined terms set forth in Section 1.02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Suppleinental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of the Agreement is further hereby amended by deleting the definition of “Release Date” aiid all references to such tenn in 
the Agreement. 

Section 1.2. 
aiid restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Project . Section 3.2 of the Agreement is liereby amended 

Section 3.2 . Agreement as to Ownership of Pro-iect . The Company owns a 75% undivided interest in the Project. 
The Issuer and the Company agree that title to and ownership of that portion of the Project owned by the Company, as to 
which the 1990 Project is an integral component, shall remain in and be the sole property of the Compaiiy in which the Issuer 
shall have no interest. From and after the Effective Date, the Project is acknowledged to be subject to the lien of the First 
Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be pennitted to sell or otherwise dispose 
of all or any portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or 
disposition shall not adversely affect the exclusion of the interest 011 the 2000 Series A Bonds from gross income for federal 
income tax purposes and provided further that iii the event of aiiy assignment, in whole or in part, of this Agreement and the 
Amendment No. 1 to L.oan Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.3. Ameiidment of Section 4.5. First Mortgage Bonds . Section 4.5 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.5 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2000 Series A Bonds, execute aiid deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2000 Series A Bonds. The First 
Mortgage Bonds shall be in full force aiid effect from and after the Effective Date and shall mature as to principal identically 
as in  the case of the 2000 Series A B o d s  aiid, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
coinpletion of other conditions precedent set forth in the Supplemental First =Mortgage Indenture, shall bear interest 
identically as in the case of the 2000 Series A Bonds. 

Followiiig the Effective Date, upon the occurrence of an event of default wider Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2000 Series A Bonds as aiid when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of aiiy 2000 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2000 Series A Bonds (to the extent not already due and payable) as a consequence of such eveiit of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in  accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on aiiy of the 2000 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordaiice with the provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to the aggregate principal amount of the 2000 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 



shall be cancelled by tlie First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenhire. 

Section 1.4. Amendment of Section 7.7. Financing statements . Section 7.7 of tlie Agreement is hereby amended and restated to 
:ad as follows: 

Section 7.7 . Financing Statements I Tlie Company shall, to tlie extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain tlie perfection of, tlie respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with tlie execution and delivery of the First Mortgage Bonds, tlie Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to tlie recording and filing of such documents, notices and financing statements as is necessary to perfect tlie respective 
liens of the Indenture and the First Mortgage Indenture under tlie [Jniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for tlie filing of 
continuation statements or other documentation or notices iii order to maintain the perfection of the respective liens of tlie 
Indenture and the First Mortgage Indenture, which filings tlie Company agrees to undertake. 

Section 1.5. Amendment of Section 9.1. Events of Default Defined I Section 9.l(c) of the Agreement is hereby amended and 
restated and subsection (R is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after tlie Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

(0 

Section 1.6. 

The occurrence of an Event of Default under the Indenture. 

Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and 
restated to read as follows: 

(c) The Trustee, on behalf of tlie Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of tlie Company under this Agreement and tlie Amendment No. 1 to L.oan Agreement, 
including, from and after the Effective Date, any remedies available in respect of tlie First Mortgage Bonds. 

Section 1.7. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of tlie Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 I Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2000 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in tlie Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of tlie Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 3 of tlie Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations, Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) Tlie Issuer is a public body corporate aiid politic duly created aiid existing as a county and political subdivision 
under tlie Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, tlie Issuer has tlie power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and tlie transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, tlie Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or tlie consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute aiid deliver this Amendment No. 1 to Loan Agreement aiid the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations. Warranties and Covenants bv the Company I The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdictioii wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to tlie transactions contemplated hereby or in 



connection with the issuance of the First Mortgage Bonds. 

(b) The Company lias full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, tlie First Mortgage Indenture, the Supplemental First Mortgage Indenture and tlie First Mortgage Bonds to be issued 
pursuant thereto, and lias by proper corporate action duly authorized tlie execution and delivery of this Amendment No, 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and tlie First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (0 of Section 9.1 of tlie 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which tlie Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in aiiy material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither tlie execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or tlie First Mortgage Bonds, nor tlie consummation of tlie transactions contemplated hereby or by tlie 
Indenture and tlie Supplemental Iiideiiture No. 1, nor the fulfillment of or compliance with the terms and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or aiiy agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of tlie foregoing, or results in the creation 
or imposition of any prohibited lien, charge or eiicumbrance whatsoever upon aiiy of the property or assets of tlie Company under the 
terms of any iiistrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from tlie date hereof to and including the later of August 1 ,  2030, or until such time as all of the 2000 Series A Bonds shall have been 
fully paid (or provision made for such payment pursuant to tlie Indenture and the Supplemental Indenture No. 1 and any amendments thereto), 
whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in accordance 
with tlie provisions of Section 11 .I of tlie Agreement. 

Section 3.2. 
ratify and reaffirm the terms and provisions of tlie Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 

Section 3.3. Effective Date . This Amendment No. 1 to Loan Agreement has been made and entered into as of tlie date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon tlie 
Issuer, the Company and their respective successors and assigns, subject, however, to tlie limitations contained in Sections 7.2, 8.1 and 8.3 of tlie 
Agreement. 

Section 3.5. Severabilitv . In tlie event any provision of this Amendment No. I to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable aiiy other provision liereof. 

Section 3.6. Execution in Countemarts I This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and tlie same instrument. 

Section 3.7. Applicable Law. This Amelidmelit No. 1 to L,oan Agreement shall be governed by and construed in accordance with 
tlie laws of the Commonwealth of Kentucky. 

Section 3.8. Cautions , The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniary Liabilitv of Issuer. No provision, covenant or agreement contained in this Amendment No. 1 to L.oan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of tlie Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COIJNTY OF TRIMBLE. KENTIJCKY 

(SEAL) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

LOIJISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 

ATTEST: 

JOHN R. McCALL 
Secretary 

By: 
DANIEL K. ARBOIJGI-I 

Treasurer 
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LOIJISVILLE GAS AND EL.ECTRIC COMPANY 

A Kentucky Corporation 

* * * *  

L,OAN AGREEMENT IN CONNECTION WITH 
POLL'IJTION CONTROL, FACILJTIES 

* * * *  

Dated as of November 1, 200 1 

* * * *  

NOTICE: The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to Bankers Tnist Company, 
as Trustee, under the Iiidenture of Trust dated as of November 1,200 1" 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT , dated as of November 1,2001, by and between the COUNTY OF TRIMBLE, KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under tlie laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky ("Issuer"), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the "Act"), Issuer has the power to enter into the transactions contemplated by this Loan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance and refinance the acquisition and construction of "pollution control facilities" as defined by the Act ("Pollution 
Control Facilities") for the abatement and control of air and water pollution and for the disposal and abatement of solid wastes and to refund 
bonds which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , L,ouisville Gas and Electric Company, a Kentucky corporation ("Company"), has heretofore, by the issuance of the 
Refunded 1996 Series A Bonds, hereinafter defined, refinanced a portion of the costs of construction and acquisition of certain air and water 
pollution control fac 
Trimble County Generating Station of Company, which specified facilities constitute the Project, as hereinafter defined in Article I (the 
"Project") located within the corporate boundaries of Issuer, which Project consists of certain air and water pollution control facilities and solid 
waste disposal facilities and facilities functionally related and subordinate to such facilities in furtherance of the regulations of the Natural 

-,sources and Environmental Protection Cabinet of the Commonwealth of Kentucky, and which Prqject qualifies for financing within the 
reailing of the Act; and 

es and solid waste disposal facilities and facilities functionally related and subordinate to such fac 

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

WHEREAS , under date of October 2, 1996, the Issuer, at the request of the Company, issued its "County of Trimble, Kentucky, 
Pollution Control Revenue Bonds, 1996 Series A (Louisville Gas and Electric Company Project)" of which $27,500,000 principal amount of 
such bonds remains outstanding and unpaid (the "Refunded 1996 Series A Bonds), such Refunded 1996 Series A Bonds having been issued for 
currently refinancing the Issuer's 1986 Series A Bonds, the proceeds of which currently refunded the Original Bonds, the proceeds of 
which financed a portion of the Cost of Construction of the Project, liereinafter described; and in connection with the issuance of the Refunded 
1996 Series A Bonds, the right was reserved to Issuer, upon direction by Company, to redeem the Refunded 1996 Series A Bonds in advance of 
their maturity; and the Refunded 1996 Series A Bonds are by their tenns subject to redemption at the option of Issuer in whole or in part on any 
interest payment date, at the price of 100% of the principal amount thereof and accrued interest to the date of redemption, as provided in the 
hereinafter defined 1996 Series A Indenture; and the redemption and discharge of the Refunded 1996 Series A Bonds will result in benefits to 
the general public and the Company and should be carried out forthwith in the public interest by the issuance of the 2001 Series A Bonds, 
hereinafter defined, and the application of the proceeds of the 2001 Series A Bonds, together with funds to be provided by Company, for the 
refunding, payment and discharge of the Refunded 1996 Series A Bonds on or prior to the 90th day after the date of issuance of the 2001 Series 
A Bonds; and 

WHEREAS , in respect of the Refunded 1996 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of September 1, 
1996 (the "1996 Series A Indenture"), with First Trust of New York, National Association (now known as 1J.S. Bank Trust National 
Association), as Trustee, Paying Agent and Bond Registrar (the "Prior Trustee"), and it is provided in Article VI11 of the 1996 Series A Indenture 
that the Refunded 1996 Series A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1996 Series A Indenture 
when there shall have been irrevocably deposited with the Prior Trustee, in trust, either cash or Governmental Obligations, as defined in the 1996 
Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to 
pay the principal and the applicable redemption premium, if any, on the Refunded 1996 Series A Bonds plus interest thereon to the date of 
payment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper 
fees, compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable 
iastructions to call and redeem the Refunded 1996 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with tlie provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on November 8, 2001, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated "County of Trimble, Kentucky, Pollution Control Revenue Bonds, 2001 Series A (Louisville Gas and 
Electric Company Project)" (the "2001 Series A Bonds"), the proceeds of which will be lent to Company to cause the outstanding principal 



amount of the Refunded 1996 Series A Bonds to be refunded, paid and discharged in full on or prior to the 90th day after the date of 
issuance of the 2001 Series A Bonds; and 

WHEREAS , the 2001 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
suer and Bankers Trust Company, as trustee thereunder, dated as of November 1, 2001 (the "Indenture"); and 

WHEREAS , the 2001 Series A Bonds will be issued simultaneously with the 2001 Jefferson Bonds, hereinafter defined, pursuant to a 
common plan of marketing and financing and with a single Official Statement; and the 2001 Series A Bonds and 2001 Jefferson Bonds will be 
paid out of substantially the same source of funds and have substantially the same claim to such source of funds and shall constitute a single 
issue of obligations; and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that the Project, as designed, is in  furtherance of the purposes of abating and controlling atmospheric and liquid pollutants or 
contaminants and for the disposal of solid wastes; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2001 
Series A Bonds to cause the outstanding principal amount of the Refunded 1996 Series A Bonds to be refunded, paid and discharged on or prior 
to the 90th day after the date of issuance of the 2001 Series A Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. T I E  PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE 1 

DEFINITIONS 

Section 1.01 . Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in Sections 1.02 and 1.03 shall have the meanings set forth therein unless tlie 
context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
any of the words and terms defined therein. 

Section 1.02 . IncorDoration of Certain Terms by Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of tlie Indenture: 

"Act" 
"Agreement" 
"Authorized Denomination" 
"Bond Counsel" 
"Bond Fuiid" 
"Bond Year" 
"2001 Bonds" 
"Business Day" 
"Code" 
"Company" 
"Company Bonds" 
"Company Representative" 
"Cost of Construction" 
"Cumulative Excess Earnings" 
"Excess Earnings" 
"First Mortgage Bonds" 
"First Mortgage Indenture" 
"First Mortgage Trustee" 
"Governmental Obligations" 
"Indenture" 
"Interest Payment Date" 
"Issuer" 
"Issuer Representative" 
"200 1 Jefferson Bonds" 
"Loan" 
"No Auction Rate" 
"Net Proceeds" 
"Paying Agent" 
"Permitted Investments" 
"Plans and Specifications" 
"Pollution Control Facilities" 
"Prevailing Rating" 
"Project" 
"Project Site" 



"Purchase Fund" 
"Rating Service" 
"Rebate Fund" 
"Redemption Date" 
"Redemption Demand" 
"Refunded 1996 Series A Bonds" 
"Refunded 1996 Jefferson Bonds" 
"Release Date" 
"1986 Series A Bonds" 
"2001 Series A Bonds" 
"1996 Series A Indenture" 
"I  996 Jefferson Indenture" 
"Seven-Day > AA = Composite Commercial Paper Rate" 
"Supplemental Indenture" 
"Tender Agent" 
"Trustee" 

Section 1.03 I Additional Defiiiitioiis I n  addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following tenns shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

'I Capitalization " means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( I )  liabilities for indebtedness, including short-term debt, long-term debt and current mahirities of long-term debt; aiid 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value and retained 
earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, aiid shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

'I Debtf shall mean any outstanding debt for moiiey borrowed. 

'I Determination of Taxability shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

'I Net Tangible Assets I' means the amount shown as total assets on the balance sheet of the Company, less the following: 

( I )  intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents aiid 
unamortized debt discount aiid expense carried as an asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

'I  ODeratina Property 'I means (i) any interest in real property owned by the Company aiid (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

I' Oriainal Bonds If means the $27,500,000 County of Trimble, Kentucky Pollution Control Revenue Bonds, 1982 Series A (L.ouisville 
Gas and Electric Company Project), dated March 1, 1982. 

'I Prior Bond Fund " means the "County of Trimble, Kentucky, Pollution Control Revenue Bond Fund, 1996 Series A (Louisville Gas 
and Electric Company Project)", created by the 1996 Series A Indenture. 

" Prior Trustee 'I means 1J. S. Bank Trust National Association (formerly First Trust of New York, National Association), acting as 
trustee in respect of the Refunded 1996 Series A Bonds. 

111 addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words "hereof', "herein", "hereto", "hereby" and "hereunder" refer to this entire Agreement. IJiiless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 



REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1 Remesentations, Warranties and Covenants by Issuer . Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2001 Series A 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby aiid to carry out its obligations 
hereunder and thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of the Commonwealth of 
Kentucky relevant to the issuance of the 2001 Series A Bonds or the consummation of the transactions contemplated hereby or in 
connection with such issuance, and has been duly authorized to issue the 2001 Series A Bonds and to execute and deliver this 
Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to carry out the terms of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2001 Series A Bonds to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the Refunded 1996 Series A Bonds, to the end that air and water 
pollution be abated and controlled and solid wastes be disposed of in the Commonwealth. 

(c) To accomplish the foregoing, Issuer agrees to issue $27,500,000 aggregate principal amount of its 2001 Series A Bonds 
following the execution of this Agreement 011 such tenns and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2001 Series A Bonds shall be applied exclusively and in whole to refund, pay and discharge the outstanding principal amount of the 
Refunded 1996 Series A Bonds on or prior to the 90th day after the date of issuance of the 2001 Series A Bonds. 

(d) Issuer will cooperate with Company aiid take all actions necessary for Company to comply with Section 2.2(11), (r) and (u’) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Representations. Warranties and Covenants bv Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each ,jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2001 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and deliveiy of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 1996 Series A Bonds has been designed 
and constructed to control, contain, reduce and abate air and water pollution and dispose of solid wastes at the Project Site. The Project 
was and is necessary for the public health and welfare, and is designed for no significant purpose other than the control of air and water 
pollution and the abatement and disposal of solid wastes and the Project constitutes air and water pollution control facilities and 
abatement facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities under Section 
103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2001 Series A Bonds, exclusively of accrued interest, if any, shall be used on or prior to the 90th 
day after the date of issuance of the 2001 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the 
Refunded 1996 Series A Bonds, all of the proceeds of which currently refunded the Issuer = s 1986 Series A Bonds, the proceeds of 
which currently refunded the Original Bonds, not less than substantially all of the proceeds of which Original Bonds (Le., at least 90% 
of the proceeds thereof, including investment income thereon) were used to finance the Cost of Construction of air and water pollution 
control facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities, and all of such 
air and water pollution control facilities and solid waste disposal facilities consist either of land or of property of a character subject to 
the allowance for depreciation provided in  Section 167 of the Code. 

(e) The Project, as designed, has been certified by the Department for Natural Resources and Environmental Protection of 
Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky), the agency 
exercising ,jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric pollutants or 
coiltaminants and water pollution. 

(0 The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not less than 
$27,500,000. 

(8) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event o f  default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 
thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, the First Mortgage Bonds, the consummation 
of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions hereof 



or thereof conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any 
agreement or instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, 
or results in the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 
Company under the terms of any instrument or agreement. 

(h) Company intends to continue to operate or cause the Project to be operated as air and water pollution control facilities and 
solid waste disposal facilities and facilities functionally related and subordinate to such facilities until all of the 2001 Series A Bonds 
are paid and discharged. 

(i) No portion of the proceeds of 2001 Series A Bonds will be invested at a yield in excess of the yield on the 2001 Series A 
Bonds except (i) during any pennitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2001 Series A Bonds, not in excess of the lesser of 5% of the 
proceeds of the 2001 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2001 Series A Bonds will be deposited to the account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2001 Series A Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1996 Series A Bonds, but such proceeds will be applied and used solely and exclusively 
to refiind, pay and discharge the outstanding principal amount of the Refunded 1996 Series A Bonds on or prior to the 90th day after the 
issuance of the 2001 Series A Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2001 Series A Bonds, required for the 
payment and discharge of the Refunded 1996 Series A Bonds, payment of redemption premium, if any, aiid accrued interest in respect 
thereto and payment of all underwriting discount and costs of issuance of the 2001 Series A Bonds. Any investment proceeds of the 
2001 Series A Bonds shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 1996 Series A 
Bonds on the Redemption Date. 

(1) Company will cause no investment of 2001 Series A Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of tlie 2001 Series A Bonds or any funds reasonably expected to be used to pay the 2001 
Series A Bonds which will cause the 2001 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2001 Series A Bonds from gross 
income for federal income tax purposes. 

(m) The average maturity of the 2001 Bonds does not exceed one hundred twenty percent (120%) of the average reasonably 
expected remaining economic life (as of the date of issuance of the 2001 Bonds) of the Pollution Control Facilities and solid waste 
disposal facilities refinanced by the proceeds of the 2001 Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in lJnited States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2001 Series 
A Bonds and the air and water pollution control facilities and solid waste disposal facilities constituting the Project, aiid such 
information will be true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2001 Series A 
Bonds or the Refunded 1996 Series A Bonds was or shall be guaranteed directly or indirectly by the IJnited States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1996 Series A Bonds, the 1986 Series A Bonds and the Original Bonds have been 
fully expended and the Project has been completed. AI1 of the actual Cost of Construction of the Project represents amounts paid or 
incurred which were chargeable to the capital account of the Project or would be so chargeable either with a proper election by tlie 
Company or but for a proper election by the Company to deduct such amounts. Substantially all (Le. at least 90%) of the net proceeds 
of tlie sale of the Original Bonds (including investment income therefrom), were used to finance Cost of Construction of the Project as 
described above, pay costs and expenses of issuing the Original Bonds, within then applicable Code limits, and pay interest and 
carrying charges on the Original Bonds during the period of construction of the Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants 
and water pollution and disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such facilities 
constituting the Project. All of such functionally related and subordinate facilities are of a size and character commensurate with the 
character and size of the air and water pollution control facilities and solid waste disposal facilities constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2001 Series A Bonds to the lJnited States of America. 

(s) None of the proceeds of the 2001 Series A Bonds will be applied and none of the proceeds of the Refunded 1996 Series A 
Bonds, the 1986 Series A Bonds or the Original Bonds were applied to provide any: (i) working capital, (ii) office space (other than 
office space located on the premises of the Prqject where not more than a de minimis amount of the functions to be performed are not 
directly related to the day-to-day operations of the Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health club 
facility, (vi) facility primarily used for gambling or (vii) store, the principal business of which is the sale of alcoholic beverages for 



consumption off premises. 

(t) L,ess than twenty-five percent (25%) of the net proceeds of the Refunded 1996 Series A Bonds, the 1986 Series A Bonds or 
the Original Bonds were used directly or indirectly to acquire land or any interest therein and no portion of such land, if acquired, was 
or is to be used for fanning purposes. No portion of the proceeds of the Refunded 1996 Series A Bonds, the 1986 Series A Bonds or the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Compaiiy was not the first user 
for federal income tax purposes. 

(u) IJpon the date of issuance of the 2001 Series A Bonds, the Company will have caused the Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or followiiig the issuance of the 2001 Series A Bonds the Company will cause 
the Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service 
Form 80.38 with the United States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Compaiiy to Issuer or 
Trustee in connection with the issuance of the Bonds are tnie and correct in all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the informatioil 
provided not misleading. 

(w) The proceeds derived froin the sale of the 2001 Series A Bonds (other than any accrued interest thereon) will be used 
exclusively and solely to refund the principal of the Refunded 1996 Series A Bonds. The principal amount of the 2001 Series A Bonds 
does not exceed the principal amount of the Refunded 1996 Series A Bonds. The redemption of the outstanding principal amount of the 
Refunded 1996 Series A Bonds with such proceeds of the 2001 Series A Bonds will occur not later than 90 days after the date of 
issuance of the 2001 Series A Bonds. Any earnings derived from the investment of such proceeds of the 2001 Series A Bonds will be 
fully needed and used on such redemption date to pay a portion of the interest accrued and payable on the Refunded 1996 Series A 
Bonds on such date. 

(x) It is not anticipated, as of the date hereof, that there will be created any "replacement proceeds", within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 2001 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

Company need not comply with the covenants or representations in this Section if ami to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2001 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Completion and Equipping of Project . Company represents that (a) it has previously caused the Project to be constructed 
as herein provided on the Project Site in accordance with the Plans and Specifications and (b) the Project was completed as previously evidenced 
by the filing of a completion certificate by the Company with the trustee in respect of the Original Bonds. 

Section 3.2 . Agreement as to Ownership of Project . Issuer and Company agree that title to and ownership of the Project shall remain 
in and be the sole property of Company in which Issuer shall have no interest. The Project is acknowledged to be subject to the lien of the First 
Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any 
portion of the Project, provided that the Coinpany first receives the opinion of Bond Counsel that such sale or disposition shall not adversely 
affect the exclusion of the interest on the Bonds from gross income for federal income tax purposes aiid provided further that in the event of any 
assignment, in whole or in part, of this Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 3.3 . Use of Pro-iect I Issuer does hereby covenant aiid agree that it will not take any action during the term of this Agreement, 
other than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company's ownership of the Project or to 
prevent Company froin having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2001 SERIES A BONDS; APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2001 Series A Bonds: Application of 2001 Series A Bond Proceeds . In order to provide funds to 
make the L,oan, Issuer will issue, sell and deliver the 2001 Series A Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
Trustee, as follows: 

(i) Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2001 Series A 
Bonds. 

(ii) Into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1996 Series A Bonds, 
an amount not less than all of the balance of all such proceeds, being the principal amount of the 2001 Series A Bonds. 



Section 4.2 . Pavment and Discharge of Refunded I996 Series A Bonds . Company covenants and agrees with Issuer that it will, upon 
the date of issuance of the 2001 Series A Bonds, give irrevocable instructions to the Prior Trustee to call and redeem the Refunded 1996 Series A 
Bonds in accordance with their terms and will simultaneously deposit into the Prior Bond Fund cash or direct IJiiited States obligations 
("Governmental Obligations") sufficient, on the date of issuance of the 2001 Series A Bonds, to fully defease and discharge the Refunded 1996 
'5ries A Bonds on such date in accordance with Article VI11 of the 1996 Series A Indenture, without reference to any interest earnings to be 
xrued during the period from the date of issuance of the 2001 Series A Bonds to the redemption date of the Refunded 1996 Series A Bonds. 

Such matters to be confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and full discharge of 
the Refunded 1996 Series A Bonds upon the date of issuance of the 2001 Series A Bonds. Such irrevocable instructions, deposit of sufficient 
cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance aiid discharge is a condition precedent to the 
issuance of the 2001 Series A Bonds. 

Section 4.3 Investment of Bond Fund aiid Rebate Fund Moneys . Subject to the provisions of Section 148 of the Code, any moneys 
held as a part of the Bond Fund or the Rebate Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in  one or more of the Permitted Investments. The Trustee may make aiiy and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2001 Series A Bonds or any other amouiit payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fUiid or account. 

Section 4.4 . Special Arbitrage Certifications I 

(a) Company covenants and agrees that it, will not take or authorize or pennit any action to be taken and has not taken or authorized or 
permitted aiiy action to be taken which results in interest paid on any of the 2001 Series A Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2001 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series A Bonds will not be used in any manner 
that would cause the 2001 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 

,de. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
.onclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code aiid will restrict the use of the proceeds of the 2001 Bonds, including the 2001 Series A Bonds, in such manner 
and to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2001 Series A Bonds, if any, to the IJnited 
States of America pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2001 Series A Bonds will not constitute 
"arbitrage bonds" under Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the 
issuance of the 2001 Series A Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the 
transcript of proceedings for the 2001 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the 
proceeds of the 2001 Series A Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of 
delivery of and payment for the 2001 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's 
certificate may be expressly based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations 
of Company on the date of delivery of and payment for the 2001 Series A Bonds regarding the amount and use of the proceeds of the 2001 
Series A Bonds and related matters. In the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer 
thereby suffers costs or damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2001 Bonds, including the 2001 Series A Bonds, that no use will be made of the proceeds of the sale of the 2001 Series A Bonds which would 
cause the 2001 Series A Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that 
Company and Issuer will, after issuance of the 2001 Series A Bonds, comply with the provisions of the Code at all times, iiicludiiig after the 
2001 Series A Bonds are discharged, to the extent Excess Earnings with respect to the 2001 Series A Bonds are required to be rebated to the 
United States of America pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves 
throughout the term of this Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 1996 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code aiid that consequently the 2001 Series A Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

( f )  Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do aiid perform all acts stipulated to be performed by 

,,ompany pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
aiid made to the IJnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2001 Series A 



Bonds. Company also covenants to take all necessary acts aiid steps as required to cause Issuer to comply with the provisions of 
Section 7.03 of the Indenture. 

Section 4.5 . Opinion of Bond Counsel . Company need not comply with the covenants or representations in  Section 4.4 if and to the 
vtent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
lversely the exclusion of interest on any of the 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 

of the Code. 

Section 4.6 . First Mortgage Bonds . Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2001 Series A Bonds, execute and deliver on the date of issuance of the 2001 Series A Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount not less than the aggregate principal amount of the 2001 Series A Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in the case of the 2001 Series A Bonds aiid, upon the giving of a Redemption Demand to the First Mortgage Trustee 
and completion of other conditions precedent set forth in the Supplemental Indentnre, shall bear interest identically as in the case of the 2001 
Series A Bonds. 

Prior to the Release Date, in the event of a default under Article IX o f  this Agreement or in the event of a default in  payment of the 
principal of, premium, if any, or interest on the 2001 Series A Bonds as and when the same come due, whether at maturity, by purchase, 
redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in accordance with the provisions specified in the Supplemental 
Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2001 Series A Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 
thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal amount of the 2001 Series A Bonds so surrendered and cancelled or for the payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the 
name of Trustee and shall be noli-transferable, except to effect transfers to any successor trustee under the Indenhire. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in  any manner the 2001 Series A Bonds. As a 
result, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Company shall notify the Issuer and the Trustee in writing promptly upon the occurrence of the Release Date. LJpon receiving 
,&en notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 

Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the L,oan, as 
follows: on or before any Interest Payment Date for the 2001 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2001 Series A Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 2001 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, in immediately available fiiiids, as principal of (whether at purchase, maturity or upon redemption or 
acceleration or otherwise), premium, if any, and interest on the 2001 Series A Bonds as provided in the Indenture; provided that such payments 
by Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2001 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
*lie Bond Registrar, the Tender Agent and the Paying Agent under the Indeiiture and all other amounts which may be payable to the Trustee, the 

ind Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent, as applicable from time to time, under the 
.denture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 
as and when such amounts become due and payable. 



The Company further agrees to indemnify and hold harmless the Trustee, Bond Registrar aiid Paying Agent against any loss, liability or 
expense, including reasonable attorneys = fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2001 Series A Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of deferiding itself 
against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2001 Series A B o d s  delivered to it 
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in iininediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2001 
Series A Bonds delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2 . Payments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent and Tender Agent, as applicable, from time to time, its obligatioii to make such payments shall be absolute, irrevocable and uiiconditioiial 
and shall not be subject to cancellation, termination or abatement or to aiiy defense or any right of set-off, counterclaim or recoupment arising 
out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by aiiy party. Except 
as provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction 
Agent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes aiid Other Governmental Charges ~ Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein sliall be construed as obligating Company to pay taxes on aiiy interest or principal on the 
2001 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
qeriod of such contest and any appeal therefrom unless, in  the opinion of its counsel, by nonpayment of aiiy such items the security provided 

irsuaiit to the provisions of the Indenture wiII be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
messments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House 011 ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provisioii of law which graiits or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 , Obligations of Company Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
and to make aiiy payments required in respect of the Rebate Fund as provided in Section 6.06 of the liideiiture shall be absolute and 
unconditional. IJiitil such time as the principal of, premium, if any, and interest 011 the 2001 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue aiiy 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 
without limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circurnstaiices that may constitute 
failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 
Uiiited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or aiiy failure of Issuer or Trustee to perfonn 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against lssuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of owlieiship, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 , Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the United States of 
merica as are required of it under Section 6.06 of the Indenture. The obligatioii of Company to make such payments shall remain in effect and 

oe binding upon Company notwithstanding the release and discharge of the Indenture 

Section 5.6 . Redemption of the 2001 Series A Bonds in Advance of Scheduled Maturity I IJnder the terms of the Indenture, the 2001 



Series A Bonds are and will be sub,ject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct tlie Trustee 
to redeem and call 2001 Series A Bonds at tlie written direction of the Company. 

Section 5.7 . Cancellation of 2001 Series A Bonds . Tlie cancellation by tlie Bond Registrar of any 2001 Series A Bond or Bonds 
urcliased by the Company and delivered to tlie Bond Registrar for cancellation or of any 2001 Series A Bond or Bonds redeemed or purchased 
y tlie Issuer through funds other than funds received as Loan payments hereunder shall constitute a L.oan repayment equal to the priiicipal 

amount of the 2001 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

MAINTENANCE; DAMAGE. DESTRUCTION AND CONDEMNATION ; 
USE OF NET PROCEEDS: INSURANCE 

Section 6.1 Maintenance . So long as any 2001 Series A Bonds are Outstanding, as that term is defined in tlie Indenture, Company 
will maintain, preserve and keep tlie Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air and water pollution control and abatement facilities and solid waste disposal fac es under Section 103(b)(4)(E) and (F) of tlie 
Internal Revenue Code of 1954, as amended, tlie Code and the Act; provided, however, that Company will have no obligation to maintain, 
preserve, keep, repair, replace or renew any element or portion of the Project (a) tlie maintenance, preservation, keeping, repair, replacement or 
renewal of which becomes uneconomical to Company because of damage or destruction by a cause not within tlie control of Company, or 
condemnation of all or substantially all of tlie Project or tlie generating facilities to which tlie element or unit of tlie Project is an adjunct, or 
obsolescence (including economic obsolescence) or change in government standards and regulations, or the termination by Company of tlie 
operation of the generating facilities to which the element or unit of tlie Project is an adjunct, and (b) with respect to which Company has 
furnished to Issuer and Trustee a certificate executed by Company Representative certifying that tlie maintenance, preservation, keeping, repair, 
replacement or renewal of such element or unit of tlie Project is being discontinued for one of tlie foregoing reasons, which shall be stated 
therein, and that the discontinuance of such element or unit will not adversely affect tlie exclusion of interest on any of tlie 2001 Series A Bonds 
from gross income for federal income tax purposes under Section 103(a) of tlie Code. 

Company shall have tlie privilege at its own expense of remodeling tlie Project or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions cli will change or alter tlie basic nature of tlie Project as air and water pollution control and abatement 
facilities and solid waste disposal fa es under Section 103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and the Act. 

If, prior to full payment of all 2001 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
,Le provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 

to, or tlie temporary use of, tlie Project or any portion thereof shall have been taken by tlie exercise of tlie power of eminent domain, aiid the 
Issuer, tlie Company or the First Mortgage Trustee receives Net Proceeds from insuraiice or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay tlie Loan pursuant to provisions of Section lO.l(b) or Cc) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve tlie Project, or (ii) take any other action, iiicluding the redemption of 2001 
Series A Bonds, in whole or in part, on any date which is a Business Day, which, in tlie opinion of Bond Counsel, will not adversely affect the 
exclusion of interest on any of tlie 2001 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if tlie 2001 Series A Bonds bear interest at tlie Flexible Rate or Semi-Annual Rate, sucli redemption must occur on a date on which 
tlie 2001 Series A Bonds are otherwise subject to optional redemption. 

Section 6.2 , Insurance . Company agrees to insure the Project at all times in accordance with tlie provisions of First Mortgage 
Indenture. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warrantv of Condition or Suitabilitv bv Issuer . Issuer makes no warranty, either express or implied, as to the Project 
or that it will be suitable for Company's purposes or needs. 

Section 7.2 . Coinpanv to Maintain its Coworate Existence; Conditions under Which Exceptions Permitted . Company agrees that 
during tlie term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of tlie Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or tlie 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
tlie States of tlie United States of America, (ii) shall be qualified aiid admitted to do business in tlie Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to tlie Issuer and Trustee. 

Section 7.3 I Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
dited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 

,onsolidated subsidiary or subsidiaries, if any, at tlie close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent tlie financial condition of Company in accordance with generally accepted accounting principles. Tlie 



requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company's annual report on Form 10-K. The 
information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other 
person, Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee's receipt of such 
shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
'ompany's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates). 

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

Section 7.5 , Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Companv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 . Financin? Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture and the Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with the execution and delivery of the 2001 Series A Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the lien of the 
Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 . Negative Pledge . (a) The Company agrees that, subsequent to the Release Date (as defined in the Indenture) and so 
'ng as any Bonds remain outstanding, the Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, 

Jedge or lien (herein referred to as a "mortgage") of or upon any Operating Property of the Company, whether owned at the date of the 
Indenture or thereafter acquired, and will not permit to exist any Debt secured by a mortgage on any Operating Property created on or prior to 
the Release Date, without in any such case effectively securing, on the later to occur of the issuance, assumption or guaranty of any such Debt or 
the Release Date, the Bonds equally and ratably with such Debt; provided, however, that the foregoing restriction shall not apply to Debt secured 
by any of the following: 

( 1 )  

(2) mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with the 
Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or 
substantially as an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other 
disposition is not extended to property owned by the Company immediately prior thereto; 

mortgages on any property existing at the time of acquisition thereof; 

(3) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, 
developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for 
reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such 18 month period; 

(4) mortgages in favor of the IJnited States of America or any State thereof, or any department, agency or instrumentality or 
political subdivision of the IJnited States of America or any state thereof, or for the benefit of holders of securities issued by any such 
entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of substantially repairing 
or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

( 5 )  any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any 
mortgage referred to in the foregoing clauses ( 1 )  to (4), inclusive; provided, however, that the principal amount of indebtedness secured 
thereby aiid not otherwise authorized by said clauses ( I )  to (4), inclusive, shall not exceed the principal amount of indebtedness, plus 
any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement 

(b) Notwithstanding the provisions of Section 7.9(a) from and after the Release Date and so long as any Bonds remain outstanding, the 
Company may issue, assume or guarantee Debt, or pennit to exist Debt, secured by mortgages which would otherwise be sub,ject to the 



restrictions of this Section up to an aggregate principal amount that, together with the principal amount of all other Debt of the 
Company secured by mortgages (other than mortgages permitted by Section 7.9(a') that would otherwise be subject to tlie foregoing restrictions) 
does not at the time exceed the greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by aiiy mortgage and if Section 7.9(a) requires that 
le Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 

equally aiid ratably secure such Bonds. 

ARTICLE VI11 

ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

Sectioii 8.1 Assirsnment ~ This Agreement may be assigned by Company without the necessity of obtaining the consent of either 
Issuer or Trustee, subject, however, to each of the following conditions: 

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

(b) The assignee shall assume the obligations of Company hereunder to tlie extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, funiish or cause to be furnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; aiid 

(a) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to tlie effect that such assignment 
will not adversely affect the exclusion of interest on the 2001 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release aiid Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, aiid agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from aiiy loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company aiid Company will assume tlie defense thereof, with full power to litigate, compromise or to settle the same in its sole 

scretion, it being understood that Issuer will not settle or consent to the settleinelit of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer . Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . Redemption of 2001 Series A Bonds I Upon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2001 Series A Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2001 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 Reference to 2001 Series A Bonds Ineffective after 2001 Series A Bonds Paid I IJpoii payment in full of the 2001 Series 
A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 
reasonable attorneys = fees aiid expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement 
to the 2001 Series A Bonds, the First Mortgage Bonds and the Trustee shall be ineffective and neither tlie Trustee nor tlie holders of any of the 
2001 Series A Bonds shall thereafter have any rights hereunder except as set forth in Section 11.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined . The following shall be "events of default" under this Agreement and the tenn "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) aiid (d) of Section 5.1 hereof which 
results in failure to pay principal of, premium or interest on or the purchase price of tlie 2001 Series A Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable of being 



cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration sl id not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in  respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
United States Code, as now constituted or liereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the IJnited 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vi;) take any action for the purpose of effecting any 
of the foregoing 

The provisions of Section 9.l(bLare subject to tlie following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (0, 4.2, 
4.4. 4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2001 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of the IJnited States or of tlie Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
nreventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 

all be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
dustrial  disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of Company 

unfavorable to Company. 

Section 9.2 I Remedies on Default Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal and accrued interest on the 2001 Series 
A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in  Section 9.1 (d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and ta collect and receive any moneys or other property payable or deliverable on any such claims, and to distribute the same after the 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2001 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 

isonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2001 Series A 
bonds, and all other liabilities of Company accrued and to accrue hereunder or under tlie Indenture through final payment of the 2001 Series A 
Bonds have been paid, such amounts so collected sliall be paid to Company. 



Section 9.3 . No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 

time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall not be 
ecessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 

shall also extend to Trustee, and Trustee and the holders of the 2001 Series A Bonds, subject to the provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Agreement to Pav Attorneys' Fees and Expenses . In the event Company should default under any of the provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default I If, after the acceleration of tlie maturity of the outstanding 2001 Series A Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2001 Series A Bonds and the principal of, and premium, if any, on any and all 2001 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at the rate per annum 
which is one percent above the highest rate borne by any 2001 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2001 Series A Bonds which shall have become due by said declaration, shall have beeti remedied, and such event of default under tlie 
Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In the event any agreement or covenant contained in  this Agreement should be breached by either party 
and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Prepay Loan . Company shall have, and is hereby granted, options to prepay tlie L,oan iii whole and to cancel 
terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 

.receding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
the 2001 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as the Prqject; 

(b) If the Prqject or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of tlie Company, to render the Project or other property of Company 
in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Prqject or the taking by eminent domain of such 
use or control of the Project or other property of Company in connection with which the Project is used so as, in the judgment of the 
Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company 
for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for tlie efficient operation of the Trimble County Generating Station of tlie 
Company shall have occurred which, in the judgment of the Company, render the continued operation of the Trimble County 
Generating Station or any generating unit at such station uneconomical; or changes in circumstances, after tlie issuance of the 2001 
Series A Bonds including but not limited to changes in clean air and water or other air and water pollution control requirements or solid 
waste disposal requirements, shall have occurred such that the Company shall determine that use of the Project is no longer required or 
desirable; 

(e) I n  tlie event this Agreement shall become void or unenforceable or impossible of performance by reason of any changes in 
the Constitution of the Commonwealth of Kentucky or the Constitution of the 1Jnited States of America or by reason of legislative or 
administrative action, whether state or federal, or any final decree, judgment or order of any court or administrative body, whether state 
or federal; or 

(f) A final order or decree of any court or administrative body after the issuance of the 2001 Series A Bonds shall require the 
Company to cease a substantial part of its operations at either or both of the Trimble County Generating Station to such extent that the 
Company will be prevented from carrying on its normal operations at such location for a period of six months. 



In the case of prepayment pursuant to this Section 10.1 (or if any 2001 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2001 Series A Bonds then outstanding (or, in  the case any 2001 Series A Bonds are redeemed in part pursuant to Section 
-.I hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
&rued and to accrue to the date of redemption of the 2001 Series A Bonds and to pay all reasonable and necessary fees and expenses of Trustee 

and any Paying Agents and all other liab es of Company accrued and to accrue hereunder to tlie date of redemption of the 2001 Series A 
Bonds. I n  order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of any of the 
events mentioiled in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through ( f )  above. 

Section 10.2 Additional Option to Prepay Loan . Company shall have, and is hereby granted, further options, to the extent that the 
2001 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), 011 all or any portion of the 2001 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2001 Series A Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate the term 
of this Agreement. 

Section 10.3 Obligations to Prepay Loan . Company shall be obligated to prepay the entire L.oan or any part thereof, as provided 
below, prior to the required full payment of the 2001 Series A Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to inandatorily redeem the 2001 Series A 
Bonds at the cost of the Company upon the terms specified in this Agreement and in Article 1V of the Indenture following the occurrence of a 
Determination of Taxability, including, but not limited to, prepaying appropriate amounts due 011 the 2001 Series A Bonds in order to effect such 
redemption. The 2001 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a "Determination of Taxability" shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 2001 Series A Bond or from the Company or the Issuer of (i) the issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which tlie Company participated or has been 
given the opportuiiity to participate, and which ruling or memorandum the Company, in  its discretion, does not contest or from which no further 
right of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 

mpetent jurisdiction in the United States in  a proceeding in which the Company has participated or has been a party, or has been given the 
Jpportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2001 Series A Bonds, the interest on the 2001 Series A Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a "substantial user" or a "related person" of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (the "Code"); provided, however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2001 Series A Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2001 Series A Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers tlie Company the opportunity to control uncoiiditioiially tlie defense thereof, and (ii) either (A) tlie Company does 
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2001 Series A Bond in the computation of minimum or indirect taxes. All of the 2001 Series A Bonds shall be redeemed upon a Determination 
of Taxability as described above unless, iii the opinion of Bond Counsel, redemption of a portion of the 2001 Series A Bonds of one or more 
series or one or more maturities would have the result that interest payable on tlie remaining 2001 Series A Bonds outstanding after tlie 
redemption would not be so included in aiiy such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of tlie existence or pendency of aiiy 
inquiry, audit or other proceedings relating to the 2001 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3 , the Company shall give notice thereof to tlie Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
specified in Section 10.3 hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds deposited 
with the Trustee and available for such purpose, to redeem such 2001 Series A Bonds at the price of 100% of the principal amount thereof in 
7ccordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of tlie 2001 Series A Bonds and to pay all 

asonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
liereunder to the date of redemption of the 2001 Series A Bonds. 

Section 10.4 I Notice of Prepayment: Redemotion Procedures . I t  is understood and agreed by the parties hereto that in  order to 



exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written 
notice to Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys ill the Bond Fund oil or before the 
redemption date in an amount sufficient to redeem a principal amount of the 2001 Series A Bonds equal to tlie amount of tlie prepayment, 
including, in the case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2001 Series A Bonds, 
?id any other amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also 
e the redemption date), which date shall not be less than 30 days (45 days if the 2001 Series A Bonds are bearing interest at the Semi-annual, 

Annual or Long Term Rate or in  all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the 
notice is mailed by Company to Issuer and Trustee. 

Section 10.5 . Relative Position of this Article and Indenture . The rights and options granted to Company in this Article, except the 
option granted to Company pursuant to Section 10.2 to prepay less than all of tlie Loan payments, shall be and remain prior and superior to the 
Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in the event aiiy of tlie 2001 Series A Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term "Outstanding" 
is defined in tlie Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of Company 
thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1 . I  . Term of Agreement . This Agreement shall remain in full force and effect from the date hereof to and including the 
later of September I, 2026, or until such time as all of the 2001 Series A Bonds shall have been fully paid (or provision made for such payment 
pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior to said date if 
Company shall prepay all of the L,oan pursuant to Article X liereof; and provided further, however, that all obligations of Company under Article 
- V and Section 8.2 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and (b) to pay any 
amount required by Section 5.5 hereof shall continue in effect even though 2001 Series A B o d s  may no longer be outstanding and this 
Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt status of 
interest on the 2001 Series A Bonds shall be for the equal and ratable benefit, protection and security of the holders of aiiy and all of the 2001 
Series A Bonds and shall survive tlie termination of this Agreement and all obligations of Company contained herein relating to indemnification 
of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of this Agreement. 

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

If to Issuer, at tlie Trimble County Courthouse, P.O. Box 25 1, Bedford, Kentucky 40006, Attention: County Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at IO0 Plaza One, 6 "1 Floor, Jersey City, New Jersey 073 IO, Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
tlie Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of aiid shall be binding upon Issuer, Company aiid their 
respective successors and assigns, subject, however, to tlie limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 

Section 11.4 Severabilitv I In tlie event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 1 I .5 . Amounts Remaining in Bond Fund. Rebate Fund and Prior Bond Fund . I t  is agreed by the parties hereto that any 
amounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after 
payment in full of the 2001 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, 
shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 
qisbursed strictly and only in accordance with the provisions of Section 6.07 of the Indenture. Following tlie payment and discharge of the 

:funded 1996 Series A Bonds on their redemption date and the making of provision for payment of the Refunded 1996 Series A Bonds not 
presented for payment, any remaining moneys in the Prior Bond Fund shall belong to and be paid to Company by tlie Prior Trustee. 

Section 11.6 . Amendments. Changes aiid Modifications . Subsequent to the issuance of the 2001 Series A Bonds and prior to 



payment in full of all 2001 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of 
the Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution in Counteruarts . This Agreement may be siinultaneously executed in several counterparts, each of which 
nall be an original and all ofwhich shall constitute but one and the same instrument. 

Section 11.8 . Auplicable Law This Agreement shall be governed by and coiistrued in accordance with the laws of the 
Cominonwealth of Kentucky. 

Section I 1.9 . Cautions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 11 . I0  . No Pecuniary Liabilitv of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreeinents or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 1.1 1 . Payments Due on Other Than Business Days . If the date for making any payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



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

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL,) 
By: 

RAY CLEM 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

LOUISVIL,LE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOUGFI 
Treasurer 

ATTEST: 

S. BRADFORD RIVES 
Senior Vice President - 
Finance and Controller 



COMMONWEALTH OF KENTIJCKY 1 

COUNTY OF TRIMBLE ) 
) ss 

1, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the - day of March, 
2002, the foregoing instrument was produced to me in said County by Ray Clem and Susan Barnes, personally known to me and personally 
known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE, KENTUCKY, and 
acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive and Fiscal Court Clerk of such 
County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of March, 2002. My commission expires 

(SEAL) Notary Public 
State at Large, Kentucky 

COMMONWEALTH OF KENTIJCKY ) 

COUNTY OF JEFFERSON 1 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of 
March, 2002, the foregoing instrument was produced to me in said County by Daniel K. Arbough and S. Bradford Rives, personally known to 
me and personally known by me to be the Treasurer and the Senior Vice President - Finance and Controller, respectively, of L,OUISVILLE GAS 
AND EL.ECTRIC COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did 
say that the seal affixed to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of 
said corporation by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act 
and deed of said corporation and to be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of March, 2002. My commission expires on 

'EAL) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
Undersigned, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
1730 Meidinger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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COUNTY OF TRIMBLE, KENTUCKY 

AND 

LOIJISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

**** ; I ;  

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POLL,IJTION CONTROL, FACILITIES 

+;I ;***  

Dated as of September 1,201 0 

**+* ; I ;  

NOTICE: The interest of the County of Trimble, Kentucky in and to this Amendment No. 1 to Loan Agreement has been assigned to 
Deutsche Bank Trust Company Americas, as Trustee, under the Illdenture of Trust dated as of November 1, 2001. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September I ,  2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the COUNTY OF TRIMBLE, KENTUCKY , being a public 
body corporate and politic duly created and existing as a county and political subdivision under the Constitution and laws of the Commonwealth 
.f Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of the 

oinmonwealth of Kentucky. 

W I T N E S S E T  1-1 : 

WHEREAS , the County of Trimble, Kentucky (the “Issuer”) constitutes a public body corporate and politic duly created and existing 
as a county and political subdivision under the Coiistitutioii and laws of the Commonwealth of Kentucky, and pursuant to the provisioiis of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligatioiis hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds froin the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air and water pollution and abatement of solid wastes and to refinid bonds which were previously issued for such 
purposes; aiid 

WHEREAS , on March 6,2002, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its Pollution 
Control Revenue Bonds, 2001 Series A (Louisville Gas and Electric Company Project) (the “Bonds” or “2001 Series A Bonds”) in the original 
principal amount of $27,500,000, and the Issuer loaned the proceeds of the 2001 Series A Bonds to the Company pursuant to the Loan 
Agreement dated as of November 1, 2001, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2001 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsche Bank Trust Company Americas (successor to Bankers Trust Company), as Trustee (the “Trustee”), pursuant 
to the Iiideiiture of Trust dated as of November I ,  2001, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligatiolis under the Agreement, 
$27,500,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “1949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenhire to secure the 
2001 Series A B o d s  were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2001 Series A Bonds remain outstaliding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October 1, 201 0 (the “First Mortgage Indenhire”), 
between the Company aiid The Bank of New York Melloii (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on aiid a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien 011 and security interest in its operating property in favor of 
the Trustee under the Indenhire to secure the 2001 Series A Bonds; and 

WHEREAS , the Company iiiteiids to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2001 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Keiihicky as security for the payment of the 2001 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2001 Series A Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and inodifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenhire iii 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2001 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on September 
20, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2001 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenhire; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution aiid delivery of this Amendment No. 1 to L,oan 



Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to Loan 
Agreement a valid aiid binding loan agreement for the security of the holders of the 2001 Series A Bonds and for payment of all amounts due 
under the Agreement and this Amendment No. 1 to Loan Agreement in accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
.GREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents . Section 7.9 of the Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms bv Reference I The following defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to L.oan Agreement” 
“Effective Date” 
“Supplemental Iiideiiture No. I ”  

The following defined terms in Section 1.5 of the Supplemental Indenture No. 1 shall amend, restate and supersede the corresponding 
defined terms set forth in  Section 1.02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of the Agreement is further hereby amended by deleting the definition of “Release Date” and all references to such term in 
the Agreement. 

Section 1.3. Amendment of Section 1.03. Additional Definitions . The following defined terms set forth in Section 1.03 of the 
greemeiit are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Project. Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Agreement as to Ownership of Project . The Issuer and the Company agree that title to aiid ownership 
of the Project shall remain in and be the sole property of the Compaiiy in which the Issuer shall have 110 interest. From and 
after the Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that the Company first receives the opiiiioii of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2001 Series A Bonds from gross income for federal income tax purposes and provided 
further that in  the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds . Section 4.6 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.6 . First Mortgage Bonds , The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2001 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2001 Series A Bonds. The First 
Mortgage Bonds shall be in fiill force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2001 Series A Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in  the Supplemental First Mortgage Indenture, shall bear interest identically 
as in  the case of the 2001 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2001 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2001 Series A Bond tendered for purchase, the acceleration 



of the maturity date of the 2001 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2001 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to the aggregate principal amount of the 2001 Series A Bonds so surrendered and 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Finailcine Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinioii of such counsel, either (i)  such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJiiifonn Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is iiecessaiy to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Iiidenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.7. Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Section 1.8. Amendment of Section 9.1. Events of Default Defined . Section 9.l(c) of the Agreement is hereby amended and 
restated and subsection tg is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after the Effective Date, all bonds outstanding under the First Mortgage Iridenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

( f )  

Section 1.9. 

The occurrence of an Event of Default under the Indenture. 

Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1 .lo. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of the Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds I From and after the Effective Date, in the event any 
of the 2001 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the tenn “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. ReDresentations. Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a county and political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to cany out its obligations hereunder and thereunder. 



(b) To its knowledge, the Issuer is not in  default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. I. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to L.oan Agreement. 

Section 2.2. Representations, Warranties and Covenants by the Company . The Company represents, warrants and coveiiants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through ( f )  of Section 9.1 of the 
Agreement, as amended by this Amendment No. I to Loan Agreement, has occurred aiid is continuing, atid no conditioii exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to L.oan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to L.oan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. I ,  nor the fulfillment of or compliance with the teniis and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Tenn of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full 
force and effect from the date hereof to and including the later of September 1, 2026, or until such time as all of the 2001 Series A Bonds shall 
have been fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments 
thereto), whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in 
accordance with the provisions of Section 1 1.1 of the Agreement. 

Section 3.2. Ratification . Except as amended and supplemented by Articles I aiid I1 hereof, the Issuer and the Company hereby 
ratify and reaffirm the tenns and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. Effective Date This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Ameiidment No. 1 to L,oan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severability I In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts This Amendment No. 1 to L,oan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to L.oan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Cautions . The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
day define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniary Liability of Issuer . No provision, covenant or agreement contained in this Amendment No. 1 to 



Loan Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or 
taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COIJNTY OF TRIMBLE, KENTIJCKY 

(SEAL,) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SIJSAN BARNES 
Fiscal Court Clerk 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOIJGI-I 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 
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Exhibit A - Description of Project 



LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT , dated as of November I ,  2001, by and between tlie COUNTY OF TRIMBLE, KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under tlie laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky (“Issuer”), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), Issuer has tlie power to enter into the transactions contemplated by this L.oan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to tlie Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
to finance and refinance the acquisition and construction of “pollution control fac es” as defined by the Act (“Pollution 
s”) for the abatement and control of air and water pollution and for the disposal and abatement of solid wastes and to refund 

utility c 
Control 
bonds which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , Louisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore, by the issuance of the 
Refunded 1997 Ser Bonds, hereinafter defined, refinanced a portion of the costs of construction and acquisition of certain air and water 
pollution control s and solid waste disposal facilities and facili 
Trimble County Generating Station of Company, which specified fa constitute the Project, as hereinafter defined in Article I (the 
“Project”) located within the corporate boundaries of Issuer, which Prqject consists of certain air and water pollution control facilities and solid 
waste disposal facilities and facilities functionally related and subordinate to such facilities in furtherance of the regulations of the Natural 

esources and Environmental Protection Cabinet of the Commonwealth of Kentucky, and which Project qualifies for financing within the 
leaning of the Act; and 

nctionally related and subordinate to such fac 

WHEREAS , (i) construction of the Project began before September 26, 1985; completion of the Project occurred after September 26, 
1985 and original use of the Project commenced with the Company, (ii) a binding contract to incur significant (Le., 10% of the then reasonably 
anticipated cost of construction of the Project) expenditures for construction of the Project was entered into before September 26, 1985 and some 
of such expenditures were incurred on or after September 26, 1985 and (iii) with respect to both (i) and (ii) above, the Project was described in 
an inducement resolution or other comparable approval adopted by the Fiscal Court of the Issuer before September 26, 1985 (Le., on November 
8, 1984); and 

WHEREAS , the Project has been completed and placed in operation and has contributed to the control, containment, reduction and 
abatement of atmospheric pollution and contamination and water pollution in  the Commonwealth of Kentucky; and 

WHEREAS , under date of November 13, 1997, the Issuer, at the request of the Company, issued its “County of Trimble, Kentucky, 
Pollution Control Revenue Bonds, 1997 Series A (L,ouisville Gas and Electric Company Project)” of which $35,000,000 principal amount of 
such bonds remains outstanding and unpaid (the “Refunded 1997 Series A Bonds), such Refunded 1997 Series A Bonds having been issued for 
currently refinancing the Original Bonds the proceeds of which financed a portion of the Cost of Construction of the Project, hereinafter 
described, and in connection with the issuance of tlie Refunded 1997 Series A Bonds, the right was reserved to Issuer, upon direction by 
Company, to redeem the Refunded 1997 Series A Bonds in advance of their maturity; and the Refunded 1997 Series A Bonds are by their terms 
subject to redemption at the option of Issuer in whole or in part on any interest payment date, at the price of 100% of the principal amount 
thereof and accrued interest to the date of redemption, as provided in the hereinafter defined 1997 Series A Indenture; and the redemption and 
discharge of the Refunded 1997 Series A Bonds will result in benefits to the general public and the Company and should be carried out forthwith 
in tlie public interest by the issuance of the 2001 Series B Bonds, hereinafter defined, and the application of the proceeds of the 2001 Series B 
Bonds, together with funds to be provided by Company, for the refunding, payment and discharge of the Rehnded 1997 Series A Bonds on or 
prior to the 90th day after the date of issuance of tlie 2001 Series B Bonds; and 

WHEREAS, the Original Bonds provided financing for all of the Company = s then existing 84.6465% undivided interest in the 
Project, which undivided interest has been reduced to a 75% undivided interest because of subsequent events; and 

WHEREAS , in respect of tlie Refunded 1997 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of September I ,  
’96 (the “1997 Series A Indenture”), with First Trust of New York, National Association (now known as 1J.S. Bank Trust, National 

,issociation), as Trustee, Paying Agent and Bond Registrar (the “Prior Trustee”), and it is provided in Article VI11 of the 1997 Series A 
Indenture that the Refunded 1997 Series A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1997 Series A 
Indenture when there shall have been irrevocably deposited with the Prior Trustee, in trust, either cash or Governmental Obligations, as defined 
in the 1997 Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure tlie availability of sufficient 



moneys to pay the principal and the applicable redemption premium, if any, on the Refunded 1997 Series A Bonds plus interest thereon 
to the date of payment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary 
and proper fees, compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with 
irrevocable instructions to call and redeem the Refunded 1997 Series A Bonds; aiid 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on November 8, 2001, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated “County of Trimble, Kentucky, Pollution Control Revenue Bonds, 200 1 Series B (Louisville Gas aiid 
Electric Company Prqject)” (the “2001 Series B Bonds”), the proceeds of which will be lent to Company to cause the outstanding principal 
amount of the Refunded 1997 Series A Bonds to be refunded, paid and discharged in full on or prior to the 90th day after the date of issuance of 
the 2001 Series B Bonds; and 

WNEREAS , the 2001 Series B Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and Bankers Trust Company, as trustee thereunder, dated as of November 1, 2001 (the “‘Indenture”); and 

WHEREAS , the 2001 Series B Bonds will be issued simultaneously with the 2001 Jefferson Bonds, hereinafter defined, pursuant to a 
common plan of marketing and financing and with a single Official Statement; and the 2001 Series B Bonds and 2001 Jefferson Bonds will be 
paid out of substantially the same source of funds and have substantially the same claim to such source of funds and shall constitute a single 
issue of obligations; and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that the Project, as designed, is in furtherance of the purposes of abating and controlling atmospheric and liquid pollutants or 
contaminants and for the disposal of solid wastes; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2001 
Series B Bonds to cause the outstanding principal amount of the Refunded 1997 Series A Bonds to be refunded, paid and discharged on or prior 
to the 90th day after the date of issuance of the 2001 Series B Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.01 . Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
by reference to another document, the words and terms set forth in Sections 1.02 and 1.03 shall have the meanings set forth therein unless the 
context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular aiid plural forms of 
any of the words and terms defined therein. 

Section 1.02 , Incorporation of Certain Terms bv Reference , When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“2001 Bonds” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Governmental Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
‘‘Issuer Representative” 
“200 1 Jefferson Bonds” 
“Loan” 



“No Auction Rate” 
“Net Proceeds” 
“Paying Agent” 
“Pennitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“Project Site” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 
“Refunded 1997 Series A Bonds” 
“Refunded 1997 Jefferson Bonds” 
“Release Date” 
“2001 Series B Bonds” 
“1997 Series A Indenture” 
“1997 Jefferson Indenture” 
“Seven-Day > AA = Composite Commercial Paper Rate 
“Supplemental Indenture” 
“Tender Agent” 
“Tms tee” 

Section 1.03 . Additional Definitions . In addition to the terms whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following terms shall have the meanings set forth in this Section unless the use or context clearly indicates otherwise: 

‘‘ Cauitalizatioii ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

( I )  liabilities for indebtedness, iiicludiiig short-term debt, long-term debt and current maturities of long-term debt; and 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value and retained 
earnings (however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination is 
being made. 

“ Debt’ shall mean any outstanding debt for money borrowed. 

“ Determination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

‘‘ Net Tangible Assets ” means the amount shown as total assets 011 the balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents and 
unamortized debt discount and expense carried as aii asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests 

Net Tangible Assets shall be determined in accordance with generally accepted accounting priiiciples and practices applicable to the 
type of business in which the Company is engaged aiid that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

“ Operating Proper& ” means (i) aiiy interest in real property owned by the Company aiid (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

“ Original Bonds ” means the $35,000,000 County of Trimble, Kentucky Pollution Control Revenue Bonds, 1989 Series A (L.ouisville 
Gas and Electric Company Project), dated February I ,  1989. 

‘‘ Prior Bond Fund ” means the “County of Trimble, Kentucky, Pollution Control Revenue Bond Fund, 1997 Series A (Louisville Gas 
d Electric Company Project)”, created by the 1997 Series A Indenture. 

“ Prior Trustee ” means 1J. S. Bank Trust National Association (formerly First Trust of New York, National Association), acting as 
trustee in respect of the Refunded 1997 Series A Bonds. 



In addition to the definitions herein, terms used in this agreement and not defined herein shall have the meanings ascribed to such tenns 
in the Indenture. 

The words “hereof’, “herein”, “hereto”, “hereby” and “hereunder” refer to this entire Agreement. lJnless otherwise noted, all Section 
,id Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1 Representations. Warranties and Covenants by Issuer I Issuer represents, warrants and covenants that: 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2001 Series B 
Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations 
hereunder and thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of the Commonwealth of 
Kentucky relevant to the issuance of the 2001 Series B Bonds or the consummation of tlie transactions contemplated hereby or in 
connection with such issuance, and has been duly authorized to issue the 2001 Series B Bonds and to execute and deliver this 
Agreement and the Indenture. Issuer agrees that it will do or cause to be done in timely manner all things necessary to preserve and 
keep in full force and effect its existence, and to carry out the terms of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2001 Series B Bonds to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the Refunded 1997 Series A Bonds, to the end that air and water 
pollution be abated and controlled and solid wastes be disposed of in the Commonwealth. 

(c) To accomplish the foregoing, Issuer agrees to issue $35,000,000 aggregate principal amount of its 2001 Series B Bonds 
following the execution of this Agreement on such tenns and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2001 Series B Bonds shall be applied exclusively and in whole to rehiid, pay and discharge the outstanding principal amount of the 
Refunded 1997 Series A Bonds on or prior to the 90th day after the date of issuance of the 2001 Series B Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(n), (r) and (u’) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Representations, Warranties and Covenants by Company ~ Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the 2001 Series B Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The Project currently refinanced by application of the proceeds of the Refunded 1997 Series A Bonds has been designed 
and constnicted to control, contain, reduce and abate air and water pollution and dispose of solid wastes at the Project Site. The Project 
was and is necessary for the public health and welfare, and is designed for no significant purpose other than the control of air and water 
pollution and the abatement and disposal of solid wastes and the Project constitutes air and water pollution control facilities and 
abatement facilities and solid waste disposal facilities and facilities functionally related and subordinate to such facilities under Section 
103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2001 Series B Bonds, exclusively of accrued interest, if any, shall be used on or prior to the 90th 
day after the date of issuance of the 2001 Series B Bonds exclusively and only to redeem, pay and discharge the principal of the 
Refunded 1997 Series A Bonds, all of tlie proceeds of which currently refunded the Original Bonds, not less than substantially all of the 
proceeds of which Original Bonds (Le”, at least 95% of the net proceeds thereof, including investment income thereon) were used to 
finance the Cost of Construction of air and water pollution control facilities and solid waste disposal facilities and facilities functionally 
related and subordinate to such facilities, and all of such air and water pollution control facilities and solid waste disposal facilities 
consist either of land or of property of a character subject to the allowance for depreciation provided in Section 167 of the Code. 

(e) The Prqject, as designed, has been certified by the Department for Natural Resources and Environmental Protection of 
Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky), the agency 
exercising jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric pollutants or 
contaminants and water pollution. 

(0 The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not less than 
$.35,000,000. 



(g) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in  any material respect its ability to carry out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 
thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, the First Mortgage Bonds, the consummation 
of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions hereof 
or thereof conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or 
instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in 
the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company 
under the terms of any instrumelit or agreement. 

(11) Company intends to continue to operate or cause the Project to be operated as air and water pollution control facilities and 
solid waste disposal facilities and facilities functionally related and subordinate to such facilities until all of the 2001 Series B Bonds are 
paid and discharged. 

(i) No portion of the proceeds of 2001 Series B Bonds will be invested at a yield in excess of the yield on the 2001 Series B 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2001 Series B Bonds, not in excess of the lesser of 5% of the 
proceeds of the 200 I Series B Bonds or $100,000. As used herein, “yield” shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2001 Series B Bonds will be deposited to tlie account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2001 Series B Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1997 Series A Bonds, but such proceeds will be applied and used solely and exclusively 
to refund, pay and discharge the outstanding principal amount of the Refunded 1997 Series A Bonds on or prior to the 90th day after the 
issuance of the 200 I Series B Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2001 Series B Bonds, required for the 
payment and discharge of the Refunded 1997 Series A Bonds, payment of redemption premium, if any, and accrued interest in respect 
thereto and payment of all underwriting discount and costs of issuance of the 2001 Series B Bonds. Any investment proceeds of the 
2001 Series B Bonds shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 1997 Series A 
Bonds on the Redemption Date. 

(I) Company will cause 110 investment of 2001 Series B Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of the 2001 Series B Bonds or any funds reasonably expected to be used to pay the 2001 
Series B Bonds which will cause the 2001 Series B Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in  the loss or impairment of the exclusion of the interest on such 2001 Series B Bonds from gross 
income for federal income tax purposes. 

(in) The average maturity of the 2001 Bonds does not exceed one hundred twenty percent (120%) of the average reasoiiably 
expected remaining economic life (as of the date of issuance of the 2001 Bonds) of the Pollution Control Facilities and solid waste 
disposal facilities refinanced by the proceeds of the 2001 Bonds. 

(n) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in United States Internal Revenue Service Form 80.38 filed by Issuer with respect to the 2001 Series 
B Bonds and the air and water pollution control facilities and solid waste disposal facilities constituting the Project, and such 
information will be true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, no portioii of the payment of the principal or interest on the 2001 Series B 
Bonds or the Refunded I997 Series A Bonds was or shall be guaranteed directly or indirectly by the 1Jnited States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1997 Series A Bonds and the Original Bonds have been fully expended and the 
Project has been completed. All of the actuaI Cost of Construction of the Project represents amounts paid or incurred which were 
chargeable to the capital account of the Project or would be so chargeable either with a proper election by the Company or but for a 
proper election by the Company to deduct such amounts. Substantially all (i.e. at least 95%) of tlie net proceeds of the sale of the 
Original Bonds (including investment income therefrom), were used to finance Cost of Construction of the Project as described above, 
pay costs and expenses of issuing the Original Bonds, within then applicable Code limits, and pay interest and carrying charges on the 
Original Bonds during the period of construction of the Project and prior to its in-service date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants 
and water pollution and disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such facilities 
constituting the Project. All of such functionally related and subordinate facilities are of a size and character commensurate with the 
character and size of the air and water pollution control facilities and solid waste disposal facilities constituting the Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 



the rebate of Excess Earnings with respect to the 2001 Series B Bonds to the United States of America. 

(s) None of tlie proceeds of the 2001 Series B Bonds will be applied and none of the proceeds of tlie Refunded 1997 Series A 
Bonds or the Original Bonds were applied to provide any: (i) working capital, (ii) office space (other than office space located on tlie 
premises of the Project where not more than a de minimis amount of the functions to be performed are not directly related to the day-to- 
day operations of the Prqject), (iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) facility primarily used 
for gambling or (vii) store, the principal business of which is tlie sale of alcoholic beverages for consumption off premises. 

(t) L,ess than twenty-five percent (25%) of tlie net proceeds of the Refunded 1997 Series A Bonds or tlie Original Bonds were 
used directly or indirectly to acquire land or any interest therein and no portion of such land, if acquired, was or is to be used for 
farming purposes. No portion of tlie proceeds of the Refuiided 1997 Series A Bonds or tlie Original Bonds was used to acquire existing 
property or any interest therein with respect to which the Company was not tlie first user for federal income tax purposes. 

(u) IJpon tlie date of issuance of the 2001 Series B Bonds, the Company will have caused tlie Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or following the issuance of tlie 2001 Series B Bonds the Company will cause 
tlie Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service 
Form 8038 with the IJiiited States Internal Revenue Service. 

(v) All of tlie documents, instruments and written information hrnislied by Company on behalf of Company to Issuer or 
Trustee in connection with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make tlie information 
provided not misleading. 

(w) The proceeds derived from the sale of tlie 2001 Series B Bonds (other than any accrued interest thereon) will be used 
exclusively and solely to refund the principal of the Refunded 1997 Series A Bonds. The principal amount of the 2001 Series B Bonds 
does not exceed the principal amount of the Refunded 1997 Series A Bonds. The redemption of tlie outstanding principal amount of the 
Refunded 1997 Series A Bonds with such proceeds of the 2001 Series B Bonds will occur not later than 90 days after tlie date of 
issuance of tlie 2001 Series B Bonds. Any earnings derived from tlie investment of such proceeds of tlie 2001 Series B B o d s  will be 
fully needed and used on such redemption date to pay a portion of tlie interest accrued and payable on the Refunded 1997 Series A 
Bonds on such date. 

(x) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to tlie 2001 Series B Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of tlie Code. 

(y) (i) Construction of the Project began before September 26, 198.5; completion of the Project occurred after September 26, 
1985 and original use of the Project commenced with the Company; 

(ii) A binding contract to incur sigiiificant (i.e“, 10% of the then reasonably anticipated cost of coiistructioii of the Project) 
expenditures for construction of the Project was entered into before September 26, 1985 and some of such expenditures were incurred 
on or after September 26, 198.5; and 

(iii) With respect to both (i) and (ii) above, the Project was described in an inducement resolution or other comparable 
approval adopted by the Fiscal Court of the Issuer before September 26, 1985 (Le., on November 8, 1984). 

Company need not comply with the covenants or representations in this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely tlie exclusion of interest on any of the 2001 Series A Bonds from 
gross income for federal income tax purposes under Section 10S(a) of the Code. 

ARTICLE 111 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Comuletion and Equiuuing of Proiect . Company represents that (a) it has previously caused tlie Project to be constructed 
as herein provided on tlie Project Site in accordance with the Plans and Specifications and (b) the Project was completed as previously evidenced 
by the filing of a completion certificate by the Company with tlie trustee in respect of tlie Original Bonds. 

Section 3.2 I Agreement as to Ownership of Proiect I Issuer and Company agree that title to and ownership of the Project shall remain 
in and be tlie sole property of Company in wliich Issuer shall have no interest. The Project is acknowledged to be subject to the lien of the First 
Mortgage Indenture. Notwithstanding any other provision hereof, tlie Company shall be permitted to sell or otherwise dispose of all or any 
portion of the Project, provided that tlie Company first receives tlie opinion of Bond Counsel that such sale or disposition shall not adversely 
affect the exclusion of tlie interest on tlie Bonds from gross income for federal income tax purposes and provided further that in tlie event of any 
assignment, in whole or in part, of this Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 3.3 . Use of Proiect . Issuer does hereby covenant and agree that it will not take any action during the term of this Agreement, 
dlier than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company’s ownership of the Project or to 
prevent Company from having possession, custody, use and enjoyment of the Project. 



ARTICLE IV 

ISSUANCE OF 2001 SERIES B BONDS: APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2001 Series B Bonds: Apulicatioii of 2001 Series B Bond Proceeds , I n  order to provide funds to 
make the L.oan, Issuer will issue, sell and deliver the 2001 Series B Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
Trustee. as follows: 

(i) Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2001 Series B 
Bonds. 

(ii) Into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1997 Series A Bonds, 
an amount not less than all of the balance of all such proceeds, being the principal amount of the 2001 Series B Bonds. 

Section 4.2 . Payment aiid Discharge of Refunded I997 Series A Bonds . Company covenants and agrees with Issuer that it will, upon 
the date of issuance of the 2001 Series B Bonds, give irrevocable instructions to the Prior Trustee to call and redeem the Refunded 1997 Series A 
Bonds in accordance with their terms and will simultaneously deposit into the Prior Bond Fund cash or direct United States obligations 
(“Governmental Obligations”) sufficient, on the date of issuance of the 2001 Series B Bonds, to fully defease and discharge the Refunded 1997 
Series B Bonds on such date in accordance with Article VI11 of the 1997 Series A Indenture, without reference to any interest earnings to be 
accrued during the period from the date of issuance of the 2001 Series B Bonds to the redemption date of the Refunded 1997 Series A Bonds. 
Such matters to be cotifinned by issuance of an appropriate written certificate of the Prior Trustee coiifirmiiig defeasaiice and full discharge of 
the Refunded 1997 Series A Bonds upon the date of issuance of the 2001 Series B Bonds. Such irrevocable instructions, deposit of sufficient 
cash atid Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge is a condition precedent to the 
issuance of the 2001 Series B Bonds. 

Section 4.3 . Investment of Bond Fund aiid Rebate Fund Moneys I Subject to the provisions of Section 148 of the Code, any moneys 
held as a part of the Bond Fund or the Rebate Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investmetits shall be credited pro 
rata to such fund, and aiiy loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 

ifficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
 id interest on the 2001 Series B Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or aiiy fee, 
tax or other charge in respect of any investments, reinvestments or aiiy liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4 . Special Arbitrage Certifications . 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in interest paid on any of the 2001 Series B Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a “substantial user” of the Project or a “related person” within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2001 Series B Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2001 Series B Bonds will not be used in any manner 
that would cause the 2001 Series B Bonds to be “arbitrage bonds” under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply atid cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2001 Bonds, including the 2001 Series B Bonds, in such manner 
aiid to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2001 Series B Bonds, if any, to the 1Jnited 
States of America pursuant to Section 148(f)(2) of the Code atid carry out such actions so that the 2001 Series B Bonds will not constitute 
“arbitrage bonds” under Sections 103(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the 
issuance of the 2001 Series B Bonds is or are hereby authorized atid directed to give an appropriate certificate of Issuer, for inclusion in the 
transcript of proceedings for the 2001 Series B Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the 
proceeds of the 2001 Series B Bonds and the facts, estimates and circumstances 011 which they are based and related matters, all as of the date of 
delivery of and payment for the 2001 Series B Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, aiid Issuer’s 
certificate may be expressly based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations 
of Company on the date of delivery of and payment for the 2001 Series B Bonds regarding the amount and use of the proceeds of the 2001 Series 
9 Bonds and related matters. In the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer 

xeby suffers costs or damages, Company shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoiiig, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2001 Bonds, including the 2001 Series B Bonds, that no use will be made of the proceeds of the sale of the 2001 Series B Bonds which would 



cause the 2001 Series B Boiids to be classified as “arbitrage bonds” within the meaning of Sections 103(b)(2) and 148 of the Code and 
that Company and Issuer will, after issuance of the 2001 Series B Bonds, comply with the provisions of the Code at all times, including after the 
2001 Series B Boiids are discharged, to the extent Excess Earnings with respect to the 2001 Series B Bonds are required to be rebated to the 
United States of America pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves 
‘iroughout the term of this Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 1997 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2001 Series B Bonds will not be 
“hedge bonds” under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the IJnited States of America in  accordance with Section 148(f)(2) of the Code from moneys on deposit in  the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2001 Series B 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Section 7.03 of 
the Indenture. 

Section 4.5 . Opinion of Bond Counsel I Company need not comply with the covenants or representations in Section 4.4 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 2001 Series B Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.6 . First Mortgage Bonds . Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2001 Series B Bonds, execute and deliver on the date of issuance of the 2001 Series B Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount not less than the aggregate principal amount of the 2001 Series B Bonds. The First Mortgage Bonds shall mature as 
to principal identically as in the case of the 2001 Series B Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee 
and coinpletion of other conditions precedent set forth in the Supplemental Indenture, shall bear interest identically as in the case of the 200 1 
Series B Bonds. 

Prior to the Release Date, in the event of a default under Article IX of this Agreement or in  the event of a default in payment of the 
principal of, premium, if any, or interest on the 2001 Series B Bonds as and when the same come due, whether at maturity, by purchase, 
redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in accordance with the provisions specified in the supplemental 

denture. 

IJpon payment of the principal of, premium, if any, and interest on any of the 2001 Series B Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 
thereof having been made in  accordance with the provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal amount of the 2001 Series B Bonds so surrendered and cancelled or for the payment ofwliich provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the 
name of Trustee and shall be non-transferable, except to effect transfers to any successor trvstee under the Indenture. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure i n  any inaniier the 2001 Series B Bonds. As a 
result, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Company shall notify the Issuer and the Trustee in  writing promptly upon the occurrence of the Release Date. IJpon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for the 2001 Series B Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2001 Series B Bonds at the times specified in accordance with the more 
specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 2001 Series B Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
+he amounts payable on such date, in  immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 

;eleration or otherwise), premium, if any, and interest on the 2001 Series B Bonds as provided in the Indenture; provided that such payments 
~y Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 
Indenture. 



It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 

ibsection. 

(b) Company will also pay tlie reasonable expenses of the Issuer related to the issuance of the 2001 Series B Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to tlie Trustee, the 
Bond Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent, as applicable from time to time, under the 
Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 
as and when such amounts become due and payable. 

The Company further agrees to indeiniiify and hold hannless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys = fees and expenses, incurred by it without negligence or bad faith 011 its part in connection with the 
issuance of the 2001 Series B Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2001 Series B Bonds delivered to it 
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable tlie Tender Agent to pay the purchase price of 2001 
Series B Bonds delivered to it for purchase, as provided in  the Indenture. 

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

Section 5.2 . Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.I(b) or (c) or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
4gent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable and unconditional 

id shall not be sub.ject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising 
.,ut of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except 
as provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction 
Agent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 Taxes and Other Governmental Charges . Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Prqject; provided, that with respect to special assessments or other goveniineiital 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2001 Series B Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may pennit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such i t e m  the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in aiiy such contest. Iii the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
House on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however, that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4 . Obligations of ComDaiiv Unconditional . The obligation of Company to make the payments pursuant to this Agreement 
and to make aiiy payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute and 
wonditional. IJiitil such time as the principal of, premium, if any, and interest on the 2001 Series B Bonds shall have beeti fully paid or 

ovision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 
without limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Prqject, commercial frustration of purpose, any change in the tax or other laws of the 



IJnited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee 
to perform and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 

5 Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
,ampany contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in tlie name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the United States of 
America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments sliall remain in  effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6 , Redemption of the 2001 Series B Bonds in Advance of Scheduled Maturity . IJnder the terms of the Indenture, the 2001 
Series B Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2001 Series B Bonds at the written direction of the Company. 

Section 5.7 . Cancellation of 2001 Series B Bonds . The cancellation by the Bond Registrar of any 2001 Series B Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2001 Series B Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of the 2001 Series B Bond or Bonds so cancelled. 

ARTICLE VI 

MAINTENANCE: DAMAGE. DESTRUCTION AND CONDEMNATION ; 
USE OF NET PROCEEDS; INSURANCE 

Section 6.1 Maintenance . So long as any 2001 Series B Bonds are Outstanding, as that term is defined in the Indenture, Company 
will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements renewals necessary to continue to constitute 
the Project as air and water pollutioii control and abatement fac es and solid waste disposal fa es under Section 103(b)(4)(E) and (F) of the 
Internal Revenue Code of 1954, as amended, the Code and the Act; provided, however, that Company will have no obligation to maintain, 
oreserve, keep, repair, replace or renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or 

newal of which becomes uneconomical to Company because of damage or destruction by a cause not within the control of Company, or 
,ondemnation of all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an adjunct, or 
obsolescence (including economic obsolescence) or change in government standards and regulations, or the termination by Company of the 
operation of the generating facilities to which the element or unit of the Project is an adjunct, and (b) with respect to which Company has 
furnished to Issuer and Trustee a certificate executed by Company Representative certifying that tlie maintenance, preservation, keeping, repair, 
replacement or renewal of such element or unit of the Project is being discontinued for one of the foregoing reasons, which sliall be stated 
therein, and that the discontinuance of such element or unit will not adversely affect the exclusion of interest on any of the 2001 Series B Bonds 
from gross income for federal income tax purposes under Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions ch will change or alter the basic nature of the Project as air and water pollution control and abatement 
facilities and solid waste disposal fa es under Section 103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and the Act. 

If, prior to full payment of all 2001 Series B Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer, the Company or the First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay the Loan pursuant to provisions of Section 1 O.I(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2001 
Series B Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the 
exclusion of interest on any of the 2001 Series B Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2001 Series B Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2001 Series B Bonds are otherwise subject to optional redemption. 

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

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warrantv of Condition or Suitabilitv bv Issuer . Issuer makes no warranty, either express or implied, as to the Project 



or that it will be suitable for Company’s purposes or needs. 

Section 7.2 . Compaiiv to Maintain its Corporate Existence; Conditions under Which Exceptions Permitted I Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
lie laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
,ispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 

corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under tlie laws of one of 
tlie States of tlie IJnited States of America, (ii) shall be qualified and admitted to do business in tlie Coininonwealth of Kentucky, (iii) shall 
assume in writing all of tlie obligations of Company herein and (iv) shall deliver a copy of such assumption to tlie Issuer and Trustee. 

Section 7.3 . Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent tlie financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company’s annual report on Fonn 10-K. The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
reports, information and documents to the Trustee is for informational purposes only and the Trustee’s receipt of such shal1 not constitute 
constructive notice of any information contained therein or determinable from information contained therein, including the Company’s 
compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates). 

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

Section 7.5 . Issuer Representative . Whenever under the provisions of this Agreement tlie approval of Issuer is required or Issuer is 
required to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 
Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Compaiiv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 . Financing Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 
in order to perfect, or maintain tlie perfection of, the lien of tlie Indenture and tlie Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with the execution and delivery of the 2001 Series B Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, iiotices and financing statements as is necessary to perfect tlie lien of tlie 
Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for tlie filing of continuation Statements or other documentation or notices in order to maintain the perfection of 
tlie lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 . Negative Pledge (a) The Company agrees that, subsequent to the Release Date (as defined in tlie Indenture) and so long 
as any Bonds remain outstanding, the Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, pledge 
or lien (herein referred to as a A mortgage”) of or upon any Operating Property of the Company, whether owned at the date of tlie Indenture or 
thereafter acquired, and will not permit to exist any Debt secured by a mortgage on any Operating Property created on or prior to the Release 
Date, without in any such case effectively securing, on the later to occur of tlie issuance, assumption or guaranty of any such Debt or the Release 
Date, tlie Boiids equally and ratably with such Debt; provided, however, that tlie foregoing restriction shall not apply to Debt secured by any of 
the following: 

(1) 

(2) mortgages on property of a corporation existing at tlie time such corporation is merged into or consolidated with the 
Company, or at tlie time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or 
substantially as an entirety to tlie Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other 
disposition is not extended to property owned by the Company immediately prior thereto; 

mortgages on any property existing at the time of acquisition thereof; 

(3) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, 
developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for 
reimbursement of funds previously expended for any such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender 



or investor within such 18 month period; 

(4) mortgages in favor of the United States of America or any State thereof, or any department, agency or instrumentality or 
political subdivision of the IJnited States of America or any state thereof, or for the benefit of holders of securities issued by any such 
entity, to secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of substantially repairing 
or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

( 5 )  any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any 
mortgage referred to in the foregoing clauses (1) to (4), inclusive; provided, however, that the principal amount of indebtedness secured 
thereby and not otherwise authorized by said clauses (1) to (4), inclusive, shall not exceed the principal amount of indebtedness, plus 
any premium or fee payable in coiinectioii with any such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) froin and after the Release Date and so long as any Bonds remain outstanding, the 
Company inay issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be sub,ject to the 
restrictions of this Section up to an aggregate principal amount that, together with the priiicipal amount of all other Debt of the Company secured 
by mortgages (other than mortgages pennitted by Section 7.9(a) that would otherwise be subject to the foregoing restrictions) does not at the 
time exceed the greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires that 
the Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 
equally and ratably secure such Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

Section 8.1 Assignment . This Agreement inay be assigned by Company without the necessity of obtaining the consent of either 
Issuer or Trustee, subject, however, to each of the following conditions: 

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, fiirnish or cause to be funiished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusion of interest on the 2001 Series B Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indeinnificatioii Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys’ fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle tlie same in its sole 
discretion, it being understood that Issuer will not settle or consent to tlie settlement of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer . Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . RedemDtion of 2001 Series B Bonds ~ IJpon the agreement of Company to deposit moneys in the Bond Fund in an 
amount sufficient to redeem 2001 Series B Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 
than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2001 Series B Bonds outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Section 8.5 . Reference to 2001 Series B Bonds Ineffective after 2001 Series B Bonds Paid IJpon payment in full of the 2001 Series 
B Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the United States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 
-easonable attorneys = fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement 

the 2001 Series B Bonds, the First Mortgage Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 
~ 0 0 1  Series B Bonds shall thereafter have any rights hereunder except as set forth in Section 11.1 . 

ARTICLE IX 



EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined . The following shall be “eveiits of default” under this Agreement and the term “events of 
’efault” shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 liereof which 
results in failure to pay principal of, premium or interest on or the purchase price of tlie 2001 Series B Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that i t  be remedied, is given to Company by Issuer or Trustee, unless Issuer a id  Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will iiot unreasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstanding under the First Mortgage Indenture shall, if iiot already due, have become immediately due and 
payable whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or 
annulled by the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of tlie 
United States Code, as now coristituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the IJnited 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

The provisions of Section 9.l(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (I). 4.2, 
4.4,4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for tlie continued exclusion 
of interest on tlie 2001 Series B Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term “force majeure’’ as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of tlie United States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the demands of the opposing party or parties when such course is in tlie judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default I Whenever any event of default referred to in Section 9.1 hereof shall have happened and be 
continuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amaunt equal to the principal and accrued interest on the 2001 Series 
B Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 

(b) Issuer may have access to and inspect, examine and make copies of the books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

In case there shall be pending a proceeding of the nature described in Section 9.I(d) or (e) above, Trustee shall be entitled and 



empowered, by intervention iii such proceeding or otherwise, to file aiid prove a claim or claims for the whole amount owing and 
unpaid pursuant to this Agreement and, in case of any,judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive any moneys or other property payable or deliverable on any such claims, aiid to distribute the same after the 
’eduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 

I connection with such proceedings is hereby authorized to make such payinelits to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of tlie Indenture or, if the 2001 
Series B Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2001 Series B 
Bonds, aiid all other liabilities of Company accrued and to accrue hereunder or under tlie Indenture through final payment of the 2001 Series B 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedy Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but aiiy such right or power may be exercised from time 
to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall iiot be 
necessary to give aiiy notice other than such notice as may be herein expressly required. Such rights aiid remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2001 Series B Bonds, subject to the provisioiis of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained. 

Section 9.4 . Ageement to Pay Attorneys’ Fees and Expenses . In tlie event Company should default under aiiy of tlie provisions of 
this Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for the collection of amounts payable hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of Company lierein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 I Waiver of Events of Default . If, after tlie acceleration of the maturity of the outstanding 2001 Series B Bonds by Trustee 
pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of tlie moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2001 Series B Bonds and the principal of, and premium, if any, on any and all 2001 Series B Bonds which shall have become due otherwise than 

reason of such declaratioii (with interest upoii such principal aiid premium, if any, and overdue installments of interest, at the rate per annum 
h ich  is one percent above tlie highest rate borne by any 2001 Series B Bond, until paid), and such amounts as shall be sufficient to cover all 

expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2001 Series B Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Trustee in accordance with Section 9.1 I of the Indenture with tlie consequence that under the Indenture 
such acceleration is rescinded, then Company’s default hereunder shall be deemed to have been waived by Issuer and no further action or 
consent by Trustee or Issuer shall be required. In tlie event any agreement or covenant contained in this Agreement should be breached by either 
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall iiot be deemed to waive 
any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Prepay Loan . Company shall have, and is hereby granted, options to prepay the Loan in whole and to cancel 
or terminate this Agreement on aiiy Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of 
the 2001 Series B Bonds upon Company with respect to the Project or the operation thereof, includiiig without limitation federal, state 
or other ad valorem, property, income or other taxes iiot imposed on the date of this Agreement other than ad valorem taxes presently 
levied upon privately owned property used for the same general purpose as the Project; 

(b) If the Prqject or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property of Company 
in connection with which the Project is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six months; 

(c) There shall have occurred condemnation of all or substantially all of tlie Project or the taking by eminent domain of such 
use or control of the Project or other property of Company in connection with which the Project is used so as, in the ,judgment of tlie 
Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company 
for its intended use; 

(d) In tlie event changes, which the Company cannot reasonably control, in tlie economic availability of materials, supplies, 



labor, equipment, or other properties or things necessary for the efficient operation of the Trimble County Generating Station 
of the Company shall have occurred which, in the judgment of the Company, render the continued operation of the Trimble County 
Generating Station or any generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2001 
Series B Bonds including but iiot limited to changes in clean air and water or other air and water pollution control requirements or solid 
waste disposal requirements, shall have occurred such that the Company shall determine that use of the Project is no longer required or 
desirable; 

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

(f) A final order or decree of aiiy court or administrative body after the issuance of the 2001 Series B Bonds shall require the 
Company to cease a substantial part of its operations at either or both of the Trimble County Generating Station to such extent that the 
Company will be prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section 10.1 (or if any 2001 Series B Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2001 Series B Bonds then outstanding (or, in the case any 2001 Series B Bonds are redeemed in part pursuant to Section 
- 6.1 hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2001 Series B Bonds and to pay all reasonable and necessary fees and expenses of Trustee 
aiid any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 2001 Series B 
Bonds. In order to exercise aiiy option to prepay the L,oan aiid to caiicel or terminate this Agreement by reason of the occurrence of any of the 
events mentioned in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2 Additional Option to Prepay Loan . Company shall have, and is hereby granted, further options, to the extent that the 
2001 Series B Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable L,oan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2001 Series B Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2001 Series B Bonds then outstanding under the Indenture, as well as all reasonable and necessary 
expenses of Trustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to caiicel or terminate the term 

-this Agreement. 

Section 10.3 Obligations to Prepay Loan . Company shall be obligated to prepay the entire Loan or any part thereof, as provided 
below, prior to the required full payment of the 2001 Series B Bonds (or prior to making provision for payment thereof in accordance with the 
Indenture) 011 the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon the 
occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily redeem the 2001 Series B 
Bonds at the cost of the Company upon the terms specified in this Agreement and in Article IV of the Indenture following the occurrence of a 
Determination of Taxability, including, but iiot limited to, prepaying appropriate amounts due on the 2001 Series B Bonds in order to effect such 
redemption. The 2001 Series B Bonds shall be redeemed by the Issuer, in whole, or in  such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 2001 Series B Bond or from the Company or the Issuer of (i) the issuance of a 
published or private ruling or a technical advice memorandum by the Intenial Revenue Service in which the Company participated or has been 
given the Opportunity to participate, and which ruling or memorandum the Company, in  its discretion, does not contest or from which 110 further 
right of administrative or judicial review or appeal exists, or (ii) a final determination from which no further right of appeal exists of any court of 
competent jurisdiction in the IJnited States in a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2001 Series B Bonds, the interest on the 2001 Series B Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of the 
Section 147 of Internal Revenue Code of 1986, as amended (the ‘Code”); provided, however, that no such Determination of Taxability shall be 
considered to exist as a result of the Trustee receiving notice from a current or former registered owner of a 2001 Series B Bond or from the 
Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2001 Series B Bond involved in such proceeding or action 
(A) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control uiiconditioiially the defense thereof, and (ii) either (A) the Company does 
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2001 Series B Bond in the computation of minimum or indirect taxes. All of the 2001 Series B Bonds shall be redeemed upon a Determination 
-f Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2001 Series B Bonds of one or more 

ries or one or more maturities would have the result that interest payable on the remaining 2001 Series B Bonds outstanding after the 
tedemption would not be so included in any such gross income. 

In the event aiiy of the Issuer, the Company or the Trustee has been put 011 notice or becomes aware of the existence or pendency of any 



inquiry, audit or other proceedings relating to the 2001 Series B Bonds being conducted by the Internal Revenue Service, the party so 
put on notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrelice of a Determination of Taxability (whether or iiot tlie same is being contested), or any of tlie 
vents described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the Loan or aiiy part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof iiot later than 180 days after aiiy such final determination as 
specified in Section 10.3 hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds deposited 
with the Trustee and available for such purpose, to redeem such 2001 Series B Bonds at the price of 100% of the priiicipal amount thereof in  
accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2001 Series B Bonds and to pay all 
reasonable aiid necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2001 Series B Boiids. 

Section 10.4 . Notice of Prepayment: Redemption Procedures . I t  is understood aiid agreed by the parties hereto that in order to 
exercise an option granted in, or to coiisummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption 
date in an amount sufficient to redeem a principal amount of the 2001 Series B Bonds equal to the amouiit of the prepayment, iiicluding, in the 
case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2001 Series B Bonds, and aiiy other 
amounts required under this Agreement aiid (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall iiot be less than 30 days (4.5 days if the 2001 Series B Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from tlie date tlie notice is 
mailed by Company to Issuer and Trustee. 

Section 10.5 . Relative Position of this Article aiid Indenture . The rights and options granted to Company in this Article, except tlie 
option granted to Company pursuant to Section 10.2 to prepay less than all of the L,oan payments, shall be and remain prior and superior to the 
Iiidenture and may be exercised whether or iiot Company is otherwise in default hereunder; provided that such default will iiot result in 
nonfulfillment of any condition to the exercise of any such riglit or option. 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in  the event aiiy of the 2001 Series B Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term 
“Outstandiiig” is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of 
Company thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds 
for cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1 . Term of Agreement This Agreement shall remain in full force aiid effect from the date hereof to aiid including the late 
of November 1, 2027, or until such time as all of the 2001 Series B Bonds shall have been fully paid (or provision made for such payment 
pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled aiid terminated prior to said date if 
Company shall prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company under Article 
__ V and Section 8.2 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Boiid Registrar aiid any Paying Agent and (b) to pay aiiy 
amount required by Section 5.5 hereof shall continue in effect even though 2001 Series B Bonds may no longer be outstanding aiid this 
Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting tlie tax-exempt status of 
interest on the 2001 Series A Bonds shall be for the equal and ratable benefit, protection aiid security of the holders of any aiid all of the 2001 
Series B Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to indemnification 
of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of this Agreement. 

Section 11.2 Notices . All notices, certificates or other communications hereunder shall be sufficiently given aiid shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at the Trimble County Courtliouse, P.O. Box 2.5 I ,  Bedford, Kentucky 40006, Attention: County Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 100 Plaza One, 6 ‘I1 Floor, Jersey City, New Jersey 073 10, Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

A duplicate copy of each notice, certificate or other coinmuiiicatioii given liereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
Yotices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect I This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 hereof. 



Section 1 I .4 I Severabiiity . In the event any provision of this Agreement shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 11.5 . Amounts Remaining in Bond Fund, Rebate Fund and Prior Bond Fund . It is agreed by the parties hereto that any 
mounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after 
,ayment in  full of the 2001 Series B Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
Agent in accordance with the Indenture and tlie payment in full of all other amounts required to be paid under this Agreement or the Indenture, 
shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 
disbursed strictly and only in accordance with the provisions of Section 6.07 of the Indenture. Following tlie payment and discharge of the 
Refunded 1997 Series A Bonds on their redemption date and the making of provision for payment of the Refunded 1997 Series A Bonds not 
presented for payment any remaining moneys in the Prior Bond Fund shall belong to and be paid to Company by the Prior Trustee. 

Section 11.6 . Amendments. Changes and Modifications . Subsequent to the issuance of the 2001 Series B Bonds and prior to 
payment in full of all 2001 Series B Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7 . Execution in Counteruarts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8 . Amlicable Law This Agreement shall be governed by and construed in accordance with the laws of the 
Commonwealth of Kentucky. 

Section 11.9 I Captions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 11.10 . No Pecuniary Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In  making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of tlie revenues of this Agreement, 
as hereinabove provided. 

Section 1 1.1 1 . Payments Due on Other Than Business Davs I If the date for making any payment or the last date for performance of 
any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
. right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 

..one on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



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

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL) 

ATTEST: 

County Judge/Executive 

SIJSAN BARNES 
Fiscal Court Clerk 

LOIJISVILL,E GAS AND ELECTRIC 
COMPANY 

(SEAL,) 

ATTEST: 

S. BRADFORD RIVES 
Senior Vice President - 
Finance and Controller 

By: 
DANIEL K. ARBOIJGI-I 

Treasurer 



COMMONWEAL,TH OF KENTUCKY 1 

COUNTY OF TRIMBL,E ) 

I, the undersigned Notary Public in and for tlie State and County aforesaid, do hereby certify that on the - day of March, 
2002, tlie foregoing instrument was produced to me in said County by Ray Clem and Susan Barnes, personally known to me and personally 
known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE, KENTUCKY, and 
acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive and Fiscal Court Clerk of such 
County, and tlie act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

1 ss 

Witness my hand and seal this day of March, 2002. My commission expires 

(SEAL) Notary Public 
State at Large, Kentucky 

COMMONWEAL.TN OF KENTUCKY 1 

COUNTY OF JEFFERSON ) 
) ss 

March, 
me and 

I, the undersigned Notary Public in and for tlie State and County aforesaid, do hereby certify that on the day of 
2002, the foregoing iiistniineiit was produced to me in said County by Daniel K. Arbough and S. Bradford Rives, personally known to 
personally known by me to be the Treasurer and the Senior Vice President - Finance and Controller, respectively, of L,OIJISVIL,LE GAS 

AND ELECTRIC COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did 
say that the seal affixed to said instrument is tlie corporate seal of said corporation, and that said instrument was signed a i d  sealed in behalf of 
said corporation by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act 
and deed of said corporation and to be their free act and deed as such officers of such corporation. 

Witness my hand and seal this day of March, 2002. My commission expires on 

(SEAL) Notary Public 
State at Large, Kentucky 

This Instniment Prepared by the 
Undersigned, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
1730 Meidiiiger Tower 

Louisville, Kentucky 40202 

SPENCER E. HARPER, JR 
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COUNTY OF TRIMBL.E, KENTIJCKY 

AND 

L.OUISVILL,E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POLLLJTION CONTROL FACILJTIES 

Dated as of September 1,20 10 

* * * * *  

NOTICE: The interest of the County of Trimble, Kentucky in and to this Amendment No. 1 to Loan Agreement has been assigned to 
Deutsche Bank Trust Company Americas, as Trustee, under the Indenture of Trust dated as of November 1,2001. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT, dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by and between the COUNTY OF TRIMBLE, KENTUCKY , being a public 
body corporate and politic duly created and existing as a county and political subdivision under the Constitution and laws of the Commonwealth 
\f Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of the 
ominonwealth of Kenhicky. 

W I T N  E S S E T  H : 

WHEREAS , the County of Trimble, Kentucky (the “Issuer”) constitutes a public body corporate and politic duly created and existing 
as a county and political subdivision under the Constitution and laws of the Commonwealth of Kenhicky, and pursuant to the provisions of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L,oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by tlie Act for the 
abatement and control of air and water pollution and abatement of solid wastes and to refund bonds which were previously issued for such 
purposes; and 

WHEREAS , on March 22, 2002, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Pollution Control Revenue Bonds, 2001 Series B (Louisville Gas and Electric Company Project) (the “Bonds” or “2001 Series B Bonds”) in the 
original principal amount of $35,000,000, and the Issuer loaned the proceeds of the 2001 Series B Bonds to the Company pursuant to the Loan 
Agreement dated as of November 1, 2001, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure tlie payment of the 2001 Series B Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsche Bank Trust Company Americas (successor to Bankers Trust Company), as Tnistee (the “Trustee”), pursuant 
to the Indenture of Trust dated as of November 1 ,  2001, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$35,000,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “1 949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage bonds issued under the 1949 Indenture to secure the 
2001 Series B Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2001 Series B Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Mellon (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of tlie first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2001 Series B Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2001 Series B Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in tlie Commonwealth of Kentucky as security for the payment of the 2001 Series B Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2001 Series B Bonds is not required for the 
Issuer and the Company to enter into an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2001 Series B Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on 
September 20, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. I to Loan Agreement iii order to provide additional collateral and security for the 2001 Series B Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. I to Loan 



Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to Loan 
Agreement a valid aiid binding loan agreement for the security of the holders of the 2001 Series B Bonds and for payment of all amounts due 
under the Agreement and this Amendment No. 1 to L.oan Agreement in accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
LGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents . Section 7.9 of the Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms bv Reference . The followiiig defined terms are hereby 
added to Section 1.02 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1: 

“Amendment No. 1 to L.oan Agreement” 
“Effective Date” 
“Supplemental Indenture No. I ”  

The followiiig defined terms in Section I .5 of the Supplemental Indenture No. I shall amend, restate and supersede the corresponding 
defined terms set forth in  Section 1.02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of the Agreement is further hereby amended by deleting the definition of “Release Date” and all references to such term in 
the Agreement. 

Section 1.3. Amendment of Section 1.03. Additional Definitions . The following defined terms set forth in Section 1.03 of the 
greement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Project . Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Agreement as to Ownership of Pro-iect . The Issuer and the Company agree that title to aiid ownership 
of the Prqject shall remain in and be the sole property of the Company in which the Issuer shall have no interest. From and 
after the Effective Date, the Prqject is acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding 
any other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or aiiy portioii of the Project, 
provided that the Company first receives the opinion of Bond Counsel that such sale or disposition shall not adversely affect 
the exclusion of the interest on the 2001. Series B Bonds from gross income for federal income tax purposes and provided 
further that iii the event of any assignment, in whole or in part, of this Agreement and the Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds . Section 4.6 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.6 . First Mortgage Bonds I The Company covenants and agrees with the Issuer that it will, for the 
purpose of providing security for the 2001 Series B Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of the 2001 Series B Bonds. The First 
Mortgage Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically 
as in the case of the 2001 Series B Bonds and, upon the giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in the Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 2001 Series B Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by the Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2001 Series B Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of aiiy 2001 Series B Bond tendered for purchase, the acceleration 



of the maturity date of the 2001 Series B Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the 
Supplemental First Mortgage Indenture. 

IJpon payment of the principal of, premium, if any, and interest on any of the 2001 Series B Bonds, whether at maturity 
or prior to maturity by redemption or othenvise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon 
provision for the payment thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First 
Mortgage Bonds in an amount equal to the aggregate principal amount of the 2001 Series B Bonds so surrendered aiid 
cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations of the Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 ~ Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJniform Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.7. Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety 

Section 1.8. Amendment of Section 9.1. Events of Default Defined I Section 9.l(c) of the Agreement is hereby amended and 
restated and subsection (f) is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

(f) 

Section 1.9. 

The occurrence of an Event of Default under the Indenture. 

Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of the Company under this Agreement and the Amendment No. 1 to Loan Agreement, 
including, from and after the Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.10. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds . Section 10.6 of the Agreement is liereby 
amended and restated to read as follows: 

Section 10.6 I Concurrent Discharge of First Mortgage Bonds From and after the Effective Date, in the event any 
of the 2001 Series B Bonds shall he paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the tenn “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Representations. Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a county and political subdivision 
under the Constitution and laws of the Corninonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 



(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of tlie 
Commonwealtli of Kentucky relevant to the issuance of the First Mortgage Bonds or tlie consummation of the transactioiis 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to L,oan Agreement and tlie 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to L,oan Agreement. 

Section 2.2. Representations, Warranties and Covenants by the Companv . The Company represents, warrants and covenants that: 

(a) Tlie Company (i) is a corporation duly incorporated, validly existing and in good standing under tlie laws of tlie 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-L.aws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) Tlie Company has ful l  and complete legal power and authority to execute and deliver this Amendment No. 1 to 
L.oan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized tlie execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through ( f )  of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of tlie property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to L,oan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, tlie 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of tlie transactions contemplated hereby or by the 
Indenture and tlie Supplemental Indentuie No. 1, nor tlie fulfillment of or compliance with the tenns and conditions liereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in tlie creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Tenn of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from tlie date hereof to and including the later of November 1, 2027, or until such time as all of the 2001 Series B Bonds shall have 
been fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments 
thereto), whichever shall be later; provided, however, that tlie Agreement, as amended, may be cancelled and terminated prior to said date in 
accordance with the provisions of Section 1 1. 1 of the Agreement. 

Section 3.2. 
ratify and reaffirm tlie terms and provisions of tlie Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. 

Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 

Effective Date . This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. 1 to Loan Agreement shall inure to the benefit of and shall be binding upon tlie 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severabilitv . In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Countemarts . This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law I This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Captions . Tlie captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
day define, limit or describe tlie scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecuniarv Liability of Issuer . No provision, covenant or agreement contained in this Amendment No. 1 to Loan 



Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or 
taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Ainendineiit No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SIJSAN BARNES 
Fiscal Court Clerk 

LOIJISVILL,E GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOIJGI-I 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 
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NOTICE: The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to Deutsche Bank 
Trust Company Americas, as Trustee, under the Indenture of Tnist dated as of July 1,2002. 
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LOAN AGREEMENT IN CONNECTION WITH 
POLLUTION CONTROL FACILITIES 

This LOAN AGREEMENT , dated as of July I ,  2002, by and between the COUNTY OF TRIMBLE, KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky (“Issuer”), is a public body corporate and politic duly created and existing as a County 
and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisions of Sections 103.200 
to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act1’), Issuer has the power to enter into the transactions contemplated by this L,oan 
Agreement and to carry out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to tlie Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance and refinance the acquisition and construction of “pollution control facilities” as defined by the Act (“Pollution 
Control Facilities“) for the abatement and control of air and water pollution and to refund bonds which were previously issued for such purposes; 
and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution Control Facilities, including 
the pledge of direct securities of a utility company; and 

WHEREAS , the Act further provides that title to Pollution Control Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , L.ouisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore, by the issuance of the 
Refunded 1990 Series B Bonds, hereinafter defined, financed all or a portion of the costs of construction and acquisition of certain air and water 
pollution control facilities and facilities functionally related and subordinate to such facilities to serve the Trimble County Generating Station of 
Company, which specified facilities constitute the I990 Project, as hereinafter defined in Article I (the “1 990 Project”), and are an integral 
component of the comprehensive system of Pollution Control Fac es serving the Trimble County Generating Station of 
“Project”) located within the corporate boundaries of Issuer, which 1990 Project consists of certain air and water pollution 

cilities functionally related and subordinate to such facilities in furtherance of the regulations of the Natural Resources and Environmental 
iotection Cabinet of the Commonwealth of Kentucky, and which 1990 Project is an integral part of the Project, hereinafter defined, and which 

qualifies for financing within the meaning of the Act; and 

WHEREAS , the Refunded 1990 Series B Bonds provided financing for a portion of the Company’s then existing 84.6465% undivided 
interest in the 1990 Project, which undivided interest has been reduced to a 75% undivided interest because of subsequent events, and the 
defeasance and discharge of $8,335,000 principal amount of the Refunded 1990 Series B Bonds; and 

WHEREAS , (i) construction of the Project began before September 26, 1985; completion of the Project occurred after September 26, 
1985 and original use of the Project commenced with the Company, (ii) a binding contract to incur significant  le^, 10% of the then reasonably 
anticipated cost of construction of the Project) expenditures for construction of the Project was entered into before September 26, 1985 and some 
of such expenditures were incurred on or after September 26, 1985 and (iii) with respect to both (i) and (ii) above, the Project was described in 
an inducement resolution or other comparable approval adopted by the Fiscal Court of the Issuer before September 26, 1985 (Le., on February 
29, 1980); and 

WHEREAS , the 1990 Project has been completed and placed in operation and constitutes an integral part of the Project and the 1990 
Project has contributed and does contribute to the control, containment, reduction and abatement of atmospheric pollution and contamination and 
water pollution in the Commonwealth of Kentucky; and 

WHEREAS , under date of November 20, 1990, the Issuer, at the request of the Company, issued its “County of Trimble, Kentucky, 
Pollution Control Revenue Bonds, 1990 Series B (Louisville Gas and Electric Company Project)” of which $41,665,000 principal amount of 
such bonds remains outstanding and unpaid (the “Refunded 1990 Series B Bonds), such Refunded 1990 Series B B o d s  having been issued to 
finance the Cost of Construction of the 1990 Prqject, hereinafter described, and in connection with the issuance of the Refunded 1990 Series B 
Bonds, the right was reserved to Issuer, upon direction by Company, to redeem the Refunded 1990 Series B Bonds in advance of their maturity; 
and the Refunded 1990 Series B Bonds are by their terms subject to redemption at the option of Issuer in whole or in part on September 16, 2002 
or any date thereafter, at the price of 102% of the principal amount thereof and accrued interest to the date of redemption, as provided in the 
hereinafter defined 1990 Series B Indenture; and the redemption and discharge of the Refunded I990 Series B Bonds will result in benefits to the 
general public and the Company and should be carried out forthwith in tlie public interest by the issuance of the 2002 Series A Bonds, 
liereinafter defined, atid the application of the proceeds of the 2002 Series A Bonds, together with funds to be provided by Company, for the 
refunding, payment and discharge of the Refunded 1990 Series B Bonds on or prior to the 90th day after the date of issuance of the 2002 Series 

Bonds; and 

WHEREAS , in respect of the Refunded 1990 Series B Bonds, Issuer entered into a certain Indenture of Trust dated as of November I ,  
1990 (the “1990 Series B Indenture”), with Citizens Fidelity Bank and Trust Company, L,ouisville, Kentucky (now known as J. P. Morgan Trust 
Company, N.A.), as Trustee, Paying Agent and Bond Registrar (the “Prior Trustee”), and it is provided in Article XV of the 1990 Series B 



Indenture that the Refunded 1990 Series B Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1990 Series B 
Indenture when there shall have been irrevocably deposited with the Prior Trustee, in trust, either cash or Governmental Obligations, as defined 
in the 1990 Series B Indenture, maturing as to principal and interest in such amouiits and at such times as will insure the availability of sufficient 
moneys to pay the principal and the applicable redemption premium, if any, on the Refunded 1990 Series B Bonds plus interest thereon to the 
‘ste of payment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and 
roper fees, compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable 

instructions to call and redeem the Refunded 1990 Series B Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court of Issuer 
on July 15,2002, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully registered 
form which will be designated “County of Trimble, Kentucky, Pollution Control Revenue Bonds, 2002 Series A (Louisville Gas and Electric 
Company Prqject)” (the “2002 Series A Bonds”), the proceeds of which will be lent to Company to cause the outstanding principal amount of 
the Refunded 1990 Series B Bonds to be refunded, paid and discharged in full on or prior to the 90th day after the date of issuance of the 2002 
Series A Bonds; and 

WHEREAS , the 2002 Series A Bonds are to be issued under and pursuant to aud are secured by an Indenhire of Trust by and between 
Issuer and Deutsche Bank Trust Company Americas, as trustee thereunder, dated as of July 1,2002 (the “Indenture”); and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky, having jurisdiction in the premises, has 
previously certified that the Project, as designed (which includes the facilities constituting the 1990 Project), is in furtherance of the purposes of 
abating and controlling atmospheric and liquid pollutants or contaminants; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2002 
Series A Bonds to cause the outstanding principal amount of the Refiinded 1990 Series B Bonds to be refunded, paid and discharged on or prior 
to the 90th day after the date of issuance of the 2002 Series A Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.01 . Use of Defined Terms I In addition to the words and terms defined elsewhere in this Agreement or in the Indenture or 
reference to another document, the words and terms set forth in  Sections I .02 and 1.03 shall have the meanings set forth therein unless the 

,ontext or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and plural forms of 
any of the words and terms defined therein. 

Section 1.02 . Incorporation of Certain Terms by Reference . When and if used in this Agreement, the following terms shall have the 
meaning set forth in Article I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
“Bond Fund” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Excess Earnings” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Governmental Obligations” 
“Indenture” 
“Interest Payment Date” 
“Issuer” 
‘‘Issuer Representative” 
“Loan” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
“Permitted Investments” 



“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“1990 Project” 
“Project Site” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Redemption Demand” 
“Refunded 1990 Series B Bonds” 
“Release Date” 
“2002 Series A Bonds” 
“1990 Series B Indenture” 
“Supplemental Indenture” 
“Tender Agent” 
“Thirty-Day ‘AA’ Composite Commercial Paper Rate 
“Trustee” 

Section I .03 . Additional Definitions . In  addition to the tenns whose definitions are incorporated by reference herein pursuant to 
Section 1.02 , the following terms shall have the meanings set forth in this Section unless tlie use or context clearly indicates otherwise: 

‘‘ Capitalization ” means the total of all the following items appearing on, or included in, the balance sheet of the Company: 

(1) liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; and 

(2) coinmon stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value aiid retained earnings 
(however the foregoing may be designated), less to the extent not otherwise deducted, the cost of shares of capital stock of the 
Company held in  its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles and practices applicable to the type of 
business in which the Company is engaged and that are approved by the independent accountants regularly retained by the Company, and shall 
be determined as of the date that is the end of the most recent fiscal quarter prior to tlie happening of an event for which such determination is 

:ing made. 

‘‘ Debt’ shall mean any outstanding debt for money borrowed. 

‘‘ Detennination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

‘I Net Tangible Assets ” means the amount shown as total assets on the balance sheet of the Company, less the following: 

( 1 )  intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents and unamortized debt 
discount and expense carried as an asset 011 said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which the Company is engaged aiid that are approved by the independent accountants regularly retained by tlie Company, and 
shall be determined as of the date that is the end of the most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

“ Ooerating. ProDertv ” means (i) any interest in real property owned by the Company and (ii) any asset owned by the Company that is 
depreciable in accordance with generally accepted accounting principles. 

“ Prior Bond Fund ” means the “County of Trimble, Kentucky, Pollution Control Revenue Bond Fund, 1990 Series A and Series B 
(L,ouisville Gas and Electric Company Project)”, created by the 1990 Series B Indenture. 

“ Prior Trustee ” means Citizens Fidelity Bank and Tnist Company (now known as J. P. Morgan Trust Company, N.A.), acting as 
trustee in respect of the Refunded 1990 Series B Bonds. 

In addition to the definitions lierein, tenns used in this agreement and not defined herein shall have the meanings ascribed to such terms 
in the Indenture. 

The words “hereof’, “herein”, “hereto”, “hereby” and “hereunder” refer to this entire Agreement. Unless otherwise noted, all Section 
did Article references are to sections and articles in this Agreement. 

ARTICLE I1 



REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1 

(a) Issuer is a public body corporate and politic duly created and existing as a County and political subdivision under the Constitution 
and laws of the Commonwealth of Kentucky and, pursuant to the Act, Issuer has the power to issue the 2002 Series A Bonds, to enter 
into this Agreement and the Indenture and the transactions contemplated hereby and to carry out its obligations hereunder and 
thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of the Commonwealth of Kentucky 
relevant to the issuance of the 2002 Series A Bonds or the consummation of the transactions contemplated hereby or in connection with 
such issuance, and has been duly authorized to issue the 2002 Series A Bonds and to execute and deliver this Agreement and the 
Indenture. Issuer agrees that it will do or cause to be done in  timely manner all things necessary to preserve and keep in full force and 
effect its existence, and to carry out the terms of this Agreement. 

Representations, Warranties and Covenants bv Issuer , Issuer represents, warrants and covenants that: 

(b) Issuer agrees to loan funds derived from the sale of the 2002 Series A Bonds to Company to provide for the refunding, 
payment and discharge of the outstanding principal amount of the Refunded 1990 Series B Bonds, to the end that air and water 
pollution be abated and controlled in the Commonwealth. 

(c) To accomplish the foregoing, Issuer agrees to issue $41,665,000 aggregate principal amount of its 2002 Series A Bonds 
following the execution of this Agreement on such terms and conditions as are set forth in the Indenture. The proceeds from the sale of 
the 2002 Series A B o d s  shall be applied exclusively and in whole to refund, pay and discharge the outstanding principal amount of the 
Refunded 1990 Series B Bonds on or prior to the 90th day after the date of issuance of the 2002 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(11), (r) and (u) 
hereof and take other actions reasonably requested by Company in furtherance of this Agreement. 

Section 2.2 . Representations. Warranties and Covenants by Company . Company represents, warrants and covenants that: 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connectioii with the issuance of the 2002 Series A Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement, the Supplemental 
Indenture and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly authorized the execution 
and delivery of this Agreement, the Supplemental Indenture and the First Mortgage Bonds. 

(c) The 1990 Prqject currently refinanced by application of the proceeds of the Refunded 1990 Series B Bonds has been 
designed and constructed to control, contain, reduce and abate air and water pollution at the Project Site. The 1990 Project was and is 
necessary for the public health and welfare, and is designed for no significant purpose other than the control of air aiid water pollution 
and the 1990 Project constitutes air and water pollution control facilities and facilities functionally related and subordinate to such 
facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as amended, and the Act. 

(d) All of the proceeds of the 2002 Series A Bonds, exclusively of accrued interest, if any, shall be used on or prior to the 90th 
day after the date of issuance of the 2002 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the 
Refunded 1990 Series B Bonds, not less than substantially all of the proceeds of the Refunded 1990 Series B Bonds (Le", at least 95% 
of the proceeds thereof, including investment income thereon) were used to finance the Cost of Construction of air and water pollution 
control facilities and facilities functionally related and subordinate to such facilities, and all of such air and water pollution control 
facilities consist either of land or of property of a character subject to the allowance for depreciation provided in Section 167 of the 
Code. 

(e) The Project, as designed, including the 1990 Project which is an integral component of the Project, has been certified by 
the Department for Natural Resources aiid Eiivironmeiital Protection of Kentucky (now the Natural Resources and Environmental 
Protection Cabinet of the Commonwealth of Kentucky), the agency exercising jurisdiction in the premises, to be in furtherance of the 
purpose of abating or controlling atmospheric pollutants or contaminants and water pollution. 

( f )  The 1990 Project is of the type authorized and permitted by the Act, and the Cost of Construction of the 1990 Project was 
not less than $41,665,000 All statements of fact contained herein respecting the Project, including the 1990 Project, which is an integral 
component of the Project, and its authorization by official action of the Issuer, commencement of construction, Project expenditures, 
including 1990 Prqject expenditures, and construction and acquisition contracts and related matters are true and correct in all respects 
and are incorporated herein. 

(9) No event of default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has occurred and is 
continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or 
a default under any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which 
any of the property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its 
obligations under this Agreement, the Supplemental Indenture, the First Mortgage Bonds or the transactions contemplated hereby or 



thereby. Neither the execution and delivery of this Agreement, Supplemental Indenture, the First Mortgage Bonds, the consummation 
of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the tenns and conditions hereof 
or thereof conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or 
instrument to which Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in 
the creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company 
under the terms of any instrument or agreement. 

(h) Company intends to continue to operate or cause the Project, including the 1990 Project, to be operated as air and water 
pollution control facilities and facilities functionally related and subordinate to such facilities until all of the 2002 Series A Bonds are 
paid and discharged. 

(i) No portion of the proceeds of 2002 Series A Bonds will be invested at a yield in  excess of the yield on the 2002 Series A 
Bonds except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or 
replacement fund and (iii) as part of a minor portion of the proceeds of the 2002 Series A Bonds, not in excess of the lesser of 5% of the 
proceeds of the 2002 Series A Bonds or $100,000. As used herein, "yield" shall have the meaning assigned to it for purposes of Section 
148 of the Code and applicable tax regulations. 

(j) No portion of the proceeds from the sale of the 2002 Series A Bonds will be deposited to the account of any reasonably 
required reserve or replacement fund or used to pay (i) any costs of issuance of the 2002 Series A Bonds or (ii) any redemption 
premium or accrued interest on the Refunded 1990 Series B Bonds, but such proceeds will be applied aiid used solely and exclusively to 
refund, pay and discharge the outstanding principal amount of the Refunded 1990 Series B Bonds 011 or prior to the 90th day after the 
issuance of the 2002 Series A Bonds. 

(IC) Company will provide any additional moneys, iiicluding investmeiit proceeds of the 2002 Series A Bonds, required for the 
payment and discharge of the Refunded 1990 Series B Bonds, payment of redemption premium, if any, and accrued interest in respect 
thereto and payment of all underwriting discount aiid costs of issuance of the 2002 Series A Bonds. Any investment proceeds of the 
2002 Series A Bonds shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 1990 Series B 
Bonds on the Redemption Date 

(1) Company will cause no investment of 2002 SeIies A Bond proceeds to be made and will make no other use of or omit to 
take any action with respect to the proceeds of the 2002 Series A Bonds or any funds reasonably expected to be used to pay the 2002 
Series A Bonds which will cause the 2002 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of 
the Code or would otherwise result in the loss or impairment of the exclusion of the interest on such 2002 Series A Bonds from gross 
income for federal income tax purposes. 

(in) The average maturity of the 2002 Series A Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of the date of issuance of the 2002 Series A Bonds) of the Pollution Control Facilities 
refinanced by the proceeds of the 2002 Series A Bonds. 

(11) Company will provide all information requested by the Issuer necessary to evidence compliance with the requirements of 
the Code, including the information in IJnited States Iiiteriial Revenue Service Form 8038 filed by Issuer with respect to the 2002 Series 
A Bonds and the air and water pollution control facilities constituting the 1990 Pioject, and such iiifonnation will be true and correct in 
all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2002 Series A 
Bonds or the Rehnded 1990 Series B Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1990 Series B Bonds have been fully expended and the 1990 Project has been 
completed. All of the actual Cost of Construction of the 1990 Prqject represents amounts paid or incurred which were chargeable to the 
capital account of the 1990 Project or would be so chargeable either with a proper election by the Company or but for a proper election 
by the Company to deduct such amounts. Substantially all (Le. at least 95%) of the net proceeds of the sale of the Refunded 1990 
Series B Bonds (including investment income therefrom), were used to finance Cost of Construction of the 1990 Project as described 
above, pay costs and expenses of issuing the Refunded 1990 Series B Bonds, within then applicable Code limits, and pay interest and 
carrying charges 011 the Refunded 1990 Series B Bonds during the period of construction of the 1990 Project and prior to its in-service 
date. 

(q) All of the depreciable properties which were taken into account in determining the qualifying costs of the 1990 Project 
constitute properties either (i) used for the control, containment, reduction and abatement of atmospheric pollutants and contaminants 
and water pollution or (ii) facilities which are functionally related aiid subordinate to such facilities constituting the 1990 Project. All of 
such functionally related and subordinate facilities are of a size aiid character commensurate with the character and size of the air and 
water pollution control facilities constituting the 1990 Project. 

(r) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of 
the rebate of Excess Earnings with respect to the 2002 Series A Bonds to the IJnited States of America. 

(s) None of the proceeds of the 2002 Series A Bonds will be applied and none of the proceeds of the Refunded 1990 Series B 
Bonds were applied to provide any: (i) working capital, (ii) office space (other than office space located on the premises of the Project 



where not more than a de minimis amount of the functions to be performed are iiot directly related to the day-to-day operations of the 
Project), (iii) airplane, (iv) skybox or other private luxury box, (v) health club facility, (vi) facility primarily used for gambling or (vii) 
store, the principal business of which is the sale of alcoholic beverages for consumption off premises. 

(t) Less than twenty-five percent (25%) of the net proceeds of the Refunded 1990 Series B Bonds were used directly or 
indirectly to acquire land or any interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No 
portion of the proceeds of the Refunded 1990 Series B Bonds was used to acquire existing property or any interest therein with respect 
to which the Company was not the first user for federal income tax purposes. 

(u) Upon the date of issuance of the 2002 Series A Bonds, the Company will have caused the Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or following the issuance of the 2002 Series A Bonds the Company will cause 
the Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service 
Form 80.38 with the United States Internal Revenue Service. 

(v) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or 
Trustee in coniiection with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof and 
did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information 
provided not misleading. 

(w) The Refunded 1990 Series B Bonds were issued on November 20, 1990. 

(x) No construction, reconstruction or acquisition of the Project, of which the 1990 Project is an integral part, was 
commenced prior to the taking of official action by the Issuer with respect thereto except for preparation of plans and specifications and 
other preliminary engineering work. 

(y) Acquisition, construction and installation of the 1990 Project has been accomplished and the 1990 Project is being 
utilized substantially in  accordaiice with the purposes of the 1990 Project and in conformity with all applicable zoning, planning, 
building, environmental and other applicable governmental regulations and all permits, variances and orders issued or granted pursuant 
thereto, which permits, variances and orders have not been withdrawn or otherwise suspended, and consistently with the Act. 

(z) The Company has used, is currently using and presently intends to use or operate the 1990 Project in a manner consistent 
with the purposes of the 1990 Project and the Act until the date on which the 2002 Series A Bonds have been fully paid and knows of 
no reason why the 1990 Project will not be so operated. 

(aa) The proceeds derived from the sale of the 2002 Series A Bonds (other than any accrued interest thereon) will be used 
exclusively and solely to refund the principal of the Refunded 1990 Series B Bonds. The principal amount of the 2002 Series A Bonds 
does not exceed the principal amount of the Refunded 1990 Series B Bonds. The redemption of the outstanding principal amount of the 
Refunded 1990 Series B Bonds with such proceeds of the 2002 Series A Bonds will occur not later than 90 days after the date of 
issuance of the 2002 Series A Bonds. Any earnings derived from the investment of such proceeds of the 2002 Series A Bonds will be 
fully needed and used on such redemption date to pay a portion of the interest accrued and payable on the Refbnded 1990 Series B 
Bonds on such date. 

(bb) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of 
Section 1.148-l(c) of the Treasury Regulations, with respect to the 2002 Series A Bonds; however, in the event that any such 
replacement proceeds are deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(cc) On the date of issuance and delivery of the Refunded 1990 Series B Bonds, the Company reasonably expected that all of 
the proceeds of the Refunded 1990 Series B Bonds would be used to carry out the governmental purposes of such issue within the 3- 
year period beginning on the date such issue was issued and none of the proceeds of such issue, if any, was invested in nonpurpose 
investments having a substantially guaranteed yield for 3 years or more. 

Company need not comply with the covenants or representations in this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will iiot affect adversely the exclusion of interest on any of the 2002 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 

ARTICLE I11 

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1 . Completion and Enuiuuing of Proiect . Company represents that (a) it has previously caused the Project to be 
constructed as herein provided on the Project Site in accordance with the Plans and Specifications and (b) the Project was completed as 
previously evidenced by the filing of a completion certificate by the Company with the trustee in respect of the Refunded 1990 Series B Bonds. 

Section 3.2 , Agreement as to Ownershiu of Proiect I The Company owns a 75% undivided interest in the Project. Issuer and 
,mpaiiy agree that title to and ownership of that portion of the Project owned by the Company as to which the 1990 Project is an integral 

Gomponent shall remain in and be the sole property of Company in which Issuer shall have no interest. The Project is acknowledged to be 
subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company shall be permitted to sell or 
otherwise dispose of all or any portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or 



disposition shall not adversely affect the exclusion of the interest on the Bonds from gross income for federal income tax purposes and provided 
further that in the event of aiiy assignment, in whole or in  part, of this Agreement, such assignment shall be in accordance with Section 8.1 
hereof. 

Section 3.3 I Use of Pro-iect . Issuer does hereby covenant and agree that it will not take aiiy action during the term of this Agreement, 
h e r  than pursuant to Article IX of this Agreement or Article IX of the Indenture, to interfere with Company's ownership of the Project or to 

prevent Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE IV 

ISSUANCE OF 2002 SERIES A BONDS; APPLICATION OF PROCEEDS; 
COMPANY TO ISSUE FIRST MORTGAGE BONDS 

Section 4.1 . Agreement to Issue 2002 Series A Bonds; Application of 2002 Series A Bond Proceeds . I n  order to provide funds to 
make the Loan, Issuer will issue, sell and deliver the 2002 Series A Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
Trustee, as follows: 

(i) Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2002 Series A 
Bonds. 

(ii) Into the Prior Bond Fund held by the Prior Trustee, for the benefit of aiid payment of the Refuiided 1990 Series B Bonds, 
ai1 amount not less than all of the balance of all such proceeds, being the principal amount of the 2002 Series A Bonds. 

Section 4.2 . Pavinent aiid Discharge of Refunded 1990 Series B Bonds Company covenants and agrees with Issuer that it will, upon 
the date of issuance of the 2002 Series A Bonds, give irrevocable instructions to the Prior Trustee to call aiid redeem the Refunded 1990 Series B 
Bonds in accordance with their terms and will simultaneously deposit into the Prior Bond Fund cash or direct IJnited States obligations 
("Goveriimental Obligations") sufficient, on the date of issuance of the 2002 Series A Bonds, to fully defease and discharge the Refunded 1990 
Series B Bonds on such date in accordance with Article VI11 of the 1990 Series B Indenture, without reference to any interest earnings to be 
accrued during the period from the date of issuance of the 2002 Series A Bonds to the redemption date of the Refunded 1990 Series B Bonds. 
Such matters shall be confirmed by issuance of an appropriate written certificate of the Prior Trustee coiifirming defeasance and full discharge of 
the Refunded 1990 Series B Bonds upon the date of issuaiice of the 2002 Series A Bonds. Such irrevocable instructions, deposit of sufficient 
cash aiid Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge is a condition precedent to the 
issuance of the 2002 Series A Bonds. 

Section 4.3 . Investment of Bond Fund and Rebate Fund Monevs . Subject to the provisions of Section 148 of the Code, any moneys 
.,eld as a part of the Bond Fund or the Rebate Fund, if applicable, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in  one or more of the Permitted Investments. The Trustee may make aiiy and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fund. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Boiid Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2002 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4 . Special Arbitrage Certifications I 

(a) Company covenants and agrees that it, will not take or authorize or permit any action to be taken and has not taken or authorized or 
permitted any action to be taken which results in interest paid on aiiy of the 2002 Series A Bonds being included in gross income of any owner 
thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related person" within the 
meaning of Section 147(a) of the Code) or adversely affects the validity of the 2002 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2002 Series A Bonds will not be used in aiiy manner 
that would cause the 2002 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 
Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the foregoing 
conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and other 
applicable sections of the Code and will restrict the use of the proceeds of the 2002 Series A Bonds, in such manner and to such extent, if any, as 
may be necessary, and remit Excess Earnings with respect to all of the 2002 Series A Bonds, if any, to the IJnited States of America pursuant to 
Section 148(f)(2) of the Code and carry out such actions so that the 2002 Series A Bonds will not constitute "arbitrage bonds" under Sections 

13(b)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2002 Series A Bonds is 
a are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion iii the transcript of proceedings for the 2002 Series 
A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2002 Series A Bonds and the 
facts, estimates and circumstaiices 011 which they are based and related matters, all as of the date of delivery of and payment for the 2002 Series 



A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly based on, a 
certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of delivery of 
and payment for the 2002 Series A Bonds regarding the amount and use of the proceeds of the 2002 Series A Bonds and related matters. In the 
event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or damages, 
'ompany shall indemnify Issuer for any such costs or damages. 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2002 Series A Bonds, that no use will be made of the proceeds of the sale of the 2002 Series A Bonds which would cause the 2002 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2002 Series A Bonds, comply with the provisions of the Code at all times, including after the 2002 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2002 Series A Bonds are required to be rebated to the IJnited States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 1990 Series B Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2002 Series A Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148(f) 
of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed by 
Company pursuant to such Section 6.06 of the Indenture. Company shall further undertake to assure and cause rebate payments to be calculated 
and made to the IJnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate Fund from 
time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2002 Series A 
Bonds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Section 7.03 of 
the Indenture. 

Section 4.5 . Opinion of Bond Counsel . Company need not comply with the covenants or representations in Section 4.4 if and to the 
extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply will not affect 
adversely the exclusion of interest on any of the 2002 Series A Bonds from gross income for federal income tax purposes under Section 103(a) 
of the Code. 

Section 4.6 . First Mortgage Bonds I Company covenants and agrees with Issuer that it will, for the purpose of providing security for 
the 2002 Series A Bonds, execute and deliver on the date of issuance of the 2002 Series A Bonds, the First Mortgage Bonds to Trustee in 
aggregate principal amount not less than the aggregate principal amount of the 2002 Series A Bonds. The First Mortgage Bonds shall mature as 

principal identically as in the case of the 2002 Series A Bonds and, upon the giving of a Redemption Deinand to the First Mortgage Trustee 
,nd completion of other conditions precedent set forth in the Supplemental Indenture, shall bear interest identically as in  the case of the 2002 
Series A Bonds. 

Prior to the Release Date, in the event of a default under Article IX of this Agreement or in the event of a default in payment of the 
principal of, premium, if any, or interest on the 2002 Series A Bonds as and when the same come due, whether at maturity, by purchase, 
redemption, acceleration or otherwise, and upon receipt by First Mortgage Trustee of a Redemption Demand from Trustee, the First Mortgage 
Bonds shall bear interest, and principal and interest thereon will be payable in accordance with the provisions specified in the Supplemental 
Indenture. 

Upon payment of the principal of, premium, if any, and interest on any of the 2002 Series A Bonds, whether at maturity or prior to 
maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, Trustee, or upon provision for the payment 
thereof having been made in accordance with the provisions of Article VI11 of the Indenture, First Mortgage Bonds in an amount equal to the 
aggregate principal amount of the 2002 Series A Bonds so surrendered and cancelled or for the payment of which provision has been made shall 
be deemed fully paid and the obligations of Company thereunder terminated and such First Mortgage Bonds shall be surrendered by Trustee to 
the First Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the 
naine of Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Notwithstanding anything in this Agreement to the contrary, from and after the Release Date, the obligation of the Company to make 
payment with respect to the principal of and premium, if any, and interest on the First Mortgage Bonds shall be deemed satisfied and discharged 
as provided in the Supplemental Indenture and the First Mortgage Bonds shall cease to secure in any manner the 2002 Series A Bonds. As a 
result, on the Release Date, the obligations under this Agreement shall become unsecured general obligations of the Company. 

The Company shall notify the Issuer and the Trustee in writing promptly upon the occurrence of the Release Date. Upon receiving 
written notice of the Release Date from the Company, the Trustee shall deliver for cancellation to the First Mortgage Trustee all of the First 
Mortgage Bonds. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1 Loan Payments and Other Amounts Payable . (a) Company hereby covenants and agrees to repay the Loan, as 
follows: on or before any Interest Payment Date for the 2002 Series A Bonds or any other date that any payment of interest, premium, if any, 
purchase price or principal is required to be made in respect of the 2002 Series A Bonds at the times specified in accordance with the more 



specific provisions and requirements of the Indenture, until the principal of, premium, if any, and interest on the 2002 Series A Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for 
disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay 
the amounts payable on such date, in immediately available funds, as principal of (whether at purchase, maturity or upon redemption or 

oceleration or otherwise), premium, if any, and interest on the 2002 Series A Bonds as provided in the Indenture; provided that such payments 
y Company to enable the Tender Agent to pay the purchase price of Bonds shall be made within the times required by Section 3.05 of the 

Indenture. 

It is understood and agreed that all payments payable by Company under this subsection (a) of Section 5.1 are assigned by the Issuer to 
the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of the Bondholders. Company assents to such 
assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying Agent or Tender Agent, as appropriate, 
at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all payments payable by Company pursuant to this 
subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2002 Series A Bonds and incurred upon 
the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the Indenture), 
the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the Trustee, the 
Bond Registrar, the Paying Agent, the Market Agent, the Auction Agent and the Tender Agent, as applicable from time to time, under the 
Indenture, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent and Tender Agent for their respective own accounts 
as and when such amounts become due and payable. 

The Company further agrees to indemnifL and hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
expense, including reasonable attorneys’ fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2002 Series A Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 
against any claim or liability in connection therewith. 

(d) The Company covenants, for the benefit of the Bondholders, to pay or cause to be paid, to the Tender Agent for deposit in the 
Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2002 Series A Bonds delivered to it 
for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain ail account with 
the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price of 2002 
Series A Bonds delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2 . Payments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all payments 
made by Company pursuant to this Agreement (except payments pursuant to Section 5.l(b) or (cl_or pursuant to Section 8.2 hereof) are assigned 
by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, the Market Agent, the Auction 
Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, irrevocable and unconditional 
and shall not be subject to cancellation, termination or abatement or to any defense or any right of set-off, counterclaim or recoupment arising 
out of any breach by any party, whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any party. Except 
as provided above, Issuer hereby directs Company and Company hereby agrees to pay to Trustee, Paying Agent, the Market Agent, the Auction 
Agent, Bond Registrar or Tender Agent, as appropriate, all said payments payable by Company pursuant to Section 5.1 of this Agreement. 

Section 5.3 . Taxes and Other Governmental Charges . Company agrees to pay during the term of this Agreement, as the same 
respectively become due, all taxes, assessments and other governmental charges of any kind whatsoever that may at any time be lawfully 
assessed, levied or charged against or with respect to the Project; provided, that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments as may have 
become due and provided further that nothing herein shall be construed as obligating Company to pay taxes on any interest or principal on the 
2002 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, ill the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any such items the security provided 
pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
Youse on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
-~ ovided , however, that no such advancement shall operate to relieve the Company from any default hereunder. Company may at its expense 

dnd in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 



Section 5.4 . Obligations of Company Unconditional , The obligation of Company to make the payments pursuant to this Agreement 
and to make any payments required in respect of the Rebate Fund as provided in  Section 6.06 of the Indenture shall be absolute and 
unconditional. IJntil such time as the principal of, premium, if any, and interest on the 2002 Series A Bonds shall have been fully paid or 

rovision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will not suspend or discontinue any 
,ayments pursuant to this Agreement and (ii) except as provided in Article X hereof, will not terminate this Agreement for any cause including, 

kitliout limiting the generality of the foregoing, failure oftitle to the Project or any part thereof, any acts or circumstances that may constitute 
failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws of the 
United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to perform 
and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perfonn any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding sentence. Company may, however, at its own cost and expense and in its own name or in the name of 
Issuer, prosecute or defend any action or proceeding or take any other action involving third persons which Company deems reasonably 
necessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5 . Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to the LJnited States of 
America as are required of i t  under Section 6.06 of the Indenture. The obligation of Company to make such payments shall remain in effect and 
be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6 . Redemption of the 2002 Series A Bonds in Advance of Scheduled Maturity . IJnder the terms of the Indenture, the 2002 
Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2002 Series A Bonds at the written direction of the Company. 

Section 5.7 . Cancellation of 2002 Series A Bonds The cancellation by the Bond Registrar of any 2002 Series A Bond or Bonds 
purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2002 Series A Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan repayment equal to the principal 
amount of tlie 2002 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

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

Section 6.1 Maintenance . So long as any 2002 Series A Bonds are Outstanding, as that term is defined in the Indenture, Company 
will maintain, preserve and keep tlie Project, or cause the Project to be maintained, preserved and kept, in good repair, working order and 
condition and will from time to time make or cause to be made all proper repairs, replacements and renewals necessary to continue to constitute 
the Project as air and water pollution control and abatement facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as 
amended, tlie Code and the Act; provided, however, that Company will have no obligation to maintain, preserve, keep, repair, replace or renew 
any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement or renewal of which becomes uneconomical 
to Company because of damage or destruction by a cause not within the control of Company, or condemnation of all or substantially all of the 
Project or the generating fac es to which the element or unit of the Project is an adjunct, or obsolescence (including economic obsolescence) 
or change in government standards and regulations, or the termination by Company of the operation of the generating facilities to which the 
element or unit of the Prqject is an adjunct, and (b) with respect to which Company has furnished to Issuer and Trustee a certificate executed by 
Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal of such element or unit of the 
Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit 
will not adversely affect the exclusion of interest on any of the 2002 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code. 

Company shall have the privilege at its own expense of remodeling the Project or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 
substitutions, modifications and improvements shall be iiicluded under the terms of this Agreement as part of the Project; provided, however, 
that Company shall take no actions which will change or alter the basic nature of the Project as air and water pollution control and abatement 
facilities and solid waste disposal facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 19.54, as amended, and the Act. 

If, prior to full payment of all 2002 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or any portion thereof shall have been taken by the exercise of the power of eminent domain, and the 
Issuer, the Company or the First Mortgage Trustee receives Net Proceeds from insurance or any condemnation award in connection therewith, 
Company (unless it shall have exercised its option to prepay the Loan pursuant to provisions of Section IO.l(b) or (c) hereof) shall either (i) cause 
such Net Proceeds to be used to repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2002 
Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the 

clusion of interest on any of the 2002 Series A Bonds from gross income for federal income tax purposes under Section 103(a) of the Code; 
provided that if the 2002 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which 
the 2002 Series A Bonds are otherwise subject to optional redemption. 



Section 6.2 . Insurance . Prior to the Release Date, Company agrees to insure the Project at all times in accordance with the provisions 
of First Mortgage Indenture. From and after the Release Date, the Company agrees to insure, or self-insure, the Project at all times reasonably in 
accordance with investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1 No Warranty of Condition or Suitability bv Issuer. Issuer makes no warranty, either express or implied, as to the Project 
or that it will be suitable for Company’s purposes or needs. 

Section 7.2 . Companv to Maintain its Corporate Existence: Conditions under Which Exceptions Permitted . Company agrees that 
during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation organized under 
the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, and will neither 
dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets or the 
corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation organized and existing under the laws of one of 
the States of the United States of America, (ii) shall be qualified and admitted to do business in the Commonwealth of Kentucky, (iii) shall 
assume in writing all of the obligations of Company herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee 

Section 7.3 . Financial Statements . Company agrees to furnish Trustee (within 120 days after the close of each fiscal year) with an 
audited balance sheet and statements of income, retained earnings and changes in cash flows showing the financial condition of Company and its 
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of operations of Company and its consolidated 
subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent certified public accountants that 
such statements fairly represent the financial condition of Company in accordance with generally accepted accounting principles. The 
requirements of this Section 7.3 shall be satisfied by the submission to Trustee of Company’s annual report on Form 10-K. The information so 
provided to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder or other person. Delivery of such 
reports, information and documents to the Trustee is for infonnational purposes only and the Trustee’s receipt of such shall not constitute 
constructive notice of any information contained therein or determinable from information contained therein, including the Company’s 
compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates) 

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

Section 7.5 I Issuer Representative . Whenever under the provisions of this Agreement the approval of Issuer is required or Issuer is 
@red to take some action at the request of Company, such approval shall be made or such action shall be taken by Issuer Representative and 

Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against Company or Trustee as a 
result of any such action taken. 

Section 7.6 . Companv Representative . Whenever under the provisions of this Agreement the approval of Company is required or 
Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by Company 
Representative and Issuer or Trustee shall be authorized to act on any such approval or action and Company shall have no redress against Issuer 
or Trustee as a result of any such action taken. 

Section 7.7 Financine. Statements . Company shall, to the extent required by law, file and record, refile and rerecord, or cause to be 
filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, required by law 
in order to perfect, or maintain the perfection of, the lien of the Indenture and the Supplemental Indenture. Issuer shall cooperate fully with 
Company in taking any such action. Concurrently with the execution and delivery of the 2002 Series A Bonds, Company shall cause to be 
delivered to the Trustee an opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth 
therein, with respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the lien of the 
Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, 
and (b) stating the requirements for the filing of continuation statements or other documentation or notices in order to maintain the perfection of 
the lien of the Indenture, which filings the Company agrees to undertake. 

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

Section 7.9 . Negative Pledpe (a) The Company agrees that, subsequent to the Release Date (as defined in the Indenture) and so long 
as any Bonds remain outstanding, the Company will not issue, assume or guarantee any Debt secured by any mortgage, security interest, pledge 
or lien (herein referred to as a “mortgage”) of or upon any Operating Property of the Company, whether owned at the date of the Indenture or 
thereafter acquired, and will not permit to exist any Debt secured by a mortgage on any Operating Property created on or prior to the Release 
Date, without in any such case effectively securing, on the later to occur of the issuance, assumption or guaranty of any such Debt or the Release 
Date, the Bonds equally and ratably with such Debt; provided, however, that the foregoing restriction shall not apply to Debt secured by any of 
‘he following: 

(1) 

(2) mortgages 011 property of a corporation existing at the time such corporation is merged into or consolidated with the Company, or at 

mortgages on any property existing at the time of acquisition thereof; 



the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an entirety or substantially as 
an entirety to the Company, provided that such mortgage as a result of such merger, consolidation, sale, lease or other disposition is not 
extended to property owned by the Company immediately prior thereto; 

(3) mortgages on property to secure all or part of the cost of acquiring, substantially repairing or altering, constructing, developing or 
substantially improving such property, or to secure indebtedness incurred to provide funds for any such purpose or for reimbursement 
of funds previously expended for any such purpose, provided such mortgages are created or assumed contemporaneously with, or 
within 18 months after, such acquisition or completion of substantial repair or alteration, construction, development or substantial 
improvement or within six months thereafter pursuant to a commitment for financing arranged with a lender or investor within such 18 
month period; 

(4) mortgages in favor of the IJnited States of America or any State thereof, or any department, agency or instrumentality or political 
subdivision of the I.Jnited States of America or any state thereof, or for the benefit of holders of securities issued by any such entity, to 
secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of substantially repairing or 
altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(5) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any mortgage 
referred to in the foregoing clauses ( 1 )  to (4), inclusive; provided, however, that the principal amount of indebtedness secured thereby 
and not otherwise authorized by said clauses ( I )  to (4), inclusive, shall not exceed the principal amount of indebtedness, plus any 
premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of such extension, 
renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) from and after the Release Date and so long as any Bonds remain outstanding, the 
Company may issue, assume or guarantee Debt, or pennit to exist Debt, secured by mortgages which would otherwise be subject to the 
restrictions of this Section up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured 
by mortgages (other than mortgages permitted by Section 7.9(a) that would otheiwise be sub,ject to the foregoing restrictions) does not at the 
time exceed the greater of 10% of Net Tangible Assets or IO% of Capitalization. 

(c) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires that 
the Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments necessary to so 
equally and ratably secure such Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

Section 8.1 Assipnment . This Agreement may be assigned by Company without the necessity of obtaining the consent of either 
Issuer or Trustee, subject, however, to each of the following conditions: 

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of the interest assigned; 

(c) Company shall, within thirty days after the delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true 
and complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment 
will not adversely affect the exclusion of interest 011 the 2002 Series A Bonds from gross income for Federal income tax purposes under 
Section 103(a) of the Code. 

Section 8.2 . Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that Issuer shall not be 
liable for, and agrees to indemnify and hold Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any defect in the 
Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its sole 
discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3 . Assignment of Interest in Agreement bv Issuer. Any assignment by Issuer to Trustee pursuant to the Indenture or this 
Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4 . Redemption of 2002 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond Fund in an 
iount sufficient to redeem 2002 Series A Bonds subject to redemption, Issuer, at the request of Company, shall forthwith take all steps (other 

a a n  the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture to effect 
redemption of all or part of the 2002 Series A Bonds outstanding, as may be specified by Company, 011 the redemption date specified by the 
Company. 



Section 8.5 , Reference to 2002 Series A Bonds Ineffective after 2002 Series A Bonds Paid . IJpon payment in full of the 2002 Series 
A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and payment of all amounts 
required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the Trustee (including 

wonable attorney's fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this Agreement 
J the 2002 Series A Bonds, the First Mortgage Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 

2002 Series A Bonds shall thereafter have any rights hereunder except as set forth in Section 1 1.1 . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1 Events of Default Defined , The following shall be "events of default" under this Agreement and the term "events of 
default" shall mean, whenever they are used in this Agreement, any one or more of the following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (d) of Section 5.1 hereofwhich 
results in failure to pay principal of, premium or interest on or the purchase price of the 2002 Series A Bonds, and such failure shall 
cause an event of default under the Indenture. 

(b) Failure by Company to observe and perform any covenant, condition or agreement on its part to be observed or performed, 
other than as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and 
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable 
period, Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if such failure is capable of being 
cured and corrective action is instituted by Company within the applicable period and is being diligently pursued. 

(c) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become iininediately due and payable 
whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or annulled by 
the First Mortgage Trustee. 

(d) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent 
jurisdiction seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title 11 of the 
IJnited States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or 
similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undisinissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered. 

(e) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the United 
States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, 
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition 
described in (d) above, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar 
official for Company or for a substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations 
of a petition filed against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, 
admit in writing its inability or fail generally to pay its debts as they become due or (vii) take any action for the purpose of effecting any 
of the foregoing. 

The provisions of Section 9.1 (b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Sections 2.2(k) and (I), 4.2, 
4.4.4.6 or 7.2 or Article V hereof and the general covenant and obligation of Company to take all necessary actions for the continued exclusion 
of interest on the 2002 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the 
control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, lockouts or other industrial 
disturbances; acts of public enemies; orders of any kind of the government of the IJnited States or of the Commonwealth of Kentucky or any of 
their departments, agencies or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots; epidemics; plague; 
famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; stonns; typhoons; cyclones; volcanic eruptions; floods; washouts; 
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident to machinery and transmission lines 
or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances 
shall be entirely within the discretion of Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the deinands of the opposing party or parties when such course is in the judgment of Company 
unfavorable to Company. 

Section 9.2 . Remedies on Default I Whenever any event of default referred to in Section 9.1 liereof shall have happened and be 
-ontinuing, Issuer may take any one or more of the following remedial steps: 

(a) By written notice to Company, Issuer may declare an amount equal to the principal and accrued interest on the 2002 Series 
A Bonds then Outstanding, as defined in the Indenture, to be immediately due and payable under this Agreement, whereupon the same 
shall become immediately due and payable. 



(b) Issuer may have access to and inspect, examine and make copies of tlie books and records and any and all accounts, data 
and income tax and other tax returns of Company. 

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

I n  case there shall be pending a proceeding of tlie nature described in Section 9.l(d) or (e) above, Trustee shall be entitled and 
empowered, by intervention in  such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid 
pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of Trustee allowed in such judicial proceedings relative to Company, its creditors or its 
property, and to collect and receive aiiy moneys or other property payable or deliverable on any such claims, and to distribute the same after the 
deduction of its charges and expenses; and any custodian (including, without limitation a receiver, trustee or liquidator) of Company appointed 
in connection with such proceedings is hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for 
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of such distribution. 

Any amounts collected pursuant to action taken under this Section 9.2 (other than tlie compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with tlie provisions of tlie Indenture or, if the 2002 
Series A Bonds have been fully paid (or provision for payment thereof has been made in  accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of tlie 2002 Series A 
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under tlie Indenture through final payment of tlie 2002 Series A 
Bonds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3 . No Remedv Exclusive . No remedy herein conferred upon or reserved to Issuer is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute No delay or omission to exercise any right or power accruing upon 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. 111 order to entitle Issuer to exercise any remedy reserved to it in this Article, it shall not be 
necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are given Issuer hereunder 
shall also extend to Trustee, and Trustee and the holders of the 2002 Series A Bonds, subject to tlie provisions of the Indenture, shall be entitled 
to the benefit of all covenants and agreements herein contained 

Section 9.4 . Agreement to Pay Attornevs' Fees and Expenses . I n  the event Company should default under any of the provisions of 
is Agreement and Issuer and/or Trustee should employ attorneys or incur other expenses for tlie collection of amounts payable hereunder or tlie 

..nforcement of perfonnance or observance of any obligation or agreement on tlie part of Company herein contained, Company agrees that it will 
on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so 
incurred by Issuer and/or Trustee. 

Section 9.5 . Waiver of Events of Default . If, after the acceleration of the maturity of the outstaiding 2002 Series A Bonds by Trustee 
pursuant to the Indenture, and before aiiy judgment or decree for the appointment of a receiver or for the payment of the moneys due shall have 
been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured installments of interest upon all 
2002 Series A Bonds and the principal of, and premium, if any, on any and all 2002 Series A Bonds which shall have become due otherwise than 
by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments of interest, at tlie rate per annum 
which is one percent above the highest rate borne by any 2002 Series A Bond, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default, and all defaults under the Indenture and this Agreement, other than nonpayment of principal 
of 2002 Series A Bonds which shall have become due by said declaration, shall have been remedied, and such event of default under the 
Indenture shall be deemed waived by Tnistee in accordance with Section 9.12 of tlie Indenture with the consequence that under the Indenture 
such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no further action or consent 
by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be breached by either party 
and thereafter waived by tlie other party, such waiver shall be limited to tlie particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1 Options to Preuav Loan . Company shall have, and is hereby granted, options to prepay the L,oan in whole and to cancel 
or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding tlie giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the ,judgment of Company, unreasonable burdens or excessive liabilities sliall have been imposed after the issuance of 
the 2002 Series A Bonds upon Company with respect to tlie Project or the operation thereof, including without limitation federal, state 
or other ad valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently 
levied upoii privately owned property used for the same general purpose as tlie Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have 
been damaged or destroyed to such an extent so as, in the judgment of tlie Company, to render the Project or other property of Company 



in connection with which the Prqject is used unsatisfactory to Company for its intended use and such condition shall continue for a 
period of six moiiths; 

(c) There shall have occurred condemnation of all or substantially all of the Project or tlie taking by eminent domain of such 
use or control of tlie Project or other property of Company in connection with which the Project is used so as, in the judgment of tlie 
Company, to render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company 
for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, 
labor, equipment, or other properties or things necessary for the efficient operation of the Triinble County Generating Station of the 
Company shall have occurred which, in the judgment of the Company, render the continued operation of tlie Trimble County 
Generating Station or aiiy generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2002 
Series A Bonds iiicluding but not limited to changes in clean air and water or other air and water pollution control and solid waste 
disposal requirements, shall have occurred such that the Company shall determine that use of the Project is no longer required or 
desirable; 

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

(f) A filial order or decree of any court or administrative body after the issuance of the 2002 Series A Bonds shall require tlie 
Company to cease a substantial part of its operations at tlie Trimble County Generating Station to such extent that tlie Company will be 
prevented from carrying 017 its normal operations at such location for a period of six months. 

Iii the case of prepayment pursuant to this Section 10.1 (or if aiiy 2002 Series A Bonds be redeemed in whole or in part pursuant to 
Section 6.1 hereof), the L,oan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2002 Series A Bonds then outstanding (or, in the case any 2002 Series A Bonds are redeemed in part pursuant to Section 
___ 6.1 hereof, such portion of the Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount thereof plus interest 
accrued and to accrue to the date of redemption of the 2002 Series A Bonds and to pay all reasonable aiid necessary fees aiid expenses of Trustee 
and aiiy Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 2002 Series A 
Bonds. In order to exercise aiiy option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurreiice of any of tlie 
events mentioned in (a) through ( f )  above, Company is required to give written notice to Trustee of its election to prepay the Loan within 180 
days of the occurrence of any of the events mentioned in (a) through (f) above. 

Section 10.2 Additional Oution to Prepay Loan . Company shall have, and is hereby granted, further options, to tlie extent that tlie 
2002 Series A Bonds are, from time to time, subject to optional redemption, during any period of optional redemption, to prepay all, or any 
portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient to pay, 
together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and accrued 
interest, through the date of redemption (which must be a Business Day), 011 all or aiiy portion of the 2002 Series A Bonds then outstanding 
under the Indenture and, upon depositing with Trustee moneys sufficient to pay tlie principal, applicable premium, if any, and accrued interest, 
through the date of redemption, on all 2002 Series A Bonds then outstanding under tlie Indenture, as well as all reasonable and necessary 
expenses of Trustee atid any Paying Agents and all other liabilities of Company accrued and to accrue hereunder, to cancel or terminate tlie term 
of this Agreement. 

Section 10.3 Oblirzations to Prepay Loan . Company shall be obligated to prepay the entire Loan or any part thereof, as provided 
below, prior to tlie required full payment of tlie 2002 Series A Bonds (or prior to making provision for payment thereof in accordaiice with tlie 
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a Business Day, upon tlie 
occurrence of a Detenniiiatioii of Taxability. The Issuer and Company shall take all actions required to maiidatorily redeem the 2002 Series A 
Bonds at tlie cost of the Company upon the terms specified in this Agreement aiid in Article IV of the Indenture following the occurreiice of a 
Determination of Taxability, including, but not limited to, prepayiiig appropriate amounts due on the 2002 Series A Bonds in order to effect such 
redemption. The 2002 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal 
to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days 
following a Determination of Taxability. For purposes of this section, a “Determination of Taxability” shall mean the receipt by the Trustee of 
written notice from a current or former registered owner of a 2002 Series A Bond or from the Company or the Issuer of (i) tlie issuance of a 
published or private ruling or a technical advice memorandum by the Internal Revenue Service in which the Company participated or has been 
given tlie opportunity to participate, and which ruling or meinoraiiduin the Company, in its discretion, does not contest or from which no further 
right of administrative orjudicial review or appeal exists, or (ii) a final detenniiiatioii from which no further right of appeal exists of any court of 
competent jurisdiction in the United States in a proceeding in which the Company has participated or has been a party, or has been given the 
opportunity to participate or be a party, in each case, to tlie effect that as a result of a failure by the Company to perform or observe any covenant 
or agreement or the inaccuracy of aiiy representation contained in this Agreement or any other agreement or certificate delivered in connection 
with the 2002 Series A Bonds, tlie interest on the 2002 Series A Bonds is included in the gross income of the owners thereof for federal income 
tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a substantial user within the meaning of tlie 
qection 147 of Iiitenial Revenue Code of 1986, as amended (the “Code”); provided. however, that no such Determination of Taxability shall be 

iisidered to exist as a result of tlie Trustee receiving notice from a current or former registered owner of a 2002 Series A Bond or from the 
issuer unless (i) the Issuer or tlie registered owner or former registered owner of the 2002 Series A Bond involved in such proceeding or action 
(A) gives tlie Company and the Trustee prompt notice of the commencement thereof, and (B) (if the Company agrees to pay all expenses in 
connection therewith) offers the Company the opportunity to control unconditionally tlie defense thereof, and (ii) either (A) the Company does 



not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such defense, or (B) the Company shall 
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree, judgment or action which 
the Company determines to be appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 
2002 Series A Bond in the computation of minimum or indirect taxes. All of the 2002 Series A Bonds shall be redeemed upon a Determination 
xf Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2002 Series A Bonds of one or more 
zries or one or more maturities would have the result that interest payable on the remaining 2002 Series A Bonds outstanding after the 

redemption would not be so included in any such gross income. 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2002 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any of the 
events described in this Section 10.3 , the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of the mandatory obligation of Company to prepay the L.oan or any part thereof after the occurrence of a Determination of 
Taxability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 
specified in this Section 10.3 hereof and to provide to Trustee for deposit in  the Bond Fund an amount sufficient, together with other funds 
deposited with the Trustee and available for such purpose, to redeem such 2002 Series A Bonds at the price of 100% of the principal amount 
thereof in accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2002 Series A Bonds and to 
pay all reasonable and necessary fees and expenses of Tnistee and any paying agents and all other liabilities of Company accrued and to accrue 
hereunder to the date of redemption of the 2002 Series A Bonds. 

Section 10.4 . Notice of Prepayment; Redemption Procedures I t  is understood and agreed by the parties hereto that in order to 
exercise an option granted in, or to consummate a mandatory prepayment required by, this Article X , Company shall give written notice to 
Issuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund on or before the redemption 
date in an amount sufficient to redeem a principal amount of the 2002 Series A Bonds equal to the amount of the prepayment, including, in the 
case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2002 Series A Bonds, and any other 
amounts required under this Agreement and (ii) specify the prepayment date (which must be a Business Day and which shall also be the 
redemption date), which date shall not be less than 30 days (45 days if the 2002 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
mailed by Company to Issuer and Trustee. 

Section 10.5 . Relative Position of this Article and Indenture I The rights and options granted to Company in this Article, except the 
)tion granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to the 

,identiire aiid may be exercised whether or not Company is otherwise in default hereunder; provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such right or option. 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . Prior to the Release Date, in  the event any of the 2002 Series A Bonds 
shall be paid and discharged pursuant to any provisions of this Agreement, so that same are not thereafter Outstanding, as the term "Outstanding" 
is defined in the Indenture, a like principal amount of First Mortgage Bonds shall be deemed fully paid and the obligations of Company 
thereunder terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of the Indenture. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1.1 . Term of Agreement This Agreement shall remain in full force and effect from the date hereof to and including the 
later of October 1,2032, or until such earlier or later time as all of the 2002 Series A Bonds shall have been fully paid (or provision made for 
such payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and terminated prior 
to said date if Company shall prepay all of the Loan pursuant to Article X hereof; and provided further, however, that all obligations of Company 
under Article V and Section 8.1 hereof (a) to pay fees and expenses of Trustee, the Tender Agent, the Bond Registrar and any Paying Agent and 
(b) to pay any amount required by Section 5.5 hereof shall continue i n  effect even though 2002 Series A Bonds may no longer be outstanding 
and this Agreement may otherwise be terminated. All representations and certifications by Company as to all matters affecting the tax-exempt 
status of interest on the 2002 Series A Bonds shall be for the equal aiid ratable benefit, protection and security of the holders of any and all of 
the 2002 Series A Bonds and shall survive the termination of this Agreement and all obligations of Company contained herein relating to 
indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any Paying Agent shall survive the termination of 
this Agreement. 

Section 1 1.2 . Notices . All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed 
given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows: 

If to Issuer, at the Trimble County Courthouse, P.O. Box 25 1, Bedford, Kentucky 40006, Attention: County Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at Corporate Trust & Agency Services, c/o DB Services New Jersey, Inc., 100 Plaza One, Mail Stop 0603, Jersey City, 



New Jersey 073 1 1, Attention: Corporate Trust Administration. 

If to Paying Agent, Remarketing Agent, Auction Agent, Market Agent or Tender Agent, at such addresses for notices as are set forth in 
the Indenture. 

I duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 11.3 . Binding Effect . This Agreement shall inure to the benefit of and shall be binding upon Issuer, Company and their 
respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 hereof. 

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

Section 1 1.5 . Amounts Remaining in Bond Fund, Rebate Fund and Prior Bond Fund It is agreed by the parties hereto that any 
amounts remaining in the Bond Fund upon expiration or sooner termination of the tenn of this Agreement, as provided in this Agreement, after 
payment in full of tlie 2002 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and tlie reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
Agent in accordance with tlie Indenture and the payment in full of all other amounts required to be paid under this Agreement or the Indenture, 
shall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 
disbursed strictly and only in accordance with the provisions of Section 6.06 of tlie Indenture. Following the payment and discharge of tlie 
Refunded 1990 Series B Bonds on their redemption date and the making of provision for payment of the Refunded 1990 Series B Bonds not 
presented for payment any remaining moneys in the Prior Bond Fund shall belong to and be paid to Company by the Prior Trustee. 

Section 11.6 I Amendments, ChanPes and Modifications . Subsequent to the issuance of the 2002 Series A Bonds and prior to 
payment in ful l  of all 2002 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without tlie written consent of Trustee, given in accordance with the Indenture. 

Section 1 1.7 Execution in Counterparts . This Agreement may be simultaneously executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8 . Applicable Law I This Agreement shall be governed by and construed in  accordance with the laws of the 
~mmonwealth of Kentucky. 

Section 1 1.9 . Captions . The captions or headings in this Agreement are for convenience only and in no way define, limit, or describe 
the scope or intent of any provisions or sections of this Agreement. 

Section 1 1. 10 . No Pecuniarv Liability of Issue r. No provision, covenant or agreement contained in this Agreement or breach thereof 
shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this Agreement, 
as hereinabove provided. 

Section 1 1.1 1 . Pavments Due on Other Than Business Davs . If the date for making any payment or the last date for performance of 
any act or tlie exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made or act performed 
or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Agreement, and if 
done on such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal date. 

(remainder of page left blank intentionally) 



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

COUNTY OF TRIMBL,E, KENTIJCKY 

(SEAL) 
By: 

RAY CL,EM 
County Judge/Executive 

ATTEST: 

SIJSAN BARNES 
Fiscal Court Clerk 

L,OUISVILLE GAS AND EL.ECTRIC 
COMPANY 

(SEAL.) 

ATTEST: 

By: 
DANIEL K. ARBOIJGH 

Treasurer 

JOHN McCAL,L 
Secretary 



COMMONWEALTH OF KENTUCKY ) 

COIJNTY OF TRIMBLE ) 
1 ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the __ day of 
, 2002, the foregoing instrument was produced to me in said County by Ray Clem aiid Susan Barnes, personally known to me 

and personally known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE, 
KENTIJCKY, and acknowledged before me by them and each of them to be their free act and deed as County JudgdExecutive and Fiscal Court 
Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of , 2002. My commissioii expires 

(SEAL,) Notary Public 
State at L.arge, Kentucky 

COMMONWEAL.TH OF KENTUCKY ) 

COUNTY OF JEFFERSON 1 
1 ss 

I, the undersigned Notary Public in and for the State aiid County aforesaid, do hereby certify that on the 

known to me aiid personally known by me to be the Treasurer and the Secretary, respectively, of LOIJISVILLE GAS AND ELECTRIC 
COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say that the seal 
affixed to said instrument is the corporate seal of said corporation, and that said instrumelit was signed and sealed in behalf of said corporation 
by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed of said 
corporation aiid to be their free act aiid deed as such officers of such corporation. 

day of 
,2002, the foregoing instrument was produced to me in said County by Daiiiel K. Arbough and John R. McCall, personally 

Witness my hand and seal this day of , 2002. My commission expires 

(SEAL) Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
IJndersigned, Attorney at Law of 

HARPER, FERGUSON & DAVIS 
1700 PNC Plaza 

500 West Jeffersoii Street 

SPENCER E. HARPER, JR 
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COUNTY OF TRIMBLE, KENTIJCKY 

AND 

LOU1SVILL.E GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

* * 4: 4: * 

AMENDMENT NO. 1 TO LOAN AGREEMENT 
IN CONNECTION WITH POLLIJTION CONTROL, FACILITIES 

Dated as of September 1,20 10 

NOTICE: The interest of the County of Triinble, Kentucky in arid to this Amendment No. 1 to Loan Agreement has been assigned to 
Deutsche Bank Trust Company Americas, as Trustee, under the Indenture of Trust dated as of July I ,  2002. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September I ,  2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreement”), by aiid between the COUNTY OF TRIMBLE. KENTUCKY , being a public 
body corporate and politic duly created and existing as a county and political subdivision under the Constitution and laws of the Commoiiwealth 

f Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of the 
ommonwealth of Kentucky. 

W I T N  E S S E T  I3 : 

WHEREAS , the County of Trimble, Kentucky (the “Issuer”) constitutes a public body corporate and politic duly created and existiiig 
as a county and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to the provisioiis of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to Loan Agreement and to carry out its obligations hereunder; and 

WHEREAS , the Issuer is authorized pursuant to the Act to issue negotiable boiids and lend the proceeds from the sale of such bonds to 
a utility company to finance aiid refinance the acquisition and construction of “pollution control facilities” as defined by the Act for the 
abatement and coiitrol of air aiid water pollution and to refund bonds which were previously issued for such purposes; and 

WHEREAS , on October 23, 2002, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Pollutioii Control Revenue Bonds, 2002 Series A (L,ouisville Gas and Electric Company Project) (the “Bonds” or “2002 Series A Bonds”) in the 
original principal amount of $41,665,000, and the Issuer loaned the proceeds of the 2002 Series A Bonds to the Company pursuant to the Loan 
Agreement dated as of July I ,  2002, between the Issuer and the Company (the “Agreement”); and 

WHEREAS , to secure the payment of the 2002 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
aiid to the Agreement to Deutsche Bank Trust Company Americas (successor to Bankers Trust Company), as Trustee (the “Trustee”), pursuant 
to the Iiideiiture of Trust dated as of July I ,  2002, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , the Company delivered to the Trustee, as security for the Company’s payment obligations under the Agreement, 
$41,665,000 aggregate principal amount of the Company’s first mortgage bonds issued under the Company’s Indenture dated November I ,  
1949, as amended by indentures supplemental thereto (the “1949 Indenture”); and 

WHEREAS , the 1949 Indenture was subsequently terminated, the first mortgage boiids issued under the I949 Indenture to secure the 
2002 Series A Bonds were released and the Company’s obligations under the Agreement became unsecured; and 

WHEREAS , all of the 2002 Series A Bonds remain outstanding and unpaid; and 

WHEREAS , the Company intends to enter into that certain Indenture dated as of October I ,  2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Melloii (the “First Mortgage Trustee”), pursuant to which the Company shall issue certain 
first mortgage bonds secured by a lien on and security interest in the operating property of the Company located in the Commonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which the Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates the Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2002 Series A Bonds; and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of the holders of the 2002 Series A Bonds an equal and ratable lien on and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2002 Series A Bonds; 
and 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of the 2002 Series A Bonds is not required for the 
Issuer and the Company to enter iiito an amendment to the Agreement in order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under the Indenture as additional collateral and security for the payment 
of the 2002 Series A Bonds; and 

WI-IEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on 
September 20, 2010, and in furtherance of the purposes of the Act and at the request of the Company, the Issuer has determined to enter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2002 Series A Bonds; and 

WHEREAS , the Issuer and the Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
‘upplemental Indenture No. I”)  of even date herewith pursuant to Section 12.01 of the Indenture; and 

WHEREAS , all acts, conditions aiid things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution and delivery of this Amendment No. 1 to Loan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. I to Loan Agreement a 



valid and binding loan agreement for tlie security of tlie holders of the 2002 Series A Bonds and for payment of all amounts due under 
the Agreement and this Amendment No. 1 to Loan Agreement i n  accordance with their respective terms. 

NOW. THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
GREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 

ARTICLE I 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1.1. Amendment of Table of Contents . Section 7.9 of tlie Table of Contents of the Agreement is hereby deleted in its 
entirety. 

Section 1.2. Amendment of Section 1.02. Incorporation of Certain Terms bv Reference . The following defined terms are hereby 
added to Section 1.02 of tlie Agreement and shall have the meanings set forth in  Section 1.5 of the Supplemental Indenture No. 1: 

“Amendment No. 1 to L,oan Agreement” 
“Effective Date” 
“Supplemental Indenture No. 1” 

The following defined terms in Section 1.5 of the Supplemental Indenture No. 1 shall amend, restate and supersede the corresponding 
defined terms set forth in Section 1.02 of the Agreement: 

“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage =Indenture” in lieu of “Supplemental Indenture” 

Section 1.02 of tlie Agreement is further hereby amended by deleting the definition of “Release Date” and all references to such term in 
tlie Agreement. 

Section 1.3. Amendment of Section 1.03. Additional Definitions . The following defined terms set forth in Section 1.03 of tlie 
Agreement are liereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownership of Pro-iect . Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Agreement as to Ownership of Proiect . The Issuer and the Company agree that title to and 
ownership of the Project shall remain in and be the sole property of tlie Company in which tlie Issuer shall have no 
interest. From and after tlie Effective Date, the Project is acknowledged to be subject to the lien of the First Mortgage 
Indenture. Notwithstanding any other provision hereof, tlie Company shall be permitted to sell or otherwise dispose of all or 
any portion of the Project, provided that the Company first receives the opinion of Bond Counsel that such sale or disposition 
shall not adversely affect the exclusion of tlie interest on the 2002 Series A Bonds from gross income for federal income tax 
purposes and provided further that in  the event of any assignment, in whole or in part, of this Agreement and the Amendment 
No. 1 to Loan Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Amendment of Section 4.6. First Mortgage Bonds I Section 4.6 of the Agreement is hereby amended and restated to 
read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants and agrees with the Issuer that it will, for tlie 
purpose of providing security for the 2002 Series A Bonds, execute and deliver to the Trustee on the Effective Date the First 
Mortgage Bonds in aggregate principal amount equal to the aggregate principal amount of tlie 2002 Series A Bonds. The First 
Mortgage Bonds shall be in  full force and effect from and after the Effective Date and shall mature as to principal identically 
as in tlie case of the 2002 Series A Bonds and, upon tlie giving of a Redemption Demand to the First Mortgage Trustee and 
completion of other conditions precedent set forth in tlie Supplemental First Mortgage Indenture, shall bear interest identically 
as in the case of the 2002 Series A Bonds. 

Following the Effective Date, upon the occurrence of an event of default under Article IX of this Agreement, as 
amended by tlie Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of tlie principal of, premium, 
if any, or interest on the 2002 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of tlie purchase price of any 2002 Series A Bond tendered for purchase, the acceleration 
of the maturity date of the 2002 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 



default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, tlie First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in tlie 
Supplemental First Mortgage Indenture. 

LJpon payment of the principal of, premium, if any, and interest on any of the 2002 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, and tlie surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordance with tlie provisions of Article VI11 of the Indenture, 
First Mortgage Bonds in an amount equal to tlie aggregate principal amount of tlie 2002 Series A Bonds so surrendered and 
cancelled or for tlie payment of which provision has been made shall be deemed fully paid and the obligations of tlie Company 
thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and 
shall be cancelled by the First Mortgage Trustee. All of tlie First Mortgage Bonds shall be registered in the name of the 
Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. Amendment of Section 7.7. Financing Statements . Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Financinp Statements . The Company shall, to tlie extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with tlie Company i n  taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, tlie Company shall cause to be delivered to tlie Tnistee an 
opinion of counsel (a) stating that in  the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and tlie First Mortgage Indenture under tlie IJnifonn Commercial Code of the Commonwealth of 
Kentucky, or (ii) no such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices i n  order to maintain the perfection of tlie respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.7. 

Section 1.8. 

Deletion o f  Section 7.9. Negative Pledge I Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 9.1. Events of Default Defined . Section 9.l(c) of the Agreement is hereby amended and 
restated and subsection (f) is hereby added to Section 9.1 , in each case to read as follows: 

(c) From and after tlie Effective Date, all bonds outstanding under tlie First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, and 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

(f) 

Section 1.9. 

Tlie occurrence of an Event of Default under tlie Indenture 

Amendment of Section 9.2. Remedies on Default , Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of tlie Issuer, may take whatever action at law or in equity may appear necessary or 
desirable to collect tlie amounts then due and thereafter to become due, or to enforce performance and observance of any 
obligation, agreement or covenant of tlie Company under this Agreement and the Amendment No. 1 to Loan Agreement, 
including, from and after tlie Effective Date, any remedies available in respect of the First Mortgage Bonds. 

Section 1.10. Amendment of Section 10.6. Concurrent Discharge of First Mortgage Bonds , Section 10.6 of the Agreement is hereby 
amended and restated to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in  the event any 
of tlie 2002 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. 1 to Loan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in tlie Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fitlly paid and tlie obligations of the Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.13 of tlie Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.1. Remesentations, Warranties and Covenants by tlie Issuer . The Issuer represents, warrants and covenants that: 

(a) Tlie Issuer is a public body corporate and politic duly created and existing as a county and political subdivision 
under the Constitution and laws ofthe Commonwealth of Kentucky and, pursuant to the Act, the Issuer has tlie power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 and the transactions contemplated hereby and thereby and 
to carry out its obligations hereunder and thereunder. 



(b) To its knowledge, the Issuer is not in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to L,oan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manner all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Remesentations. Warranties and Covenants bv the Companv . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendment No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds to be issued 
pursuant thereto, atid has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (0 of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under aiiy agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be sub,ject which would impair in  any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to L,oan Agreement, the 
First Mortgage Indenture or the Fiist Mortgage Bonds, nor the consummation of the transactions contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillment of or compliance with the terms and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditions or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of aiiy prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to Loan Agreement shall remain in full force 
and effect from the date hereof to and including the later of October 1, 2032, or until such time as all of the 2002 Series A Bonds shall have been 
fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments thereto), 
whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in accordance 
with the provisions of Section 1 1 . I  of the Agreement. 

Section 3.2. 
ratifL and reaffirm the terms and provisions of the Agreement and their respective representations, warranties, covenants, agreements and 
obligations set forth therein. 

Section 3.3. 

Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 

Effective Date . This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of the Effective Date. 

Section 3.4. Binding Effect . This Amendment No. I to Loan Agreement shall inure to the benefit of and shall be binding upon the 
Issuer, the Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2. 8.1 and 8.3 of the 
Agreement. 

Section 3.5. Severabilitv . In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts . This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky. 

Section 3.8. Cautions I The captions or headings in this Amendment No. 1 to L,oan Agreement are for convenience only and in no 
ay define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to Loan Agreement. 

Section 3.9. No Pecunian, Liabilitv of Issuer . No provision, covenant or agreement contained in this Amendment No. 1 to Loan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 



(signature page immediately follows) 



IN WITNESS WHEREOF, the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SIJSAN BARNES 
Fiscal Court Clerk 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL,) 
By: 

DANIEL. K. ARBOIJGH 
Treasurer 

ATTEST: 

JOHN R. McCALL 
Secretary 



Exhibit 4(tt)-1 

Trimble LG&E 2007 Series A 

COUNTY OF TRIMBLE, KENTI-ICKY 

AND 

LOUISVILLE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

LOAN AGREEMENT IN CONNECTION 

WITH ENVIRONMENTAL FACILJTIES 

* 48  8 4: 8 

Dated as March 1,2007 

NOTICE: The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to Deutsche 
Bank Trust Company Americas, as Trustee, under the Indenture of Tnist dated as of March 1,2007 



TABLE OF CONTENTS 

ARTICLE I DEFINITIONS 3 

SECTION 1.1. 
SECTION 1.2. 
SECTION 1.3. ADDITIONAL, DEFINITIONS 

ARTICL,E 11 REPRESENTATIONS, WARRANTIES AND COVENANTS 

USE OF DEFINED TERMS 
INCORPORATION OF CERTAIN TERMS BY REFERENCE 

SECTION 2.1. 
SECTION 2.2. 

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

ARTICL,E 111 COMPL,ETION AND OWNERSHIP OF PROJECT 

SECTION 3. I .  
SECTION 3.2. 
SECTION 3.3. USE OF PROJECT 

COMPLETION AND EQUIPPING OF PROJECT 
AGREEMENT AS TO OWNERSHIP OF PROJECT 

ARTICLE IV ISSUANCE OF 2007 SERIES A BONDS; APPLICATION OF PROCEEDS 

SECTION 4.1. 

SECTION 4.2. 
SECTION 4.3. 
SECTION 4.4. SPECIAL, ARBITRAGE CERTIFICATIONS 
SECTION 4.5. 

AGREEMENT TO ISSUE 2007 SERIES A BONDS; APPLICATION OF 2007 SERIES A BOND 
PROCEEDS 
PAYMENT AND DISCHARGE OF REFUNDED 1992 SERIES A BONDS 
INVESTMENT OF BOND FUND AND REBATE FUND MONEYS 

OPINION OF BOND COUNSEL 

ARTICLE V PROVISIONS FOR PAYMENT 

SECTION 5.1, 
SECTION 5.2. PAYMENTS ASSIGNED 
SECTION 5 3. 
SECTION 5.4. 
SECTION 5.5. REBATE FUND 
SECTION 5.6. 
SECTION 5.7. 

LOAN PAYMENTS AND OTHER AMOUNTS PAYABL.E 

TAXES AND OTHER GOVERNMENTAL CHARGES 
OBLIGATIONS OF COMPANY UNCONDITIONAL 

REDEMPTION OF THE 2007 SERIES A BONDS IN ADVANCE OF SCHEDULED MATURITY 
CANCELLATION OF 2007 SERIES A BONDS 

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

SECTION 6.1 MAINTENANCE 
SECTION 6.2. INSURANCE 

ARTICLE VI1 SPECIAL COVENANTS 

SECTION 7.1. 
SECTION 7.2. 

SECTION 7.3. 
SECTION 7.4. 
SECTION 7.5. 
SECTION 7.6. 
SECTION 7.7. 
SECTION 7.8 
SECTION 7.9. 

NO WARRANTY OF CONDITION OR SUITABILITY BY ISSUER 
COMPANY TO MAINTAIN ITS CORPORATE EXISTENCE; CONDITIONS UNDER 
WHICH EXCEPTIONS PERMITTED 
FINANCIAL STATEMENTS 
FURTHER ASSURANCES AND CORRECTIVE INSTRUMENTS 
ISSIJER REPRESENTATIVE 
COMPANY REPRESENTATIVE 
FINANCING STATEMENTS 
COMPANY'S PERFORMANCE UNDER INDENTURE 
NEGATIVE PLEDGE 

ART1CL.E VI11 ASSIGNMENT; INDEMNIFICATION; REDEMPTION 

SECTION 8.1. ASSIGNMENT 
SECTION 8.2. 
SECTION 8.3. 
SECTION 8.4. 
SECTION 8.5. 

RELEASE AND INDEMNIFICATION COVENANTS 
ASSIGNMENT OF INTEREST IN AGREEMENT BY ISSIJER 
REDEMPTION OF 2007 SERIES A BONDS 
REFERENCE TO 2007 SERIES A BONDS INEFFECTIVE AFTER 2007 SERIES A BONDS PAID 

ARTICLE IX EVENTS OF DEFAULT AND REMEDIES 

SECTION 9.1 ~ 

SECTION 9.2. REMEDIES ON DEFAULT 
SECTION 9.3. NO REMEDY EXCLUSIVE 
SECTION 9.4. 
SECTION 9.5. 

EVENTS OF DEFAULT DEFINED 

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

6 
6 

12 

12 
12 
12 

12 

12 
13 
13 
13 
15 

15 

15 
16 
16 
17 
18 
18 
18 

18 

18 
19 

19 

19 

19 
19 
20 
20 
20 
20 
20 
21 

22 

22 
22 
23 
23 
23 

23 

23 
25 
25 
26 
26 

ARTICLE X PREPAYMENT OF LOAN 26 



SECTION 10.1. 
SECTION 10.2. 
SECTION 10.3. 
SECTION 10.4. 
SECTION 10.5. 

OPTIONS TO PREPAY LOAN 
ADDITIONAL, OPTION TO PREPAY LOAN 
0BL.IGATIONS TO PREPAY L.OAN 
NOTICE OF PREPAYMENT; REDEMPTION PROCEDURES 
REL.ATIVE POSITION OF THIS ARTICL,E AND INDENTIJRE 

ARTICLE XI MISCELLANEOUS 

SECTION 1 1 I 1. 
SECTION 11 "2. 
SECTION 1 1.3. 
SECTION 11 "4. 
SECTION 1 1.5. 
SECTION 1 1.6. 
SECTION 1 1.7. 
SECTION 1 1.8. 
SECTION 1 1.9. 
SECTION 11.10. 
SECTION 11.11. 
SECTION 11.12. 

TERM OF AGREEMENT 
NOTICES 
BINDING EFFECT; BOND COUNSEL. OPINIONS 
SEVERABILITY 
AMOUNTS REMAINING IN BOND FUND AND REBATE FUND 
AMENDMENTS, CHANGES AND MODIFICATIONS 
EXECUTION IN COUNTERPARTS 
APPLICABLE LAW 
CAPTIONS 
NO PECUNIARY LIABILJTY OF ISSIJER 
PAYMENTS DUE ON OTHER THAN BUSlNESS DAYS 
THE BOND INSURER SHALL. BE A THIRD PARTY BENEFICIARY OF THE PROVISIONS 
OF THIS AGREEMENT. 

26 
28 
28 
29 
30 

30 

30 
30 
31 
31 
31 
31 
31 
32 
32 
32 
32 

32 

E XHlBlT A - n ESCRlPTlON OF P ROJECT 



LOAN AGREEMENT IN CONNECTION 
WITH ENVIRONMENTAL FACILITIES 

This LOAN AGREEMENT , dated as of March 1, 2007, by aiid between the COUNTY OF TRIMBLE, KENTUCKY , a public body 
corporate and politic duly created and existing as a County and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under tlie laws of Kentucky; 

W I T N E S S E T H :  

WHEREAS , the County of Trimble, Kentucky is a public body corporate and politic duly created and existing as a county and political 
subdivision under the Constitution and laws of tlie Commonwealth of Kentucky (“Issuer”), and pursuant to tlie provisions of Sections 103.200 to 
103.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has the power to enter into the transactions contemplated by this Loan 
Agreement and to cany out its obligations hereunder; and 

WHEREAS , Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to a 
utility company to finance and refinance the acquisition of air and water pollution control facilities and solid waste disposal facilities, one of the 
categories of “pollution control facilities”, as defined by the Act for the abatement and control of air and water pollution and the disposal and 
abatement of solid waste aiid to refund bonds which were previously issued for such purposes; and 

WHEREAS , Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such provisions as 
Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Environmental Facilities including the 
securing of bond insurance; and 

WHEREAS , the Act further provides that title to Environmental Facilities shall not be acquired by Issuer in the case of a loan 
transaction; and 

WHEREAS , L.ouisville Gas and Electric Company, a Kentucky corporation (“Company”), has heretofore, by the issuance of the 
Refunded 1992 Series A Bonds, hereinafter defined, financed and refinanced all or a portion of the qualified costs of acquisition, construction, 
installation and equipping of certain air and water pollution control facilities and solid waste disposal facilities to serve the Trimble County 
Generating Station of Company, which facilities constitute the Project, as defined in the Indenture and as described in Exhibit A hereto (the 
“Project”), which Project is located within the corporate boundaries of Issuer and consists of certain air and water pollution control facilities and 

)lid waste disposal facilities, together with facilities fuiictionally related and subordinate to such facilities in furtherance of the regulations of 
le Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky, and which Project qualifies for financing and 

refinancing within the meaning of the Act; and 

WHEREAS , the Project has been completed and placed in operation and has contributed and does contribute to the control, 
containment, reduction and abatement of atmospheric pollution, contamination and water pollution and collection, storage, treatment, processing 
and final disposal of solid wastes in the Commonwealth of Kentucky; and 

WHEREAS , under date of September 17, 1992, the Issuer, at the request of the Company, issued its “County of Trimble, Kentucky 
Pollution Control Revenue Bonds, 1992 Series A (Louisville Gas and Electric Company Project)”, dated September 17, 1992, of which 
$60,000,000 principal amount of such bonds remains outstanding and unpaid (the “Refunded I992 Series A Bonds”), such Refunded 1992 Series 
A Bonds having been issued to currently refinance the Issuer’s 1987 Series A Bonds, the proceeds of which currently refinanced the Original 
Bonds having been issued to finance a portion of the Cost of Construction of the Project, hereinafter described, and in connection with the 
issuance of the Refunded 1992 Series A Bonds, the right was reserved to Issuer, upon direction by Company, to redeem the Refunded 1992 
Series A Bonds in advance of their scheduled maturity; and the Refunded 1992 Series A Bonds bear interest at the Flexible Rate Mode and are 
by their terms currently subject to redemption at the option of the Issuer in whole or in  part on any date, at the price of 100% of the principal 
amount thereof and accrued interest to the date of redemption, as provided in the hereinafter defined 1992 Series A Indenture; and the immediate 
redemption and discharge of the Refunded 1992 Series A Bonds will result in benefits to the general public and the Company and should be 
carried out forthwith in the public interest by the issuance by the Issuer of the 2007 Series A Bonds, liereinafter defined, and the application of 
the proceeds of the 2007 Series A Bonds, together with funds to be provided by Company, for the refunding, payment and discharge of the 
Refiinded 1992 Series A Bonds on or prior to the 90th day after the date of issuance of the 2007 Series A Bonds; and 

WHEREAS , in respect of the Refunded 1992 Series A Bonds, Issuer entered into a certain Indenture of Trust dated as of September 1, 
1992 (the “1992 Series A Indenture”), with Security Pacific National Trust Company (New York) (now LJ.S. Bank National Association), as 
Trustee, Paying Agent and Bond Registrar (the “Prior Trustee”), and it is provided in Article VI11 of the 1992 Series A Indenture that tlie 
Refunded 1992 Series A Bonds, or any of them, shall be deemed to have been paid within the meaning of such 1992 Series A Indenture when 
there shall have been irrevocably deposited with the Prior Trustee, in tmst, either cash or Governmental Obligations, as defined in the 1992 
Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to 
pay the principal and the applicable redemption premium, if any, on the Refunded 1992 Series A Bonds plus interest thereon to the date of 
vayment and discharge thereof (whether at maturity or upon redemption or otherwise), plus sufficient moneys to pay all necessary and proper 

~ s ,  compensation and expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together with irrevocable 
.tistructions to call and redeem tlie Refunded 1992 Series A Bonds; and 

WHEREAS , pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by Fiscal Court of Issuer on 
April 6, 2007, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully registered form 



which will be designated “County of Triinble, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2007 Series A 
(Louisville Gas and Electric Company Project)” (the “2007 Series A Bonds”), the proceeds of which will be lent to Company to cause the 
outstanding principal amount of the Refunded 1992 Series A Bonds to be refunded, paid and discharged in ful l  on or prior to the 90th day after 
the date of issuance of the 2007 Series A Bonds; and 

WHEREAS , the 2007 Series A Bonds are to be issued under and pursuant to and are secured by an Indenture of Trust by and between 
Issuer and Deutsche Bank Trust Company Americas, as trustee thereunder, dated as of March 1,2007 (the “Indenture”); and 

WHEREAS , the Natural Resources and Environmental Protection Cabinet of Kentucky having jurisdiction in the premises, as 
applicable, has previously certified that the Project, as designed, is in furtherance of the purposes of abating and controlling atmospheric 
pollutants or contaminants and water pollution; and 

WHEREAS , Issuer proposes to lend to Company and Company desires to borrow from Issuer the proceeds from the sale of the 2007 
Series A Bonds to cause the outstanding principal amount of the Refunded 1992 Series A Bonds to be refunded, paid and discharged on or prior 
to the 90th day after the date of issuance of the 2007 Series A Bonds; 

NOW. THEREFORE FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED, THE PARTIES HERETO AGREE EACH WITN THE OTHER, AS FOLLOWS : 

ARTICLE I 

DEFINITIONS 

Section 1.1 . Use of Defined Terms . In addition to the words and terms defined elsewhere in this Agreement or in the 
Indenture or by reference to another document, the words and terms set forth in Section 1.2 -and Section 1.3 shall have the meanings set forth 
therein unless the context or use clearly indicates another meaning or intent. Such definitions shall be equally applicable to both the singular and 
plural forms of any of the words and terms defined therein. 

Section 1.2. Incorporation of Certain Terms bv Reference . When and if used in this Agreement, the following tenns 
shall have the meaning set forth in ARTICLE I of the Indenture: 

“Act” 
“Agreement” 
“Authorized Denomination” 
“Bond Counsel” 
”Bond Insurer” 
“Bond Fund” 
“Bond Year” 
“Business Day” 
“Code” 
“Company” 
“Company Bonds” 
“Company Representative” 
“Cost of Construction” 
“Cumulative Excess Earnings” 
“Environmental Facilities” 
“Excess Earnings” 
“Governmental Obligations” 
“Indenture” 
“Initial Broker-Dealers’’ 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
“Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“Project” 
“Project Site” 
”Purchase Date” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 



“Refuiided 1992 Series A Bonds” 
“1987 Series A Bonds” 
“1 992 Series A Indenture” 
“2007 Series A Bonds” 
“Tender Agent” 

“Trustee” 

Section 1.3. Additional Definitions . In addition to tlie terms whose definitions are incorporated by reference herein 
pursuant to Section 1.2 , tlie following terms shall have the meanings set forth in this Section unless tlie use or context clearly indicates 
otherwise: 

“ Cauitalization ” means the total of all tlie following items appearing on, or included in, tlie balance sheet of tlie Company: 

(1) liabilities for indebtedness, including short-term debt, long-term debt and current maturities of long-term debt; 
and 

(2) common stock, preferred stock, capital surplus, premium on capital stock, capital in excess of par value and 
retained earnings (however the foregoing may be designated), less to the extent not otherwise deducted, tlie cost of shares of capital 
stock of the Company held in its treasury. 

Capitalization shall be determined in accordance with generally accepted accounting principles aiid practices applicable to tlie type of 
business in which tlie Company is engaged and that are approved by tlie iiidepeiideiit accountants regularly retained by tlie Company, and shall 
be determined as of tlie date that is the end of the most recent fiscal quarter prior to tlie happening of an event for which such determination is 
being made. 

“ Debt’ shall mean any outstanding debt for money borrowed. 

“ Determination of Taxabilitv ” shall have the meaning ascribed to such term in Section 10.3 of this Agreement. 

‘I Net Taiigible Assets means tlie amount shown as total assets on tlie balance sheet of the Company, less the following: 

(1) intangible assets including, but without limitation, such items as goodwill, trademarks, trade names, patents 
and unamortized debt discouiit and expense carried as an asset on said balance sheet; and 

(2) appropriate acijustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted accounting principles and practices applicable to the 
type of business in which tlie Company is engaged and that are approved by the independent accountants regularly retained by the Company, and 
shall be determined as of tlie date that is tlie elid of tlie most recent fiscal quarter prior to the happening of an event for which such determination 
is being made. 

“ Operating Propertv ” means (i) any interest in  real property owned by the Company and (ii) any asset owned by tlie Company that is 
depreciable in accordance with generally accepted accounting principles. 

‘‘ Original Bonds ” means “County of Trimble, Kentucky, Pollution Control Revenue Bonds, 1982 Series B (Louisville Gas and Electric 
Company”, dated September 1.5, 1982. 

“ Prior Bond Fund ” means tlie “County of Trimble, Kentucky, Pollution Control Revenue Bond Fund, 1992 Series A (Louisville Gas 
and Electric Company Prqject) ” created by the 1992 Series A Indenture. 

‘‘ Prior Trustee ” means Security Pacific National Trust Company (New York) (now known as 1J.S. Bank National Association), acting 
as trustee in respect of the Refunded 1992 Series A Bonds. 

In addition to the definitions herein, terms used in this agreement aiid not defined herein shall have tlie meanings ascribed to such terms 
in the Indenture. 

The words “hereof’, “herein”, “hereto”, “hereby” and ”hereunder” refer to this entire Agreement. Unless otherwise noted, all Section 
and Article references are to sections and articles in this Agreement. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Representations, Warranties and Covenants bv Issuer . Issuer represents, warrants and covenants that: Section 2.1 . 

(a) Issuer is a public body corporate and politic duly created and existing as a county and de ,jure political subdivision under the 
Constitution and laws of the Commonwealth of Kentucky and, pursuant to tlie Act, Issuer has tlie power and duty to issue the 2007 Series A 
Bonds, to enter into this Agreement and tlie Indenture and tlie transactions contemplated hereby and to carry out its obligations hereunder and 



thereunder. Issuer is not in default under or in violation of the Constitution or any of the laws of the Commonwealth of Kentucky 
relevant to the issuance of the 2007 Series A Bonds or the consummation of the transactions contemplated hereby or in connection with such 
issuance, and has been duly authorized to issue the 2007 Series A Bonds and to execute and deliver this Agreement and the Indenture. Issuer 
agrees that it will do or cause to be done in timely manner all things necessary to preserve and keep in full force and effect its existence, and to 

wry out the terms of this Agreement. 

(b) Issuer agrees to loan funds derived from the sale of the 2007 Series A Bonds to Company to provide for the refunding, payment 
and discharge of the outstanding principal amount of the Refunded 1992 Series A Bonds, to assist the Company to restructure its debt structure 
and to the end that air and water pollution be abated and controlled and solid waste disposed of at the Project Site in the Commonwealth. 

(c) To accomplish the foregoing, Issuer agrees to issue $60,000,000 aggregate principal amount of its 2007 Series A Boiids 
following the execution of this Agreement 011 such terms and conditions as are set forth in  the Indenture. The proceeds from the sale of the 2007 
Series A Bonds shall be applied exclusively and in whole, together with other funds to be made available by the Company, to refund, pay and 
discharge the outstanding principal amount of the Refunded 1992 Series A Bonds on or prior to the 90th day after the date of issuance of the 
2007 Series A Bonds. 

(d) Issuer will cooperate with Company and take all actions necessary for Company to comply with Section 2.2(n) . (aa) and (bbl 
hereof and take other actions reasonably requested by Company in furtheraiice of this Agreement. 

(e) 

(0 

TIie Project Site is located within the boundaries of Issuer. 

An Ordinance of the Fiscal Court of the Issuer adopted on second reading 011 April 6, 2007 has been i n  continuous effect since 
the date of adoption thereof. 

Section 2.2 . 
that: 

Representations. Warranties and Covenants bv Company . Company represents, warrants and covenants 

(a) Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the Commonwealth of 
Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to qualify would have a material 
adverse effect on the conduct of its business and (iii) is not in violation of any provision of its Articles of Incorporation, its By-Laws or any laws 
of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in connection with the issuance of the 2007 Series A 
Bonds. 

(b) Company has full and complete legal power and authority to execute and deliver this Agreement and has by proper corporate 
tion duly authorized the execution and delivery of this Agreement. 

(c) TIie Project currently refinanced by application of the proceeds of the Refunded 1992 Series A Bonds and Company funds was 
designed and constructed to collect, contain, reduce and abate air and water pollution and dispose of solid waste at the Project Site. The Project 
was and is necessary for the public health and welfare, and has been designed for no material purpose except to control and abate atmospheric 
pollutants and contaminants and water pollutants and disposal of solid waste at the Project Site. The Prqject constitutes air and water pollution 
control facilities and solid waste disposal facilities under Section 103(b)(4)(E) and (F) of the Internal Revenue Code of 1954, as amended, and 
the Act. 

(d) All of the proceeds of the 2007 Series A Bonds, exclusive of accrued interest, if any, shall be used on or prior to the 90th day 
after the date of issuance of the 2007 Series A Bonds exclusively and only to redeem, pay and discharge the principal of the Refunded 1992 
Series A Bonds, which currently refunded the Original Bonds, not less than substantially all of the net proceeds of the Original Bonds (i.e., at 
least 90% of the net proceeds thereof, including investment income thereon) were used to finance the Cost of Construction of air and water 
pollution control facilities and solid waste disposal facilities, together with facilities fuiictionally related and subordinate to such facilities, and all 
of such air and water pollution control facilities and solid waste disposal facilities consist either of land or of property of a character subject to 
the allowance for depreciation provided in Section 167 of the Code. Company will provide any additional moneys required to pay and discharge 
the Refunded 1992 Series A Bonds within 90 days following the date of issuance of the 2007 Series A Bonds. 

(e) The Project, as designed, has been previously certified by the Department for Natural Resources and Environmental Protection 
of Kentucky (now the Natural Resources and Environmental Protection Cabinet of the Commonwealth of Kentucky), the agency exercising 
jurisdiction in the premises, to be in furtherance of the purpose of abating or controlling atmospheric pollutants or contaminants and water 
pollution. 

( f )  The Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including the earnings on any 
of such funds) in  such a manner as to, or take or omit to take any action with respect to the use of such funds which would, impair the exclusion 
of the interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes. The Project is of the type authorized and 
permitted by the Act, and the Cost of Construction of the Project was not less than $60,000,000. 

(g) No event of default, and no event of the type described in clauses (a) through (d) of Section 9.1 hereof, has occurred and is 
-ontinuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an event of default or a default 

der  any agreement or instrument to which the Company is a party or by which the Company is or may be bound or to which any of the 
property or assets of the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under 
this Agreement or the transactions contemplated hereby. Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditiolis hereof or thereof 



conflicts with or results in a breach of the tenns, coiiditioiis or provisions of any corporate restriction or any agreement or instrument to 
which Company is now a party or by which it is bound, or constitutes a default under aiiy of tlie foregoing, or results in the creation or 
imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of Company under the terms of any 
instrument or agreement. 

(11) Company intends to continue to operate or cause the Project to be operated as Environmental Facilities until all of the 2007 
Series A Bonds are paid and discharged. 

(i) No portion of the proceeds of 2007 Series A Bonds will be invested at a yield in excess of the yield on the 2007 Series A Bonds 
except (i) during any permitted temporary period provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and 
(iii) as part of a minor portion of the proceeds of the 2007 Series A Bonds, not in excess of the lesser of 5% of the proceeds of the 2007 Series A 
Bonds or $100,000. As used herein, "yield" shall have the meaning assigued to it for purposes of Section 148 of the Code and applicable tax 
regulations. 

0) No portion of the proceeds from the sale of the 2007 Series A Bonds will be deposited to the account of aiiy reasonably required 
reserve or replacement fund or used to pay (i) any costs of issuance of the 2007 Series A Bonds or (ii) aiiy redemption premium or accrued 
interest 011 tlie Refunded 1992 Series A Bonds, but such proceeds will be applied and used solely and exclusively to refund, pay and discharge 
the outstanding principal amount of the Refunded 1992 Series A Bonds oii or prior to the 90th day after the issuance of the 2007 Series A Bonds. 

(k) Company will provide any additional moneys, including investment proceeds of the 2007 Series A Bonds, required for the 
payment and discharge of the Refunded 1992 Series A Bonds, payment of redemption premium, if any, and accrued interest in respect thereto 
and payment of all underwriting discount and costs of issuance of the 2007 Series A Bonds. Any investment proceeds of the 2007 Series A 
Bonds shall be used exclusively to pay interest or redemption premium due, if any, 011 the Refunded 1992 Series A Bonds on the Redemption 
Date. 

(1) Company will cause no investmelit of 2007 Series A Bond proceeds to be made and will make 110 other use of or omit to take any 
action with respect to the proceeds of the 2007 Series A Bonds or aiiy fiinds reasonably expected to be used to pay the 2007 Series A Bonds 
which will cause the 2007 Series A Bonds or any of them to be arbitrage bonds within the meaning of Section 148 of the Code or would 
otherwise result in the loss or impairment of the exclusion of the interest on such 2007 Series A Bonds from gross income for federal income tax 
purposes. 

(in) The average maturity of the 2007 Series A Bonds does not exceed one hundred twenty percent (120%) of the average 
reasonably expected remaining economic life (as of the date of issuance of the 2007 Series A Bonds) of the Environme~ital Facilities refinanced 
by the proceeds of the 2007 Series A Bonds. 

(11) Company will provide all infonnatioii requested by the Issuer necessary to evidence compliance with the requirements of the 
Code, including the information in United States Internal Revenue Service Form 80.38 filed by Issuer with respect to the 2007 Series A Bonds 
and the Environmental Facilities constituting the Project, and such infonnatioii will be true and correct in all material respects. 

(0) Within the meaning of Section 149 of the Code, no portion of the payment of the principal or interest on the 2007 Series A 
Bonds or the Refunded 1992 Series A Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or 
instrumentality thereof. 

(p) All of the proceeds of the Refunded 1992 Series A Bonds have been fully expended and the Project has been completed and 
placed iii service. All of the actual Cost of Construction of the Project represents amounts paid or incurred which were chargeable to the capital 
account of the Project or would be so chargeable either with a proper election by the Company or but for a proper election by the Company to 
deduct such amounts. Substantially all (i.e. at least 90%) of the net proceeds of the sale of the Original Bonds (including investment income 
therefrom), were used to finance Cost of Construction of the Project as described above, pay costs and expenses of issuing the Original Bonds, 
within Code limits, and pay interest and carrying charges on the Original Bonds during the period of coiistnictioii of the Prqject and prior to its 
in-service date. 

(q) All of the depreciable properties which were takeii into account in determiniiig the qualifying costs of the Project constitute 
properties either (i) used for control, containment, reduction and abatement of atmospheric pollution, contamination and water pollution and 
collection, storage, treatment, processing and final disposal of solid wastes or (ii) facilities which are functionally related and subordinate to such 
facilities constituting the Project. All of such functioiially related and subordinate facilities are of a size and character commensurate with the 
character and size of the air and water pollution control facilities and solid waste disposal facilities constituting the Project. 

(r) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of the 2007 Series A Bonds shall be used and none 
of the proceeds of the Original Bonds were used to provide aiiy airplane, skybox or other private luxury box, any health club facility, any 
facilities used primarily for gambling, or any store the principal business of which is the sale of alcoholic beverages for consumption off the 
premises. 

(s) None of the proceeds of the 2007 Series A Bonds shall be applied to payment of costs of tlie issuance of tlie 2007 Series A 
9onds. 

(t) Less than twenty-five percent (2.5%) of the net proceeds of the Original Bonds were used directly or indirectly to acquire land or 
aiiy interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the 
Original Bonds was used to acquire existing property or any interest therein with respect to which the Company was not the first user for federal 



income tax purposes. 

(u) 

(v) 

The Refunded 1992 Series A Bonds were issued on September 17, 1992. 

No construction, reconstruction or acquisition of the Project was commenced prior to the taking of official action by the Issuer 
sith respect thereto except for preparation of plans and specifications and other preliminary engineering work. 

(w) Acquisition, construction and installation of the Project has been accomplished and the Project is being utilized substantially in 
accordance with the purposes of the Project and in conformity with all applicable zoning, planning, building, environmental and other applicable 
governmental regulations and all permits, variances and orders issued or granted pursuant thereto, which permits, variances and orders have not 
been withdrawn or otherwise suspended, and consistently with the Act. 

(x) The Compariy has used, is currently using and presently intends to use or operate the Project in  a manner consistent with the 
purposes of the Project and the Act until the date on which the 2007 Series A Bonds have been fully paid and knows of no reason why the 
Project will not be so operated 

(y) The proceeds derived from the sale of the 2007 Series A Bonds (other than any accrued interest thereon) will be used exclusively 
and solely to refund the principal of the Refunded 1992 Series A Bonds. The principal amount of the 2007 Series A Bonds does not exceed the 
principal amount of the Refunded 1992 Series A Bonds. The redemption of the outstanding principal amount of the Refunded 1992 Series A 
Bonds with such proceeds of the 2007 Series A Bonds will occur not later than 90 days after the date of issuance of the 2007 Series A 
Bonds. Any earnings derived from the investment of such proceeds of the 2007 Series A Bonds will be fully needed and used on such 
redemption date to pay a portion of the interest accrued and payable on the Refunded 1992 Series A Bonds on such date. 

(z) Company reasonably expects that (i) all of the spendable proceeds of the 2007 Series A Bonds will be used for the governmental 
purpose of the issue within three years from date of issuance of such 2007 Series A Bonds and (ii) none of the proceeds of such 2007 Series A 
Bonds will be invested in  nonpurpose obligations having a substantially guaranteed yield for three years or more. 

(aa) The Company will cause the Issuer to comply in all respects with the requirements of Section 148 of the Code in respect of the 
rebate of Excess Earnings with respect to the 2007 Series A Bonds to the IJnited States of America. 

(bb) IJpOIi the date of issuance of the 2007 Series A Bonds, the Company will have caused the Issuer to comply with the public 
approval requirements of Section 147 of the Code and at or following the issuance of the 2007 Series A Bonds the Company will cause the 
Issuer to comply with the information reporting requirements of Section 149 of the Code by the filing of Internal Revenue Service Form 8038 
with the IJnited States Internal Revenue Service. 

(cc) All of the documents, instruments and written information furnished by Company on behalf of Company to Issuer or Trustee in 
connection with the issuance of the Bonds are true and correct in all material respects as of the date of delivery thereof and will not, as of the 
date of delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the information provided not misleading. 

(dd) It is not anticipated, as of the date hereof, that there will be created any “replacement proceeds”, within the meaning of Section 
1.148-l(c) of the Treasury Regulations, with respect to the 2007 Series A Bonds; however, in  the event that any such replacement proceeds are 
deemed to have been created, such amounts will be invested in compliance with Section 148 of the Code. 

(ee) On the date of issuance and delivery of the Original Bonds, the Company reasonably expected that all of the proceeds of the 
Original Bonds would be used to carry out the governmental purposes of such issue within the 3-year period beginning on the date such issue 
was issued and none of the proceeds of such issue, if any, was invested in nonpurpose investments having a substantially guaranteed yield for 3 
years or more. 

(ff) 

(gg) 

Company covenants to perform and observe all provisions of the Indenture required to be performed or observed by it. 

Except for (i) $3 1,000,000 Louisville/Jeffersoi County Metro Government, Kentucky, Environmental Facilities Revenue 
Refunding Bonds, 2007 Series A (Louisville Gas and Electric Company Prqject) (the “Louisville Metro 2007 Series A Bonds”), the entire 
proceeds of each of which will separately currently refund a separate series of bonds of the County of Jefferson, Kentucky and (ii) $35,200,000 
L.ouisville/Jefferson County Metro Government, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2007 Series B (Louisville Gas 
and Electric Company Project) (the “Louisville Metro 2007 Series B Bonds”), the entire proceeds of each of which will separately currently 
refund a separate series of bonds of the County of Jefferson, Kentucky, (such (i) Louisville Metro 2007 Series A Bonds, (ii) Louisville Metro 
2007 Series B Bonds and (iii) the Bonds, defined hereby collectively as the “2007 Bonds”), there are no other obligations heretofore issued or to 
be issued by or on behalf of any state, territory or possession of the United States, or any political subdivision of any of the foregoing, or of the 
District of Columbia, which (i) were sold less than 15 days prior to or after the date of sale of the Bonds; (ii) were sold pursuant to the same plan 
of financing with the Bonds; and (iii) are reasonably expected to be paid from substantially the same source of funds as the Bonds, determined 
without regard to guarantees from parties unrelated to the obligor as is applicable to the 2007 Bonds. Accordingly, the Company acknowledges 
and agrees that, pursuant to Treasury Regulation 1.1 50-1 (c), the 2007 Bonds will automatically be treated as a single issue of bonds and, to the 
extent required by law, elects pursuant to Treasury Regulation 1 .lSO-l(c) that, for purposes of computation of the maturity of the 2007 Bonds, 
v c h  2007 Bonds shall be treated as a single issue of bonds. 

t:ompany need not comply with the covenants or representations in this Section if and to the extent that Issuer and Company receive a written 
opinion of Bond Counsel that such failure to comply will not affect adversely the exclusion of interest on any of the 2007 Series A Bonds from 
gross income for federal income tax purposes under Section 103(a) of the Code. 



ARTICLE H I  

COMPLETION AND OWNERSHIP OF PROJECT 

Section 3.1. Completion and Equipping of Project . Company represents that it has previously caused the Prqject to 
be constructed, completed and placed in service as herein provided on the Prqject Site in  accordance with the Plans and Specifications as 
previously evidenced by the filing of a completion certificate by the Company with the Prior Trustee in respect of the Refunded I992 Series A 
Bonds. 

Section 3.2. Agreement as to Ownership of Project . Issuer and Company agree that title to and ownership of the 
Project shall remain in and be the sole property of Company in which Issuer shall have no interest. Notwithstanding any other provision hereof, 
the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives the 
opinion of Bond Counsel that such sale or disposition shall not adversely affect the exclusion of the interest on the 2007 Series A Bonds from 
gross income for federal income tax purposes and provided further that in the event of any assignment, in whole or in  part, of this Agreement, 
such assignment shall be in accordance with Section 8. I liereof. 

Section 3.3. Use of Pro-iect Issuer does hereby covenant and agree that it will not take any action during the term of 
this Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with Company's 
ownership of the Project or to prevent Company from having possession, custody, use and enjoyment of the Project. 

ARTICLE 1%' 

ISSUANCE OF 2007 SERIES A BONDS: APPLICATION OF PROCEEDS 

Section 4.1. Agreement to Issue 2007 Series A Bonds: Application of 2007 Series A Bond Proceeds . In order to 
provide funds to make the Loan, Issuer will issue, sell and deliver the 2007 Series A Bonds to the initial purchasers thereof and deposit the 
proceeds thereof with Trustee, as follows: 

(a) Into the Bond Fund, a sum equal to the accrued interest, if any, to be paid by the initial purchasers of the 2007 Series A Bonds 

(b) Into the Prior Bond Fund held by the Prior Trustee, for the benefit of and payment of the Refunded 1992 Series A Bonds, an 
amount not less than all of the balance of all such proceeds, being the principal amount of the 2007 Series A Bonds. 

Section 4.2. Payment and Discharge of Refunded 1992 Series A Bonds . Company covenants and agrees with Issuer 
.,iat it will, upon the date of issuance of the 2007 Series A Bonds, give irrevocable instructions to the Prior Trustee to call and redeem the 
Refunded 1992 Series A Bonds in accordance with their terms and will simultaneously deposit into the Prior Bond Fund cash or direct United 
States obligations ("Governmental Obligations") sufficient on the date of issuance of the 2007 Series A Bonds, to fully defease and discharge the 
Refunded 1992 Series A Bonds on such date in accordance with ARTICLE VIZZ of the 1992 Series A Indenture, without reference to any interest 
earnings to be accrued during the period from the date of issuance of the 2007 Series A Bonds to the redemption date of the Refunded 1992 
Series A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming defeasance and 
full discharge of the Refunded 1992 Series A Bonds upon the date of issuance of the 2007 Series A Bonds. Such irrevocable instructions, 
deposit of sufficient cash and Governmental Obligations and issuance by the Prior Trustee of a certificate of defeasance and discharge is a 
condition precedent to the issuance of the 2007 Series A Bonds. 

Section 4.3. Investment of Bond Fund and Rebate Fund Moneys . Subject to the provisions of Section 148 of the 
Code, any moneys held as a part of the Bond Fund or the Rebate Fund, shall be invested or reinvested by Trustee, at the written request of and as 
specifically directed by Company, in one or more of the Permitted Investments. The Trustee may make any and all such investments through its 
own investment department. 

Any such investments shall be held by or under the control of Trustee. All moneys invested shall be deemed at all times a part of the 
fund for which such investments were made. The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such fiind. Trustee shall sell and reduce to cash a 
sufficient amount of applicable investments whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, 
and interest on the 2007 Series A Bonds or any other amount payable from the Bond Fund when due or upon any required disbursement from the 
Rebate Fund, respectively. The Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, 
tax or other charge in respect of any investments, reinvestments or any liquidation of investments made pursuant to this Agreement or the 
Indenture. The Rebate Fund shall never be commingled with any other fund or account. 

Section 4.4. 

(a) 

Special Arbitrage Certifications . 

Company covenants and agrees that it will not take or authorize or permit any action to be taken and has not taken or authorized 
or permitted any action to be taken which results or would result in interest paid on any of the 2007 Series A Bonds being included in gross 
%come of any owner thereof for purposes of federal income taxation (other than an owner who is a "substantial user" of the Project or a "related 

rson" within the meaning of Section 147(a) of the Code) or adversely affects the validity of the 2007 Series A Bonds. 

(b) Company warrants, represents and certifies to Issuer that the proceeds of the 2007 Series A Bonds will not be used in any 
manner that would cause the 2007 Series A Bonds to be "arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sections of the 



Code. To the best knowledge and belief of Company, there are no facts, estimates or circumstances that would materially change the 
foregoing conclusion. 

(c) Company hereby covenants that it will at all times comply and cause Issuer to comply with the provisions of Section 148 and 
ther applicable sections of the Code and will restrict the use of the proceeds of the 2007 Series A Bonds, in  such manner and to such extent, if 
~ y ,  as may be necessary, and remit Excess Earnings with respect to all of the 2007 Series A Bonds, if any, to the United States of America 

pursuant to Section 148(f)(2) of the Code and carry out such actions so that the 2007 Series A Bonds will not constitute "arbitrage bonds" under 
Sections 103@)(2) and 148 of the Code. An officer or officers of Issuer having responsibility with respect to the issuance of the 2007 Series A 
Bonds is or are hereby authorized and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of proceedings for the 
2007 Series A Bonds, setting forth the reasonable expectations of Issuer regarding the amount and use of the proceeds of the 2007 Series A 
Bonds and the facts, estimates and circumstances on which they are based and related matters, all as of the date of delivery of and payment for 
the 2007 Series A Bonds pursuant to said Section 148 of the Code. Company shall provide the Issuer, and Issuer's certificate may be expressly 
based on, a certificate of Company setting forth the facts, estimates and circumstances and reasonable expectations of Company on the date of 
delivery of and payment for the 2007 Series A Bonds regarding the amount and use of the proceeds of the 2007 Series A Bonds and related 
matters. In the event any such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer thereby suffers costs or 
damages, Company shall indemnify Issuer for any such costs or damages 

(d) Consistent with the foregoing, Company covenants and certifies to the Issuer and to and for the benefit of the purchasers of the 
2007 Series A Bonds, that no use will be made of the proceeds of the sale of the 2007 Series A Bonds which would cause the 2007 Series A 
Bonds to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the Code and that Company and Issuer will, 
after issuance of the 2007 Series A Bonds, comply with the provisions of the Code at all times, including after the 2007 Series A Bonds are 
discharged, to the extent Excess Earnings with respect to the 2007 Series A Bonds are required to be rebated to the United States of America 
pursuant to Section 148(f)(2) of the Code. Pursuant to such covenant, Issuer and Company obligate themselves throughout the term of this 
Agreement and thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the Refunded 1992 Series A Bonds were applied and 
invested in compliance with the current requirements of Section 149(g) of the Code and that consequently the 2007 Series A Bonds will not be 
"hedge bonds" under such Section 149(g) of the Code. 

(f) Company hereby covenants and agrees that it will at all times comply with the provisions of Section 148, including Section 148 
(f) of the Code and with Section 6.06 of the Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be performed 
by Company pursuant to such Section 6.06 of the Indenture Company shall further undertake to assure and cause rebate payments to be 
calculated and made to the IJnited States of America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate 
Fund from time to time after the end of each Computation Period, as defined in the Indenture, and following discharge of the 2007 Series A 

-,id 7.03 of the Indenture. 
mds. Company also covenants to take all necessary acts and steps as required to cause Issuer to comply with the provisions of Sections 7.02 

Section 4.5. Opinion of Bond Counsel . Company need not comply with the covenants or representations in  Section 
=if and to the extent that Issuer and Company (with a copy to Trustee) receive a written opinion of Bond Counsel that such failure to comply 
will not affect adversely the exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code. 

ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. 

(a) 

Loan Pavinents and Other Amounts Payable . 

Company hereby covenants and agrees to repay the L.oan, as follows: on or before any Interest Payment Date for the 2007 Series 
A Bonds or any other date that any payment of interest, premium, if any, purchase price or principal is required to be made in respect of the 2007 
Series A Bonds at the times specified in accordance with the more specific provisions and requirements of the Indenture, until the principal of, 
premium, if any, and interest on the 2007 Series A Bonds shall have been fully paid or provision for the payment thereof shall have been made in 
accordance with the Indenture, it will pay to the Trustee, for disbursement by the Trustee, as Paying Agent, or for disbursement by any Paying 
Agent such sums which will enable the Paying Agent to pay the amounts payable on such date, in immediately available funds, as principal of 
(whether at purchase, maturity or upon redemption or acceleration or otherwise), premium, if any, and interest on the 2007 Series A Bonds as 
provided in the Indenture; provided that such payments by Company to enable the Tender Agent to pay the purchase price of Bonds shall be 
made within the times required by Section 3.05 of the Indenture. It is understood and agreed that all payments payable by Company under this 
subsection (a) of Section 5.1 are assigned by the Issuer to the Trustee, the Paying Agent and the Tender Agent, as applicable, for the benefit of 
the Bondholders. Company assents to such assignment. Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or 
Paying Agent or Tender Agent, as appropriate, at the Principal Office of the Trustee and/or Paying Agent or Tender Agent, as appropriate, all 
payments payable by Company pursuant to this subsection. 

(b) Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2007 Series A Bonds and incurred 
-Toon the request of Company. 

(c) Company will also pay the agreed upon fees and expenses of Trustee (including those referred to in Section 10.02 of the 
Indenture), the Bond Registrar, the Tender Agent and the Paying Agent under the Indenture and all other amounts which may be payable to the 
Trustee, the Bond Registrar, the Paying Agent, the Initial Broker-Dealers, the Auction Agent and the Tender Agent, as applicable from time to 



time, under the Indenhire, such amounts to be paid directly to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent, the 
Initial Broker-Dealers and the Auction Agent for their respective own accounts as and when such amounts become due and payable. 

(d) The Company further agrees to hold harmless the Trustee, Bond Registrar and Paying Agent against any loss, liability or 
upense, including reasonable attorneys' fees and expenses, incurred by it without negligence or bad faith on its part in connection with the 
manee  of tlie 2007 Series A Bonds or the acceptance or administration of the trusts under the Indenture, including the costs of defending itself 

against any claim or liability in connection therewith. 

(e) The Company covenants, for the benefit of the Bondholders, if applicable, to pay or cause to be paid, to the Tender Agent for 
deposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the purchase price of 2007 Series A Bonds 
delivered to it for purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in that regard, it will maintain an 
account with the Tender Agent and will pay in immediately available funds, a sum which will enable the Tender Agent to pay the purchase price 
of 2007 Series A Bonds delivered to it for purchase, as provided in the Indenture. 

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

Section 5.2. Payments Assigned . As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement 
and all payments made by Company pursuant to this Agreement (except payments pursuant to Section 5. I(b) and (c) or pursuant to Section 8.2 
hereof) are assigned by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to Trustee, Paying Agent, Initial 
Broker-Dealers, Auction Agent and Tender Agent, as applicable from time to time, its obligation to make such payments shall be absolute, 
irrevocable and unconditional and shall iiot be sub.ject to caiicellation, termination or abatement or to any defense or any right of set-off, 
counterclaim or recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of ally indebtedness or liability at any 
time owing by any party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to pay directly to Trustee, 
Paying Agent, Initial Broker-Dealers, Auction Agent, Bond Registrar, Tender Agent and Issuer, as appropriate, all said payments payable by 
Company pursuant to Section 5.1 of this Agreement. 

Section 5.3. Taxes and Other Governmental Charges . Company agrees to pay during the term of this Agreement, as 
the same respectively become due, all taxes, assessments and other governmental charges of aiiy kind whatsoever that may at any time be 
lawfully assessed, levied or charged against or with respect to the Prqject; provided, that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, Company shall be obligated to pay only such installments 
as may have become due and provided further that nothing herein shall be construed as obligating Company to pay taxes 011 any interest or 
nrincipal on the 2007 Series A Bonds disbursed to Bondholders. 

Company may, at its expense and in its own name, in good faith contest any such taxes, assessments and other governmental charges 
and, in the event of any such contest, may permit the taxes, assessments or other governmental charges so contested to remain unpaid during tlie 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by iionpaymeiit of any such items the security provided 
pursuant to the provisions of tlie Indenture will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any such contest. In the event Company shall fail to 
pay any of the foregoing items required by this Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional obligation of Company to the one making the 
advancement, which amounts, together with interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York Clearing 
Mouse on ninety-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided , however , that no such advancement shall operate to relieve tlie Company from aiiy default hereunder. Company may at its expense 
and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants or may grant any such tax 
exemption or exemption from payments in lieu of taxes. 

Section 5.4. Obligations of Comuanv Unconditional I The obligation of Company to make the payments pursuant to 
this Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.06 of the Indenture shall be absolute 
and unconditional. Until such time as the principal of, premium, ifany, and interest on the 2007 Series A Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Indenture, Company (i) will iiot suspend or discontinue any 
payments pursuant to this Agreement and (ii) except as provided in ARTICLE X hereof, will iiot terminate this Agreement for any cause 
including, without limiting the generality of the foregoing, failure of title to the Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of or damage to the Project, commercial frustration of purpose, any change in the tax or other laws 
of the IJnited States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or Trustee to 
perform and observe any agreement, whether express or implied or any duty, liability or obligation arising out of or connected with this 
Agreement. Nothing contained in this Section shall be construed to release Issuer from the performance of any of the agreements on its part 
herein contained; and in the event Issuer should fail to perform any such agreement on its part, Company may institute such action against Issuer 
as Company may deem necessary to compel performance so long as such action shall be in accordance with the agreements on the part of 
Company contained in the preceding senteiice. Company may, however, at its own cost and expense and in its own iiame or in the name of 
'<suer, prosecute or defend aiiy action or proceeding or take any other action involving third persons which Company deems reasonably 

cessary in order to secure or protect its right of ownership, possession, occupancy and use of the Project, and in such event Issuer hereby 
agrees to cooperate fully with Company. 

Section 5.5. Rebate Fund . Company agrees to make all payments to the Trustee and rebate all amounts to tlie United 



States of America as are required of it under Section 6.06 of the Indenture. The obligation of Company to make such payments shall 
remain in effect and be binding upon Company notwithstanding the release and discharge of the Indenture. 

Section 5.6. Redemption of the 2007 Series A Bonds in Advance of Scheduled Maturity . Under the terms of the 
denture, the 2007 Series A Bonds are and will be subject to redemption prior to their scheduled maturity. The Issuer agrees that it shall direct 
le Trustee to redeem and call 2007 Series A Bonds at the written direction of the Company. 

Section 5.7. Cancellation of 2007 Series A Bonds . The cancellation by the Bond Registrar of aiiy 2007 Series A 
Bond or Bonds purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2007 Series A Bond or Bonds 
redeemed or purchased by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a L m i i  repayment 
equal to the principal amount of the 2007 Series A Bond or Bonds so cancelled. 

ARTICLE VI 

MAINTENANCE: DAMAGE, DESTRUCTION AND 

CONDEMNATION: USE OF NET PROCEEDS: INSURANCE 

Section 6.1. Maintenance . So long as any 2007 Series A Bonds are Outstanding, as that term is defined in the 
Indenture, Company will maintain, preserve and keep the Project, or cause the Project to be maintained, preserved and kept, in good repair, 
working order aiid condition and will from time to time make or cause to be made all proper repairs, replacements aiid renewals necessary to 
continue to constitute the Project as Environmental Fac 
keep, repair, replace or renew any element or portion of the Project (a) the maintenatice, preservation, keeping, repair, replacement or renewal of 
which becomes uneconomical to Company because of damage or destruction by a cause not within the control of Company, or condemnation of 
all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an adjunct, or obsolescence 
(including ecoiiomic obsolescence) or change it7 governmelit standards aiid regulations, or the termination by Company of the operation of the 
generating facilities to which the element or unit of the Project is an adjunct, aiid (b) with respect to which Company has furnished to Issuer and 
Trustee a certificate executed by Company Representative certifying that the maintenance, preservation, keeping, repair, replacement or renewal 
of such element or unit of the Project is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the 
discoiitinuaiice of such element or unit will not adversely affect the exclusion of interest on aiiy of the 2007 Series A Bonds from gross income 
for federal income tax purposes under Section 103(a) of the Code. 

es; provided, however, that Company will have no obligation to maintain, preserve, 

Company shall have the privilege at its own expense of remodeling the Prqject or making substitutions, modifications and 
improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling, 

Vbstitutions, modifications and improvements shall be included under the terms of this Agreement as part of the Project; provided, however, 
.,]at Company shall take no actions which will change or alter the basic nature of the Project as Environmental Facilities. 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Prqject or aiiy portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or title 
to, or the temporary use of, the Project or aiiy portion thereof shall have been taken by the exercise of the power of eminent domain, aiid the 
Issuer or the Company receives Net Proceeds from insurance or aiiy condemnation award in coiiiiectioii therewith, Company (unless it shall have 
exercised its option to prepay the Loan pursuant to provisions of Section 10.ICb) or Cc) hereof) shall either (i) cause such Net Proceeds to be used 
to repair, reconstruct, restore or improve the Prqject, or (ii) take any other action, including the redemption of 2007 Series A Bonds, in whole or 
in part, on any date which is a Business Day, which, in the opinion of Bond Counsel, will not adversely affect the exclusion of interest on any of 
the 2007 Series A Bonds from gross income for federal iiicome tax purposes under Section 103(a) of the Code; provided that if the 2007 Series 
A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such redemption must occur on a date on which the 2007 Series A Bonds are 
otherwise subject to optional redemption. 

Section 6.2. Insurance . The Company agrees to insure, or self-insure, the Project at all times reasonably in 
accordance with investor-owned public utility industry general practices and standards. 

ARTICLE VI1 

SPECIAL COVENANTS 

Section 7.1. No Warranty of Condition or Suitability bv Issuer . Issuer makes no warranty, either express or implied, 
as to the Prqject or that it will be suitable for Company's purposes or needs. 

Section 7.2. Compaiiv to Maintain its Cornorate Existence; Conditions under Which Exceptions Permitted . Company 
agrees that during the term of this Agreement it will maintain its corporate existence and good standing, will continue to be a corporation 
organized under the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the Commonwealth of Kentucky, aiid 
will neither dispose of all or substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its assets 
or the Corporation with which it shall consolidate or into which it shall merge, (i) shall be a corporation or other business organization organized 
v i  existing under the laws of the United States or one of the States of the IJnited States of America or the District of Columbia, (ii) shall be 

alified and admitted to do business in the Commonwealth of Kentucky, (iii) shall assume in writing all of the obligations and covenants of 
,ompany herein and (iv) shall deliver a copy of such assumption to the Issuer and Trustee. 

Section 7.3. Financial Statements I Company agrees to furnish Trustee (within 120 days after the close of each fiscal 



year) with an audited balaiice sheet and statements of income, retained earnings aiid changes in cash flows showing the financial 
condition of Company and its consolidated subsidiary or subsidiaries, if any, at tlie close of such fiscal year and tlie results of operations of 
Company and its consolidated subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its regular independent 
certified public accountants that such statements fairly represent tlie financial condition of Company in accordance with generally accepted 
ccountiiig principles. The information so provided to Trustee shall be kept in its files and is not required to be distributed to any Registered 
[older or other person. Delivery of such reports, informatioil and documents to tlie Trustee is for informational purposes only and the Trustee’s 

receipt of such shall not constitute constructive notice of any information contained therein or determinable from information contained therein, 
including the Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ 
Certificates). 

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

Section 7.5. Issuer Representative . Whenever under the provisions of this Agreement tlie approval of Issuer is 
required or Issuer is required to take some action at tlie request of Company, such approval shall be made or such action shall be taken by Issuer 
Representative aiid Company or Trustee shall be authorized to act on any such approval or action, and Issuer shall have no redress against 
Company or Trustee as a result of any such action taken. 

Section 7.6. Companv Representative . Whenever under the provisions of this Agreement the approval of Company is 
required or Company is required to take some action at the request of Issuer, such approval shall be made or such action shall be taken by 
Company Representative and Issuer or Trustee shall be authorized to act on aiiy such approval or action aiid Company shall have no redress 
against Issuer or Trustee as a result of any such action taken. 

Section 7.7. Financing statements . Company shall, to the extent required by law, file and record, refile and rerecord, 
or cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation statements, 
required by law in order to perfect, or maintain the perfection of, the lien of the Indenture. Issuer shall cooperate fiilly with Company in taking 
any such action. Concurrently with the execution aiid delivery of tlie 2007 Series A Bonds, Compaiiy shall cause to be delivered to the Trustee 
an opinion of counsel (a) stating that iii the opinion of such counsel, either (i) such action has been taken, as set forth therein, with respect to the 
recording and filing of such documents, notices and financing statements as is necessary to perfect tlie lien of the Indenture under tlie IJniform 
Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so perfect such lien, and (b) stating tlie requirements 
for the filing of continuation statements or other documentation or notices in order to maintain the perfection of tlie lien of tlie Indenture, which 
filings the Company agrees to undertake. 

Section 7.8. Companv’s Performance Under Indenture . The Company agrees, for tlie benefit of Bondholders to do 
.,lid perform all acts and things contemplated in tlie Indenture to be done and performed by it. 

Section 7.9. Negative Pledye 

(a) The Company agrees that so long as any 2007 Series A Bonds remain outstanding, tlie Company will not issue, assume or 
guaraiitee any Debt secured by any mortgage, security interest, pledge or lien (herein referred to as a “mortgage”) of or upon any Operating 
Property of the Company, whether owned at tlie date of tlie Indenture or thereafter acquired, and will not permit to exist any Debt secured by a 
mortgage on any Operating Property, without in any such case effectively securing the 2007 Series A Bonds equally and ratably with such Debt; 
provided, however, that the foregoing restriction shall not apply to Debt secured by any of the following: 

(i) 

(ii) 

mortgages on any property existing at tlie time of acquisition thereof; 

mortgages on property of a corporation existing at tlie time such corporation is merged into or consolidated 
with the Company, or at the time of a sale, lease or other disposition of the properties of such corporation or a division thereof as an 
entirety or substantially as an entirety to tlie Company, provided that such mortgage as a result of such merger, consolidation, sale, lease 
or other disposition is not extended to property owned by the Company immediately prior thereto; 

(iii) mortgages on property to secure all or part of the cost of acquiring, substaiitially repairing or altering, 
constructing, developing or substantially improving such property, or to secure indebtedness incurred to provide funds for any such 
purpose or for reimbursement of funds previously expended for aiiy such purpose, provided such mortgages are created or assumed 
contemporaneously with, or within 18 months after, such acquisition or completion of substantial repair or alteration, construction, 
development or substantial improvement or withiii six months thereafter pursuant to a commitment for financing arranged with a lender 
or investor within such 18 month period; 

(iv) mortgages in favor of the IJnited States of America or any State thereof, or aiiy department, agency or 
instrumentality or political subdivision of the United States of America or aiiy state thereof, or for the benefit of holders of securities 
issued by any such entity, to secure any Debt incurred for tlie purpose of financing all or any part of the purchase price or the cost of 
substantially repairing or altering, constructing, developing or substantially improving the property subject to such mortgages; or 

(v) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in 
part, of any mortgage referred to in tlie foregoing clauses (1) to (4), inclusive; provided, however, that the principal amount of 
indebtedness secured thereby and not otherwise authorized by said clauses (1) to (4), inclusive, shall not exceed the principal amount of 
indebtedness, plus any premium or fee payable in connection with any such extension, renewal or replacement, so secured at the time of 



such extension, renewal or replacement. 

(b) Notwithstanding the provisions of Section 7.9(a) and so long as any 2007 Series A Bonds remain outstanding, tlie Company may 
issue, assume or guarantee Debt, or permit to exist Debt, secured by mortgages which would otherwise be subject to the restrictions of this 
:ection up to an aggregate principal amount that, together with the principal amount of all other Debt of the Company secured by mortgages 
 ath her than mortgages permitted by Section 7.9(a)_that would otherwise be subject to the foregoing restrictions) does not at the time exceed the 
greater of 10% of Net Tangible Assets or 10% of Capitalization. 

(c) Notwithstanding the provisions of Section 7.9(a) and Section 7.9(b) , tlie Company will not issue, assume, guarantee or permit to 
exist any debt of the Company secured by a mortgage, the creditor of which controls, is controlled by, or is under common control with, the 
Company 

(d) If at any time the Company shall issue, assume or guarantee any Debt secured by any mortgage and if Section 7.9(a) requires 
that the 2007 Series A Bonds be secured equally and ratably with such Debt, the Company will promptly execute, at its expense, any instruments 
necessary to so equally and ratably secure such 2007 Series A Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

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

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

(b) The assignee shall assume the obligations of Company hereunder to the extent of tlie interest assigned; 

(c) Company shall, within thirty days after tlie delivery thereof, furnish or cause to be furnished to Issuer and to Trustee a true and 
complete copy of each such assignment and assumption of obligation; and 

(d) prior to such assignment, the Company shall have obtained an opinion of Bond Counsel to the effect that such assignment will 
>t adverseIy affect the exclusion of interest on the 2007 Series A Bonds from gross income for Federal income tax purposes under Section 10.3 

,a) of the Code. 

Section 8.2. Release and Indemnification Covenants . Company releases Issuer from and covenants and agrees that 
Issuer shall not be liable for, and agrees to indemnifL and hold Issuer harmless against, any expense or liability incurred by Issuer, including 
attorneys’ fees, resulting froin any loss or damage to property or any injury to or death of any person occurring on or about or resulting from any 
defect in tlie Project or from any action commenced in connection with the financing thereof. If any such claim is asserted, Issuer agrees to give 
prompt notice to the Company and Company will assume the defense thereof, with full power to litigate, compromise or to settle the same in its 
sole discretion, it being understood that Issuer will not settle or consent to the settlement of the same without the consent of Company. 

Section 8.3. Assignment of Interest in Agreement bv Issuer Any assignment by Issuer to Trustee pursuant to the 
Indenture or this Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemption of 2007 Series A Bonds . Upon the agreement of Company to deposit moneys in the Bond 
Fund in an amount sufficient to redeem 2007 Series A Bonds subject to redemption, Issuer, at tlie request of Company, shall forthwith take all 
steps (other than the payment of the money required for such redemption) necessary under the applicable redemption provisions of the Indenture 
to effect redemption of all or part of tlie 2007 Series A Bonds outstanding, as may be specified by Company, on the redemption date specified by 
tlie Company. 

Section 8.5. Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid I IJpon payment in full of 
the 2007 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of tlie Indenture) and payment 
of all amounts required to be paid to the IJiiited States of America pursuant to Section 4.4 hereof and payment of all fees and charges of the 
Trustee (including reasonable attorney’s fees and expenses), the Bond Registrar, the Authenticating Agent and any Paying Agent, all references 
in  this Agreement to the 2007 Series A Bonds and tlie Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2007 
Series A Bonds shall thereafter have any rights hereunder except as set forth in Section 1 1 . 1  . 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default Defined , The following shall be “events of default” under this Agreement and tlie term 
events of default” shall mean, whenever they are used in this Agreement, any one or more of tlie following events: 

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and (e) of Section 5.1 hereof which results 



in failure to pay principal of, premium or interest on or the purchase price of the 2007 Series A Bonds, and such failure shall cause an 
event of default under the Indenture. 

(b) Failure by Company to observe and perfonn any covenant, condition or agreement on its part to be observed or performed, other 
'ian as referred to in subsection (a) of this Section, for a period of thirty days after written notice, specifying such failure and requesting that it 
e remedied, is given to Company by Issuer or Trustee, unless Issuer and Trustee shall agree in writing to an extension of such time prior to its 

expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable period, Issuer and Trustee will not 
unreasonably withhold their consent to an extension of such time if such failure is capable of being cured and corrective action is instituted by 
Company within the applicable period and is being diligently pursued. 

(c) An involuntary proceeding shall be coininenced or an involuntary petition shall be filed in a court of competent ,jurisdiction 
seeking (i) relief in respect of Company, or of a substantial part of the property or assets of Company, under Title I 1 of the IJnited States Code, 
as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) the appointinent of 
a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition shall continue undismissed or unstayed for 90 days 
or an order or decree approving or ordering any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proceeding or file any petition seeking relief under Title 1 1  of the United States 
Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership or similar law, (ii) consent to 
the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition described in (d) above, (iii) 
appIy for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for Company or for a 
substantial part of the property or assets of Company, (iv) file an answer admitting the material allegations of a petition filed against it in any 
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to 
pay its debts as they become due or (vii) take any action for the purpose of effecting any of the foregoing. 

(e) The occurrence of an Event of Default under the Indenture. 

The provisions of Section 9. I(b) are subject to the following limitations: If by reason of force majeure Company is unable in whole or in part to 
carry out its agreements on its part herein contained, other than the obligations on the part of Company contained in Section 2.2(k) and (I) I 

Section 4.2 . Section 4.4 or Section 7.2 or ARTICLE V hereof and the general covenant and obligation of Company to take all necessary actions 
for the continued exclusion of interest on the 2007 Series A Bonds from gross income for federal and Kentucky income taxes, Company shall 
not be deemed in default during the continuance of such inability. The term "force majeure" as used herein shall mean any cause or event not 
reasonably within the control of Company, including without limitation the following: acts of God; strikes; wars or national police actions, 
lockouts or other industrial disturbances; acts of public enemies, including terrorists; orders of any kind of the government of the United States 

of the CoininonweaIth of Kentucky or any of their departments, agencies or officials, or any civil or military authority; evacuations and 
,uarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; 

cyclones; volcanic eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage 
or accident to machinery and transmission lines or pipes; or partial or entire failure of utility services. Company agrees, however, to remedy 
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement of 
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of Company, and Company shall not be required to make 
settlement of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is 
in the judgment of Company unfavorable to Coinpany 

Section 9.2. Remedies on Default I Whenever any event of default referred to in Section 9.1 hereof shall have 
happened and be continuing, tlie Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take any one or more of the following 
remedial steps: 

(a) By written notice to Company, the Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may declare an amount 
equal to the principal and accrued interest on the 2007 Series A Bonds then Outstanding, as defined in the Indenture, to be immediately due and 
payable under this Agreement, whereupon the same shall become immediately due and payable. 

(b) The Trustee, on behalf of the Issuer at tlie direction of the Bond Insurer, may have access to and inspect, examine and make 
copies of the books and records and any and all accounts, data and income tax and other tax returns of Company. 

(e) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take whatever action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any obligation, 
agreement or covenant of Company under this Agreement. 

I n  case there shall be pending a proceeding of the nature described in Section 9.l(cl or (d) above, Trustee, upon direction by the Bond 
Insurer or the Bond Insurer itself, shall be entitled and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or 
claims for the whole amount owing and unpaid pursuant to this Agreement and, in  case of any judicial proceedings, to file such proofs of claim 
and other papers or documents as may be necessary or advisable in order .io have the c la im of Trustee allowed in such judicial proceedings 
relative to Company, its creditors or its property, and to collect and receive any moneys or other property payable or deliverable on any such 
-laiins, and to distribute the same after the deduction of its charges and expenses; and any custodian (including, without limitation a receiver, 

istee or liquidator) of Company appointed in connection with such proceedings is hereby authorized to make such payments to Trustee, and to 
pay to Trustee any amount due i t  for compensation and expenses, including reasonable counsel fees and expenses incurred by it up to the date of 
such distribution. 



Any amounts collected pursuant to action taken under this Section (other than the compensation and expenses referred to in the 
immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2007 
Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) and all 
reasonable and necessary fees and expenses of Trustee and any paying agents accrued and to accrue through final payment of the 2007 Series A 
'onds, and all other liabilities of Company accrued and to accrue hereunder or under the Indenture through final payment of the 2007 Series A 
onds have been paid, such amounts so collected shall be paid to Company. 

Section 9.3. No Remedv Exclusive . No remedy herein conferred upon or reserved to Issuer i s  intended to be 
exclusive of any other available remedy or remedies, but each and every such remedy shall be cumulative aiid shall be in addition to every other 
remedy given under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or 
power accruing upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may 
be exercised from time to time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy reserved to it in this 
Article, it shall not be necessary to give any notice other than such notice as may be herein expressly required. Such rights and remedies as are 
given Issuer hereunder shall also extend to Trustee, and Trustee and the holders of the 2007 Series A Bonds, subject to the provisioiis of the 
Indenture, shall be entitled to the benefit of all covenants and agreements herein contained. 

Section 9.4. Agreement to Pay Reasonable Attorneys' Fees and Expenses I n  the event Company should default 
under any of the provisions of this Agreement and Issuer and/or Trustee should employ attorneys or iiicur other expenses for the collection of 
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of Company herein 
contained, Company agrees that it will on demand therefor pay to Issuer and/or Trustee the reasonable fees and expenses of such attorneys and 
such other reasonable expenses so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Events of Default . If, after the acceleration of the maturity of the outstanding 2007 Series A 
Bonds by Trustee pursuant to the Indenture, aiid before any judgment or decree for the appointment of a receiver or for the payment of the 
moneys due shall have been obtained or entered, Company shall cause to be deposited with Trustee a sum sufficient to pay all matured 
iiistallments of interest upon all 2007 Series A Bonds aiid the principal of, and premium, if any, on any and all 2007 Series A Bonds which shall 
have become due otherwise than by reason of such declaration (with interest upon such principal and premium, if any, and overdue installments 
of interest, at the rate per ainium which is one percent above the highest rate borne by any 2007 Series A Bond, until paid), and such amounts as 
shall be sufficient to cover all expenses of Trustee in connection with such default, aiid all defaults under the Illdenture and this Agreement, other 
than nonpayment of principal of 2007 Series A Bonds which shall have become due by said declaration, shall have been remedied, aiid such 
event of default under the Indenture shall be deemed waived by Trustee in accordance with Section 9.1 1 of the Indenture with the consequence 
that under the Indenture such acceleration is rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and no 
further action or consent by Trustee or Issuer shall be required. In the event any agreement or covenant contained in this Agreement should be 
breached by either party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived aiid shall not be 

emed to waive any other breach hereunder. 

ARTICLE X 

PREPAYMENT OF LOAN 

Section 10.1. Options to Prepav Loan . Company shall have, and is hereby granted, options to prepay the Loan in 
whole and to cancel or terminate this Agreement on any Business Day at any time Company so elects, if certain events shall have occurred 
within the I80 days preceding the giving of written notice by Company to Trustee of such election, as follows: 

(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall have been imposed after the issuance of the 
2007 Series A Bonds upon Company with respect to the Project or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed on the date of this Agreement other than ad valorem taxes presently levied upon privately 
owned property used for the same general purpose as the Project; 

(b) If the Project or a portion thereof or other property of Company in connection with which the Project is used shall have been 
damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property of Company in connection 
with which the Project is used unsatisfactory to Company for its inteiided use and such condition shall continue for a period of six months; 

(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain of such use 01 
control of the Project or other property of Company in coiinection with which the Project is used so as, in the judgment of the Company, to 
render the Project or other property of Company in connection with which the Project is used unsatisfactory to Company for its intended use; 

(d) In the event changes, which the Company cannot reasonably control, in the economic availability of materials, supplies, labor, 
equipment, or other properties or things necessary for the efficient operation of the Trimble County Generating Station of the Company shall 
have occurred which, in the judgment of the Company, render the continued operation of the Trimble County Generating Station or any 
generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2007 Series A Bonds including but not 
limited to changes in clean air and water or other air and water pollution control requirements or solid waste disposal requirements, shall have 
occurred such that the Company shall determine that use of the Project is no longer required or desirable; 

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



(f) A final order or decree of any court or administrative body after the issuance of the 2007 Series A Bonds shall require the 
Company to cease a substantial part of its operations at the Triinble County Generating Station to such extent that the Company will be 
prevented from carrying on its normal operations at such location for a period of six months. 

In the case of prepayment pursuant to this Section (or if any 2007 Series A Bonds be redeemed in whole or in part pursuant to Section 
J-hereof), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with Trustee and available for such 

purpose, to redeem all 2007 Series A Bonds then outstanding (or, in the case any 2007 Series A Bonds are redeemed in part pursuant to Section 
6.1hereof, such portion of the 2007 Series A Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of the 2007 Series A Bonds and to pay all reasonable and necessary fees and 
expenses of Tiustee and any Paying Agents and all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 
2007 Series A Bonds. In order to exercise any option to prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence 
of any of the events inentioiled in (a) through (f) above, Company is required to give written notice to Trustee of its election to prepay the Loan 
within 180 days of the occurrence of any of the events mentioned in (a) through (f) above, 

Section 10.2. Additional Option to Prepay Loan Company shall have, and is hereby granted, further options, to the 
extent that the 2007 Series A Bonds are, from time to time, sub,ject to optional redemption, during any period of optional redemption, to prepay 
all, or any portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with Trustee moneys sufficient 
to pay, together with other funds deposited with Trustee and available for such purpose, the principal of and applicable premium, if any, and 
accrued interest, through the date of redemption (which must be a Business Day), on all or any portion of the 2007 Series A Bonds then 
outstanding under the Indenture and, upon depositing with Trustee moneys sufficient to pay the principal, applicable premium, if any, and 
accrued interest, through the date of redemption, on all 2007 Series A Bonds then outstanding under the Indenture, as well as all reasonable and 
necessary expenses of Trustee and any Paying Agents and all other liabilities of Company accnied and to accrue hereunder, to cancel or 
terminate the term of this Agreement 

Section 10.3. ObliPations to PreDav Loan . Company shall be obligated to prepay the entire Loan or any part thereof, 
as provided below, prior to the required full payment of the 2007 Series A Bonds (or prior to making provision for payment thereof in 
accordance with the Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in every case, must be a 
Business Day, upon the occurrence of a Determination of Taxability. The Issuer and Company shall take all actions required to mandatorily 
redeem the 2007 Series A Bonds at the cost of the Company upon the terms specified in this Agreement and in ARTICLE IV of the Indenture 
following the occurrence of a Detenniiiation of Taxability, including, but iiot limited to, prepaying appropriate amounts due on the 2007 Series 
A Bonds in order to effect such redemption. The 2007 Series A Bonds shall be redeemed by the Issuer, in whole, or in such part as described 
below, at a redemption price equal to 100% of the principal amount thereof, without redemption premium, plus accrued interest, if any, to the 
redemption date, within 180 days following a Determillation of Taxability. For purposes of this Section, a “Determination of Taxability” shall 
mean the receipt by the Trustee of written notice from a current or former registered owner of a 2007 Series A Bond or from the Company or the 

.,ompany participated or has been given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does 
not contest or from which no further right of administrative orjudicial review or appeal exists, or (ii) a final determination from which no further 
right of appeal exists of any court of competent jurisdiction in the IJnited States in a proceeding in which the Company has participated or has 
been a party, or has been given the opportunity to participate or be a party, in each case, to the effect that as a result of a failure by the Company 
to perfonn or observe any covenant or agreement or the inaccuracy of any representation contained in this Agreement or any other agreement or 
certificate delivered in connection with the 2007 Series A Bonds, the interest on the 2007 Series A Bonds is included in the gross income of the 
owners thereof for federal income tax purposes, other than with respect to a person who is a “substantial user” or a “related person” of a 
substantial user within the meaning of the Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); provided, however, that no 
such Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice from a current or former registered owner 
of a 2007 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or fonner registered owner of the 2007 Series A Bond 
involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the commencement thereof, and (B) (if the 
Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to control unconditionally the defense thereof, 
and (ii) either (A) the Company does iiot agree within 30 days of receipt of such offer to pay such expenses and liabilities and to control such 
defense, or (B) the Company shall exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or rehearing of such 
decree, ,judgment or action which the Company determines to be appropriate. No Determination of Taxability described above will result from 
the inclusion of interest on any 2007 Series A Bond in the computation of minimum or indirect taxes. All of the 2007 Series A Bonds shall be 
redeemed upon a Determination of Taxability as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2007 
Series A Bonds of one or more series or one or more maturities would have the result that interest payable on the remaining 2007 Series A 
Bonds outstanding after the redemption would not be so included in any such gross income 

suer of (i) the issuance of a published or private niliiig or a technical advice memorandum by tlie Internal Revenue Service in which the 

In the event any of the Issuer, the Company or the Trustee has been put on notice or becomes aware of the existence or pendency of any 
inquiry, audit or other proceedings relating to the 2007 Series A Bonds being conducted by the Internal Revenue Service, the party so put on 
notice shall give immediate written notice to the other parties of such matters. 

Promptly upon learning of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any o f  the 
events described in this Section, the Company shall give notice thereof to the Trustee and the Issuer. 

In the case of tlie mandatory obligation of Company to prepay the L,oan or any part thereof after the occurrence of a Determinatioii of 
%xability, Company shall be obligated to prepay such Loan or such part thereof not later than 180 days after any such final determination as 

xified in this Section hereof and to provide to Trustee for deposit in the Bond Fund an amount sufficient, together with other funds deposited 
dith the Trustee and available for such purpose, to redeem such 2007 Series A Bonds at the price of 100% of the principal amount thereof in 
accordance with Section 5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2007 Series A Bonds and to pay all 
reasonable and necessary fees and expenses of Trustee and any paying agents and all other liabilities of Company accrued and to accrue 



hereuiider to the date of redemption of the 2007 Series A Bonds. 

Section 10.4. Notice of Prepavment; Redemption Procedures . It is understood and agreed by the parties hereto that in 
order to exercise an option granted in, or to consummate a mandatory prepayment required by, this Article, Company shall give written notice to 
'ssuer and Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond Fund 011 or before the redemption 
.ate in an amount sufficient to redeem a principal amount of the 2007 Series A Bonds equal to the amount of the prepayment, including, in  the 
case of a prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 2007 Series A Bonds, and any other 
amounts required under this Agreement and (ii) specify the prepaymelit date (which must be a Business Day and which shall also be the 
redemption date), wliich date shall not be less than 30 days (45 days if the 2007 Series A Bonds are bearing interest at the Semi-annual, Annual 
or Long Term Rate or in all cases such shorter period as may be acceptable to the Trustee) nor more than 90 days from the date the notice is 
inailed by Company to Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture . The rights and options granted to Company in this 
Article, except the option granted to Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall be and remain prior 
and superior to the Indenture and may be exercised whether or not Company is otherwise in default hereunder; provided that such default will 
not result in lionfulfillment of any condition to the exercise of any such right or option. 

ARTICLE XI 

MISCELLANEOUS 

Section 1 1.1. Term of Aweemelit . This Agreement shall remain in full force and effect from the date liereof to and 
iiicluding the later of June 1,2033, or until such earlier or later time as all of the 2007 Series A Boiids shall have been fully paid (or provision 
made for such payment pursuant to the Indenture), whichever shall be later; provided, however, that this Agreement may be cancelled and 
terminated prior to said date if Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, however, that all 
obligations of Company under ARTICLE V aiid Section 8.1 hereof (a) to pay the agreed fees and expenses of Trustee, the Bond Insurer, the 
Tender Agent, the Bond Registrar and any Paying Agent and (b) to pay any amount required by Section 5.5 hereof shall continue in effect even 
though 2007 Series A Bonds may no longer be outstanding and this Agreement may otherwise be terminated. All representations and 
certifications by Company as to all matters affecting the tax-exempt status of interest on the 2007 Series A B o d s  shall be for the equal and 
ratable benefit, protection and security of the holders of any and all of the 2007 Series A Bonds and shall survive the termination of this 
Agreement and all obligations of Company contained herein relating to indemnification of Issuer, Trustee, Bond Registrar, Authenticating 
Agent, Tender Agent and any Paying Agent shall survive the termination of this Agreement. 

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

If to Issuer, at 123 Church Street, P. 0. Box 251, Bedford, Kentucky 40006, Attention: County Judge/Executive; 

If to Company, at its corporate headquarters, 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and 

If to Trustee, at 60 Wall Street, 27 
(Municipal Group). 

Floor, Mailstop NYC60-2715, New York, New York 10005, Attn: Trust & Securities Services 

If to Bond Insurer, at One State Street Plaza, New York, New York 10004, Attn: Surveillance Department, Global IJtilities. 

If to Paying Agent, Remarketing Agents or Tender Agent, at such addresses for notices as are set forth in  the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either Issuer or Company to the other shall also be given 
to Trustee. Issuer, Company and Trustee may by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

Section 1 1.3. Binding Effect; Bond Counsel Opinions . This Agreement shall inure to the benefit of and shall be 
binding upon Issuer, Company and their respective successors and assigns, subject, however, to the limitations contained in Section 7.2 . Section 
8.1 and Section 8.3 hereof. 

Section I 1.4. Severabilitv I In the event any provision of tliis Agreement shall be held invalid or unenforceable by 
any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 11.5. Amounts Remaining in Bond Fund and Rebate Fund . It is agreed by the parties hereto that any 
amounts remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, after 
payment in full of the 2007 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and the reasonable and necessary fees and expenses of Trustee (including reasonable attorneys fees and expenses) and any Paying 
Agent in accordance with the Indenture and the payinelit in full of all other amounts required to be paid under this Agreement or the Indenture, 
*hall belong to and be paid to Company by Trustee. Any amounts remaining in the Rebate Fund at such time shall be held, applied and 

jbursed strictly and only in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and discharge of the 
,tefunded 1992 Series A Bonds on their redemption date and the making of provision for payment of the Refunded 1992 Series A Boiids not 
presented for payment, any remaining moneys in the Prior Bond Fund shall belong to aiid be paid to Company by the Prior Trustee. 



Section 11.6. Amendments. Changes arid Modifications I Subsequent to the issuance of the 2007 Series A Bonds and 
prior to payment in full of all 2007 Series A Bonds (or provision for the payment thereof having been made in accordance with the provisions of 
the Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated, and no provision hereof waived, without the written consent of Trustee, given in accordance with the Indenture. 

Section 11.7. Execution in Counterparts . This Agreement inay be siinultaiieously executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 11.8. Applicable Law . This Agreement shall be governed by and construed in accordance with the laws of 
the Commonwealth of Kentucky. 

Section 1 1.9. Captions . The captions or headings in this Agreement are for convenience only and in no way define, 
limit, or describe the scope or intent of any provisions or sections of this Agreement. 

Section 1 1. 10. No Pecuniary Liabilitv of Issuer . No provision, covenant or agreement contained in this Agreement or 
breach thereof shall constitute or give rise to a pecuniary liability of Issuer or a charge upon its general credit or taxing powers. In making such 
covenants, agreements or provisions, Issuer has not obligated itself, except with respect to the Project and the application of the revenues of this 
Agreement, as hereinabove provided. 

Section 1 1.1 1 .  Payments Due on Other Than Business Days . If the date for making any payment or the last date for 
performance of any act or the exercise of any right, as provided in this Agreement, shall not be on a Business Day, such payment may be made 
or act performed or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this 
Agreement, and if done 011 such succeeding Business Day no interest with respect to such payment shall accrue for the period after such nominal 
date. 

Section 11.12. The Bond Insurer shall be a third party beneficiary of the provisions of this Agreement. 

(remainder of page left blank intentionally) 



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

COUNTY OF TRIMBLE, KENTIJCKY 

(SEAL) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

LOUISVILLE GAS AND EL.ECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL. K. ARBOUGH 
Treasurer 

ATTEST: 

JOHN R. McCALL, 
Secretary 



'OMMONWEALTH OF KENTUCKY ) 

COUNTY OF TRIMBLE ) 
) ss 

I, the undersigned Notary Public in  and for the State and County aforesaid, do hereby certify that on the - day of April, 2007, the 
foregoing instrument was produced to me in said County by Randy Stevens and Susan Barnes, personally known to me and personally known by 
me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBL,E, KENTUCKY, and acknowledged 
before me by them and each of them to be their free act and deed as County Judge/Executive and Fiscal Court Clerk of such County, and the act 
and deed of said County as authorized by an Ordinance of the Fiscal Court of such County. 

Witness my hand and seal this day of April, 2007. My commission expires 

( SEAL.) 

Notary Public 
State at Large, Kentucky 

COMMONWEAL.TI-I OF KENTIJCKY ) 

COUNTY OF JEFFERSON ) 
) ss 

1, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the day of April, 2007, 
the foregoing instrument was produced to me in said County by Daniel K. Arbough and John R. McCall, personally known to me and personally 
known by me to be the Treasurer and the Secretary, respectively, of LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation 
incorporated under the laws of the Coininonwealth of Kentucky, who being by me duIy sworn, did say that the seal affixed to said instruinent is 
the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation by authority of its Board of 
Directors, and said respective persons acknowledged before me said instrument to be the free act and deed of said corporation and to be their free 
act and deed as such officers of such corporation. 

Witness my hand and seal this day of April, 2007. My commission expires 

( SEAL,) 

Notary Public 
State at Large, Kentucky 

This Instrument Prepared by the 
IJndersigned, Attorney at Law of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
L.ouisville, Kentucky 40202 

SPENCER E. HARPER, JR. 
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COIJNTY OF TRIMBLE, KENTIJCKY 

AND 

LOUISVIL,LE GAS AND ELECTRIC COMPANY 

A Kentucky Corporation 

AMENDMENT NO. 1 TO L,OAN AGREEMENT 
IN CONNECTION WITH ENVIRONMENTAL FACILITIES 

Dated as of September 1,20 10 

NOTICE: The interest of the County of Trimble, Kentucky in and to this Amendment No. 1 to Loan Agreement has been assigned to 
Deutsche Bank Trust Company Americas, as Trustee, under the Indeiiture of Trust dated as of March 1,2007. 
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THIS AMENDMENT NO. 1 TO LOAN AGREEMENT , dated as of September 1, 2010, but made effective as of the Effective Date 
(defined herein) (this “Amendment No. 1 to Loan Agreeinelit”), by and between the COUNTY OF TRIMBLE, KENTUCKY , being a public 
body corporate and politic duly created and existing as a county and political subdivision under the Constitution aiid laws of the Commonwealth 
.f Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY , a corporation organized and existing under the laws of the 
,ominonwealth of Kentucky. 

W I T N E S S E T H :  

WHEREAS , tlie County of Trimble, Kentucky (the “Issuer”) constitutes a public body corporate and politic duly created and existing 
as a county and political subdivision under the Constitution and laws of the Commonwealth of Kentucky, and pursuant to tlie provisions of 
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the “Act”), the Issuer has the power to enter into the transactions 
contemplated by this Amendment No. 1 to L.oan Agreement and to carry out its obligations hereunder; and 

WHEREAS , tlie Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such bonds to 
a utility company to finance and refinance the acquisitioii and construction of “pollution control facilities” as defined by the Act for the 
abatement and control of air and water pollution aiid abatement of solid wastes and to refund bonds which were previously issued for such 
purposes; and 

WHEREAS , on April 26, 2007, the Issuer, at the request of Louisville Gas and Electric Company (the “Company”), issued its 
Eiiviroiiineiital Facilities Revenue Refunding Bonds, 2007 Series A (Louisville Gas aiid Electric Company Project) (the “Bonds” or “2007 Series 
A Bonds”) in the origiiial principal amount of $60,000,000, and the Issuer loaned the proceeds of the 2007 Series A Bonds to the Company 
pursuant to the Loan Agreement dated as of March 1, 2007, between the Issuer aiid the Company (the “Agreement”); and 

WHEREAS , to secure the payinelit of the 2007 Series A Bonds, the Issuer assigned substantially all of its rights, title and interests in 
and to the Agreement to Deutsche Bank Trust Company Americas, as Trustee (tlie “Trustee”), pursuant to the Indenture of Trust dated as of 
March 1, 2007, between the Issuer and the Trustee (the “Indenture”); and 

WHEREAS , all of the 2007 Series A Bonds remain outstanding aiid unpaid; and 

WHEREAS , tlie Company iiiteiids to enter into that certain Indenture dated as of October 1, 2010 (the “First Mortgage Indenture”), 
between the Company and The Bank of New York Melloii (the “First Mortgage Trustee”), pursuant to which tlie Company shall issue certain 
first mortgage bonds secured by a lien on aiid security interest in the operating property of tlie Company located in the Coininonwealth of 
Kentucky; and 

WHEREAS , in the event the Company grants a lien on and a security interest in its operating property to secure general debt for 
borrowed money, which tlie Company intends to do pursuant to the issuance of the first mortgage bonds pursuant to the First Mortgage 
Indenture, the Agreement obligates tlie Company to grant an equal and ratable lien on and security interest in its operating property in favor of 
the Trustee under the Indenture to secure the 2007 Series A Bonds: and 

WHEREAS , the Company intends to issue first mortgage bonds (the “First Mortgage Bonds”) to the Trustee under the Indenture, 
thereby creating in favor of the Trustee for the benefit of tlie holders of the 2007 Series A Bonds an equal and ratable lien 011 and security interest 
in the operating property of the Company located in the Commonwealth of Kentucky as security for the payment of the 2007 Series A Bonds; 
aiid 

WHEREAS , pursuant to Section 13.01 of the Indenture, the consent of the holders of tlie 2007 Series A Bonds is not required for the 
Issuer and the Company to enter into an arneiidmeiit to the Agreement iii order to conform the Agreement with changes and modifications to the 
Indenture made pursuant to Section 12.01 of the Indenture; and 

WHEREAS , it is now appropriate and necessary that the Agreement be amended pursuant to Section 13.01 of the Indenture in 
connection with the issuance of the First Mortgage Bonds to the Trustee under tlie Indenture as additional collateral aiid security for tlie payment 
of the 2007 Series A Bonds; and 

WHEREAS , pursuant to and iri accordance with the provisions of the Act and an Ordinance duly adopted by the Issuer on September 
20, 2010, and in furtlieraiice of the purposes of the Act aiid at the request of the Company, the Issuer has determined to eiiter into this 
Amendment No. 1 to Loan Agreement in order to provide additional collateral and security for the 2007 Series A Bonds; aiid 

WHEREAS , the Issuer and tlie Trustee have entered into that certain Supplemental Indenture No. 1 to Indenture of Trust (the 
‘Supplemental Indenture No. 1”) of even date herewith pursuant to Section 12.01 of the Indenture; and 

WIIEREAS , all acts, conditions and things required by the Constitution and laws of the Commonwealth of Kentucky and by the 
requirements of the Issuer to happen, exist and be performed precedent to and in the execution aiid delivery of this Amendment No. 1 to Loan 
Agreement have happened, have existed and have been performed as so required in order to make this Amendment No. 1 to Loan Agreement a 
valid and binding loan agreement for the security of the holders of the 2007 Series A Bonds and for payment of all amounts due under tlie 

greement and this Amendment No. 1 to Loan Agreement in accordance with their respective terms. 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE MUTUAL COVENANTS AND 
AGREEMENTS HEREINAFTER CONTAINED. THE PARTIES HERETO AGREE EACH WITH THE OTHER AS FOLLOWS : 



ARTICLE 1 

AMENDMENTS TO THE LOAN AGREEMENT 

Section 1 . I .  Amendment of Table of Contents I The title to Article IV of the Table of Contents of tlie Agreement is hereby 
mended and restated and Sections 4.6 and 10.6 are added to tlie Table of Contents: 

ARTICL,E IV ISSIJANCE OF 2007 SERIES A BONDS; APPLICATION OF 
PROCEEDS; COMPANY TO ISSIJE FIRST MORTGAGE 
BONDS 

Section 4.6. First Mortgage Bonds 

Section 10.6 Concurrent Discharge of First Mortgage Bonds 

The Table of Contents is further amended by deleting Section 7.9 in its entirety. 

Section 1.2. Amendment of Section 1.2. Incorporation of Certain Tenns by Reference . The following defined terms are liereby 
added to Section I .2 of the Agreement and shall have the meanings set forth in Section 1.5 of the Supplemental Indenture No. 1 : 

“Amendment No. 1 to L,oan Agreement” 
“Effective Date” 
“First Mortgage Bonds” 
“First Mortgage Indenture” 
“First Mortgage Trustee” 
“Redemption Demand” 
“Supplemental First Mortgage Indenture” 
“Supplemental Indenture No. I ”  

Section 1.3. Amendment of Section I .3. Additional Definitions . The following defined terms set forth in  Section 1.3 of the 
Agreement are hereby deleted in their entirety: 

“Capitalization” 
“Debt” 
“Net Tangible Assets” 
“Operating Property” 

Section 1.4. 
and restated to read as follows: 

Amendment of Section 3.2. Agreement as to Ownershir, of Proiect . Section 3.2 of the Agreement is hereby amended 

Section 3.2 . Aweemelit as to Ownership of Proiect . The Issuer and the Company agree that title to and ownership 
of the Project shall remain in and be tlie sole property of the Company iii which tlie Issuer shall have no interest. From and 
after the Effective Date, the Project is acknowledged to be subject to tlie lien of the First Mortgage Indenture. Notwithstanding 
aiiy other provision hereof, the Company shall be permitted to sell or otherwise dispose of all or any portion of the Project, 
provided that tlie Company first receives tlie opiiiioii of Bond Couiisel that such sale or disposition shall not adversely affect 
tlie exclusion of tlie interest on the 2007 Series A Bonds from gross income for federal income tax purposes and provided 
further that in the event of any assignment, in whole or in  part, of this Agreement and tlie Amendment No. 1 to Loan 
Agreement, such assignment shall be in accordance with Section 8.1 hereof. 

Section 1.5. Addition of Section 4.6. First Mortgage Bonds . The Agreement is hereby amended by the addition of Section 4.6 
thereto to read as follows: 

Section 4.6 . First Mortgage Bonds . The Company covenants aiid agrees with the Issuer that it will, for the purpose of 
providing security for tlie 2007 Series A Bonds, execute and deliver to the Trustee on the Effective Date tlie First Mortgage 
Bonds in aggregate principal amount equal to the aggregate principal amount of the 2007 Series A Bonds. The First Mortgage 
Bonds shall be in full force and effect from and after the Effective Date and shall mature as to principal identically as in the 
case of the 2007 Series A Bonds and, upon tlie giving of a Redemption Demand to tlie First Mortgage Trustee aiid completion 
of other coiiditioiis precedent set forth in the Supplemental First Mortgage Indenture, shall bear interest identically as in the 
case of the 2007 Series A Bonds. 

Following the Effective Date, upon tlie occurrence of an eveiit of default under ARTICLE IX of this Agreement as 
amended by tlie Amendment No. 1 to Loan Agreement, that has resulted in a default in payment of the principal of, premium, 
if any, or interest on the 2007 Series A Bonds as and when the same come due, whether at maturity, redemption, acceleration 
or otherwise, or a default in payment of the purchase price of any 2007 Series A Bond tendered for purchase, the acceleration 
of tlie maturity date of the 2007 Series A Bonds (to the extent not already due and payable) as a consequence of such event of 
default and the receipt by the First Mortgage Trustee of a Redemption Demand from tlie Trustee, the First Mortgage Bonds 
shall bear interest, and principal and interest thereon will be payable, in accordance with tlie provisions specified in the 
Supplemental First Mortgage Indenture. 



IJpon payment of the principal of, premium, if any, and interest 011 any of the 2007 Series A Bonds, whether at 
maturity or prior to maturity by redemption or otherwise, aiid the surrender thereof to, and cancellation thereof by, the Trustee, 
or upon provision for the payment thereof having been made in accordance with the provisions of ARTICLE VI11 of the 
Indenture, First Mortgage Bonds in an amount equal to the aggregate principal amount of the 2007 Series A Bonds so 
surrendered aiid cancelled or for the payment of which provision has been made shall be deemed fully paid and the obligations 
of the Company thereunder terminated and such First Mortgage Bonds shall be surrendered by the Trustee to the First 
Mortgage Trustee, and shall be cancelled by the First Mortgage Trustee. All of the First Mortgage Bonds shall be registered in 
the name of the Trustee and shall be non-transferable, except to effect transfers to any successor trustee under the Indenture. 

Section 1.6. 
and restated to read as follows: 

Amendment of Section 6.1. Maintenance , The third paragraph of Section 6.1 of the Agreement is hereby amended 

If, prior to full payment of all 2007 Series A Bonds outstanding (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in whole or in 
part by fire or other casualty, or title to, or the temporary use of, the Project or any portion thereof shall have been taken by the 
exercise of the power of eminent domain, and the Issuer, the Company or the First Mortgage Trustee receives Net Proceeds 
from insurance or any condemnation award in connection therewith, Company (unless it shall have exercised its option to 
prepay the L,oan pursuant to provisions of Section IO.l(b) or (c) here00 shall either (i) cause such Net Proceeds to be used to 
repair, reconstruct, restore or improve the Project, or (ii) take any other action, including the redemption of 2007 Series A 
Bonds, in whole or i n  part, on any date which is a Business Day, which, in  the opinion of Bond Counsel, will not adversely 
affect the exclusion of interest on any of the 2007 Series A Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code; provided that if the 2007 Series A Bonds bear interest at the Flexible Rate or Semi-Annual Rate, 
such redemption must occur on a date on which the 2007 Series A Bonds are otherwise sub.ject to optional redemption. 

Section 1.7. Amendment of Section 7.7. Financing Statements Section 7.7 of the Agreement is hereby amended and restated to 
read as follows: 

Section 7.7 . Financing Statements . The Company shall, to the extent required by law, file and record, refile and 
rerecord, or cause to be filed and recorded, refiled aiid rerecorded, all documents or notices, including financing statements and 
continuation statements, required by law in order to perfect, or maintain the perfection of, the respective liens of the Indenture 
and the First Mortgage Indenture. The Issuer shall cooperate fully with the Company in taking any such action. Concurrently 
with the execution and delivery of the First Mortgage Bonds, the Company shall cause to be delivered to the Trustee an 
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been taken, as set forth therein, with 
respect to the recording and filing of such documents, notices and financing statements as is necessary to perfect the respective 
liens of the Indenture and the First Mortgage Indenture under the IJnifonn Commercial Code of the Commonwealth of 
Kentucky, or (ii) 110 such action is necessary to so perfect such liens, and (b) stating the requirements for the filing of 
continuation statements or other documentation or notices in order to maintain the perfection of the respective liens of the 
Indenture and the First Mortgage Indenture, which filings the Company agrees to undertake. 

Section 1.8. 

Section 1.9. 

Deletion of Section 7.9. Negative Pledge . Section 7.9 of the Agreement is hereby deleted in its entirety. 

Amendment of Section 8.5. References to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . Section 
8.5of the Agreement is hereby amended and restated to read as follows: 

Section 8.5 . Reference to 2007 Series A Bonds Ineffective after 2007 Series A Bonds Paid . Upon payment in full 
of the 2007 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the 
Indenture) and payment of all amounts required to be paid to the IJnited States of America pursuant to Section 4.4 hereof and 
payment of all fees and charges of the Trustee (including reasonable attorneys fees and expenses), the Bond Registrar, the 
Authenticating Agent and any Paying Agent, all references in this Agreement to the 2007 Series A Bonds, the First Mortgage 
Bonds and the Trustee shall be ineffective and neither the Trustee nor the holders of any of the 2007 Series A Bonds shall 
thereafter have any rights hereunder except as set forth in Section 1 1.1 . 

Section 1 . IO.  Amendment of Section 9.1. Events of Default Defined . Section 9.1 of the Agreement is hereby amended by the 
addition of subsection (f) thereto to read as follows: 

(f) From and after the Effective Date, all bonds outstanding under the First Mortgage Indenture shall, if not 
already due, have become immediately due and payable whether by declaration of the First Mortgage Trustee or otherwise, aiid 
such acceleration shall not have been rescinded or annulled by the First Mortgage Trustee. 

Section 1 .I 1. Amendment of Section 9.2. Remedies on Default . Section 9.2(c) of the Agreement is hereby amended and restated 
to read as follows: 

(c) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take whatever action at law or 
in equity may appear necessary or desirable to collect the amounts then due and thereafter to become due, or to enforce 
performance and observance of any obligation, agreement or covenant of the Company under this Agreement, and the 
Amendment No. 1 to Loan Agreement, including, from and after the Effective Date, any remedies available in respect of the 
First Mortgage Bonds. 



Section 1.12. Addition of Section 10.6. Concurrent Discharge of First MortgaPe Bonds . The Agreement is hereby amended by the 
addition of Section 10.6 thereto to read as follows: 

Section 10.6 . Concurrent Discharge of First Mortgage Bonds . From and after the Effective Date, in the event any 
of the 2007 Series A Bonds shall be paid and discharged pursuant to any provisions of this Agreement and the Amendment 
No. I to L,oan Agreement, so that same are not thereafter Outstanding, as the term “Outstanding” is defined in the Indenture, a 
like principal amount of First Mortgage Bonds shall be deemed fully paid aiid tlie obligations of tlie Company thereunder 
terminated. Thereupon, Trustee shall deliver to First Mortgage Trustee such like principal amount of First Mortgage Bonds for 
cancellation pursuant to Section 2.1 5 of the Indenture. 

ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2. I .  Reuresentations. Warranties and Covenants bv the Issuer . The Issuer represents, warrants and covenants that: 

(a) The Issuer is a public body corporate and politic duly created and existing as a de jure political subdivision 
under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power to enter into this 
Amendment No. 1 to Loan Agreement and the Supplemental Indenture No. 1 aiid the transactions contemplated hereby aiid thereby and 
to carry out its obligations hereunder and thereunder. 

(b) To its knowledge, the Issuer is iiat in default under or in violation of the Constitution or any of the laws of the 
Commonwealth of Kentucky relevant to the issuance of the First Mortgage Bonds or the consummation of the transactions 
contemplated hereby, and the Issuer has been duly authorized to execute and deliver this Amendment No. 1 to Loan Agreement and the 
Supplemental Indenture No. 1. The Issuer agrees that it will do or cause to be done in a timely manlier all things necessary to preserve 
and keep in full force and effect its existence, and to carry out the terms of this Amendment No. 1 to Loan Agreement. 

Section 2.2. Representations. Warranties and Covenants by the Company . The Company represents, warrants and covenants that: 

(a) The Company (i) is a corporation duly incorporated, validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, (ii) is duly qualified, authorized and licensed to transact business in each jurisdiction wherein failure to 
qualify would have a material adverse effect on the conduct of its business, and (iii) is not in violation of any provision of its Articles of 
Incorporation, its By-Laws or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in 
connection with the issuance of the First Mortgage Bonds. 

(b) The Company has full and complete legal power and authority to execute and deliver this Amendmelit No. 1 to 
Loan Agreement, the First Mortgage Indenture, the Supplemental First Mortgage Indenture aiid the First Mortgage Bonds to be issued 
pursuant thereto, and has by proper corporate action duly authorized the execution and delivery of this Amendment No. 1 to Loan 
Agreement, the First Mortgage Indenture, the Supplemeiital First Mortgage Indenture and the First Mortgage Bonds. 

(c) No event of default, and no event of the type described in clauses (a) through (f) of Section 9.1 of the 
Agreement, as amended by this Amendment No. 1 to Loan Agreement, has occurred and is continuing, and no condition exists which, 
with the giving of notice or the lapse of time, or both, would constitute an event of default or a default under any agreement or 
instrument to which the Company is a party or by which the Company is or may be bound or to which any of the property or assets of 
the Company is or may be subject which would impair in any material respect its ability to carry out its obligations under the 
Agreement, this Amendment No. 1 to Loan Agreement, the First Mortgage Indenture, the First Mortgage Bonds or the transactions 
contemplated hereby or thereby. Neither the execution and delivery of the Agreement, this Amendment No. 1 to Loan Agreement, the 
First Mortgage Indenture or the First Mortgage Bonds, nor the consummation of the traiisactioiis contemplated hereby or by the 
Indenture and the Supplemental Indenture No. 1, nor the fulfillment of or compliance with the terms and conditions hereof or thereof, 
conflicts with or results in a breach of the terms, conditiolis or provisions of any corporate restriction or any agreement or instrument to 
which the Company is now a party or by which it is bound, or constitutes a default under any of the foregoing, or results in the creation 
or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of the Company under the 
terms of any instrument or agreement. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.1. Term of Amendment No. 1 to Loan Agreement . This Amendment No. 1 to L.oan Agreement shall remain in full force 
and effect from the date hereof to and including the later of June I ,  20.33, or until such time as all of the 2007 Series A Bonds shall have been 
fully paid (or provision made for such payment pursuant to the Indenture and the Supplemental Indenture No. 1 and any amendments thereto), 
whichever shall be later; provided, however, that the Agreement, as amended, may be cancelled and terminated prior to said date in accordance 
-Tdh the provisions of Section 1 1.1 of the Agreement. 

Section 3.2. Ratification . Except as amended and supplemented by Articles I and I1 hereof, the Issuer and the Company hereby 
ratify aiid reaffirm the terms and provisions of the Agreement and their respective representatioiis, warranties, covenants, agreements and 
obligations set forth therein. 



Section 3.3. Effective Date This Amendment No. 1 to Loan Agreement has been made and entered into as of the date first 
written above but shall be effective as of tlie Effective Date. 

Section 3.4. Bindinp Effect . This Amendment No. 1 to L.oan Agreement shall inure to the benefit of and shall be binding upon the 
,suer, tlie Company and their respective successors and assigns, subject, however, to the limitations contained in Sections 7.2, 8.1 and 8.3 of the 

Agreement. 

Section 3.5. Severability . In the event any provision of this Amendment No. 1 to Loan Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof. 

Section 3.6. Execution in Counterparts . This Amendment No. 1 to Loan Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 3.7. Applicable Law . This Amendment No. 1 to Loan Agreement shall be governed by and construed in accordance with 
the laws of tlie Commonwealth of Kentucky. 

Section 3.8. Cautions . The captions or headings in this Amendment No. 1 to Loan Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions, Articles or Sections of this Amendment No. 1 to L,oan Agreement. 

Section 3.9. No Pecuniary Liabilitv of Issuer. No provision, covenant or agreement contained in this Amendment No. I to L,oan 
Agreement or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers. 

(signature page immediately follows) 



IN WITNESS WHEREOF , the Issuer and the Company have caused this Amendment No. 1 to Loan Agreement to be executed in their 
respective corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all of the 
date first written. 

COIJNTY OF TRIMBLE, KENTUCKY 

(SEAL) 
By: 

RANDY STEVENS 
County Judge/Executive 

ATTEST: 

SUSAN BARNES 
Fiscal Court Clerk 

LOUISVILLE GAS AND ELECTRIC 
COMPANY 

(SEAL) 
By: 

DANIEL K. ARBOIJGI-1 
Treasurer 

ATTEST: 

JOHN R. McCAL,L 
Secretary 
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EXECUTION COPY 

AMENDMENT NO. 3 
TO THE CREDIT AND SECIJRITY AGREEMENT 

This AMENDMENT NO. 3 TO THE CREDIT AND SECIJRITY AGREEMENT (this “ Amendment ”), dated as of December 23, 
2010, is by and among PPL RECEIVABLES CORPORATION, as Borrower (the ‘‘ Borrower ”), PPL ELECTRIC UTILITIES 
CORPORATION, as Servicer (the “ Servicer ”), VICTORY RECEIVABLES CORPORATION (“ Victory ”), as a Lender, and TI-IE BANK OF 
TOKYO-MITSIJBISHI IJFJ, LTD., NEW YORK BRANCH, as Liquidity Bank (in such capacity, the Liquidity Bank ”) and as Agent (in such 
capacity, the “ Agent ”). Capitalized terms used but not otherwise defined herein shall have the respective meanings assigned thereto in the 
Agreement (as defined below), including terms and definitions incorporated by reference therein. 

WHEREAS, the parties hereto have entered into that certain Credit aiid Security Agreement, dated as of August 5,  2008 (as amended, 
supplemented and otherwise modified from time to time and as may be further amended, Supplemented and otherwise modified from time to 
time, tlie ‘‘ Agreement ”); and 

WHEREAS, the parties hereto desire to amend the Agreement as herein set forth; 

NOW, THEREFORE, for good and valuable consideration, the receipt aiid sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

SECTION 1” Amendments to the Agreement . The Agreement is liereby amended as follows: 

Section 9.l(i)(i) of the Agreement is amended by replacing the percentage “6.00%” where it appears therein with the 1.1 
percentage “7.500/0”. 

1.2 
percentage “3.00%”. 

Section 9.l(i)(ii) of the Agreement is amended by replacing the percentage “2.50%” where it appears therein with the 

SECTION 2. Representations and warranties of the Originator . Each of the Borrower and tlie Servicer, as to itself, liereby 
presents and warrants to Victory, the Liquidity Bank and tlie Agent as follows: 

2.1 The representations and warranties of such Person contained in Article V of the Agreement (as amended hereby) are 
true and correct as of the date hereof (unless stated to relate solely to an earlier date, in which case such representations aiid warranties were true 
and correct as of such earlier date). 

2.2 This Amendment aiid the Agreement (as amended hereby) constitute the legal, valid and binding obligation of such 
Person enforceable against such Person in accordance with their respective terms, sub,ject to tlie effect of any applicable bankruptcy, insolvency, 
reorganization, moratorium or similar law affecting creditors’ rights generally and to the effect of general priiiciples of equity (regardless of 
whether such enforceability is considered in a proceeding in equity or at law). 

2.3 Upon giving effect to this Amendment, no Amortization Event or IJiimatured Amortization Event has occurred aiid is 
continuing, except tlie “Subject Trigger Breaches” and “Subject Amortization Events” as defined in Waiver Agreement, dated the date hereof, by 
and among tlie Borrower, the Servicer, Victory and the Agent. 

SECTION 3. Conditions to Effectiveness . This Amendment shall become effective as of the date hereof upon receipt by tlie Agent 
of tlie counterparts of this Amendment executed by each of the parties liereto. 

SECTION 4. Effect of Ameiidment: Ratification . Except as specifically amended hereby, the Agreement is hereby ratified and 
coilfirmed in all respects, and all of its provisions shall remain in full force and effect. After this Amendment becomes effective, all references 
in the Agreement (or in any other Transaction Document) to “this Agreement”, “hereof’, “herein”, or words of similar effect, in each case 
referring to tlie Agreement, shall be deemed to be referelices to the Agreement as amended hereby. This Amendment shall not be deemed to 
expressly or impliedly waive, amend, or supplement any provision of the Agreement other than as specifically set forth herein. 

SECTION 5. Counterparts; Delivery . This Amendment may be executed in any number of counterparts and by different parties on 
separate counterparts, and each counterpart shall be deemed to be an original, and all such counterparts shall together constitute but one and tlie 
same instrument. Delivery of an executed counterpart of a signature page to this Amendmeiit by facsimile or other electronic means shall be 
effective as delivery of a manually executed counterpart of this Amendment. 

SECTION 6. GOVERNING LAW I THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN 
.XORDANCE WITH, TI-IE LAWS OF THE STATE OF NEW YORK. (INCLUDING SECTIONS 5-1401 OF THE GENERAL 

dBLIGATIONS L,AW OF THE STATE OF NEW YORK BUT OTHERWISE WITHOIJT REGARD TO CONFLICTS OF LAW 
PRINCIPL,ES). 



SECTION 7. Section Headings . The various headings of this Amendment are inserted for convenience only and shall not affect the 
meaning or interpretation of this Arneiidmeiit or the Agreement or any provision hereof or thereof. 

[Signntzrrs pnges, follow. J 



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first written above. 

PPL RECEIVABLES CORPORATION, 
as Borrower 

BY 
Name: 
Title: 

PPL, ELECTRIC IJTILITIES CORPORATION, 
as Servicer 

BY 
Name: 
Title: 



VICTORY RECEIVABL.ES CORPORATION, 
as L,ender 

BY 
Name: 
Title: 



THE BANK OF TOKYO-MITSIJBISHI IJFJ. 
L,TD., NEW YORK BRANCH, as a Liquidity Bank 

BY 
Name: 
Title: 

THE BANK OF TOKYO-MITSIJBISI-II IJFJ. 
L.TD., NEW YORK BRANCH, as Agent 

BY 
Name: 
Title: 
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[Letterhead of PPL Energy Supply, LLC] 

Jells Fargo Bank, National Association 
301 South College Street - 15 “’Floor, MAC:D1053-150 
Charlotte, North Carolina 28288 
Attention: Rick Price 

Wells Fargo Bank, National Association 
1525 W WT Harris Boulevard 
Charlotte, North Carolina 28262 
Attention: Syndications Agency Services 

Davis Polk & Wardwell 
450 Lexington Avenue 
New York, New York 10017 
Attention: Jason Kyrwood 

November 17,2010 

Re: Notice of Optional Reduction of Commitments 

Ladies atid Gentlemen: 

In accordance with Section 2.08(a)(ii) of that certain $4,000,000,000 Revolving Credit Agreement (the “Credit Agreement”), dated as of October 
19, 2010, among PPL Energy Supply, LLC, The Lenders from time to time party thereto and Wells Fargo Bank, National Association, as 
Administrative Agent, Issuing Agent and Swingline Lender, and the other Agents, Arrangers and Bookrunners named therein (capitalized terms 
used and not otherwise defined herein are used wit11 the meanings given such terms in the Credit Agreement), Borrower hereby notifies the 
Administrative Agent that, effective beginning December I ,  20 IO,  the aggregate amount of the Commitments will be permanently reduced by 
d 1,000,000,000 (One Billion Dollars), such that upon the effectiveness of such reduction, the aggregate amount of the Commitments shall be 

3,000,000,000 (Three Billion Dollars). 

Very truly yours, 

/S I  JAMES E. ABEL, 
Vice President and Treasurer 
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Prepared by and after recording please return to: 
PPL Services Corporation 

Allentown, PA 18101 
Attention: Ronald J. Reybitz, Esq. 

Tax Parcel Identification Nos.: 3-23-1 7 and 3-23-27 

'wo North Ninth Street (GENTW4) 

OPEN-END MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING 

FROM 

PPL. Montour, L,LC 

Mortgapor ") 

Address of Mortgagor: PPL Montour, LLC 
Two North Ninth Street 
Allentown, Pennsylvania 18 10 1 
Attn: Credit Department 

TO 

WILMINGTON TRUST FSB 
as Collateral Agent 

( I '  Mortgagee ") 

Address of Mortgagee: Wilmington Trust FSB 
I 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Jim Manley 

Date: October 26, 2010 

THIS MORTGAGE IS AN OPEN-END MORTGAGE AND SECURES FIJTIJRE ADVANCES 

(All notices to be given to Mortgagee pursuant to 42 Pa. C.S.A. 814.3 shall be given as set forth in Section 3.05 ofthis Mortgage.) 
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OPEN-END MORTGAGE. SECURITY AGREEMENT AND FIXTURE FILING 

(MAXIMIJM PRINCIPAL OBLIGATIONS NOT TO EXCEED $800,000,000.00) 

THIS OPEN-END MORTGAGE, SEClJRITY AGREEMENT AND FIXTURE FILING, dated as of October 26,2010, is made by PPL, 
Montour, LLC, a Delaware limited liability company (" Mortgagor "), whose address is PPL. Montour, LLC, c/o PPL. Energy Supply, LLC, TWO 
North Ninth Street (GENTW14), Allentown, Pennsylvania 18101 -1 179, Attention: Treasurer, in favor of WIL,MINGTON TRUST FSB, as 
Collateral Agent (together with its successors in such capacity, '& Mortgagee "), whose address is Wilmington Trust FSB, 1100 North Market 
Street, Wilmington, Delaware 19890-0001, Attention: Jim Manley. 

RECITALS 

Mortgagor is the owner of a fee simple estate in the parcel(s) of real property located in Moiitour County, Pennsylvania, described in 
Schedule A attached hereto (the '' Land')). Mortgagor, PPL EiiergyPlus, a Peiiiisylvania limited liability company (the '' Comuany "), PPL 
Energy Supply, LLC, a Delaware limited liability company, PPL Bniniier Island, LLC, a Delaware limited liability company (" PPL Brunner 
Island "), Mortgagee, as Collateral Agent, aiid certain Secured Counterparties (as such term is defined iri the Common Agreement) from time to 
time parties thereto, have entered into a Secured Energy Marketing and Trading Facility Common Agreement dated as of November 1 ,  2010 (the 
" Common Agreement ") in order to establish a secured energy marketing and trading facility (the " Facility ") with one or more Secured 
Counterparties. 

IJiider the Facility, tlie Company and the Secured Counterparties from time to time will enter into transactions involving the purchase 
and sale of electrical energy, generating capacity, fuel and other energy related commodities aiid other Energy Transactions (as such term is 
defined in the Common Agreement) pursuant to tlie Secured Counterparty ISDA Agreements (as such term is defined in the Common 
Agreement). 

As an inducement to the Secured Counterparties to enter into the Facility, Mortgagor has agreed to (i) guarantee, jointly and severally 
with others, payment of the Guaranteed Obligations (hereinafter defined) for the benefit of the Mortgagee and the Secured Counterparties, and 
has further agreed to secure its obligations under such guaranty, and (ii) directly secure the Directly Secured Obligations, without duplication of 
amounts due under (i) and (ii), by the execution and delivery of this Mortgage, the execution and delivery of which has been duly authorized by 
Mortgagor, provided, however, that at no time shall the outstanding amount secured hereby exceed the Maximum Obligation Amount (as 
defined herein). 

CERTAIN DEFINITIONS AND RULES OF CONSTRUCTION 

Mortgagor aiid Mortgagee agree that, unless the context otherwise specifies or requires, the following terms shall have the meanings 
herein specified. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them in the Commoii 
Agreement. 

Chattels " means all tangible personal property of every kind and description, other than the Excepted Property (hereinafter defined), 
which are now or at any time hereafter attached to, installed or erected on or placed or situated in or upon, forming a part of, appurtenant to, used 
in the construction or operation of or in connection with, or arising from the use or operation of or in connection with, or arising from the use or 
enjoyment of all or any portion of, the Premises, including, without limitation: (i) all equipment and fixtures (in each case, as defined in the 
IJniform Commercial Code); (ii) all pumping plants, pipes, flumes and ditches and all water stock relating to the Premises; aiid (iii) all 
substitutions and replacements of, and accessions aiid additions to, any of tlie foregoing. 

'I Common Agreement 'I is defined in the Recitals hereto. 

I' Directly Secured Obligations 'I  means all payment obligations that are now or may hereafter become due and payable from the 
Company (i) to any Secured Counterparty in  connection with the Energy Transactions pursuant to such Secured Counterparty's ISDA 
Agreement and (ii) to Mortgagee pursuant to the Facility Documents. 

" Event of Default " has the meaning given such term in the Common Agreement. 

" Guaranty " means that certain Guaranty dated the date hereof executed ,jointly and severally by Mortgagor and PPL. Bruniier Island 
and delivered to Mortgagee, as Collateral Agent, pursuant to the Common Agreement. 

" Guaranteed Oblieatioiis " means the payment obligations of Mortgagor under the Guaranty. 

'I Imurovements I' means all structures or buildings, and replacements thereof, now or hereafter located upon the Land, all plant 
equipment, all apparatus, machinery aiid fixtures of every kind and nature whatsoever forming part of said structures, buildings, or wells, 
including, without limitation, all fixtures now or hereafter affixed to the Premises, including all improvements of every kind and description now 
?r hereafter erected or placed thereon aiid any and all power aiid transmission lines, substations, machinery, motors, elevators, boilers, equipment 

icludirig, without limitation, all equipment for the generation or distribution of air, water, heat, electricity, light, fuel or refrigeration or for 
gentilating or air conditioning purposes or for sanitary or drainage purposes or for the removal of dust, refuse or garbage), partitions, appliances, 
furniture, furnishings, building service equipment, telephones and telephone equipment, building materials, supplies, and other property of every 
kind and description now or hereafter placed, attached, affixed or installed in such buildings, structures or improvements and all replacements, 



repairs, additions, accessions or substitutions thereto or therefor; all of such fixtures whether now or hereafter placed thereon being 
hereby declared to be real property and a part of the "Improvements". 

Maximum Obligation Amount 'I  means $800,000,000 plus certain permitted expenses and interest as more particularly enumerated in 
'ection 3.15 hereof. 

Premises means the Land, including all of the easements, rights, privileges and appurtenances thereunto belonging or in anywise 
appertaining, and all of the estate, right, title, interest, claim or demand whatsoever of Mortgagor therein and in the streets and ways adjacent 
thereto, now or hereafter acquired, and as used herein shall, unless the context otherwise requires, be deemed to include the Improvements. 

" Premises Documents " means all reciprocal easement agreements, declarations of covenants, conditions or restrictions, and any similar 
such agreements or declarations, now or hereafter affecting the Premises or any part thereof. 

" Protective Advance Rate " means 2% over the rate per annum that would then be applicable to Base Rate Loans under the Parent's 
Revolving Credit Agreement dated as of October 19,2010, or any successor credit agreement. 

'' Secured Counterparties " is defined in the Recitals hereto. 

without duulication means that the underlying amounts recoverable as Guaranteed Obligations and Directly Secured Obligations 
may only be recovered once as one or the other of Guaranteed Obligations and Directly Secured Obligations and such recovery shall be in lieu of 
recovery under the other category. 

" Uniform Commercial Code I' means the IJniform Commercial Code as in effect from time to time in the Commonwealth of 
Pennsylvania. 

Except as expressly indicated otherwise, this Mortgage shall be interpreted in accordance with the rules of construction set forth in 
Section 1.02 of the Common Agreement. 

GRANTING CLAIJSE 

NOW, THEREFORE, Mortgagor, in consideration of the premises and in order to secure, without duplication, the payment, 
performance, and observance of the Guaranteed Obligations and the Directly Secured Obligations, and intending to be legally bound, hereby 
gives, grants, bargains, sells, warrants, aliens, remises, releases, conveys, assigns, transfers, mortgages, hypothecates, deposits, pledges, sets over 
and confirms unto Mortgagee, and grants to Mortgagee a security interest in, all its estate, right, title and interest in, to and under any and all of 

e following described property (hereinafter, the I' Mortgaged Properh. ") whether now owned or held or hereafter acquired, subject, however, 
J any Permitted Liens: 

(i) the Premises; 

(ii) the Improvements; 

(iii) the Chattels; 

(iv) the Premises Documents; 

(v) all engineering, drainage, soil and other studies and tests; water, sewer, gas, electrical and telephone taps 
and connections; surveys, drawings, plans and specifications; and subdivision, zoning and platting materials; in each case to the extent 
the foregoing relate to the Premises and/or the Improvements, and to the degree such documents still exist and are in the possession of 
Mortgagor; and 

(vi) all proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated 
claims, including, without limitation, proceeds of insurance and condemnation awards. 

Expressly excepting and excluding, however, from the lien and operation of this Mortgage, the following property of Mortgagor, 
whether now owned or hereafter acquired (collectively, the '' Excepted Propertv "): 

(i) all revenues, income and earnings, all accounts, accounts receivable, rights to payment, payment intangibles and 
unbilled revenues; and all rents, tolls, issues, products and profits; and all claims, credits, demands and judgments, except to the extent 
any of the foregoing represent proceeds of the conversion of Mortgaged Property (whether by sale or other disposition, casualty or 
condemnation, and in any case not resulting from the ownership and operation of the Mortgaged Property by the Mortgagor in the 
ordinary course) into cash or liquidation claims, as described in clause (vi) above following an Event of Default; 

(ii) all governmental and other licenses, permits, franchises, consents and allowances; and all patents, patent licenses 
and other patent rights; patent applications, trade names, trademarks, copyrights and other intellectual property; and all claims, credits, 
chases in action, commercial tort claims and other intangible property and general intangibles including, but not limited to, computer 
software; 

(iii) all automobiles, buses, trucks, truck cranes, tractors, trailers and similar vehicles and movable equipment; all 



rolling stock, rail cars and other railroad equipment; all vessels, boats, barges, and other marine equipment; all airplanes, 
helicopters, aircraft engines and other flight equipment; all parts, accessories and supplies used in connection with any of the foregoing; 
and all personal property of such character that the perfection of a security interest therein or other lien thereon is not governed by the 
IJniform Commercial Code as in effect in the jurisdiction in which such property is located or with respect to which such Uniform 
Commercial Code refers to another statute for perfection; 

(iv) all fuel, whether or not any such fuel is in a form consumable in the operation of the Mortgaged Property, 
including separate components of any fuel in the forms in which such components exist at any time before, during or after the period of 
the use thereof as fuel, all hand and other portable tools and equipment; all materials, supplies, inventory and other items of personal 
property which are consumable (otherwise than by ordinary wear and tear) in their use in the operation of the Mortgaged Property; all 
furniture and furnishings; and computers and data processing, data storage, data transmission, telecommunications and other facilities, 
equipment and apparatus, which, in any case, are used primarily for administrative or clerical purposes or are otherwise not necessary 
for the operation or maintenance of any of the Mortgaged Property; 

(v) all coal, ore, gas, oil and other minerals and all timber, and all rights and interests in  any of the foregoing, 
whether or not such minerals or timber shall have been mined or extracted or otherwise separated from the land; 

(vi) all electric energy and capacity, gas (natural or artificial), steam, water and other products generated, produced, 
manufactured, purchased or otherwise acquired by Mortgagor, and all contracts, operating or other agreements, and rights in respect of 
the sale, production, generation, manufacturing or purchase of the foregoing; 

(vii) all real property, leaseholds, gas rights, wells, gathering, tap or other pipe lines, or facilities, equipment or 
apparatus, iii any case used or to be used primarily for the production or gathering of natural gas; and 

(viii) all property which is the subject of a lease agreement designating Mortgagor as lessee and all right, title and 
interest of Mortgagor in and to such property and in, to and under such lease agreement, whether or not such lease agreement is 
intended as security; 

TO HAVE AND TO HOLD unto Mortgagee, its successors and assigns forever, 

PROVIDED, ALWAYS, that upon the earlier of (a) termination of the Facility pursuant to Section 2.0S(d) of the Common Agreement 
and (b) reduction of the Facility Limit to zero pursuant to Section 7.04(b) of the Common Agreement, then, and in either case, the Mortgaged 
Property hereby conveyed and all rights and interests therein and thereto shall revert to Mortgagor and the estate, right, title and interest of 
Mortgagee therein shall thereupon cease, determine and become void, and in either case, subject to the requirements set forth in Section 7.04(b) 

the Common Agreement, Mortgagee shall execute and deliver to Mortgagor, at Mortgagor's cost, an appropriate release and discharge of this 
.dortgage in form to be recorded. 

ARTICLE I 

COVENANTS OF MORTGAGOR 

Mortgagor covenants and agrees as follows: 

Section 1.01 I Title. Mortgagor has full power and lawful authority to mortgage the Mortgaged Property in the manner and form 
herein done or intended hereafter to be done. Mortgagor will preserve its title to the Mortgaged Property, subject, however, to Permitted Liens 
and to the provisions of Sections S.03(0, 5.03(j), and 7.04 of the Common Agreement, and will forever warrant and defend the same to 
Mortgagee and will forever warrant and defend the validity and priority of the lien hereof against the claims of all persons and parties 
whomsoever. 

Section 1.02. Further Assurances . Mortgagor will, at its sole cost and expense, do, execute, acknowledge and deliver all and every 
such further acts, deeds, conveyances, mortgages, assignments, notices of assignment, transfers and assurances as Mortgagee may (at the request 
of the Required Secured Counterparties) from time to time reasonably require, for the better assuring, conveying, assigning, transferring and 
confirming unto Mortgagee the property and rights hereby conveyed or assigned or intended now or hereafter so to be, or which Mortgagor may 
be or may hereafter become bound to convey or assign to Mortgagee, or for carrying out the intention or facilitating the performance of the terms 
hereof, or for filing, registering or recording this Mortgage and, on demand, will execute and deliver, and hereby authorizes Mortgagee (at the 
request of the Required Secured Counterparties) to execute, if required, and file in Mortgagor's name, to the extent it may lawfully do so, one or 
more financing statements, chattel mortgages or comparable security instruments, to evidence or perfect more effectively Mortgagee's security 
interest in and tlie lien hereof upon the Chattels and other personal property encumbered hereby. 

Section 1.03. Filing and Recordina of Documents . (a) Mortgagor forthwith upon the execution and delivery hereof, and thereafter 
from time to time, will cause this Mortgage and each instrument of further assurance to be filed, registered or recorded in such manner and in 
such places as may be required by any present or future law in order to publish notice of and fully to protect the lien hereof upon, and the interest 
of Mortgagee in, tlie Mortgaged Property. 

(b) FilinP and Recording Fees and Other Charges . Mortgagor will pay all filing, registration or recording fees, and all 
expenses incident to the execution and acknowledgment hereof, any mortgage supplemental hereto, and any instrument of further assurance, and 
any expenses (including reasonable attorneys' fees and disbursements) incurred by Mortgagee in connection with the Facility Documents, and 
will pay all federal, state, county and municipal stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in 



connection with this Mortgage, any mortgage supplemental hereto, or any instrument of further assurance. 

Section 1.04. After-Acquired Prouerw , All right, title and interest of Mortgagor in and to all extensions, improvements, 
betterments, renewals, substitutes and replacements of, and all additions and appurtenances to, the Mortgaged Property, hereafter acquired by, or 
-leased to, Mortgagor or constructed, assembled or placed by Mortgagor oii the Premises, and all conversions of the security constituted 
'iereby, immediately upon sucli acquisition, release, construction, assembling, placement or conversion, as tlie case may be, and in each such 

case, without any further mortgage, conveyance, assignment or other act by Mortgagor, shall become subject to the lien hereof as h l ly  and 
completely, and with the same effect, as though now owned by Mortgagor and specifically described in tlie Granting Clause hereof, but at 
any and all times Mortgagor will execute and deliver to Mortgagee any and all sucli further assurances, mortgages, conveyances or assignments 
thereof as Mortgagee may reasonably require for tlie purpose of expressly and specifically sub,jecting tlie same to the lien hereof. 

Section 1.05. Protective Advances bv Mortgagee I Subject to tlie provisions of Section 3.15 hereof, if Mortgagor shall fail to 
perform any of the covenants contained herein, Mortgagee may (at the request of tlie Required Secured Counterparties) make advances to 
perform tlie same on its behalf and all sums so advanced shall be a lien upon the Mortgaged Property and shall be secured hereby; provided that 
notwithstanding anything in this Agreement to the contrary, tlie Mortgagee shall have no obligation whatsoever to make any such advance, and 
any such advance by tlie Mortgagee shall be made at the Mortgagee's sole discretion. Mortgagor will repay on demand all sum9 so advanced on 
its behalf together with interest thereon at the Protective Advance Rate. The provisions of this Section shall not prevent any default in the 
observance of any covenant contained lierein from constituting an Event of Default. 

ARTICLE I1 

EVENTS OF DEFAULT AND REMEDIES 

Section 2.01 I Events of Default and Certain Remedies . If an Event of Default shall have occurred and be continuing beyond any 
applicable grace, notice, or cure periods, then and in  every sucli case, to the extent permitted and pursuant to tlie procedures provided by 
applicable law: 

(a) Mortgagee may (at tlie request of tlie Required Secured Counterparties) exercise any or all of its remedies under tlie 
Facility Documents; and 

(b) Mortgagee, without entry, personally or by its agents or attorneys, insofar as applicable, may (at tlie request of the 
Required Secured Couiiterparties): 

(i) 

(ii) 

institute proceedings for tlie complete or partial foreclosure hereof; or 

take such steps to protect and enforce its rights whether by action, suit or proceeding in equity or at 
law for tlie specific performance of any covenant, condition or agreement in any of tlie Facility Documents, including, without 
limitation, this Mortgage, or in aid of tlie execution of any power herein granted, or for any foreclosure hereunder, or for the 
enforcement of aiiy other appropriate legal or equitable remedy or otherwise as Mortgagee shall elect. 

(c) Any judgment for foreclosure of this Mortgage shall bear interest at tlie Protective Advance Rate. 

Section 2.02. Other Matters Concerning Sales . (a) Mortgagee may ad,joum from time to time any sale by it to be made 
liereunder or by virhie hereof by announcement at tlie time and place appointed for such sale or for such adjourned sale or sales; and, except as 
otlierwise provided by any applicable provision of law, Mortgagee, without further notice or publication, may make sucli sale at the time and 
place to which tlie same shall be so adjourned. 

(b) Upon the completion of any sale or sales made by Mortgagee under or by virtue of this Article 11, Mortgagee, or an 
officer of any court empowered to do so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument or 
instruments conveying, assigning and transferring all estate, right, title and interest in aiid to the property and rights sold. Mortgagor, if 
requested by Mortgagee, shall ratify and confirm any such sale or sales by executing and delivering to Mortgagee or to such purchaser or 
purcliasers all such instruments as may be advisable, iii tlie judgment of Mortgagee, for the purpose, aiid as may be designated in such 
request. Any such sale or sales made under or by virtue of this Article 11, whether made under or by virtue of judicial proceedings or of a 
judgment or decree of foreclosure and sale, shall operate to divest all the estate, right, title, interest, claim and demand whatsoever, whether at 
law or in equity, of Mortgagor in and to the properties and rights so sold, and shall be a perpetual bar both at law and in equity against Mortgagor 
and against any and all persons claiming or who may claim tlie same, or any part thereof from, through or under Mortgagor. 

(c) hi the event of aiiy sale or sales made under or by virtue of this Article I1 (whether made under or by virhie ofjudicial 
proceedings or of a judgment or decree of foreclosure and sale), all sums required to be paid by Mortgagor pursuant hereto or to tlie Guaranty 
immediately thereupon shall, anything in any of said documents to the contrary notwitlistanding, become due and payable. 

(d) The purchase money, proceeds or avails of any sale or sales made under or by virtue of this Article 11, together with any 
other sums which then may be held by Mortgagee liereunder, whether under the provisions of this Article 11 or otherwise, shall be applied in 
-ccordance with the terns and provisions of Section 7.05 of the Common Agreement. 

(e) IJpon any sale or sales made under or by virtue of this Article 11, whether made under or by virtue of judicial 
proceedings or of a judgment or decree of foreclosure and sale, Mortgagee may (at the request of the Required Secured Counterparties), subject 
to Section 7.02(b) of the Common Agreement, bid for and acquire the Mortgaged Property or any part thereof and in lieu of paying cash therefor 



may make settlement for tlie purchase price by crediting upon tlie obligations secured hereby tlie net sales price after deducting 
therefrom the expenses of the sale and the costs of tlie action and any other sums which Mortgagee is authorized to deduct hereunder. 

Section 2.03. Payment of Amounts Due . (a) In case an Event of Default shall have happened and be continuing, then, Mortgagor 
rill be liable to Mortgagee for the whole amount of the Guaranteed Obligations and the Directly Secured Obligations, without duplication (up to 
.le Maximum Obligation Amount) which then sliall have become due and payable ( minus that portion of tlie Guaranteed Obligations and the 

Directly Secured Obligatiolis paid by PPL Brunner Island or recovered under its Mortgage), and the sums required to be paid by Mortgagor 
pursuant to any provision hereof or of the Guaranty, and in addition thereto such further amount as sliall be sufficient to cover the costs and 
expenses of collection, including reasonable compensation to Mortgagee’s agents and counsel and any expenses incurred by Mortgagee 
hereunder ( minus such sums and further amounts paid by PPL Brunner Island or recovered under its Mortgage ) I In the event Mortgagor shall 
fail forthwith to pay all such amounts as required, Mortgagee shall be entitled and empowered to institute such action or proceedings at law or in  
equity as may be advised by its counsel for the collection of the sums so due and unpaid, and may prosecute any such action or proceedings to 
judgment or final decree, aiid may enforce any such judgment or final decree against Mortgagor and collect, out of the property of Mortgagor 
wherever situated, as well as out of tlie Mortgaged Property, in any manner provided by law, moneys ad,judged or decreed to be payable. 

(b) Mortgagee shall be entitled to recover judgment as aforesaid either before, after or during the pendency of any 
proceedings for the enforcement of the provisions hereof; and the right of Mortgagee to recover such judgment shall not be affected by any entry 
or sale hereunder, or by the exercise of any other right, power or remedy for the enforcement of the provisions hereof, or the foreclosure of the 
lien hereof; and in the event of a sale of tlie Mortgaged Property, and of tlie application of the proceeds of sale, as herein provided, to the 
payment of tlie Guaranteed Obligations and the Directly Secured Obligatiolis hereby secured, Mortgagee shall be entitled to enforce payment of, 
and to receive all amounts then remainiiig due and unpaid upon, the Guaranteed Obligations and the Directly Secured Obligations, without 
duplication ( minus that portion of the Guaranteed Obligations paid by PPL, Brunner Island or recovered under its Mortgage), and to enforce 
payment of all other charges, payments and costs due hereunder or under the Guaranty ( minus that portion of such other charges, payments and 
costs that have been paid by PPL Brunner Island or recovered under its Mortgage), and shall be entitled to recover judgment for any portion of 
the Guaranteed Obligations and tlie Directly Secured Obligations (up to tlie Maximum Obligation Amount) remaining unpaid. In case of 
proceedings against Mortgagor in insolvency or bankruptcy or aiiy proceedings for its reorganization or involving the liquidation of its assets, 
then Mortgagee shall be entitled to prove the whole amount of the Guaranteed Obligations and the Directly Secured Obligations, without 
duplication, to tlie full amount thereof, and all other payments, charges and costs due hereunder, without deducting therefrom any proceeds 
obtained from the sale of the whole or any part of the Mortgaged Property, provided, however, that in  no case shall Mortgagee receive a greater 
amount than the outstanding Guaranteed Obligations and Directly Secured Obligations, without duplicatioii ( minus that portion of  the 
Guaranteed Obligations and Directly Secured Obligations paid by PPL Brunner Island or recovered under its Mortgage) from tlie aggregate 
amount of tlie proceeds of the sale of the Mortgaged Property and the distribution from the estate of Mortgagor and provided, further, that in  no 
event shall Mortgagor be liable for more than the Maximum Obligation Amount 

(c) No recovery of any judgment by Mortgagee and no levy of an execution under any judgment upon the Mortgaged 
roperty or upon any other property of Mortgagor shall affect in any manner or to any extent, the lien hereof upon tlie Mortgaged Property or 

any part thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, but such liens, rights, powers and remedies of Mortgagee shall 
continue unimpaired as before. 

(d) 
provisions of clause (d) of Section 2.02. 

Any moneys thus collected by Mortgagee under this Section 2.03 shall be applied by Mortgagee in accordance with the 

Section 2.04. Actions: Receivers . After the happening of any Event of Default and immediately upon the commencement of any 
action, suit or other legal proceedings by Mortgagee to obtain judgment for the Guaranteed Obligations or Directly Secured Obligations and 
other sums required to be paid by Mortgagor pursuant to any provision hereof or of the Guaranty, or of any other nature in  aid of tlie 
enforcement of the Guaranteed Obligations or of the Guaranty or of any Facility Document, to the fullest extent permitted and pursuant to 
procedures provided by applicable law and subject to obtaining any consent or approval required to be obtained i n  connection therewith from 
aiiy Governmental Authority, Mortgagor will if required by Mortgagee, consent to the appointment of a receiver or receivers of all or part of the 
Mortgaged Property. After the happening of any Event of Default and during its continuance, or upon the commencement of any proceedings to 
foreclose this Mortgage or to enforce tlie specific performance hereof or in aid thereof or upon the commencement of any other judicial 
proceeding to enforce any riglit of Mortgagee, Mortgagee shall be entitled, as a matter of right, to the fullest extent permitted and pursuant to 
procedures provided by applicable law (and subject to obtaining aiiy consent or approval required to be obtained from any Governmental 
Authority), if Mortgagee shall so elect, without tlie giving of notice to any other party and without regard to tlie adequacy or inadequacy of any 
security for the Guaranteed Obligations and Directly Secured Obligations secured hereby, forthwith either before or after declaring the 
Guaranteed Obligations or Directly Secured Obligations to be due and payable, to the appointment of such a receiver or receivers. No such 
appointment of any receiver, liquidator or trustee of Mortgagor, or of any of its property, including the Mortgaged Property or any part thereof, 
shall deprive Mortgagee of any rights hereunder. 

Remedies Cumulative . No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any 
other remedy or remedies, and each aiid every such remedy shall be cumulative, and shall be in addition to every other remedy given hereunder 
or now or hereafter existing at law, in equity or by statute. No delay or omission of Mortgagee to exercise any right or power accruing upon any 
Event of Default shall impair any such right or power, or shall be construed to be a waiver of any such Event of Default or any acquiescence 
therein; and every power and remedy given hereby to Mortgagee may be exercised from time to time as often as may be deemed expedient by 
“{ortgagee. Nothing herein or in any other Facility Document shall affect the obligation of Mortgagor to pay the Guaranteed Obligations or the 

rectly Secured Obligations in the manner and at the time and place respectively expressed in the Guaranty or the other Facility Documents. 

Section 2.0.5. 

Section 2.06. Moratorium Laws; Right of Redemption , To the fullest extent permitted by applicable law, Mortgagor will not at any 
time insist upon, or plead, or in any manner whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any 



exemption from execution or sale of the Mortgaged Property or any part thereof, wherever enacted, now or at any time hereafter in 
force, which may affect tlie covenants and terms of performance hereof, nor claim, take or insist upon aiiy benefit or advantage of any law now 
or hereafter in force providing for tlie valuation or appraisal of tlie Mortgaged Property, or any part thereof, prior to any sale or sales thereof 
which may be made pursuant to any provision herein, or pursuant to any decree, judgment or order of any court of competent jurisdiction; nor, 
fter any such sale or sales, claim or exercise any right under any statute heretofore or hereafter enacted to redeem tlie property so sold or any 
,art thereof and Mortgagor hereby expressly waives all benefit or advantage of any such law or laws, and covenants not to hinder, delay or 
impede the execution of any power herein granted or delegated to Mortgagee, but to suffer and permit tlie execution of every power as though no 
such law or laws had been made or enacted. Mortgagor, for itself and all who may claim under it, waives, to tlie extent that it lawfully may, all 
right to have tlie Mortgaged Property marshaled upon any foreclosure hereof. 

ARTICLE 111 

MISCELLANEOUS 

Section 3.01 Securitv Agreement; Fixture Filing . (a) This Mortgage constitutes a security agreement under tlie IJnifonn 
Commercial Code with respect that portion of the Mortgaged Property which is personal property subject to tlie Uniform Commercial 
Code. Mortgagee agrees that it will proceed with respect to aiiy personal property covered by this Mortgage in accordance with its rights with 
respect to tlie real property pursuant to Section 9-604(a)(2) of tlie IJnifonn Commercial Code, and that the provisions of Part 6 of Article 9 of the 
I.Jnifonn Commercial Code other than Section 9-604 shall not apply. 

(b) Certain portions of the Mortgaged Property are or will become “fixtures” (as that term is defined in tlie Unifonn 
Commercial Code) 011 tlie Land, and this Mortgage, upon being filed for record in tlie real estate records of tlie county wherein such fixtures are 
situated, sliall operate also as a financing statement filed as a fixture filing in accordance with tlie applicable provisions of the IJniform 
Commercial Code upon such portions of the Mortgaged Property that are or become fixtures. The real property to wliicli tlie fixtures relate is 
described in Schedule A hereto. The record owner of the real property described in Schedule A hereto is Mortgagor. The name, type of 
organization and jurisdiction of organization of the debtor for purposes of this financing statement are the name, type of organization and 
jurisdiction of organization of Mortgagor set forth in the first paragraph of this Mortgage, and tlie name of the secured party for purposes of this 
financing statement is tlie name of Mortgagee set forth in tlie first paragraph of this Mortgage. The mailing address of Mortgagoddebtor is tlie 
address of Mortgagor set forth in the first paragraph of this Mortgage. The mailing address of Mortgagee/secured party from which information 
concerning the security interest liereunder may be obtained is tlie address of Mortgagee set forth in tlie first paragraph of this 
Mortgage. Mortgagor’s organizational identification number is Delaware 3 132237. Mortgagee agrees that it will proceed with respect to any 
personal property covered by this Mortgage in accordance with its rights with respect to the real property pursuant to Section 9-604(b)(2) of the 
Uniform Commercial Code, and that the provisions of Part 6 of Article 9 of the Uniform Commercial Code other than Section 9-604 shall not 
apply. Mortgagee waives its rights under Section 9-604(c) of tlie IJnifonn Commercial code. 

(c) Notwithstanding anything to tlie contrary set forth herein, tlie Excepted Property shall be excluded from such security 
interest. 

Section 3.02. Application of Certain Payments . Subject to Section 7.05 of the Common Agreement, in tlie event that all or any part 
of tlie Mortgaged Property is encumbered by one or more mortgages held by Mortgagee, Mortgagor hereby irrevocably authorizes and directs 
Mortgagee to apply aiiy payment received by Mortgagee in respect of any of the Guaranteed Obligations and Directly Secured Obligations 
secured hereby or by any other such mortgage to the payment of such of said obligations as Mortgagee shall elect in its sole and absolute 
discretion, and Mortgagee shall have the right to apply any such payment in reduction of tlie Guaranteed Obligations and Directly Secured 
Obligations in such order and amounts as Mortgagee shall elect in its sole and absolute discretion without regard to tlie priority of the mortgage 
securing the obligations so repaid or to contrary directions from Mortgagor or any other party. 

Section 3.03. Severability ~ In the event any one or more of tlie provisions contained herein or in aiiy other Facility Document shall 
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any 
other provision hereof, but this Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein or therein. 

Section 3.04. Modifications and Waivers in Writing. No provision hereof may be changed, waived, discharged or terminated 
orally or by any other means except an instrument in writing signed by the Mortgagor and Mortgagee. To the maximum extent permitted by 
law, aiiy agreement hereafter made by Mortgagor and Mortgagee relating hereto shall be superior to the rights of the holder of any intervening or 
subordinate lien or encumbrance. 

Section 3.0.5. Notices . (a) All notices, demands, consents, approvals and statements required or pennitted hereunder shall be in  
writing and shall given in accordance with tlie terms and provisions of the Guaranty. 

(b) All notices given to Mortgagee by any person or entity (other than by Mortgagor) pursuant to Pa. C.S.A. $ 8143(b), 
(c) or (d) shall be in  writing and sliall be delivered personally or sent by IJnited States registered or certified mail, returii receipt requested, to 
Mortgagee at Wilmington Trust FSB, 1 100 North Market Street, Wilmington, Delaware 19890-0001, Attention: Jim Hanley. 

(c) Without limiting, in any manner, any of Mortgagee’s other rights and remedies under this Mortgage, tlie Common 
greement, or the Guaranty, if (i) Mortgagor shall at any time deliver or cause to be delivered to Mortgagee a notice pursuant to 42 Pa. C.S.A. 

$8143 electing to limit the obligations secured by this Mortgage or (ii) Mortgagee shall receive or be served with any notice pursuant to 42 Pa. 
C.S.A. $8143(b) or (d), then, in any such case, Mortgagee’s rights under Section 1.05 to make advances or extend credit under this Mortgage 
shall thereupon immediately cease and be of no further force or effect, anything contained in this Mortgage or the Guaranty to the contrary 



notwithstanding 

Section 3.06. Successors and Assigns ~ All of the grants, covenants, terms, provisions and conditions herein shall run with the land 
and shall apply to, bind and inure to the benefit of, the respective successors and assigns of Mortgagor and Mortgagee. 

Section 3.07. Limitation on Interest Anything herein or in any other Facility Document to the contrary notwithstanding, the 
Obligations of Mortgagor hereuiider and under the Guaranty shall be sub,ject to the limitation that payments of interest sliall not be required to the 
extent that receipt of any such payment by Mortgagee and/or any Secured Counterparty would be contrary to provisions of law applicable to 
Mortgagee and/or such Secured Counterparty limiting the maximum rate of interest that may be charged or collected by Mortgagee and/or such 
Secured Counterparty. 

Section 3.08. Substitute Mortgages ~ Mortgagor and Mortgagee (at the request of tlie Required Secured Counterparties) shall, upon 
their mutual agreement to do so, execute such documents as may be necessary in order to effectuate tlie modification hereof, including the 
execution of substitute mortgages, so as to create two (2) or more liens on tlie Mortgaged Property in  such amounts as may be mutually agreed 
upon but in no event to exceed, in the aggregate, the Maximum Obligation Amount; in such event, Mortgagor covenants and agrees to pay the 
reasonable fees and expenses of Mortgagee and its counsel in connection with any such modification. 

Section 3.09. No Merger of Interests I IJnless expressly provided otheiwise, in  the event that ownership hereof and title to the fee 
and/or leasehold estates in the Premises encumbered hereby shall become vested in the same person or entity, this Mortgage shall iiot merge in 
said title but shall continue to be and remain a valid aiid subsisting lien 011 said estates iii tlie Premises for the amount secured hereby. 

Section 3.10. CERTAIN WAIVERS . MORTGAGOR HEREBY EXPRESSL,Y AND UNCONDITIONALLY WAIVES, TO THE 
FIJLLEST EXTENT PERMITTED BY L,AW IN CONNECTION WITH ANY FORECLOSIJRE OR SIMIL.AR ACTION OR PROCEDIJRE 
BROIJGI-IT BY MORTGAGEE OR ANY SECIJRED COUNTERPARTY ASSERTING AN EVENT OF DEFAULT HEREUNDER, ANY 
AND EVERY RIGHT IT MAY HAVE TO (1) INJUNCTIVE RELIEF, (11) A TRIAL, BY JIJRY, AND (HI) HAVE THE SAME 
CONSOLIDATED WITH ANY OTHER OR SEPARATE SUIT, ACTION OR PROCEEDING. NOTHING IN THIS SECTION SHALL 
PREVENT OR PROHIBIT MORTGAGOR FROM INSTITUTING OR MAINTAINING A SEPARATE ACTION AGAINST MORTGAGEE 
OR ANY SECIJRED COUNTERPARTY WITH RESPECT TO ANY ASSERTED CLAIM. 

Section 3.11. Satisfaction or Assignment of Mortgape; Release . (a) Upon tlie earlier of (a) termination of the Facility pursuant to 
Section 2 05(d) of the Common Agreement, and (b) reduction of the Facility Limit to zero pursuant to Section 7.04(b) of the Common 
Agreement, Mortgagee shall, sub,ject to the requirements of Section 7.04(b) of the Common Agreement, deliver a satisfaction or release of this 
Mortgage or, at Mortgagor's option to be exercised in writing, an assignment hereof, in either case in proper form for recording. Mortgagor 
covenants aiid agrees to pay Mortgagee's reasonable fees and expenses (including reasonable attorneys' fees and expenses) in connection with 

iy such satisfaction, release or assignment. 

(b) If aiiy of the Mortgaged Property shall be sold, transferred or otherwise disposed of by Mortgagor in a transaction 
permitted by the Common Agreement, then Mortgagee, at the request aiid sole expense of Mortgagor, subject to Section 5.03G) of the Common 
Agreement, shall execute and deliver to Mortgagor all releases or other documents reasonably necessary or desirable for the release of the Liens 
created hereby on such Mortgaged Property. Mortgagor sliall deliver to Mortgagee, at least five ( 5 )  Business Days prior to tlie date of the 
proposed release, a written request for release identifying the sale or other disposition in reasonable detail, including tlie price thereof and any 
expenses in connection therewith, together with a certification by Mortgagor stating that such transaction is in compliance with, and permitted 
by, the Common Agreement and the other Facility Documents. 

Section 3.12. Multiple Security . If (a) the Premises shall consist of one or more parcels, whether or not contiguous and whether or 
not located in tlie same county, or (b) in addition to this Mortgage, Mortgagee shall now or hereafter hold one or more additional mortgages, 
liens, deeds of trust or other security (directly or indirectly) for the Guaranteed Obligations or the Directly Secured Obligations upon other 
property in the State in which the Premises are located (whether or iiot such property is owned by Mortgagor or by others), or (c) both the 
circumstances described in clauses (a) aiid (b) shall be true, then to the fullest extent permitted by law, Mortgagee may, at its election, commence 
or consolidate in a single foreclosure action all foreclosure proceedings against all such collateral securiiig the Guaranteed Obligations or 
Directly Secured Obligations (including the Mortgaged Property), which action may be brought or consolidated iii the courts of any county in 
which any of such collateral is located. Mortgagor acknowledges that the right to maintain a consolidated foreclosure action is a specific 
inducement to the Secured Couiiterparties to enter into the Facility guaranteed by the Guaranty, and Mortgagor expressly and irrevocably waives 
any objections to the commencemelit or consolidation of the foreclosure proceedings in a single action and any objections to tlie laying of venue 
or based on the grounds of forum noli conveniens which it may now or hereafter have. Mortgagor further agrees that if Mortgagee shall be 
prosecuting one or more foreclosure or other proceedings against a portion of the Mortgaged Property or against any collateral other than tlie 
Mortgaged Property, which collateral directly or indirectly secures the Guaranteed Obligations or the Directly Secured Obligations, or if 
Mortgagee shall have obtained a judgment of foreclosure and sale or similar judgment against such collateral, then, whether or not such 
proceedings are being maintained or judgments were obtained in or outside tlie State in which the Premises are located, Mortgagee may 
commence or continue foreclosure proceedings and exercise its other remedies granted in this Mortgage against all or aiiy part of the Mortgaged 
Property, and Mortgagor, to the fullest extent permitted by law, waives any objections to the commencement or continuation of a foreclosure of 
this Mortgage or exercise of any other remedies hereuiider based on such other proceedings or judgments, aiid waives aiiy right to seek to 
dismiss, stay, remove, transfer or consolidate either aiiy action under this Mortgage or such other proceedings on such basis. Neither the 
-ommencement nor continuation of proceedings to foreclose this Mortgage nor the exercise of any other rights hereunder nor the recovery of any 

loreclosure or other proceedings or obtain a judgment against aiiy other collateral (either in or outside the State in which the Premises are 
located) which directly or indirectly secures the Guaranty, and Mortgagor, to tlie fullest extent permitted by law, expressly waives any objections 
to tlie commencement of, contiiiuation of, or entry of a judgment in such other proceedings or exercise of any remedies in such proceedings 

dgment by Mortgagee in any such proceedings shall prejudice, limit or preclude Mortgagee's right to commence or continue one or more 



based upon any action ofjudgment connected to this Mortgage, and Mortgagor also waives any right to seek to dismiss, stay, remove, 
transfer or consolidate either such other proceedings or any action under this Mortgage on such basis. It is expressly understood and agreed that 
to the fullest extent permitted by law, Mortgagee may, at its election, cause the sale of all collateral which is the subject of a single foreclosure 
action at either a single sale or at multiple sales conducted simultaneously and take such other measures as are appropriate in order to effect the 
greeinent of the parties to dispose of and administer all collateral securing the Guaranty (directly or indirectly) in the most economical and least 
‘me-consuming manner. 

Section 3.13. Governina Law, etc I This Mortgage shall be governed by and construed and interpreted in accordance with the laws 
of the Commonwealth of Pennsylvania, except that Mortgagor expressly acknowledges that by their terms the Guaranty and certain other 
Facility Documents shall be governed by and construed in accordance with the laws of the State of New York, without regard to principles of 
conflict of law. 

Section 3.14. Security and Priority of Advances . This Mortgage secures, and the obligatiolis secured hereby include, (i) all 
advances made by Mortgagee with respect to any of the Mortgaged Property for the payment of taxes and similar such impositions, maintenance 
charges or costs incurred for the protection of any of the Mortgaged Property or the lien of this Mortgage, pursuant to Section 1 .OS, whether 
made before or after a judgment for foreclosure of this Mortgage shall have been entered, and (ii) all expenses incurred by Mortgagee by reason 
of an Event of Default. As provided in 42 Pa. C.S.A. Q 8 144, this Mortgage shall constitute a lien on the Mortgaged Property from the time this 
Mortgage is placed of record for, among other things, all such advances and expenses, plus interest thereon, regardless of the time when such 
advances are made or such expenses are incurred. 

Section 3.15. Open-End Mortgage; Maximum Amount Secured . This Mortgage is an “open-end mortgage” as set forth in 42 Pa. 
Con. Stat. Ann. $ 8143, and this Mortgage is given to secure the obligations of the Mortgagor under, or in respect of, the Guaranty to which 
Mortgagor is a party and the obligations of the Company referenced as Directly Secured Obligations, up to that amount which is equal to the 
amount of the aggregate maximum permitted principal obligations provided under the terms of the Guaranty and shall secure not only 
obligations with respect to presently existing obligations under the foregoing documents and agreements, but also any and all other obligations 
now owing or which may hereafter be owing by Mortgagor to the Mortgagee, however incurred, whether interest, discount or otherwise, and 
whether the same shall be deferred, accrued or capitalized, including future advances and re-advances, pursuant to the Guaranty, advances for 
the payment of taxes and assessments and municipal claims, maintenance charges, costs incurred for the protection of the property or the lien of 
this Mortgage, expenses incurred by Mortgagee by reason of default by Mortgagor under this Mortgage, or for any other permissible purpose, 
whether such advances are obligatory or are to be made at the option of Mortgagee, or otherwise, to the same extent as if such fiiture advances 
were made on the date of the execution of this Mortgage. The lien of this Mortgage shall be valid as to all obligations secured hereby, including 
future advances, from the time of its filing for record in the recorder’s office of the cotinty in  which the property is located, and the lieti of all 
present and future advances shall relate back to the date of this Mortgage. This Mortgage is intended to and shall be valid and have priority over 
d l  subsequent liens and encumbrances, iiicluding statutory liens, excepting solely taxes and assessments levied 011 the real estate, to the extent of 

e maximum amount secured hereby. The amount of principal obligations that may be secured by this Mortgage may increase or decrease from 
rime to time. Notwithstanding anything in the foregoing or elsewhere in this Mortgage to the contrary, the maximum amount of outstanding 
principal obligations which shall be secured by this Mortgage shall not exceed $800,000,000.00, exclusive of accrued and unpaid interest and 
unpaid balances of advances and other extensions of credit secured by this Mortgage made for the payment of taxes, assessments, maintenance 
charges and costs incurred for the protection of the property within the meaning of 42 Pa. C.S.A. 5 8 143(f), and expenses incurred by the 
Mortgagee by reason of the default by the Mortgagor under the Guaranty and other costs and advances to the fullest extent permitted by the 
terms of42 Pa. C.S.A. 9 8144. 

Section 3.16. Conflicts . In  the event of any conflict between the provisions of this Mortgage and the provisions of the Common 
Agreement, the provisions of the Common Agreement shall prevail. 

Section 3.17. No Fraudulent Transfer . Anything contained in this Mortgage to the contrary notwithstanding, the obligations of the 
Mortgagor hereunder shall be limited to a maximum aggregate amount equal to the greatest amount (not in excess of the Maximum Obligation 
Amount) that would not render Mortgagor’s obligations hereunder subject to avoidance as a fraudulent transfer or conveyance under Section 548 
of Title 11 of the United States Code or any provision of applicable state law. 

Section 3.18. Mortgagee Exculpaton/ Provisions . 

The parties hereto hereby acknowledge acid agree that the indemnity and exculpatory provisions of the Common Agreement (including without 
limitation Article VI11 thereof) shall apply to the Mortgagee for any and all actions or inactions whatsoever of the Mortgagee under this 
Agreement. 



This Mortgage has been duly executed by Mortgagor, intending to be legally bowid, on the date first above written. 

MORTGAGOR: 

PPL MONTOUR, LLC 

Name: 
Title: 



STATE OF 

,OUNTY OF 
) ss.: 

On this, the - day of , 2010, before me , the undersigned officer, personally appeared 
who acknowledged himself to be the 
as such 
of the general partner on behalf of the limited liability partnership by himself as 

of a Delaware limited liability company, and that he 
, being authorized to do so, executed the foregoing instrument for the purposes therein contained by signing the name 

In Witness Whereof, I hereunto set my hand and official seal. 

Notary Public 

My commission expires: 

[Seal] 

This instrument prepared by: 

Ronald J. Reybitz, Esq. 
T L  Services Corporation 
NO North Ninth Street 

lillentown, PA 18 I O  1 
Phone: 610 / 774-2929 



CERTIFICATE OF MORTGAGEE'S ADDRESS 

'he uiidersigned certifies that the address of Mortgagee is: 

Wiliningtoii Trust FSB 
1100 North Market Street 
Wilmington, Delaware 19890-0001 

Authorized Agent of Mortgagee 



SCHEDULE A 

DESCRIPTION OF REAL PROPERTY 



Exhibit 10(x) 

Prepared by and after recording please return to: 
PPL Services Corporation 

Allentown, PA 18101 
Attention: Ronald J. Reybitz, Esq. 

Tax Parcel Identification Nos.: 26-000-N1-0176,26-000-NI-0176A and 26-000-01-0065 

'wo North Ninth Street (GENTW4) 

OPEN-END MORTGAGE, SECURITY AGREEMENT AND FIXTIJRE FILJNG 

FROM 

PPL Bruiiner Island, LL,C 

(" Mortgagor ") 

Address of Mortgagor: PPL Brunner Island, LLC 
Two North Ninth Street 
Allentown, Pennsylvania 18 101 
Attn: Credit Department 

TO 

WILMINGTON TRUST FSB 
as Collateral Agent 

(" Mort-") 

Address of Mortgagee: Wilmington Trust FSB 
1100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Jim Hanley 

Date: October 26, 2010 

THIS MORTGAGE IS AN OPEN-END MORTGAGE AND SECURES FUTIJRE ADVANCES 

(All notices to be given to Mortgagee pursuant to 42 Pa. C.S.A. (i 8143 shall be given as set forth in Section 3.05 of this Mortgage.) 
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OPEN-END MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING 

(MAXIMIJM PRINCIPAL. OBLIGATIONS NOT TO EXCEED $800,000,000.00) 

THIS OPEN-END MORTGAGE, SECIJRITY AGREEMENT AND FIXTURE FIL,TNG, dated as of October 26,2010, is made by PPL 
Bruniier Island, LLC, a Delaware limited liability company (" Mortgagor "), whose address is PPL Brunner Island, LLC, c/o PPL Energy 
Supply, LLC, Two North Ninth Street (GENTW 14), Allentown, Pennsylvania 181 01 -1 179, Attention: Treasurer, in favor of WILMINGTON 
TRUST FSB, as Collateral Agent (together with its successors in such capacity, '' Mortgagee "), whose address is Wilmingtoii Trust FSB, 1100 
North Market Street, Wilmington, Delaware 19890-0001, Attention: Jim Hanley. 

RECITALS 

Mortgagor is the owner of a fee simple estate in the parcel(s) of real property located in York County, Pennsylvania, described in 
Schedule A attached hereto (the Comuany "), PPL, 
Energy Supply, L.LC, a Delaware limited liability company, PPL Montour, L,LC, a Delaware limited liability company (" PPL Montour "), 
Mortgagee, as Collateral Agent, and certain Secured Counterparties (as such term is defined in the Common Agreement) from time to time 
parties thereto, have entered into a Secured Energy Marketing and Trading Facility Common Agreement dated as of November I ,  2010 (the " 
Common Agreement '7 in order to establish a secured energy marketing and trading facility (the " Facility ") with one or more Secured 
Counterparties. 

Land')). Mortgagor, PPL EnergyPlus, a Pennsylvania limited liability company (the 

Under the Facility, the Company and the Secured Counterparties from time to time will enter into transactions iiivolving the purchase 
and sale of electrical energy, generating capacity, fuel and other energy related commodities and other Energy Transactions (as such term is 
defined in the Common Agreement) pursuant to the Secured Counterparty ISDA Agreements (as such term is defined in the Common 
Agreement). 

As an inducement to the Secured Counterparties to enter into the Facility, Mortgagor has agreed to (i) guarantee, jointly and severally 
with others, payment of the Guaranteed Obligations (hereinafter defined) for the benefit of the Mortgagee and the Secured Counterparties, and 
has further agreed to secure its obligations under such guaranty, and (ii) directly secure the Directly Secured Obligations, without duplication of 
amounts due under (i) and (ii), by the execution and delivery of this Mortgage, the execution and delivery of which has beeii duly authorized by 
Mortgagor, provided, however, that at no time shall the outstanding amount secured hereby exceed the Maximum Obligation Amount (as 
defined herein). 

CERTAIN DEFINITIONS AND RI.JLES OF CONSTRlJCTION 

Mortgagor and Mortgagee agree that, unless the context otherwise specifies or requires, the followiiig terms shall have the meanings 
herein specified. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them in the Common 
Agreement. 

I' Chattels " means all tangible personal property of every kind and description, other than the Excepted Property (hereinafter defined), 
which are now or at any time hereafter attached to, installed or erected on or placed or situated in or upon, forming a part of, appurtenant to, used 
in  the construction or operation of or in connection with, or arising from the use or operation of or in connection with, or arising from the use or 
enjoyment of all or any portion of, the Premises, including, without limitation: (i) all equipment and fixtures (in each case, as defined in the 
IJnifonn Commercial Code); (ii) all pumping plants, pipes, flumes and ditches and all water stock relating to the Premises; and (iii) all 
substitutions and replacements of, and accessions and additions to, any of the foregoing. 

'I Common Agreemelit " is defined in the Recitals hereto. 

'I  Directlv Secured Obligations I' means all payment obligations that are now or may hereafter become due and payable from the 
Compaiiy (i) to any Secured Counterparty in connection with the Energy Transactions pursuant to such Secured Counterparty's ISDA 
Agreemelit and (ii) to Mortgagee pursuant to the Facility Documents. 

" Event of Default I' has the meaning given such term in the Common Agreement. 

" Guaraiiw " means that certain Guaranty dated the date hereof executed jointly and severally by Mortgagor and PPL. Montour and 
delivered to Mortgagee, as Collateral Agent, pursuant to the Common Agreement. 

'' Guaranteed Obligations " means the payment obligations of Mortgagor under the Guaranty. 

I' Imurovements I' means all structures or buildings, and replacements thereof, now or hereafter located upon the Land, all plant 
equipment, all apparatus, machinery and fixtures of every kind and nature whatsoever forming part of said structures, buildings, or wells, 
including, without limitation, all fixtures now or liereafter affixed to the Premises, including all improvements of every kind and description now 
-r hereafter erected or placed thereon and any and all power and transmission lines, substations, machinery, motors, elevators, boilers, equipment 

icluding, without limitation, all equipment for the generation or distribution of air, water, heat, electricity, light, fuel or refrigeration or for 
ventilating or air conditioning purposes or for sanitary or drainage purposes or for the removal of dust, refuse or garbage), partitions, appliances, 
furniture, furnishings, building service equipment, telephones and telephone equipment, building materials, supplies, and other property of every 
kind and description now or hereafter placed, attached, affixed or installed in such buildings, structures or improvements and all replacements, 



repairs, additions, accessions or substitutions thereto or therefor; all of such fixtures whether now or hereafter placed thereon being 
hereby declared to be real property and a part of the "Improvements". 

I' Maximum Obligation Amount " means $800,000,000 plus certain permitted expenses and interest as more particularly enumerated in 
'ection 3.15 hereof. 

" Premises means the Land, including all of the easements, rights, privileges and appurtenances thereunto belonging or in anywise 
appertaining, and all of the estate, right, title, interest, claim or demand whatsoever of Mortgagor therein and in tlie streets and ways adjacent 
thereto, now or hereafter acquired, and as used herein shall, unless the context otherwise requires, be deemed to include the Improvements. 

I' Premises Documents I' means all reciprocal easement agreements, declarations of covenants, conditions or restrictions, and any similar 
such agreements or declarations, now or hereafter affecting the Premises or any part thereof. 

" Protective Advance Rate " means 2% over the rate per ailnuin that would then be applicable to Base Rate Loans under the Parent's 
Revolving Credit Agreement dated as of October 19, 2010, or any successor credit agreement. 

'' Secured Countemarties " is defined in the Recitals hereto. 

" without duolication means that the underlying amounts recoverable as Guaranteed Obligatiolis and Directly Secured Obligations 
may only be recovered once as one or the other of Guaranteed Obligations and Directly Secured Obligations and such recovery shall be in lieu of 
recovery under the other category. 

Uniform Commercial Code 'I means the IJniform Commercial Code as in effect from time to time in the Commonwealth of 
Pennsylvania. 

Except as expressly indicated otherwise, this Mortgage shall be interpreted in accordance with the rules of construction set forth in 
Section 1.02 of the Common Agreement. 

GRANTING CLAUSE 

NOW, TI-IEREFORE, Mortgagor, in consideration of the premises and in order to secure, without duplication, the payment, 
performance, and observance of the Guaranteed Obligations and the Directly Secured Obligations, and intending to be legally bound, hereby 
gives, grants, bargains, sells, warrants, aliens, remises, releases, conveys, assigns, transfers, mortgages, hypothecates, deposits, pledges, sets over 
and confirms unto Mortgagee, and grants to Mortgagee a security interest in, all its estate, right, title and interest in, to and under any and all of 

e following described property (hereinafter, the 'I  Mortgaged Prouertv ") whether now owned or held or hereafter acquired, subject, however, 
.J any Permitted Liens: 

(i) the Premises; 

(ii) the Improvements; 

(iii) the Chattels; 

(iv) the Premises Documents; 

(v) all engineering, drainage, soil and other studies and tests; water, sewer, gas, electrical and telephone taps 
and connections; surveys, drawings, plans and specifications; and subdivision, zoning and platting materials; in each case to the extent 
the foregoing relate to the Premises and/or tlie Improvements, and to the degree such documents still exist and are in the possession of 
Mortgagor; and 

(vi) all proceeds of the conversion, voluntary or iiivoluntary, of any of the foregoing into cash or liquidated 
claims, including, without limitation, proceeds of insurance and condemnation awards. 

Expressly excepting and excluding, however, from the lien and operation of this Mortgage, the following property of Mortgagor, 
whether now owned or hereafter acquired (collectively, the '' Excepted Property "): 

( i )  all revenues, income and earnings, all accounts, accounts receivable, rights to payment, payment intangibles and 
unbilled revenues; and all rents, tolls, issues, products and profits; and all claims, credits, demands arid judgments, except to the extent 
any of the foregoing represent proceeds of the conversion of Mortgaged Property (whether by sale or other disposition, casualty or 
condemnation, and in any case not resulting from the ownership and operation of the Mortgaged Property by the Mortgagor in the 
ordinary course) into cash or liquidation claims, as described in clause (vi) above following an Event of Default; 

(ii) all governmental and other licenses, permits, franchises, consents and allowances; and all patents, patent licenses 
and other patent rights; patent applications, trade names, trademarks, copyrights and other intellectual property; and all claims, credits, 
ehoses in action, commercial tort claims and other intangible property and general intangibles including, but not limited to, computer 
software; 

(iii) all automobiles, buses, trucks, truck cranes, tractors, trailers and similar vehicles and movable equipment; all 



rolling stock, rail cars and other railroad equipment; all vessels, boats, barges, and other marine equipment; all airplanes, 
helicopters, aircraft engines and other flight equipment; all parts, accessories and supplies used in connection with any of the foregoing; 
and all personal property of such character that the perfection of a security interest therein or other lien thereon is not governed by the 
Uniform Commercial Code as in effect in the jurisdiction in which such property is located or with respect to which such LJnifonn 
Commercial Code refers to another statute for perfection; 

(iv) all fuel, whether or not any such fuel is in a form consumable in the operation of the Mortgaged Property, 
including separate components of any fuel in the forms in which such components exist at any time before, during or after the period of 
the use thereof as fuel, all hand and other portable tools and equipment; all materials, supplies, inventory and other items of personal 
property which are consumable (otherwise than by ordinary wear and tear) in their use in the operation of the Mortgaged Property; all 
furniture and furnishings; and computers and data processing, data storage, data transmission, telecommunications and other facilities, 
equipment and apparatus, which, in any case, are used primarily for administrative or clerical purposes or are otherwise not necessary 
for the operation or maintenance of any of the Mortgaged Property; 

(v) all coal, ore, gas, oil and other minerals and all timber, and all rights and interests in any of the foregoing, 
whether or not such minerals or timber shall have been mined or extracted or otherwise separated from the land; 

(vi) all electric energy and capacity, gas (natural or artificial), steam, water and other products generated, produced, 
manufactured, purchased or otherwise acquired by Mortgagor, and all contracts, operating or other agreements, and rights in respect of 
the sale, production, generation, manufacturing or purchase of the foregoing; 

(vii) all real property, leaseholds, gas rights, wells, gathering, tap or other pipe lines, or facilities, equipment or 
apparatus, in any case used or to be used primarily for the production or gathering of natural gas; and 

(viii) all property which is the subject of a lease agreement designating Mortgagor as lessee and all right, title and 
interest of Mortgagor in and to such property and in, to and under such lease agreement, whether or not such lease agreement is 
intended as security; 

TO HAVE AND TO HOLD unto Mortgagee, its successors and assigns forever, 

PROVIDED, ALWAYS, that upon the earlier of (a) termination of the Facility pursuant to Section 2.05(d) of the Common Agreement 
and (b) reduction of the Facility Limit to zero pursuant to Section 7.04(b) of the Common Agreement, then, and in either case, the Mortgaged 
Property hereby conveyed and all rights and interests therein and thereto shall revert to Mortgagor and the estate, right, title and interest of 
Mortgagee therein shall thereupon cease, determine and become void, and in either case, subject to the requirements set forth in Section 7.04(b) 

'the Common Agreement, Mortgagee shall execute and deliver to Mortgagor, at Mortgagor's cost, an appropriate release and discharge of this 
.dortgage in form to be recorded. 

ARTICLE I 

COVENANTS OF MORTGAGOR 

Mortgagor covenants and agrees as follows: 

Section 1.01. Title. Mortgagor has full power and lawfkl authority to mortgage the Mortgaged Property in the manner and form 
herein done or intended hereafter to be done. Mortgagor will preserve its title to the Mortgaged Property, subject, however, to Permitted Liens 
and to the provisions of Sections 5.03(f), .5.03(j), and 7.04 of the Common Agreement, and will forever warrant and defend the same to 
Mortgagee and will forever warrant and defend the validity and priority of the lien hereof against the claims of all persons and parties 
whomsoever. 

Section 1.02. Further Assurances . Mortgagor will, at its sole cost and expense, do, execute, acknowledge and deliver all and every 
such further acts, deeds, conveyances, mortgages, assignments, notices of assignment, transfers and assurances as Mortgagee may (at the request 
of the Required Secured Counterparties) from time to time reasonably require, for the better assuring, conveying, assigning, transferring and 
confirming unto Mortgagee the property and rights hereby conveyed or assigned or intended now or hereafter so to be, or which Mortgagor may 
be or may hereafter become bound to convey or assign to Mortgagee, or for carrying out the intention or facilitating the performance of the terms 
hereof, or for filing, registering or recording this Mortgage and, on demand, will execute and deliver, and hereby authorizes Mortgagee (at the 
request of the Required Secured Counterparties) to execute, if required, and file in Mortgagor's name, to the extent it may lawfully do so, one or 
more financing statements, chattel mortgages or comparable security instruments, to evidence or perfect more effectively Mortgagee's security 
interest in and the lien hereof upon the Chattels and other personal property encumbered hereby 

Section 1.0.3. Filing and Recording of Documents . (a) Mortgagor forthwith upon the execution and delivery hereof, and thereafter 
from time to time, will cause this Mortgage and each instrument of further assurance to be filed, registered or recorded in such manner and in 
such places as may be required by any present or future law in order to publish notice of and fully to protect the lien hereof upon, and the interest 
of Mortgagee in, the Mortgaged Property. 

(b) Filing and Recording Fees and Other Charges . Mortgagor will pay all filing, registration or recording fees, and all 
expenses incident to the execution and acknowledgment hereof, any mortgage supplemental hereto, and any instrument of hrther assurance, and 
any expenses (including reasonable attorneys' fees and disbursements) incurred by Mortgagee in connection with the Facility Documents, and 
will pay all federal, state, county and municipal stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in 



connection with this Mortgage, any mortgage supplemental hereto, or any instrument of further assurance. 

Section 1.04. After-Acouired Property . All right, title aiid interest of Mortgagor in and to all extensions, improvements, 
betterments, renewals, substitutes and replacements of, and all additions and appurtenances to, the Mortgaged Property, hereafter acquired by, or 
$leased to, Mortgagor or constructed, assembled or placed by Mortgagor on the Premises, and all conversions of the security constituted 
,>ereby, immediately upoii such acquisition, release, construction, assembling, placement or conversion, as the case may be, and in each such 

case, without any further mortgage, conveyance, assignment or other act by Mortgagor, shall become subject to the lien hereof as fully and 
completely, and with the same effect, as though now owned by Mortgagor and specifically described in the Granting Clause hereof, but at 
any and all times Mortgagor will execute and deliver to Mortgagee any and all such further assurances, mortgages, conveyances or assignments 
thereof as Mortgagee may reasonably require for the purpose of expressly and specifically subjecting the same to the lien hereof. 

Section 1 "0.5. Protective Advances by Mortgagee . Subject to the provisions of Section 3.15 hereof, if Mortgagor shall fail to 
perform any of tlie covenants contained herein, Mortgagee may (at the request of the Required Secured Counterparties) make advances to 
perform the same on its behalf and all sums so advanced shall be a lien upoii the Mortgaged Property and shall be secured hereby; provided that 
notwithstanding anything in this Agreement to the contrary, the Mortgagee shall have no obligation whatsoever to make any such advance, and 
any such advance by the Mortgagee shall be made at the Mortgagee's sole discretion. Mortgagor will repay on demand all sums so advanced on 
its behalf together with interest thereon at the Protective Advance Rate. The provisions of this Section shall not prevent any default in the 
observance of any covenant contained herein from constituting an Event of Default. 

ARTICLE I1 

EVENTS OF DEFAULT AND REMEDIES 

Section 2.01. Events of Default and Certain Remedies . If an Event of Default shall have occurred and be continuing beyond any 
applicable grace, notice, or cure periods, then aiid iii every such case, to the extent permitted and pursuant to the procedures provided by 
applicable law: 

(a) Mortgagee may (at the request of the Required Secured Counterparties) exercise any or all of its remedies under the 
Facility Documents; and 

(b) Mortgagee, without entry, personally or by its agents or attorneys, insofar as applicable, may (at tlie request of the 
Required Secured Couiiterparties): 

(i) 

(ii) 

institute proceedings for the complete or partial foreclosure hereof; or 

take such steps to protect and enforce its rights whether by action, suit or proceeding iii equity or at 
law for the specific performance of any covenant, condition or agreement in any of the Facility Documents, including, without 
limitation, this Mortgage, or in aid of the execution of aiiy power herein granted, or for any foreclosure hereunder, or for the 
enforcement of any other appropriate legal or equitable remedy or otherwise as Mortgagee shall elect. 

(c) Any judgment for foreclosure of this Mortgage shall bear interest at the Protective Advance Rate 

Section 2.02. Other Matters Concerniiig Sales . (a) Mortgagee may adjourn from time to time any sale by it to be made 
hereunder or by virtue hereof by announcement at the time and place appointed for such sale or for such adjourned sale or sales; and, except as 
otherwise provided by any applicable provision of law, Mortgagee, without further notice or publication, may make such sale at the time and 
place to which the same shall be so adjourned. 

(b) I Jpon the completion of any sale or sales made by Mortgagee under or by virtue of this Article 11, Mortgagee, or an 
officer of any court empowered to do so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument or 
instruments conveying, assigning and transferring all estate, right, title and interest in and to the property and rights sold. Mortgagor, if 
requested by Mortgagee, shall ratify and confirm aiiy such sale or sales by executing and delivering to Mortgagee or to such purchaser or 
purchasers all such instruments as may be advisable, in  the judgment of Mortgagee, for the purpose, and as may be designated in such 
request. Any such sale or sales made under or by virtue of this Article 11, whether made under or by virtue of judicial proceedings or of a 
judgment or decree of foreclosure and sale, shall operate to divest all the estate, right, title, interest, claim and demand whatsoever, whether at 
law or in equity, of Mortgagor iii and to the properties and rights so sold, and shall be a perpetual bar both at law and in equity against Mortgagor 
and against any and all persons claiming or who may claim the same, or any part thereof from, through or under Mortgagor. 

(c) In the event of any sale or sales made under or by virtue of this Article I1 (whether made under or by virtue ofjudicial 
proceedings or of a judgment or decree of foreclosure and sale), all sums required to be paid by Mortgagor pursuant hereto or to the Guaranty 
immediately thereupon shall, anything in any of said documents to the contrary notwithstanding, become due and payable. 

(d) The purchase money, proceeds or avails of any sale or sales made under or by virtue of this Article 11, together with any 
other sums which then may be held by Mortgagee hereunder, whether under the provisions of this Article I1 or otherwise, shall be applied in 
wcordance with the terms and provisions of Section 7.05 of the Common Agreement. 

(e) IJpoii any sale or sales made under or by virtue of this Article 11, whether made under or by virtue of judicial 
proceedings or of a judgment or decree of foreclosure and sale, Mortgagee may (at the request of the Required Secured Counterparties), subject 
to Section 7.02(b) of the Common Agreement, bid for and acquire the Mortgaged Property or aiiy part thereof and in lieu of paying cash therefor 



may make settlement for the purchase price by crediting upon the obligations secured hereby the net sales price after deducting 
therefrom the expenses of the sale and the costs of the action and any other sums which Mortgagee is authorized to deduct hereunder. 

Section 2.03. Payment of Amounts Due I (a) I n  case an Event of Default shall have happened and be continuing, then, 
lortgagor will be liable to Mortgagee for the whole amount of the Guaranteed Obligations and the Directly Secured Obligations, without 
.uplication (up to the Maximum Obligation Amount) which then shall have become due and payable ( minus that portion of the Guaranteed 

Obligations and the Directly Secured Obligations paid by PPL, Montour or recovered under its Mortgage), and the sums required to be paid by 
Mortgagor pursuant to any provision hereof or of the Guaranty, and in addition thereto such further amount as shall be sufficient to cover the 
costs and expenses of collection, including reasonable compensation to Mortgagee's agents and counsel and any expenses incurred by Mortgagee 
hereunder ( minus such sums and further amounts paid by PPL Montour or recovered under its Mortgage ) . In the event Mortgagor shall fail 
forthwith to pay all such amounts as required, Mortgagee shall be entitled and empowered to institute such action or proceedings at law or in 
equity as may be advised by its counsel for the collection of the sums so due and unpaid, and may prosecute any such action or proceedings to 
judgment or final decree, and may enforce any such judgment or final decree against Mortgagor and collect, out of the property of Mortgagor 
wherever situated, as well as out of the Mortgaged Property, in any manner provided by law, moneys adjudged or decreed to be payable. 

(b) Mortgagee shall be entitled to recover judgment as aforesaid either before, after or during the pendency of any 
proceedings for the enforcement of the provisions hereof; and the right of Mortgagee to recover such judgment shall not be affected by any entry 
or sale hereunder, or by the exercise of any other right, power or remedy for the enforcement of the provisions hereof, or the foreclosure of the 
lien hereof; and in the event of a sale of the Mortgaged Property, and of the application of the proceeds of sale, as herein provided, to the 
payment of the Guaranteed Obligations and the Directly Secured Obligations hereby secured, Mortgagee shall be entitled to enforce payment of, 
and to receive all amounts then remaining due and unpaid upon, the Guaranteed Obligations and the Directly Secured Obligations, without 
duplication ( minus that portion of the Guaranteed Obligations paid by PPL, Montour or recovered under its Mortgage), and to enforce payment 
of all other charges, payments and costs due hereunder or under the Guaranty ( minus that portion of such other charges, payments and costs that 
have been paid by PPL Montour or recovered under its Mortgage), and shall be entitled to recover judgment for aiiy portion of the Guaranteed 
Obligations and the Directly Secured Obligations (up to the Maximum Obligation Amount) remaining unpaid. In case of proceedings against 
Mortgagor in insolvency or bankruptcy or any proceedings for its reorganization or involving the liquidation of its assets, then Mortgagee shall 
be entitled to prove the whole amount of tlie Guaranteed Obligations and the Directly Secured Obligations, without duplication, to tlie full 
amount thereof, and all other payments, charges and costs due hereunder, without deducting therefrom any proceeds obtained from the sale of 
the whole or any part of the Mortgaged Property, provided , however, that in no case shall Mortgagee receive a greater amount than the 
outstanding Guaranteed Obligations and Directly Secured Obligations, without duplication ( minus that portion of the Guaranteed Obligations 
and Directly Secured Obligations paid by PPL Montour or recovered under its Mortgage) from the aggregate amount of the proceeds of the sale 
of the Mortgaged Property and the distribution from the estate of Mortgagor and provided, further, that in  no event shall Mortgagor be liable for 
more than the Maximum Obligation Amount. 

(c) No recovery of any judgment by Mortgagee and no levy of an execution under any judgment upon the Mortgaged 
.,roperty or upon any other property of Mortgagor shall affect in any manner or to any extent, the lien hereof upon the Mortgaged Property or 
any part thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, but such liens, rights, powers and remedies of Mortgagee shall 
continue unimpaired as before. 

(d) 
provisions of clause (d) of Section 2.02. 

Any moneys thus collected by Mortgagee under this Section 2.03 shall be applied by Mortgagee in accordance with the 

Section 2.04. Actions; Receivers . After the happening of any Event of Default and immediately upon the commencement of any 
action, suit or other legal proceedings by Mortgagee to obtain judgment for the Guaranteed Obligations or Directly Secured Obligations and 
other sums required to be paid by Mortgagor pursuant to any provision hereof or of the Guaranty, or of any other nature in aid of the 
enforcement of the Guaranteed Obligations or of the Guaranty or of any Facility Document, to the fullest extent pennitted and pursuant to 
procedures provided by applicable law and subject to obtaining any consent or approval required to be obtained in connection therewith from 
any Govemtnental Authority, Mortgagor will if required by Mortgagee, consent to the appointment of a receiver or receivers of all or part of the 
Mortgaged Property. After the happening of any Event of Default and during its continuance, or upon the commencement of any proceedings to 
foreclose this Mortgage or to enforce the specific performance hereof or in aid thereof or upon the commencement of any other judicial 
proceeding to enforce any right of Mortgagee, Mortgagee shall be entitled, as a matter of right, to the fullest extent permitted and pursuant to 
procedures provided by applicable law (and subject to obtaining any consent or approval required to be obtained from any Governmental 
Authority), if Mortgagee shall so elect, without the giving of notice to any other party and without regard to the adequacy or inadequacy of any 
security for the Guaranteed Obligations and Directly Secured Obligations secured hereby, forthwith either before or after declaring the 
Guaranteed Obligations or Directly Secured Obligations to be due and payable, to the appointment of such a receiver or receivers. No such 
appointment of any receiver, liquidator or trustee of Mortgagor, or of any of its property, including the Mortgaged Property or any part thereof, 
shall deprive Mortgagee of any rights hereunder. 

Section 2.05. Remedies Cumulative . No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any 
other remedy or remedies, and each and every such remedy shall be cumulative, and shall be in addition to every other remedy given hereunder 
or now or hereafter existing at law, in equity or by statute. No delay or omission of Mortgagee to exercise any right or power accruing upon any 
Event of Default shall impair aiiy such right or power, or shall be construed to be a waiver of any such Event of Default or any acquiescence 
therein; and every power and remedy given hereby to Mortgagee may be exercised from time to time as often as may be deemed expedient by 
Vlortgagee. Nothing herein or in any other Facility Document shall affect the obligation of Mortgagor to pay the Guaranteed Obligations or the 

irectly Secured Obligations in the manner and at the time and place respectively expressed in the Guaranty or the other Facility Documents. 

Section 2.06. Moratorium Laws; Right of Redemption . To the fullest extent permitted by applicable law, Mortgagor will not at any 
time insist upon, or plead, or in any manner whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any 



exemption from execution or sale of tlie Mortgaged Property or any part thereof, wherever enacted, now or at any time hereafter in 
force, which may affect tlie covenants and tenns of performance hereof, nor claim, take or insist upon any benefit or advantage of any law now 
or hereafter in force providing for the valuation or appraisal of the Mortgaged Property, or any part thereof, prior to any sale or sales thereof 
which may be made pursuant to any provision herein, or pursuant to aiiy decree, judgment or order of aiiy court of competent jurisdiction; nor, 
fter any such sale or sales, claiin or exercise any right under aiiy statute heretofore or hereafter enacted to redeem the property so sold or any 

.,art thereof and Mortgagor hereby expressly waives all benefit or advantage of any such law or laws, and covenants not to hinder, delay or 
impede the execution of any power herein granted or delegated to Mortgagee, but to suffer and permit the execution of every power as though no 
such law or laws had been made or enacted. Mortgagor, for itself and all who may claim under it, waives, to the extent that it lawfully may, all 
right to have the Mortgaged Property marshaled upon any foreclosure hereof. 

ARTICL,E 111 

MISCELLANEOUS 

Section 3.01. Security Agreement; Fixture Filing. (a) This Mortgage constitutes a security agreement under the Uniform 
Commercial Code with respect that portion of the Mortgaged Property which is personal property subject to the lJiiiform Commercial 
Code. Mortgagee agrees that it will proceed with respect to any personal property covered by this Mortgage in accordaiice with its rights with 
respect to the real property pursuant to Section 9-604(a)(2) of the IJnifonn Commercial Code, and that the provisions of Part 6 of Article 9 of the 
IJiiifonn Commercial Code other than Section 9-604 shall not apply. 

(b) Certain portions of the Mortgaged Property are ot will become “fixtures” (as that tenn is defined in the Uniform 
Commercial Code) on the Land, and this Mortgage, upon being filed for record in the real estate records of the county wherein such fixtures are 
situated, shall operate also as a financing statement filed as a fixture filing in accordance with the applicable provisions of the IJiiiform 
Commercial Code upon such portions of the Mortgaged Property that are or become fixtures. The real property to which the fixtures relate is 
described in Schedule A hereto. The record owner of the real property described in Schedule A hereto is Mortgagor. The name, type of 
organization and jurisdiction of organization of the debtor for purposes of this financing statement are the name, type of organization and 
jurisdiction of organization of Mortgagor set forth in the first paragraph of this Mortgage, and the name of the secured party for purposes of this 
fiiiancing statement is the name of Mortgagee set forth in the first paragraph of this Mortgage. The mailing address of Mortgagor/debtor is the 
address of Mortgagor set forth in the first paragraph of this Mortgage. The mailing address of Mortgageehecured party from which infonnation 
conceming the security interest hereunder may be obtained is the address of Mortgagee set forth in  the first paragraph of this 
Mortgage. Mortgagor’s organizational identification number is Delaware 3 132238. Mortgagee agrees that it will proceed with respect to any 
personal property covered by this Mortgage in accordance with its rights with respect to the real property pursuant to Section 9-604(b)(2) of the 
Unifonn Commercial Code, and that the provisions of Part 6 of Article 9 of the IJiiiform Commercial Code other than Section 9-604 shall not 
apply. Mortgagee waives its rights under Section 9-604(c) of the Unifonn Commercial code. 

(c) Notwithstanding anything to the contrary set forth herein, the Excepted Property shall be excluded from such security 
interest. 

Section 3.02. ADdication of Certain Payments Subject to Section 7.05 of the Common Agreement, in the event that all or any part 
of the Mortgaged Property is encumbered by one or more mortgages held by Mortgagee, Mortgagor hereby irrevocably authorizes and directs 
Mortgagee to apply any payment received by Mortgagee in respect of any of the Guaranteed Obligations and Directly Secured Obligations 
secured hereby or by any other such mortgage to the payment of such of said obligations as Mortgagee shall elect in its sole and absolute 
discretion, aiid Mortgagee shall have the right to apply any such payment in  reduction of the Guaranteed Obligations and Directly Secured 
Obligations in such order and amounts as Mortgagee shall elect in its sole and absolute discretion without regard to the priority of the mortgage 
securing the obligations so repaid or to contrary directions from Mortgagor or any other party. 

Section 3.03. Severability In the event any one or more of the provisions contained herein or in any other Facility Document shall 
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or uiieiiforceability shall not affect aiiy 
other provision hereof, but this Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein or therein. 

Section 3.04. Modifications aiid Waivers in Writing . No provision hereof may be changed, waived, discharged or terminated 
orally or by any other means except an instrument in  writing signed by the Mortgagor and Mortgagee. To the maximum extent permitted by 
law, any agreement hereafter made by Mortgagor and Mortgagee relating hereto shall be superior to the rights of the holder of any intervening or 
subordinate lien or encumbrance. 

Section 3.05. Notices (a) All notices, demands, consents, approvals aiid statements required or permitted hereunder shall be in 
writing and shall given in accordance with the terms and provisions of the Guaranty. 

(b) All notices given to Mortgagee by any person or entity (other than by Mortgagor) pursuant to Pa. C.S.A. 5 8143(b), 
(c) or (d) shall be in writing and shall be delivered personally or sent by IJiiited States registered or certified mail, return receipt requested, to 
Mortgagee at Wilmiiigton Trust FSB, 1100 North Market Street, Wilmington, Delaware 19890-0001, Attention: Jim Hanley. 

(c) Without limiting, in any manner, any of Mortgagee’s other rights and remedies under this Mortgage, the Common 
geement, or the Guaranty, if (i) Mortgagor shall at any time deliver or cause to be delivered to Mortgagee a notice pursuant to 42 Pa. C.S.A. 

$8143 electing to limit the obligations secured by this Mortgage or (ii) Mortgagee shall receive or be served with any notice pursuant to 42 Pa. 
C.S.A. $8143(b) or (d), then, in any such case, Mortgagee’s rights under Section 1.05 to make advances or extend credit under this Mortgage 
shall thereupon immediately cease and be of no further force or effect, anything contained in this Mortgage or the Guaranty to the contrary 



notwithstanding 

Section 3.06. Successors and Assigns . All of the grants, covenants, terms, provisions and conditions herein shall run with the laiid 
a id  shall apply to, bind and inure to the benefit of, the respective successors and assigns of Mortgagor and Mortgagee. 

Section 3.07. Limitation on Interest . Anything herein or in any other Facility Documelit to the contrary notwithstanding, the 
obligations of Mortgagor hereunder and under the Guaranty shall be subject to the limitation that payments of interest shall not be required to the 
extent that receipt of any such payment by Mortgagee and/or any Secured Counterparty would be contrary to provisions of law applicable to 
Mortgagee and/or such Secured Counterparty limiting the maximum rate of interest that may be charged or collected by Mortgagee andor such 
Secured Counterparty. 

Section 3.08. Substitute Mortgages . Mortgagor and Mortgagee (at the request of the Required Secured Counterparties) shall, upon 
their mutual agreement to do so, execute such documelits as may be necessary in order to effectuate the modification hereof, including the 
execution of substitute mortgages, so as to create two (2) or more liens on the Mortgaged Property in such amounts as may be mutually agreed 
upon but in no event to exceed, in the aggregate, the Maximum Obligation Amount; in such event, Mortgagor covenants and agrees to pay the 
reasonable fees and expenses of Mortgagee and its counsel in connection with any such modification. 

Section 3.09. No Merger of Interests . IJnless expressly provided otherwise, in the event that ownership hereof and title to the fee 
and/or leasehold estates in the Premises encumbered hereby shall become vested in the same person or entity, this Mortgage shall iiot merge in 
said title but shall continue to be and remain a valid and subsisting lien oii said estates in the Premises for the amount secured hereby. 

Section 3.10, CERTAIN WAIVERS . MORTGAGOR HEREBY EXPRESSL,Y AND UNCONDITIONALLY WAIVES, TO THE 
FIJL.LEST EXTENT PERMITTED BY LAW IN CONNECTION WITH ANY FORECL,OSIJRE OR SIMILAR ACTION OR PROCEDIJRE 
BROIJGNT BY MORTGAGEE OR ANY SECIJRED COIJNTERPARTY ASSERTING AN EVENT OF DEFAULT HEREIJNDER, ANY 
AND EVERY RIGHT IT MAY HAVE TO (I) INJIJNCTIVE RELIEF, (11) A TRIAL BY JIJRY, AND (111) HAVE THE SAME 
CONSOLIDATED WITH ANY OTHER OR SEPARATE SIJIT, ACTION OR PROCEEDING. NOTHING IN THIS SECTION SHALL, 
PREVENT OR PROHIBIT MORTGAGOR FROM NSTITUTING OR MAINTAINING A SEPARATE ACTION AGAINST MORTGAGEE 
OR ANY SECIJRED COUNTERPARTY WITH RESPECT TO ANY ASSERTED CLAIM. 

Section 3.1 1. Satisfaction or Assignment of Mortgage: Release . (a) Upon the earlier of (a) termination of the Facility pursuant to 
Section 2.0S(d) of the Common Agreement, and (b) reduction of the Facility Limit to zero pursuant to Section 7.04(b) of the Common 
Agreement, Mortgagee shall, subject to the requirements of Section 7.04(b) of the Common Agreement, deliver a satisfaction or release of this 
Mortgage or, at Mortgagor's option to be exercised in writing, an assignment hereof, in either case in proper form for recording. Mortgagor 
covenants and agrees to pay Mortgagee's reasonable fees and expenses (including reasonable attorneys' fees and expenses) in connection with 

y such satisfaction, release or assignment. 

(b) If any of the Mortgaged Property shall be sold, transferred or otherwise disposed of by Mortgagor in a traiisaction 
permitted by the Common Agreement, then Mortgagee, at the request and sole expense of Mortgagor, sub,ject to Section S.O3(j) of the Common 
Agreement, shall execute and deliver to Mortgagor all releases or other documelits reasonably necessary or desirable for the release of the Liens 
created hereby on such Mortgaged Property. Mortgagor shall deliver to Mortgagee, at least five (5) Business Days prior to the date of the 
proposed release, a written request for release identifying the sale or other disposition in reasonable detail, including the price thereof and any 
expenses in connection therewith, together with a certification by Mortgagor statiiig that such transaction is in compliance with, and permitted 
by, the Common Agreement and the other Facility Documents. 

Section 3.12. Multiple Security . If (a) the Premises shall consist of one or more parcels, whether or iiot contiguous and whether or 
not located in the same county, or (b) in addition to this Mortgage, Mortgagee shall now or hereafter hold one or more additional mortgages, 
liens, deeds of trust or other security (directly or indirectly) for the Guaranteed Obligations or the Directly Secured Obligations upon other 
property in the State in which the Premises are located (whether or iiot such property is owned by Mortgagor or by others), or (c) both the 
circumstances described in clauses (a) and (b) shall be true, then to the fullest extent permitted by law, Mortgagee may, at its election, commence 
or consolidate in a single foreclosure action all foreclosure proceedings against all such collateral securing the Guaranteed Obligations or 
Directly Secured Obligations (including the Mortgaged Property), which action may be brought or consolidated in the courts of any county in 
which any of such collateral is located. Mortgagor acknowledges that the right to maintain a consolidated foreclosure action is a specific 
inducement to the Secured Counterparties to enter into the Facility guaranteed by the Guaranty, and Mortgagor expressly and irrevocably waives 
any objections to the commencement or consolidation of the foreclosure proceediiigs in a single action aiid any objections to the laying of venue 
or based on the grounds of forum noli conveniens which it may now or hereafter have. Mortgagor further agrees that if Mortgagee shall be 
prosecuting one or more foreclosure or other proceedings against a portion of the Mortgaged Property or against any collateral other than the 
Mortgaged Property, which collateral directly or indirectly secures the Guaranteed Obligations or the Directly Secured Obligations, or if 
Mortgagee shall have obtained a judgment of foreclosure and sale or similar judgment against such collateral, then, whether or not such 
proceedings are being maintained or judgments were obtained in  or outside the State in which the Premises are located, Mortgagee may 
commence or continue foreclosure proceedings and exercise its other remedies granted in this Mortgage against all or any part of the Mortgaged 
Property, and Mortgagor, to the fullest extent permitted by law, waives any ob,jectioiis to the commencement or continuation of a foreclosure of 
this Mortgage or exercise of any other remedies hereunder based on such other proceedings orjudgments, and waives any right to seek to 
dismiss, stay, remove, transfer or consolidate either any action under this Mortgage or such other proceedings on such basis. Neither the 
-9mmencement nor continuation of proceedings to foreclose this Mortgage tior the exercise of any other rights hereunder nor the recovery of any 

loreclosure or other proceedings or obtain a judgment against any other collateral (either in or outside the State in which the Premises are 
located) which directly or indirectly secures the Guaranty, and Mortgagor, to the fullest extent permitted by law, expressly waives any objections 
to the cornmencement of, continuation of, or entry of ajudgment in such other proceedings or exercise of any remedies in such proceedings 

lgmeiit by Mortgagee in any such proceedings shall prejudice, limit or preclude Mortgagee's right to commence or continue one or more 



based upon any action of judgment connected to this Mortgage, and Mortgagor also waives any right to seek to dismiss, stay, remove, 
transfer or consolidate either such other proceedings or any action under this Mortgage on such basis. It is expressly understood and agreed that 
to the fullest extent permitted by law, Mortgagee may, at its election, cause the sale of all collateral which is the subject of a single foreclosure 
action at either a single sale or at multiple sales conducted simultaneously and take such other measures as are appropriate in order to effect the 

Treement of the parties to dispose of and administer all collateral securing the Guaranty (directly or indirectly) in the most economical aiid least 
.me-consuming manner. 

Section 3.13. Goveriiing Law, etc I This Mortgage shall be governed by and construed and interpreted in accordance with the laws 
of tlie Commonwealth of Pennsylvania, except that Mortgagor expressly acknowledges that by their terms the Guaranty and certain other 
Facility Documents shall be governed by and construed iii accordance with tlie laws of the State of New York, without regard to principles of 
conflict of law. 

Section 3.14. Securitv and Priority of Advances . This Mortgage secures, and the obligations secured hereby include, (i) all 
advances made by Mortgagee with respect to any of the Mortgaged Property for the payment of taxes atid similar such impositions, mainteiiaiice 
charges or costs incurred for the protection of any of the Mortgaged Property or tlie lien of this Mortgage, pursuant to Section 1 .OS, whether 
made before or after ajudgment for foreclosure of this Mortgage shall have been entered, and (ii) all expenses incurred by Mortgagee by reason 
of an Event of Default. As provided in  42 Pa. C.S.A. 0 8144, this Mortgage shall constitute a lien 011 tlie Mortgaged Property from tlie time this 
Mortgage is placed of record for, among other things, all such advances and expenses, plus interest thereon, regardless of the time when such 
advances are made or such expenses are incurred. 

Section 3.1 5 .  Open-End Mortgage; Maximum Amount Secured . This Mortgage is an “open-end mortgage” as set forth iii 42 Pa. 
Con. Stat. Ann. 0 8143, and this Mortgage is given to secure the obligations of the Mortgagor under, or in respect of, the Guaranty to which 
Mortgagor is a party and tlie obligatiolis of the Company referenced as Directly Secured Obligations, up to that amount which is equal to the 
amount of the aggregate maximum permitted principal obligations provided under the terms of the Guaranty aiid shall secure not only 
obligations with respect to presently existing obligations under the foregoing documents and agreements, but also any and all other obligations 
now owing or which may hereafter be owing by Mortgagor to the Mortgagee, however incurred, whether interest, discount or otherwise, and 
whether the same shall be deferred, accrued or capitalized, including fiiture advances and re-advances, pursuant to the Guaranty, advances for 
the payment of taxes and assessments and municipal claims, maintenance charges, costs incurred for the protection of the property or the lien of 
this Mortgage, expenses incurred by Mortgagee by reason of default by Mortgagor under this Mortgage, or for any other permissible purpose, 
whether such advances are obligatory or are to be made at the option of Mortgagee, or otherwise, to the same extent as if such future advances 
were made on the date of the execution of this Mortgage. The lien of this Mortgage shall be valid as to all obligations secured hereby, including 
future advances, from the time of its filing for record in the recorder’s office of the county in which tlie property is located, aiid tlie lien of all 
present atid future advances shall relate back to the date of this Mortgage. This Mortgage is intended to and shall be valid and have priority over 
111 subsequent liens and encumbrances, including statutory liens, excepting solely taxes and assessments levied on the real estate, to the extent of 

e maximum amount secured hereby. The amount of principal obligations that may be secured by this Mortgage may increase or decrease from 
time to time. Notwithstanding anything in the foregoing or elsewhere in this Mortgage to tlie contrary, the maximum amount of outstanding 
principal obligations which shall be secured by this Mortgage shall not exceed $800,000,000.00, exclusive of accrued and unpaid interest and 
unpaid balances of advances and other extensions of credit secured by this Mortgage made for the payment of taxes, assessments, maintenance 
charges and costs incurred for the protection of the property within tlie meaning of 42 Pa. C.S.A. Q 8 143(f), and expenses incurred by tlie 
Mortgagee by reason of the default by the Mortgagor under the Guaranty and other costs and advances to the fullest extent permitted by tlie 
terms of 42 Pa. C.S.A. 4 8144. 

Section 3.16. Conflicts . In the event of any conflict between the provisions of this Mortgage and tlie provisions of tlie Common 
Agreement, the provisions of the Common Agreement shall prevail. 

Section 3.17. No Fraudulent Transfer Anytliing contained iii this Mortgage to tlie contrary notwithstanding, the obligations of the 
Mortgagor hereunder shall be limited to a maximum aggregate amount equal to the greatest amount (not in excess of the Maximum Obligation 
Amount) that would not render Mortgagor’s obligations hereunder subject to avoidance as a fraudulent transfer or coiiveyaiice under Section 548 
of Title 1 1 of the IJiiited States Code or any provision of applicable state law. 

Section 3.18. Mortgagee Exculuaton, Provisions . The parties hereto hereby acknowledge and agree that the indemnity and 
exculpatory provisions of the Common Agreement (including without limitation Article VIII thereof) shall apply to the Mortgagee for any and 
all actions or inactions whatsoever of the Mortgagee under this Agreement. 



This Mortgage has been duly executed by Mortgagor, intending to be legally bound, on the date first above written. 

MORTGAGOR: 

PPL Bruiiner Island, LLC 

Name: 
Title: 



STATE OF ) 

:OUNTY OF ) 
) ss.: 

On this, tlie - day of , 2010, before me , tlie undersigned officer, personally appeared , 
a Delaware limited liability compaiiy, and that he 

, being authorized to do so, executed tlie foregoing instrument for tlie purposes therein contained by signing the name 
who acknowledged himself to be tlie 
as such 
of the general partner on behalf of tlie limited liability partnership by himself as 

of 

111 Witness Whereof, I hereunto set my hand and official seal. 

Notary Public 

My co~nmission expires: 

[Seal] 

This instrument prepared by: 

Ronald J. Reybitz, Esq. 
PPL Services Corporation 
"wo North Ninth Street 
.Ilentown, PA 18 101 

Phone: 610 1114-2929 



CERTIFICATE OF MORTGAGEE'S ADDRESS 

"he undersigned certifies that the address of Mortgagee is: 

Wiliningtoii Trust FSB 
1100 North Market Street 
Wilmington, Delaware 19890-0001 

Authorized Agent of Mortgagee 



SCHEDULE A 
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Exhibit IO(y) 

FORM OF GUARANTY 

GUARANTY (this '' Guaranty "), dated as of November 3, 2010, made by PPL MONTOUR, LL,C, a Delaware limited liability 
m p a n y  and PPL BRUNNER ISLAND, L,LC, a Delaware limited liability company (each, a " Guarantor I' and collectively, the " Guarantors "), 

in favor of WIL.MINGTON TRUST FSB, as Collateral Agent (the " Beneficiarv "), for the benefit of the Beneficiary and the Secured 
Counterparties (as defined in the Common Agreement referred to below). 

RECITALS 

WHEREAS, the Guarantors are party to the Secured Energy Marketing and Trading Facility Common Agreement dated as of 
November I ,  201 0 (the " Common Agreement "), among the PPL, EnergyPlus, LLC, a Pennsylvania limited liability company (tlie 'I  Commriv 
"), PPL Energy Supply, LLC, a Delaware limited liability company (the " Parent ' I ) ,  Guarantors, the Beneficiary and the Secured Counterparties 
from time to time party thereto; 

WHEREAS, the Company and one or more Secured Counterparties may enter into Energy Transactions (as defined in the Common 
Agreement) pursuant to the Common Agreement and Secured Counterparty ISDA Agreements (as defined in the Common Agreement) between 
the Company and such Secured Counterparties; 

WHEREAS, the Company purchases the power produced by the respective generating stations owned by the Guarantors pursuant to 
power sales agreements with each of the Guarantors and then manages the marketing of such power; 

WHEREAS, the management of the marketing and sale of the power produced by the Guarantors' respective generating stations 
provides a significant benefit to the Guarantors; 

WHEREAS, the Company will enter into Energy Transactions to further enhance its ability to market such power; 

WHEREAS, this Guaranty is an iiiducement for Secured Counterparties to enter into Energy Transactions with the Company pursuant 
to the Common Agreement and the Secured Counterparty ISDA Agreements; and 

WHEREAS, in order to secure its obligations hereunder, each Guarantor will grant a mortgage lien and security interest on certain of its 
property pursuant to its Mortgage (as such term is defined in the Common Agreement); 

NOW, THEREFORE, intending to be legally bound hereby, each Guarantor covenants and agrees as follows: 

1" Definitions . As used herein, the term '' Transaction Agreements " means the collective reference to the Secured Counterparty 
ISDA Agreements between the Company and Secured Counterparties and the Common Agreement. All other capitalized terms used herein and 
not otherwise defined herein shall have the meanings given to them in the Common Agreement. 

2. Guarantv . The Guarantors hereby jointly and severally, absolutely and unconditionally, guarantee to the Beneficiary in its 
individual capacity and for the benefit of the Secured Counterparties tlie prompt payment when due of all obligations (fixed or contingent) that 
are now or may hereafter become due and payable from the Company to (i) the Beneficiary pursuant to tlie Facility Documents, iiicluding 
amounts owing under Section S.Ol(g) of the Common Agreement, and (ii) any Secured Counterparty in connection with the Energy Transactions 
(including, without limitation, interest thereon and late charges as provided in the applicable Secured Counterparty ISDA Agreements or other 
documents or instruments evidencing or pertaining to transactions thereunder), in each case after the demand on and failure pay by the Company 
(collectively, the '' Guaranteed Liabilities "). The Guarantors hereby jointly and severally agree to pay all costs and reasonable IegaI fees and 
expenses reasonably incurred by the Beneficiary in enforcing the obligations under this Guaranty; provided that neither Guarantor shall be liable 
for any costs, legal fees or expenses incurred by the Beneficiary if no payment under this Guaranty is due). Notwithstanding anything to the 
contrary contained herein, in no event shall the aggregate of the Guaranteed Liabilities paid under this Guaranty exceed USD $800,000,000, plus 
the costs, legal fees and expenses reasonably incurred by the Beneficiary in enforcing the Guarantors' obligations under this Guaranty. 

3. Term. This Guaranty shall be a continuing guaranty of payment and not of collection, subject to termination as set forth 
herein. This Guaranty may be terminated by either Guarantor with respect to itself at any time and for any reason upon fourteen (14) days prior 
writteii notice to the Beneficiary and the Secured Counterparljes; provided that my such termination of this Guaranty shall not affect such 
Guarantor's obligation for (i) Guaranteed Liabilities arising out of any Energy Transaction entered into prior to the effective date of such 
termination or (ii) Guaranteed Liabilities payable to the Beneficiary prior to the effective date of such termination or (iii) Guarantor's obligations 
under Section 2 hereof to pay costs, fees and expenses reasonably incurred by tlie Beneficiary in enforcing the Guarantor's obligations under this 
Guaranty; and provided further , that the termination by one Guarantor shall not affect the guaranty by the other Guarantor. 

4. Release . Concurrently with the release of the Collateral Agent's Lien on the Mortgaged Property of either Guarantor in 
accordance with the Common Agreement and the applicable Mortgage, without any further action by such Guarantor or the Beneficiary such 
%arantor shall immediately and without further action or notice be released in full from its obligations hereunder both in respect of Guaranteed 

Guaranty shall be terminated with respect to any such Guarantor so released. The release of only one Guarantor shall not affect the obligations 
of the other Guarantor. 

ibilities arising out of any Energy Transaction entered into prior to such release and any Energy Transaction entered into in the future, and this 



5. Waivers of Notice: Certain Defenses: Reinstatement . Each Guarantor waives all defenses that it may have under applicable law 
as a guarantor or surety and waives notice of acceptance, presentment, demand, dishonor, protest, any sale of collateral security and all other 
notices whatsoever, except for those expressly required hereunder. Each Guarantor otherwise reserves to itself any defenses and rights to setoff 
that the Company is entitled to that arise out of tlie Transaction Agreements, except for any defenses that are waived hereunder or under tlie 
-ransaction Agreements or that are based upon tlie insolvency, bankruptcy, or reorganization of tlie Company, the power or authority to enter 
ito and perform under the Transaction Agreements, tlie unenforceability or illegality with respect to the Transaction Agreements, or the failure 

of the Company to have authorized, or to have obtained any approval necessary to enter into or perform under, tlie Transaction 
Agreements. This Guaranty shall continue to be effective or be reinstated, as tlie case may be, if at any time any payment of any of the 
Guaranteed Liabilities or other amount paid hereunder are rescinded or must otherwise be returned by tlie Beneficiary or any Secured 
Counterparty upon the insolvency, bankruptcy, or reorganization of tlie Company, either Guarantor or any other guarantor or otherwise, all as 
though such payment had not been made. Neither tlie Beneficiary nor any Secured Counterparty shall be obligated to file any claim relating to 
tlie Guaranteed Liabilities or other amounts owing hereunder owing to it in the event tlie Company becomes subject to a bankruptcy, 
reorganization or similar proceeding, and tlie failure of tlie Beneficiary or any Secured Counterparty to so file shall not affect the Guarantors' 
obligations hereunder. Each Guarantor waives demand, promptness, diligence and all notices that may be required by law or to perfect the 
Beneficiary's rights hereunder except notice to such Guarantor of a default by primary obligor under the Transaction Agreements, provided, 
hotvever , that any delay in the delivery of notice shall in no way invalidate the enforceability of this Guarantee. No failure, delay or single or 
partial exercise by the Beneficiary of its rights or remedies hereunder shall operate as a waiver of such rights or remedies. All rights and 
remedies hereunder or allowed by law shall be cumulative and exercisable from time to time. 

6. Effect of Modifications I Each Guarantor acknowledges that its liability under this Guaranty shall be joint and several and 
absolute and unconditional and agrees that tlie Beneficiary or any Secured Counterparty may at any time and from time to time, without notice to 
or further consent of such Guarantor, extend tlie time of payment of, exchange or surrender any collateral for, or renew any of the Guaranteed 

es, and may also make any agreement with tlie Company for the extension, renewal, payment, compromise, discharge or release of the 
Guaranteed Liabilities, in whole or in part, or for any modification of tlie terms thereof or of the Transaction Agreements, the Fee Letter or any 
agreement between tlie Beneficiary or any Secured Counterparty and the Company or any such other party or person, without in any way 
affecting this Guaranty. Except as expressly set forth in Section 4 hereof, the Guarantors' obligations hereunder with respect to any Guaranteed 

es or other amounts owing hereunder shall not be affected by the existence, validity, enforceability, perfection, release or impairment of 
value of any collateral or any other guaranty for such Guaranteed Liab es or other amounts owing hereunder. 

7. Indeuendent Obligations: Subrogation . The Guarantors' obligations under this Guaranty are independent of all obligations of tlie 
Company to tlie Beneficiary or the Secured Counterparties. The Beneficiary shall not be required to proceed first against the Company or any 
other person, firm or corporation before proceeding against either or both Guarantors under tliis Guaranty. Neither Guarantor shall be 
subrogated to any of the rights of the Beneficiary or any Secured Counterparty as tlie result of any payment by or enforcement of any of tlie 
Guaranteed Liabilities nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from any other Credit Party in 

. d l  with no right of rescission or right of return, after which tlie Guarantors sliall be so subrogated and entitled to seek contribution and 
reimbursement. After payment in full of all Guaranteed Liabilities and other amounts owing hereunder, the Beneficiary and Secured 
Counterparties shall execute such instruments as Guarantors may reasonably request to evidence such subrogation. 

spect of payments made by such Guarantor hereunder until all Guaranteed Liabilities and other amounts owing hereunder have been paid in 

8. No Fraudulent Transfer . Anything contained in this Guaranty to tlie contrary notwithstanding, the obligations of each Guarantor 
hereunder shall be limited to a maximum aggregate amount equal to the greatest amount (not in excess of the amount specified in Section 2 
hereof) that would not render such Guarantor's obligations hereunder subject to avoidance as a fraudulent transfer or conveyance under 
Section 548 of Title 11 of the United States Code or any provision of applicable state law. 

9. Notices . All notices (including demands for payment hereunder) and other communications under this Guaranty must be in 
writing and will be deemed to have been duly given when (i) delivered by hand (with written confirmation of receipt), (ii) sent by facsimile (with 
written confirmation of receipt), provided that a copy is also mailed to such party, or (iii) when received by the addressee, if sent by a nationally 
recognized overnight delivery service (receipt requested) or by mailing, certified mail (return receipt requested), in each case to tlie appropriate 
addresses and facsimile numbers set forth below (or to such other addresses and facsimile numbers as either party may designate by notice to tlie 
other party): 

If to Beneficiary: 

Wilmington Trust FSB 
1 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attn: Corporate Trust Administration 
Facsimile: 302-636-4140 

If to PPL Montour, LLC: 

Two North Ninth Street 
Allentown, Pennsylvania 181 01 
Attn: Credit Department 
Facsimile: 610-774-7413 

Along with a copy for convenience to: 



PPL Services Corp. 
Two North Ninth Street 
Allentown, Pennsylvania 18lOl 
Attn: Office of General Counsel 
Facsimile: 61 0-774-6727 

If to PPL Brunner Island, LLC: 

Two North Ninth Street 
Allentown, Pennsylvania 18101 
Attn: Credit Department 
Facsimile: 610-774-7413 

Along with a copy for convenience to: 

PPL. Services Corp. 
Two North Ninth Street 
Allentown, Peiinsylvania 18101 
Attn: Office of General Counsel 
Facsimile: 61 0-774-6727 

Notice given by personal delivery or inail shall be effective iipoii actual receipt, or, if receipt is refused or rejected, upon attempted 
delivery. Notice given by facsimile shall be effective upon actual receipt if received during recipient's normal business hours, or at the beginning 
of the recipient's next business day after receipt if not received during the recipient's normal business hours. 

IO. Miscellaneous . This Guaranty and each of its provisioiis may be waived, modified or varied, in whole or in part, oiily pursuant 
to a duly authorized written instrument signed by an authorized officer of the Beneficiary (after obtaining any coiiseiit of the Secured 
Counterparties required by Section 9.03 of the Common Agreement) and each of the Guarantors. No delay of the Beneficiary in the exercise of, 
or failure to exercise any rights hereunder shall operate as a waiver of such rights, a waiver of any other rights, or a release of either Guarantor of 
any obligations hereunder. No waiver by the Beneficiary of perforinance by either Guarantor under any of the provisions of this Guaranty shall 
be construed as a waiver of perfonnance by the other Guarantor or of any subsequent performance by either Guarantor under the same or any 
other provisions of this Guaranty. 

1 I. Successors: Assignment . This Guaranty shall be binding upon the successors and permitted assigns of the Guarantors and inure 
the benefit of the Beneficiary and its successors and assigns for its benefit and the benefit of the Secured Counterparties. Neither Guarantor 

, d l  assign this Guaranty or delegate any of its duties hereunder without the express written consent of the Beneficiary, which consent shall not 
be unreasonably withheld or delayed. The Beneficiary may, upon notice to the Guarantors, assign its rights hereunder to a successor Collateral 
Agent under the Coininon Agreement without the consent of the Guarantors or any Secured Counterparties. 

12. GOVERNING LAW. THIS GIJARANTY WILL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK. 

13. Submission to Jurisdiction; Waivers I Each Guarantor hereby submits to the nonexclusive jurisdiction of the United States 
District Court for the Southern District of New York State and any New York State court sitting in New York City for the purposes of all legal 
proceedings arising out of or relating to this Guaranty. Each Guarantor irrevocably waives, to the fullest extent permitted by law, any objection 
which it may now or hereafter have to the laying of venue of any such proceeding brought in such court and any claim that any such proceeding 
brought in any such court has been brought in an inconvenient forum. 

14. WAIVER OF JURY TRIAL , EACH OF THE GUARANTORS AND THE BENEFICIARY HEREBY WAIVES, TO THE 
F1JL.LEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JIJRY IN RESPECT OF ANY 
SIJIT, ACTION OR PROCEEDING ARISING OIJT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

1.5. Entire Agreement . This writing constitutes the complete and exclusive statement of the terms of this Guaranty and supersedes 
all prior oral or written representations, understandings, and agreements between the Beneficiary and either Guarantor with respect to the subject 
matter hereof. 

16. Countemarts . This Guaranty may be signed in any number of counterparts, each of which shall be an original, with the same 
effect as if the signatures thereto were upon the same instrument. A facsimile or Portable Document Fonnat (PDF) electronic copy of a 
signature shall have the same force and effect as an original signature. 

17. Unenforceable Provisions . Any provision contained in this Guaranty which is prohibited or unenforceable in any jurisdiction 
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or uiienforceability without invalidating the remaining provisions 
'weof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 

isdiction. 

[Signoftire poge folloivs] 





IN WITNESS WHEREOF, each Guarantor has duly executed this Guaranty as of the first date written above. 

PPL MONTOUR, LLC 

BY 
Name: 
Title: 

PPL BRUNNER ISLAND, LLC 

BY 
Name: 
Title: 

WILMINGTON TRUST FSB, as Collateral Agent 

BY 
Name: 
Title: 

[Sigim/zirs page to the Gerico Gztarniity] 



Exhibit IO(rr) 

RETENTION AGREEMENT 

THIS RETENTION AGREEMENT, effective as of December 1, 2010 is made and entered into between PPL Corporatioii 
(“PPL,”) and Victor A. Staffieri (the “Executive”). 

WHEREAS, PPL. recognizes the need to develop and retain the Executive; and 

WHEREAS, PPL has determined that certain steps should be taken to encourage the Executive to remain with PPL; 

NOW THEREFORE, in consideration of the premises and the mutual covenants herein contained and intending to be legally 
bound, PPL and the Executive agree as follows: 

SECTION 1. DEFINITIONS. 

The following definitions are applicable to this Retention Agreement: 

1.1 Affiliated Company or Affiliated Companies means any parent or majority or SO% owned subsidiaries of PPL (or 
companies, limited liability companies or other legal entities under commoii control with PPL) including entities that are members of the same 
controlled group of corporations (within the meaning of Section 1563(a) of the Code) as PPI.,. 

1.2 Board means the Board of Directors of PPL. 

1.3 Code means the Internal Revenue Code of 1986, as may be amended from time to time. 

1.4 Committee means two or more non-employee directors, unless otherwise determined by the Board, who have been 
designated by the Board to act as the Committee and qualify as non-employee directors under the Exchange Act. 

1.5 Common Stock means the common stock of PPL. 

1.6 Disability or Disabled means the inability of the Executive to perform each and every duty pertaining to the Executive’s 
gular occupation by reason of any medically determinable physical or mental impairment which can be expected to result in death or which has 

Listed or can be expected to last for a contiiiuous period of not less than six months. 

1.7 Exchange Act means the Securities Exchange Act of 19.34, as amended from time to time. Reference in this Retention 
Agreement to aiiy section of the Exchange Act shall be deemed to include any amendments or successor provisions to such section and any rules 
promulgated thereunder. 

1.8 Fair Market Value means the closing price of the Common Stock as reflected in the New York Stock Exchange Composite 
Transactions on the date as of which Fair Market Value is being determined or, if no Common Stock is traded on the date as of which Fair 
Market Value is being detennined, Fair Market Value shall be the closing price of the Common Stock as reflected in the New York Stock 
Exchange Composite Transactions on the next preceding day 011 which the Common Stock was traded. 

1.9 Person shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14 
(d) thereof; provided, however, a Person shall not include (i) PPL or any of its subsidiaries, (ii) a trustee or other fiduciary holding securities 
under an employee benefit plan of PPL or any of its subsidiaries, (iii) ati underwriter temporarily holding securities pursuant to an offering of 
such securities, or (iv) a corporation owned, directly or indirectly, by the stockholders of PPL in substantially the same proportions as their 
ownership of stock of PPL. 

1.10 Termination for Cause means the termination by PPL or an Affiliated Company of the Executive’s employment upon a 
finding by PPL’s Board that Executive has (i) repeatedly and willfully either violated aiiy policy of PPL or an Affiliated Company (including 
PPL’s Standards of Conduct and Integrity or any successor thereto) or violated any lawful direction of PPL or an Affiliated Company, or (ii) that 
Executive has committed a felony in the performance of his duties of employment. No act, or failure to act, by Executive shall be deemed to be 
“repeated” unless the Executive shall have received a written notice from PPL setting forth in detail the particulars of the act, or the failure to act, 
which PPL contends would constitute Cause when repeated and the Executive then repeats such act or failure to act and does not resolve or 
otherwise cure such behavior within thirty days of receipt of such notice. 

SECTION 2. RESTRICTED STOCK UNIT AWARD 

2.1 I n  order to induce the Executive to remain in the employ of PPL or an Affiliated Company, the Committee has authorized an 
iard under Section 11  of the PPL Corporation Incentive Compensation Plan (the “Award”) to the Executive of 80,940 Restricted Stock IJnits 

’RSIJs”) with a restriction period that will lapse, unless the restrictions lapse sooner pursuant to Section 2.2 of this Retention Agreement, and 
provided the Executive has remained in continuous employment with PPL or an Affiliated Company, on December 1,2012 (“L,apse Date”). 



(a) Tlie Executive hereby agrees that, upon instruction from the Chief Executive Officer of PPL,, the Executive will promptly execute 
and timely deliver on behalf of LG&E and KU Energy LLC (f/Ma “E.ON 7JS LLC”)(hereafter “LG&E L,LC”) to all employees of L,G&E 
LLC, and its subsidiaries or affiliates, in  possession of any employment, retention, severance protection, change-in-control protection or 
similar agreement entered into by L,G&E LLC or its subsidiaries and affiliates, excluding Executive and John R. McCall, a written notice of 
non-renewal of such agreements in a form directed by PPL.” 

(b) Tlie Executive hereby acknowledges and agrees that the granting of this Award compensates tlie Executive for, among other things, 
the loss of certain fringe benefits and perquisites previously provided by LG&E LLC, including specifically the (i) elimination of all tax gross- 
up payments on all fringe benefits and perquisites effective as of January 1,201 1; (ii) termination of employer-paid country club membership; 
and (iii) termination of employer-paid use of air transportation (i.e., NetJets) for any non-business purpose. The Executive hereby 
acknowledges and agrees that tlie forbearance of these fringe benefits and perquisites does not constitute Good Reason under Section 8(c) of 
his Employment and Severance Agreement dated October 29,2010 with LG&E LLC and that Exhibit A of such agreement is hereby amended, 
restated and replaced in its entirety with tlie Exhibit A attached hereto. 

2.2 In the event of tlie Executive‘s death or termination of Executive’s employment by PPL or an Affiliated Company as a result 
of Disability while in tlie employ of PPL or an Affiliated Company prior to the Lapse Date referenced above, the Award will be prorated by 
multiplying tlie number of RSIJs that would have been free of restriction at tlie Lapse Date referenced above by a fraction, the numerator of 
which will be tlie number of full months of actual service of tlie Executive from the date of tlie Award LIP to the date of death or such termination 
as a result of Disability, and the denominator of which will be the number of full months of service during the vesting period that the Executive 
would have had if the Executive had maintained active employment from the date of tlie Award until tlie Lapse Date referenced above. Tlie date 
of such death of such termination shall constitute tlie Lapse Date. 

2.3 Delivery of the Common Stock upon the lapse of restrictions on the RSIJs shall be made on a date selected by PPL within 30 
days following the Lapse Date in accordance with tlie terms and conditions of tlie PPL Incentive Compensation Plan including tax withholding 
requirements; provided that no delivery of Common Stock under this Agreement shall be made unless PPL has received from tlie Executive (or 
from Executive’s estate), an executed Release of Liability Agreement in  tlie form attached hereto as Addendum A prior to the 30 TH day after the 
Lapse Date. Failure of Executive (or Executive’s estate) to timely provide tlie executed Release of Liability Agreement shall result in tlie 
forfeiture in full of tlie Common Stock. 

SECTION 3. FORFEITURE OF AWARD 

3.1 The Executive shall forfeit all rights to any remaining RSUs if tlie Executive retires or resigns employment with PPL or an 
Affiliated Company prior to the Lapse Date in Section 2. 1, unless, in the case of a resignation, tlie Executive resigns to immediately assume, and 

)es assume, another position with PPL or an Affiliated Company. 

3.2 If the Executive’s employment ends as a result of a Termination for Cause, the Executive shall forfeit all rights to the Award. 

SECTION 4. MISCELLANEOUS PROVISIONS. 

4.1 Nontransferability. No benefit or right provided under this Retention Agreement shall be subject to alienation or assignment 
by an Executive (or by any person entitled to such benefit pursuant to the terms of tlie Retention Agreement) or subject to attachment or other 
legal process of whatever nature. Any attempted alienation, assignment or attachment shall be void and of no effect. Payment shall be made 
oiily to tlie Executive entitled to receive the same or to the Executive’s authorized legal representative. PPL, and all Affiliated Companies will 
observe tlie tenns of this Retention Agreement unless and until ordered to do otherwise by a state or federal court. As a condition of 
participation, each Executive agrees to hold PPL and all Affiliated Companies harmless from any claim that arises out of PPL’s or an Affiliated 
Company’s obeying any such order whether such order affects a judgment of such court or is issued to enforce a judgment or order of another 
court. 

4.2 No Employment Right; No Stockholder Right . Neither this Retention Agreement nor any action taken hereunder shall be 
construed as giving any right to be retained as an employee of PPL or any Affiliated Company. Tlie Executive shall have no rights as a 
stockholder of PPL in respect of tlie Common Stock until such Common Stock is paid following the L.apse Date, including any right to transfer 
any interest in tlie Common Stock, receive dividends or other distributions in  respect of the Common Stock or exercise any voting right in 
respect of the Common Stock. 

4.3 Government and Other Regulations . Tlie obligation of PPL. to make payment for tlie Award shall be subject to all 
applicable laws, rules and regulations, and to such approvals by any government agencies. 

4.4 Changes in Capital Structure In tlie event of any change in the outstanding shares of Common Stock by reason of any 
stock dividend or split, recapitalization, combination or exchange of shares or other similar changes in tlie Common Stock, appropriate 
adjustments shall be made to tlie number and/or kind of RSIJs awarded under the Award, as may be determined by the Committee in its sole 
discretion. Such adjustments shall be conclusive and binding for all purposes. Additional RSIJs issued to tlie Executive as tlie result of any such 
-1iange shall bear tlie same restrictions as the RSIJs to which they relate. Without limiting the generality of the foregoing, in connection with a 

aiige iii capital structure, the Committee may provide, in its sole discretion, for the cancellation of any outstanding Awards in exchange for 
payment in cash or other property of the Fair Market Value (on the date of such exchange) of the RSIJs covered by such Awards. 

4.5 Company Successors . In the event PPL, becomes a party to a merger, consolidation, sale of substantially all of its assets or 



aiiy other corporate reorganization in which PPL will not be the surviving corporation or in which the holders of the Common Stock will receive 
securities of another corporation, then such other corporation shall assume the rights and obligations of PPL under this Retention Agreement. 

4.6 Governing Law ~ All matters relating to this Retention Agreement and to the Award granted hereunder shall be governed 
xy the laws of the Commonwealth of Pennsylvania without regard to its conflict of laws principles. 

4.7 Relationship to Other Benefits The Award shall not be taken into account in detenniiiing any benefits under aiiy pension, 
retirement, profit sharing, disability or group insurance plan of PPL, or aiiy Affiliated Company except as may be required by federal tax law aiid 
regulation or to meet other applicable legal requirements. 

4.8 Administration I This Retention Agreement aiid the Award are subject to the terms and coiiditioiis of the PPL Incentive 
Compensation Plan and shall be interpreted in accordance with tlie provisions thereof. 

4.9 Entire Agreement . This Retention Agreement contains tlie entire agreement aiid understanding of the parties hereto with 
respect to the sub,ject matter contained herein and supersedes all prior communications, representations and negotiations in respect thereto. 

4.10 Titles and Headings I The titles and headings of the sections in this Retention Agreement are for convenience of reference 
only, and in the event of any conflict, the text of tlie Retention Agreement, rather than such titles or headings, shall control. 

[ sigiiatiirepage follows ] 



PPL CORPORATION 

Y 
James H. Miller 
Chairman, President and 
Chief Executive Officer 

Victor A. Staffieri 

~~ 

Date 

Date 



Exhibit A 

Automobile Allowance 
%ancia1 Planning 
.ax Preparation 

Company Paid Reserved Parking 
Executive Physical Examination 
Supplemental Life Insurance - $2,000,000 
Vacation - 5 weeks 
L,G&E LLC (or similar) Savings Plan 
LG&E LLC (or similar) Noqualified Savings Plan 
LG&E LL,C (or similar) Retirement Plan 
LG&E LLC (or similar) Supplemental Executive Retirement Plan 



ADDENDUM A 

RELEASE OF LIABILITY 
AGREEMENT BETWEEN 

Victor A. Staffieri and PPL Corporation 

THIS RELEASE OF LIABILITY AGREEMENT (“RELEASE”) is entered into by aiid between VICTOR A. STAFFIERI (“Executive”), and PPL, 
Corporation, a Pennsylvania corporation, by aiid for itself and its Affiliated Companies, as defined below (“PPL”). 

WHEREAS , Executive has become entitled to PPL Corporation Restricted Stock IJnits pursuant to tlie terms of a Retention 
Agreement effective as of December 1, 20 10 between PPL Corporation aiid Executive (“Retention Agreement”)(attaclied hereto as Exhibit A); 
and 

WHEREAS , Pursuant to the tenns of the Retention Agreement, Executive has agreed to Release certain claims as a condition to tlie 
delivery of tlie common stock under tlie tenns of tlie Retention Agreement. 

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS: 

1 Executive agrees unconditionally to release and discharge PPL Corporation and all Affiliated Companies, as tlie tenn “Affiliated 
Companies” is defined iii the Retention Agreement (“Releasees”), from any and all actions, causes of action, suits, claims, liab 
or damages aiid expenses (including attorneys’ fees and costs actually incurred), known or unknown of any nature arising from aiiy agreements 
between Executive and LG&E and KlJ Energy, LL,C (formerly “E.ON IJS. LLC”) dated prior to November 1, 2010, or those, known or 
unknown, arising under the Age Discrimination in  Employment Act of 1967, as amended, and all other laws, statutes, rules and regulations 
arising out of or relating to employment (hereinafter, “Claims”) except for those agreements relating to former operations in Argentina listed on 
Attachment 1 (“Excluded Agreements”). 

2. Executive represents and certifies that he has carefully read and fiilly understands all provisions aiid effects of this Release, and that he 
has had tlie opportunity to discuss all aspects of this Release with his attorney or other trusted advisor, that lie is voluntarily entering into this 
Release intending to be bound by its tenns, and neither Releasees nor their agents, representatives or attorneys have made aiiy representations or 
promises other than as set forth herein. 

This Release shall in all respects be interpreted, enforced and governed under tlie laws of Pennsylvania. The language of all parts of this 
elease shall in all cases be interpreted as a whole, according to its fair meaning, and not strictly for or against any of tlie Parties. 

4. This Release sets forth the entire agreement between Executive and LGE-KU relating to Release of Claims required pursuant to tlie 
Retention Agreement. Nothing in this Release shall prevent or limit Executive’s continuing or future participation in any benefit, bonus, 
incentive or other plan or program provided by L,GE-KIJ and for which Executive may qualify. Amounts which are vested benefits or which 
Executive is otherwise entitled to receive under any plan or program shall be payable in accordance with such plan or program. Nothing herein 
shall limit Executive’s rights under any indemnification rights provided by (i) LG&E and KlJ Energy LLC’s and its affiliates’ corporate 
governing documents relating to indemnification of officers and directors, or (ii) the Excluded Agreements. 

5. Executive understands and agrees that he has had a period of not less than 4.5 calendar days to consider whether to sign this 
Release. Executive acknowledges that he has received the required disclosure material associated with this Release. Executive further 
understands aiid agrees that he has a period of 7 calendar days after liis execution of this Release within which to revoke liis signature, which 
revocation must be made in writing actually delivered to Robert J. Grey, General Counsel within such 7 calendar day period in order for the 
revocation to be effective (the “Revocation Period”). This Release is not effective, and PPL is under no obligation to make any payments or 
provide any benefits to executive which are conditioned upon Executive executing tlie Release under tlie terms of the Retention Agreement, 
unless and until the Revocation Period passes with Executive not having timely and effectively revoked his execution of the Release. 



IN WITNESS WHEREOF, and intending to be legally bound hereby, Executive and PPL have executed the foregoing Release. 

Victor A. Staffieri 
Executive 

DATE 



COMMONWEALTH OF 1 

COUNTY OF ) 
) ss: 

On this [ ] day of [ 1, 2012, before me Victor A. Staffieri personally appeared to me known, and known to me to be the same 
person described in and who executed the above instrument and he acknowledged to me that he executed the same. 

Notary Public 

My Commission Expires: 

PPL Corporation 

By: 
Title: 
Date: 



AMENDED AND RESTATED 
Exhibit IO(ss) 

EMPLOYMENT AND SEVERANCE AGREEMENT 

THIS AMENDED AND RESTATED AGREEMENT (the ‘‘ Agreement ”) is dated as of October 29,2010, by and between 
E.ON U S .  LLC, a Kentucky limited liability company (the “ Company ”), and Victor A. Staffieri (“ Executive ”). 

SECTION 1. Effectiveness of Agreement . This Agreement shall become effective on the date of the Closing (the “ 
Effective Date ”), provided that on such date Executive is employed by the Company or any subsidiary of the Company (collectively referred to 
in this Agreement as “ Emplover ”). In the event that the Purchase Agreement is terminated prior to the occurrence of the Closing, this 
Agreement shall be null and void and shall have no force and effect. IJpon Closing, Executive will receive a divestiture bonus in the amount 
equal to $2,129,453.00, less applicable withholding. 

SECTION 2. Term of Agreement . The term of this Agreement (“ m’) shall commence on the Effective Date, and shall 
continue in effect, except as otherwise provided herein, until the second anniversary of the Effective Date; provided , however , that commencing 
on the second anniversary of the Effective Date, and on each successive anniversary of the Effective Date, the Term shall automatically be 
extended for one year unless Employer has given written notice to Executive at least ninety days prior to such second anniversary or such other 
anniversary date, as applicable, that the Term shall not be so extended; and provided further , however , that notwithstanding any such notice by 
Employer, the Term shall not expire prior to the date that is 24 months after the occurrence of a Change in Control while this Agreement is in 
effect. 

SECTION 3. Retention Agieemeiit . In consideration for Executive’s continued service to the Company, the Company or 
one of its affiliates shall, no later than 60 days following the Effective Date, provide Executive with a separate retention agreement (the ‘‘ 
Retention Agreement ”). 

SECTION 4. Employment . Executive shall serve as Chairman, Chief Executive Officer and President of the Compaiiy and 
shall report to the Chairman, President and Chief Executive Officer of PPL Corporation (“ PPL CEO ”) during the Term. The Company shall 
(i) cause Executive to be elected as Chairman of the Board of Directors of the Company (the ‘‘ Board ”) and (ii) secure Executive’s election as a 
member of the Board, and Executive agrees to serve in such capacities. Executive agrees to devote his full working time and efforts, to the best 
of his ability, experience and talent, to the performance of services, duties and responsibilities in connection with his position, and shalI perform 
such duties and exercise such powers, commensurate with his position, as PPL CEO shall from time to time delegate to him on such terms and 
conditions and sub,ject to such restrictions as PPL CEO may reasonably from time to time impose. Nothing in this Agreement shall preclude 
Executive from (a) engaging in charitable and community affairs so long as, in the reasonable determination of the Company, such activities do 

es hereunder, (b) managing any passive investment made by him in publicly traded equity securities 
.x other property (provided that no such investment may exceed five percent of the equity of any entity, without the prior approval of the 
Company, which approval shall not be unreasonably withheld) or (c) serving, subject to the prior approval of the Company, which approval shall 
not be unreasonably withheld, as a member of boards of directors or as a trustee of any other corporation, association or entity. Executive will 
perform his services at the Company’s headquarters in Louisville, Kentucky, with the understanding that he will be required to travel as 
reasonably required for the performance of his duties under this Agreement. 

)t interfere with his duties and responsib 

SECTION 5. Compensation . 

(a) Base Salary . Employer shall pay Executive an annual base salary of not less than the amount Executive is receiving at 
the Effective Date (“ Base Salary ’7. 
Salary shall be reviewed by the Compensation Governance and Nominating Committee of the Board of Directors of Purchaser (the “ CGNC ”) 
in January of each year, or such other date as agreed to by Executive, and may be increased (but not decreased) in the discretion of CGNC at any 
time and, as so increased, shall constitute “Base Salary’’ under the Agreement. 

The Base Salary shall be payable in accordance with Employer’s ordinary payroll practices. The Base 

(b) Annual Bonus I n  addition to his Base Salary, Executive shall be eligible to participate in any annual incentive plan or 
program maintained by Employer in which other senior executives of the Company participate (the ‘‘ Bonus Plan ”)“ Such participation shall be 
on terms commensurate with Executive’s position and level of responsibility. Executive’s target bonus under the Bonus Plan shall be not less 
than 75 percent of Base Salary. Except as set forth in the preceding sentence, nothing in this Section S(b) will guarantee to Executive any 
specific amount of incentive compensation, or prevent the CNGC from establishing reasonable performance goals and compensation targets, 
after consultation with Executive, applicable only to Executive. 

(c) Compensation Plans and Programs . Executive shall be eligible to participate in  any compensation plan or program 
maintained by Employer in which other senior executives of the Company participate on terms commensurate with his position and level of 
responsibility, and to receive equity-based incentive awards based upon achievement of performance goals based partially upon PPL 
Corporation’s performance. Executive’s long-term incentive plan participation target level shall be not less than 17.5% of Base Salary. 

(d) Other Compensation . Nothing in this Section 5 will preclude the Board from authorizing such additional compensation 
to Executive, in cash or in property, as the Board may determine in its sole discretion to be appropriate. 

SECTION 6. EmpIovee Benefits . 

(a) Employee Benefit Programs, Plans and Practices , Employer shall provide Executive during the Term with coverage 
under all employee pension and welfare benefit programs, plans and practices including, but not limited to, those specified in Exhibit A attached 



hereto (commensurate with his positions aiid level of responsibility in the Company aiid to the extent permitted under any 
employee benefit plan) in accordance with the terms thereof, which the Company makes available to its senior executives. 

(b) Vacation and Fringe Benefits . Executive shall be eligible to participate in the Company’s vacation plan; provided, 
‘lowever , that in no event shall Executive receive fewer vacation days than Executive is entitled to receive under the Company’s vacation policy 
s in effect immediately prior to the Effective Time. In  addition, Executive shall be entitled to the perquisites aiid other fringe benefits set forth 

on Exhibit A. 

(c) Expenses Executive is authorized to incur reasonable expenses in carrying out his duties aiid responsibilities under 
this Agreement, including, without limitation, expenses for travel and similar items related to such duties and responsibilities. Employer will 
reimburse Executive for all such expenses upon presentation by Executive from time to time of appropriately itemized aiid approved (consistent 
with the Company’s policy) accounts of such expenditures. 

(d) Life Iiisurance . Employer shall provide Executive with term life insurance with a benefit in an amount iiot less than 
$2,000,000. The premiums for such life insurance shall be paid by Employer, regardless of Executive’s employment status, aiid Employer shall 
pay Executive an additional payment such that Executive retains, after payment by Executive of all taxes imposed as a result of such life 
iiisuraiice and such additional payment, an amount equal to the taxes imposed upon Executive as a result of such life insurance. 

SECTION 7. Termination Payments. 

(a) Accrued Payments . Upon termination of Executive’s employment for aiiy reason, Executive shall be entitled to receive 
all amounts eanied or accrued for or on behalf of Executive through the date of termination, but iiot paid as of such date, including (i) any earned 
but unpaid base salary as of the date of termination, together with aiiy earned, but unpaid vacation pay and (ii) reimbursement for reasonable aiid 
necessary expenses incurred 011 behalf of the Company during the period ending on the date of termination (together, the ‘& Accrued Payments ”)“ 

(b) Severance Pavment . If Executive’s employment is terminated by Employer for aiiy reason (other than for Cause arid 
other than by reason of Executive’s death or Disability), including as a result of the Company’s notice not to extend the term of this Agreement, 
or by Executive for Good Reason, then, in addition to the Accrued Payments and any amounts due under and in accordaiice with the Retention 
Agreement, Employer shall pay to Executive within 30 days following the date of Executive’s termination a lump-sum cash payment (the “ 
Severance Pavment ”) in the following applicable amount (without duplication): 

(i) If Executive’s employment is so terminated on or prior to the second anniversary of the Effective Date, the 
amount equal to 2.99 times the sum of the Base Amount and Bonus Amount; 

(ii) If Executive’s employment is so terminated on or followiiig the occurrence of a Change in Control (excluding 
the transactions contemplated by the Purchase Agreement), but iiot later than the second anniversary of such Change in Control, 2.99 
times the sum of the Base Amount and Bonus Amount; or 

(iii) If Executive’s employment is so terminated in any circumstance iiot described in clauses (i) or (ii) above, the 
amount equal to two times the sum of the Base Amount and Bonus Amount. 

In addition, within 30 days following the date of any such tenninatioii of Executive’s employment, Employer shall provide Executive an amount 
to be used for outplacement services equal to 20 percent of the Base Amount. For purposes of this Agreement, the term “ Base Amount ” shall 
mean Executive’s Base Salary (defined above) in effect at the time of payment, including amounts of Base Salary that are deferred under any 
qualified or nonqualified employee benefit plan of Employer. The term “ Bonus Amount ” shall mean the greater of (a) the most recent annual 
bonus paid or payable to Executive, (b) the annual bonus paid or payable to Executive under the Bonus Plan for the full fiscal year elided prior to 
the fiscal year during which the Effective Date, or the Change in Control, as applicable, occurred or (c) Executive’s target award under the 
Bonus Plan for the full fiscal year ended prior to the fiscal year during which the Effective Date, or the Change in Control, as applicable, 
occurred. 

(c) Benefit Continuation . (i) If Executive’s employment is terminated under the circumstances described in Section 7(b) 
(iii), then following the date of termination for a period of 24 months or (ii) if Executive’s employment is terminated under the circumstances 
described in Sections 7(b)(i) or 7(b)(ii), 36 months (the “ Continuation Period ”), Employer shall at its expense continue on behalf of Executive 
and his dependents and beneficiaries (to the same extent provided to the dependents aiid beneficiaries prior to Executive’s termination) the life 
insurance, disability, medical, dental, and hospitalization benefits provided (x) to Executive by Employer at any time within 90 days preceding 
the Effective Date, or at any time thereafter, or (y) to other similarly situated executives who continue in the employ of Employer during the 
Continuation Period. The coverage and benefits (including deductibles and costs) provided in this Section 7(c) during the Continuation Period 
shall be no less favorable to Executive and his dependents and beneficiaries, than the most favorable of such coverages and benefits set forth in 
clauses (x) and (y) above. Notwithstanding any of the foregoing provisions of this Section 7(c), if Executive obtains any such benefits pursuant 
to a subsequent employer’s benefit plans, Employer may reduce the coverage of any benefits it is required to provide Executive hereunder as 
long as the aggregate coverages and beliefits of the combined benefit plans are no less favorable to Executive than the coverages and benefits 
otherwise required to be provided hereunder. This Section 7(c) shall not be interpreted so as to limit any benefits to which Executive or his 
dependents may be entitled under any of the employee benefit plans, programs or practices of Employer following Executive’s termination of 
-mployment, including without limitation, retiree medical aiid life insurance benefits. 

(d) Death and Disability . If the Executive’s employment is terminated as a result of Executive’s death or Disability, then, 
in addition to the Accrued Payments and any amounts due under and in accordance with the Retention Agreement: (i) if Executive’s employment 
is terminated as a result of Disability, Executive shall receive until age 6.5 a benefit equal to 60 percent of the Base Salary, less 100 percent of the 



Social Security disability benefit and any amounts payable pursuant to the terms of a disability insurance policy or similar 
arrangement which the Company maintains during the Term; and (ii) if Executive’s einployment is terminated as a result of death, for a period of 
36 months, Employer shall at its expense continue on behalf of Executive’s dependents and beneficiaries (to the same extent provided to the 
dependents and beneficiaries prior to Executive’s death) the life insurance, medical, dental and hospitalization benefits under such plans offered 
‘y Employer to active employees. 

(e) No Mitigation . Executive shall not be required to mitigate the amount of any payments or benefits provided for in this 
Agreement by seeking other employment or otherwise and no such payment shall be offset or reduced by the amount of any compensation or 
benefits provided to Executive in any subsequent employment, except as otherwise expressly set forth in this Agreement. 

SECTION 8. Meaning of Certain Terms . 

(a) Cause . For purposes of this Agreement, a termination for ‘‘ Cause ” is a termination evidenced by a resolution adopted 
in good faith by at least seventy-five percent (75%) of the Board that (i) there has been repeated willful misconduct by Executive in performing 
the reasonably assigned duties on behalf of the Company required by and in accordance with his employment by the Company, or (ii) Executive 
has been convicted of a felony in the course of perforiniiig those duties. Notwithstanding anything contained in this Agreement to the contrary, 
no failure to perform by Executive after a Notice of Termination (as hereinafter defined) is given by Executive shall constitute Cause for 
purposes of this Agreement. No act, or failure to act, on Executive’s part shall be deemed to be “repeated” unless the Executive shall have 
received a written notice from the Company setting forth in detail the particulars of the act, or the failure to act, which the Company contends 
would constitute Cause when repeated and Executive then repeats such act or failure to act and does not resolve or otherwise cure such behavior 
within thirty (30) days of receipt of such notice. 

(b) Change in Control . For purposes of this Agreement, the term “ Change in Control ” means the occurrence after the 
Effective Date of any one of the following events: 

(i) any Person becomes the “Beneficial Owner” (as defined Rule 13d-3 under the Securities and Exchange Act of 
1934, as modified), directly or indirectly, of securities of the Company representing inore than SO% of the combined voting power of 
the Company’s then outstanding securities entitled to vote generally in the election of directors, unless PPL Corporation and its affiliates 
continue also to be the Beneficial Owner, directly or indirectly, of securities of the Company representing more than SO% of the 
combined voting power of the Company’s voting securities; 

(ii) there is consuminated a merger or consolidation of the Company or any direct or indirect parent (excluding 
PPL Corporation or any parent of PPL, Corporation froin time to time) or subsidiary of the Company with any other corporation or other 
entity, other than (A) a merger or consolidation which would result in the voting securities of the Company or such direct or indirect 
parent of the Company outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining 
outstanding or by being converted into voting securities of the surviving entity or any parent thereof), in combination with the 
ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any subsidiary or 
parent of the Company, at least SO% of the combined voting power of the securities of the Company or at least SO% of the combined 
voting power of the securities of such surviving entity or any parent thereof outstanding immediately after such merger or 
consolidation; or (B) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in 
which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (excluding in the securities 
Beneficially Owned by such Person any securities acquired directly from the Company or its affiliates) representing more than SO% of 
the combined voting power of the Company’s then outstanding securities; 

(iii) the shareowners of the Company approve a plan of complete liquidation or dissolution of the Company, 
unless PPL Corporation and its affiliates continue to be the Beneficial Owner, directly or indirectly, of securities of the successor(s) to 
the assets and liabilities of the Company representing more than SO% of the combined voting power of such successor(s)’ then 
outstanding securities entitled to vote generally in the election of directors; or 

(iv) the sale or other disposition of all or substantially all of the assets of the Company and its subsidiaries, taken 
as a whole, to any Person, excluding in connection with a transaction in which all or substantially all of the assets of PPL Corporation 
and its subsidiaries, taken as a whole, are sold or disposed. 

“ Person ” shall have the meaning given in Section 3(a)(9) of the Securities and Exchange Act of 1934, as modified and used in Sections 13(d) 
and 14(d) thereof; provided, however, a Person shall not include (i) PPL Corporation or any of its affiliates, (ii) a trustee or other fiduciary 
holding securities under an employee benefit plan of PPL. Corporation or any of its affiliates, (iii) an underwriter temporarily holding securities 
pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the shareowners of PPL Corporation in 
substantially the same proportions as their ownership of stock of PPL Corporation. 

(c) Good Reason . For purposes of this Agreement, the tenn ‘‘ Good Reason ” shall mean (i) Executive’s base salary, 
annual target bonus percentage, or long tenn target bonus percentage is reduced, (ii) Executive’s present place of employment is relocated in 
excess of SO miles, (iii) Executive’s authorities, duties, responsibilities or reporting are materially reduced from those in effect immediately prior 
to the Effective Date or (iv) the occurreiice of any other action or inaction that constitutes a material breach by Employer of the Agreement; 
Yrovided . however, that prior to any termination by Executive for Good Reason Executive shall within 90 days of the occurrence of the 

existence of Good Reason of not less than 30 days. 
,regoing have provided notice to Employer of the existence of Good Reason and, following which Employer shall have had a period to cure the 

(d) Disabilitv . For purposes of this Agreement, the term ‘‘ Disability ” shall mean (i) a physical or mental infirmity which 



has been determined to be total and permanent disability under and in accordance with the provisions of the group long-term 
disability policy of Employer in which Executive is eligible for benefits or (ii) in the event the Company does not maintain such plan at the time 
of the determination of Executive’s Disability, a physical or mental infirmity which impairs Executive’s ability to substantially perform his 
duties with an Employer which continues for a period of at least 180 consecutive days. 

(e) Purchase Agreement. For purposes of this Agreement, the terms “ Closing ” and “ Purchase Anreemelit ” shall have 
the meanings given to them in that certain Purchase and Sale Agreement, dated as of April 28, 2010, by and between E.ON US Investments 
Corp., PPL Corporation aiid E.ON AG (solely for purposes of Articles VI, IX aiid X thereof). 

SECTION 9. Certain Additional Payments . 

(a) Notwithstanding anything in this Agreement to the contrary, in the event that it is determined (as hereafter provided) 
that any payment or distiibution by Employer to or for the benefit of the Executive, whether paid or payable or distributed or distributable 
pursuant to the terms of this Agreement or otherwise pursuant to or by reason of aiiy other agreement, policy, plan, program or arrangement, 
including without limitation aiiy stock option, stock appreciation right or similar right, or the lapse or termination of aiiy restriction on or the 
vesting or exercisability of aiiy of the foregoing (individually and collectively a ‘‘ Pavinelit ”), would be subject to the excise tax imposed by 
Section 4999 (or any successor provision thereto) of the Internal Revenue Code of 1986, as amended (the “ w’) by reason of being 
considered “contingent on a change in ownership or control” of the Company or Parent within the meaning of Section 280G of the Code (or any 
successor provision thereto), or to any similar tax imposed by state or local law, or aiiy interest or penalties with respect to aiiy such taxes (such 
taxes, together with any such interest aiid penalties, being hereafter collectively referred to as the ‘‘ Excise Tax ”), then Executive shall be 
entitled to receive an additional payment or payments (individually and collectively, a ‘‘ Gross Up Payment ”). The Gross-Up Payment with 
respect to any Payment shall be in an amount such that, after payment by Executive of all taxes (including any interest or penalties imposed with 
respect to such taxes), including any Excise Tax imposed upon the Gross-1Jp Payment, Executive retains an amount of the Gross-Up Payment 
equal to the Excise Tax imposed upon the Payment. 

(b) Subject to the provisions of Section 9(f), all determinations required to be made under this Section 9, including whether 
an Excise Tax is payable by Executive and the amount of such Excise Tax and whether a Gross-Up Payment is required to be paid to the 
Executive and the amount of such Gross-1Jp Payment, if any, shall be made by a nationally recognized accounting firm (the ‘L Accounting Finn 
’7 selected by Executive in his sole discretion. Executive shall direct the Accounting Firm to submit its determination and detailed supporting 
calculations to both Employer and Executive within 30 calendar days after the date of Executive’s termination of employment, if applicable, aiid 
aiiy such other time or times as may be requested by Executive or Employer. If the Accounting Finn determines that any Excise Tax is payable 
by Executive, Employer shall pay or cause to be paid the required Gross-Up Payment in cash to Executive within five business days after receipt 
of such determination and calculations with respect to any Payment to Executive. If the Accounting Firm determines that no Excise Tax is 
payable by Executive, it shall, at the same time as it makes such determination, furnish Employer and Executive an opinion that Executive has 

ibstantial authority not to report any Excise Tax on his federal, state or local income or other tax return. As a result of the uncertainty in the 
,pplication of Section 4999 of the Code (or any successor provision thereto) at the time of aiiy determination by the Accounting Firm hereunder, 
it is possible that a Gross-1Jp Payment (or portion thereof) which will not have been made by Employer should have been made (an “ 
Underpavrnent ”), consistent with the calculatioiis required to be made hereunder. In  the event that Employer exhausts or fails to pursue its 
remedies pursuant to Section 9(f) and Executive thereafter is required to make a payment of any Excise Tax, Executive shall direct the 
Accounting Firm to determine the amount of the IJnderpaymeiit that has occurred and to submit its determination aiid detailed supporting 
calculations to both Employer aiid Executive as promptly as possible. Any such Underpayment shall be promptly paid by Employer in cash to, 
or for the benefit of, Executive within five business days after receipt of such determination and calculations. 

(c) Employer and Executive shall each provide the Accounting Firm access to and copies of any books, records and 
documents in the possession of Employer or Executive, as the case may be, reasonably requested by the Accounting Firm, and otherwise 
cooperate with the Accounting Firm in coiiiiectioii with the preparation and issuance of the determinations and calculations contemplated by 
Section 9(b). Any determination by the Accounting Firm as to the amount of the Gross-Up Payment will be binding on Employer and 
Executive. 

(d) The federal, state, and local income or other tax returns filed by Executive will be prepared aiid filed on a consistent 
basis with the determination of the Accounting Finn with respect to the Excise Tax payable by Executive. Executive will make proper payment 
of the amount of any Excise Payment and, at the request of Employer, provide to Employer true and correct copies (with any amendments) of 
Executive’s federal income tax return as filed with the Internal Revenue Service (“ w’) and corresponding state and local tax returns, if 
relevant, as filed with the applicable taxing authority, and such other documents reasonably requested by Employer, evidencing such 
payment. If prior to the filing of Executive’s federal income tax return, or corresponding state or local tax return, if relevant, the Accounting 
Firm determines that the amount of the Gross-IJp Payment should be reduced, Executive will within five business days pay to Employer the 
amount of such reduction. 

(e) The fees aiid expenses of the Accounting Firm for its services in connection with the determinations and calculations 
contemplated by Section 9(b) shall be borne by Employer. If such fees and expenses are initially paid by Executive, Employer shall reimburse 
Executive the full amount of such fees aiid expenses within five business days after receipt from Executive of a statement therefor and 
reasonable evidence of his payment thereof. 

(f) Executive shall notify Employer in writing of any claim by the IRS or any other taxing authority that, if successful, 
~ u l d  require the payment by Employer of a Gross-Up Payment. Such notification shall be given as promptly as practicable but no later than 

m business days after Executive actually receives notice of such claim and Executive shall further apprise Employer of the nature of such claim 
and the date on which such claim is requested to be paid (in each case, to the extent known by Executive). Executive shall not pay such claim 
prior to the earlier of (i) the expiration of the 30 calendar-day period following the date on which he gives such notice to Employer and (ii) the 



date that any payment of amount with respect to such claim is due. If Employer notifies Executive in writing prior to the 
expiration of such period that it desires to contest such claim, Executive shall: 

(i) provide Employer with any written records or documents in his possession relating to such claim reasonably 
requested by Employer; 

(ii) take such action in connection with contesting such claim as Employer shall reasonably request in writing 
from time to time, including without limitation accepting legal representation with respect to such claim by an attorney competent in 
respect of the subject matter and reasonably selected by Employer; 

(iii) 

(iv) 

cooperate with Employer in good faith in order effectively to contest such claim; and 

permit Employer to participate in any proceedings relating to such claim; 

provided, however, that Employer shall bear and pay directly all costs and expenses (including interest and penalties) incurred in connection 
with such contest and shall indemnify and hold harmless Executive, on an after-tax basis, for and against any Excise Tax or income tax, 
including interest aiid penalties with respect thereto, imposed as a result of such representation and payment of costs and expenses. Without 
limiting the foregoing provisions of this Section 9(f), Employer shall control all proceedings taken in connection with the contest of any claim 
contemplated by this Section 9( f )  and, at its sole option, may pursue or forego any and all administrative appeals, proceedings, hearings and 
conferences with the taxing authority in respect of such claim (provided, however, that Executive may participate therein at his own cost and 
expense) and may, at its option, either direct Executive to pay the tax claimed and sue for a refund or contest the claim in any permissible 
manner, and Executive agrees to prosecute such contest to a determination before any administrative tribunal, in a court of initial jurisdiction and 
in one or more appellate courts, as Employer shall determine; provided, however, that if Employer directs Executive to pay the tax claimed and 
sue for a refund, Employer shall advance the amount of such payment to Executive on an interest-free basis and shall indemnify and hold 
Executive harmless, on an after-tax basis, from any Excise Tax or income tax, including interest or penalties with respect thereto, imposed with 
respect to such advance; and provided further, however, that any extension of the statute of limitations relating to payment of taxes for the 
taxable year of Executive with respect to which the contested amount is claimed to be due is limited solely to such contested 
amount. Furthermore, Employer’s control of any such contested claim shall be limited to issues with respect to which a Gross-1Jp Payment 
would be payable hereuiider and Executive shall be entitled to settle or contest, as the case may be, any other issue raised by the IRS or aiiy other 
taxing authority. 

(g) If, after the receipt by Executive of an amount advanced by Employer pursuant to Section 9(f), Executive receives any 
refund with respect to such claim, Executive shall (subject to Employer’s complying with the requirements of Section 9(f ) )  promptly pay 
Employer the amount of such refund (together with any interest paid or credited thereon after aiiy taxes applicable thereto). If, after the receipt 

I Executive of an amount advanced by Employer pursuant to Section 9(f), a determination is made that Executive shall not be entitled to any 
.zfund with respect to such claim and Employer does not notify Executive in writing of its intent to contest such denial or refund prior to the 
expiration of 30 calendar days after such determination, then such advance shall be forgiven and shall not be required to be repaid and the 
amount of any such advance shall offset, to the extent thereof, the amount of Gross-Up Payment required to be paid by to Executive pursuant to 
this Section 9. 

SECTION IO. Nonsolicitation and Confidential Information . 

(a) Nonsolicitation I Executive hereby covenants aiid agrees that, at all times during the period of his employmeiit and 
during the period of one year immediately following termination for any reason (unless such termination occurs after a Change in Control), 
Executive shall not, without the prior written consent of the Board: 

(i) solicit or take any action to willfully aiid intentionally cause the solicitation of any person who as of that date is 
a client or customer of Parent or the Company or any of their subsidiaries (“ Client ’7 to transact any business with a Competitive 
Enterprise (as hereinafter defined) or discontinue business, in whole or in part with Parent or the Company; 

(ii) willfully or intentionally interfere with or damage any relationship between a Client and Parent or the 
Company; or 

(iii) solicit aiiy person employed at that time by Parent, the Company or any of their subsidiaries to apply for or 
accept employment with a Competitive Enterprise or otherwise encourage or entice such person to leave his position with Parent, the 
Company or any of their subsidiaries. 

For purposes of this Agreement, the term “ Competitive Enternrise ” shall mean any business which is in competition with a business engaged in 
by Parent, the Company or any of its subsidiaries or affiliates in any state of the IJnited States or in any foreign country in which any of them are 
engaged in business at the time of such termination of employment for as loiig as they carry oil a business therein. Notwithstanding the 
foregoing, Executive shall not be prohibited from owning less than five percent of any publicly traded corporation. It is the intention of the 
parties hereto that the restrictions contained in this Section 1 O(a) be enforceable to the fullest extent permitted by applicable law. Therefore, to 
the extent any court of competent jurisdiction shall determine that any portion of the foregoing restrictions is excessive, such provision shall not 
“e entirely void, but rather shall be limited or revised only to the extent necessary to make it enforceable. Specifically, if any court of competent 

:isdiction should hold that any portion of the foregoing description is overly broad as to one or more states of the United States or one or more 
loreign jurisdictions, then that state or states or foreign jurisdiction or jurisdictions shall be eliminated from the territory to which the restrictions 
of clause (i) of this Section 1 O(a) applies and the restrictions shall remain applicable in all other states of the United States and foreign 
,jurisdictions. 



(b) Confidential Information , Executive agrees to keep secret aiid retain in the strictest confidence all confidential matters 
which relate to Parent, the Company, its subsidiaries and affiliates, including, without limitation, customer lists, client lists, trade secrets, pricing 
policies and other business affairs of Parent, the Company, its subsidiaries aiid affiliates learned by him from Parent, the Company or any such 
;Ibsidiary or affiliate or otherwise before or after the Effective Date, and not to disclose any such confidential matter to anyone outside Parent, 
ae Company or any of its subsidiaries or affiliates, whether during or after his period of service with the Company, except (i) as such disclosure 

may be required or appropriate in connection with his work as an employee of the Company or (ii) when required to do so by a court of law, by 
aiiy governmental agency having supervisory authority over the business of Parent or the Company or by any administrative or legislative body 
(including a committee thereof) with appareiit jurisdiction to order him to divulge, disclose or make accessible such information. Executive 
agrees to give Parent and the Compaiiy advance written notice of aiiy disclosure pursuant to clause (ii) of the preceding sentence and to 
cooperate with any efforts by Parent or the Company to limit the extent of such disclosure. Upon request by Parent or the Company, Executive 
agrees to deliver promptly to Parent or the Company upon termination of his services for the Company, or at any time thereafter as Parent or the 
Company may request, all Parent, Company, subsidiary or affiliate memoianda, notes, records, reports, manuals, drawings, designs, computer 
files in any media aiid other documelits (and all copies thereof) relating to Parent or the Company’s or any subsidiary’s or affiliate’s business and 
all property of Parent or the Company or any subsidiary or affiliate associated therewith, which he may then possess or have wider his direct 
control, other than personal notes, diaries, rolodexes and correspondence. 

(c) Remedy. Should Executive engage in or perform, either directly or indirectly, any of the acts prohibited by Section 10 
, it is agreed that Parent aiid the Company shall be entitled to full injunctive relief, to be issued by any competent court of equity, 
aiid restraining Executive aiid each aiid every other person, firm, organization, association, or corporation coiicerned therein, from the 

continuake of such violative acts. The foregoing remedy available to Parent aiid the Company shall not be deemed to limit or prevent the 
exercise by Parent or the Company of any or all further rights and remedies which may be available to Parent or tlie Company hereunder or at 
law or in equity. 

SECTION I 1. Notices . Aiiy notice or communication given by either party hereto to the other shall be in writing aiid 
personally delivered or mailed by registered or certified mail, rehim receipt requested, postage prepaid, to the following addresses: 

If to the Company: 

E.ON IJS .  LLC 
220 West Main Street 
Louisville, KY 40202-1377 
Attention: General Counsel 

If to Executive: 

Victor A. Staffieri 
220 West Main Street 
L,ouisville, KY 40202 

Any notice shall be deemed given when actually delivered to such address, or two days after such notice has been inailed or sent by Federal 
Express, whichever comes earliest. Aiiy person entitled to receive notice may designate in writing, by notice to the other, such other address to 
which notices to such person shall thereafter be sent. 

SECTION 12. Section 409A . 

(a) In General . This Agreement is intended to meet the requirements of Section 409A(a) of the Code (“ Section 409A ”), 
with respect to amounts sub,ject to Section 409A, and shall be interpreted and construed consistent with that intent and, furthermore, it is 
intended that, with respect to aiiy right to a payment or benefit (or portion thereof) that does iiot otherwise provide for a deferral of compensation 
within the meaning of Section 409A, including, without limitation, as applicable, the Severance Payment aiid other payments and benefits under 
Section 7, the Agreement does not so provide. For purposes of this Agreement, all rights to payments and benefits hereunder shall be treated as 
rights to receive a series of separate payments or benefits to the fullest extent allowed under Section 409A. 

(b) Reimbursements . Except as expressly provided otherwise herein, no reimbursement payable to Executive or his 
dependents or beneficiaries pursuant to any provisions of this Agreement or pursuant to aiiy plan or arrangement of Employer shall be paid later 
than the last day of the calendar year followiiig the calendar year in which the related expense was incurred. No such expenses eligible for 
reimbursement, or in-kind benefits to be provided, during any calendar year shall affect the amounts eligible for reimbursement, or in-kind 
benefits to be provided, in any other calendar year, except, in each case, to the extent that the right to reimbursement does not provide for a 
“deferral of compensation” as defined in Section 409A. The right to reimbursement or in-kind benefits is iiot subject to liquidation or exchange 
for any other benefits. 

(c) Six-Month Delav . Notwithstanding any provision of this Agreement to the contrary, if Executive is a “specified 
-tnployee” within tlie meaning of Section 409A, Executive shall iiot be entitled to any payments or benefits the right to which provides for a 

cmployment (whether such payments or benefits are provided under this Agreement or under any other plan, program or arrangement of 
employer), including as a result of Disability, until the earlier of (i) the first business day occurring on or after the date that is six months 
following Executive’s “separation from service” as defined in Section 409A for any reason other than death and (ii) Executive’s date of death, 

ferral of compensation within the meaning of Section 409A, and with respect to which the payment or provision is triggered by termination of 



and such payments or benefits that, if not for the six-month delay described in this Section 12(c), would be due and payable 
prior to such date shall be made or provided on such date. 

SECTION 1.3. Miscellaneous. 

(a) Entire Agreement . This Agreement constitutes the entire agreement between the parties and their affiliates aiid related 
parties and supersedes all prior agreements, understandings and arrangements, oral or written, between such persons with respect to the subject 
matter of the Agreement, including, without limitation the Employment and Severance Agreement dated as of February 25, 2000, as amended, 
between Executive, LG&E Energy Corporation and Powergen, plc 

(b) Fees and Exuenses . Employer shall pay legal fees and related expenses (including the cost of experts, evidence and 
counsel) incurred by Executive involving (a) Executive’s termination of employment (including all such fees and expenses, if aiiy, incurred in 
contesting or disputing aiiy such tenniiiatioii of employment), or (b) Executive seeking to obtain or enforce any right or benefit provided by this 
Agreement. 

(c) Successors; Binding Effect . This Agreement shall be binding upon aiid shall inure to the benefit of Parent, the 
Company, their successors and assigns and, at the time of aiiy such succession or assignment, Parent or the Company (as applicable) shall 
require any siiccessor or assigii to expressly assume and agree to perform this Agreement in the same manner and to the same extent that Parent 
or the Company would be required to perform it if no such succession or assignment had taken place. The terms “Parent” and “the Company” as 
used herein shall include such successors and assigns. The term “successors and assigns” as used herein shall mean a corporation or other entity 
acquiring ownership, directly or indirectly, of all or substantially all the assets and business of Company whether by operation of law or 
otherwise. Neither this Agreement nor any right or interest hereunder shall be assignable or transferable by Executive, his beneficiaries or legal 
representatives, except by will or by the laws of descent and distribution. This Agreement shall inure to the benefit of atid be enforceable by 
Executive’s legal personal representative. 

(d) Non-Exclusivitv of Rights . Nothing in this Agreement shall prevent or limit Executive’s continuing or future 
participation in aiiy benefit, bonus, incentive or other plan or program provided by Employer and for which Executive may qualify, nor shall 
anything herein limit or reduce such rights as Executive may have under any other agreements with Parent or Employer, other than as provided 
for in Section 12 herein. Amounts which are vested benefits or which Executive is otherwise entitled to receive under any plan or program shall 
be payable in accordaiice with such plan or program. 

(e) Settlement of Claims Employer’s obligation to make the payments provided for in this Agreement aiid otherwise to 
perform its obligations hereunder shall not be affected by any circumstances, including, without limitation, any set-off, counterclaim, 
recoupment, defense or other right which Employer may have against Executive or others. 

(f) Amendment: Waiver I No provision of this Agreement may be modified, waived or discharged unless such waiver, 
modification or discharge is agreed to in writing and signed by Executive and the Company. No waiver by either party hereto at any time of aiiy 
breach by the other party hereto of, or compliance with, aiiy condition or provision of this Agreement to be performed by such other party shall 
be deemed a waiver of similar or dissimilar provisioiis or conditions at the same or at any prior or subsequent time. No agreement or 
representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either party which are not 
expressly set forth in this Agreement. No additional compensation provided under any benefit or compensation plans to Executive shall be 
deemed to modify or otherwise affect the terms of this Agreement or any of Executive’s entitlements hereunder. 

(g) Meadiiips . The headings contained in this Agreement are for reference purposes only and shall not affect the meaning 
or interpretation of this Agreement. 

(11) Severability . The provisions of this Agreement shall be deemed severable and the invalidity or uiieiiforceability of aiiy 
provision shall not affect the validity or enforceability of the other provisions hereof. 

(i) Withholding Taxes . All payments hereunder shall be subject to any and all applicable federal, state, local and foreign 
witliholding taxes. 

(j) Governing Law . This Agreement shall be governed by aiid construed and enforced in accordance with the laws of the 
Commonwealth of Kentucky, without reference to principles of conflicts of law. 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written. 

E.ON 1J.S. LLC 

By: ~ 

Name: 
Title: 

Victor A. Stafferi 



Exhibit A 

Qutomobile 
ountry Club 

Financial Plaiining 
Tax Preparation 
Company Paid Reserved Parking 
Executive Physical Examination 
Suppiemental Life Iiisuraiice - $2,000,000 
Vacation ~ 5 weeks 
Personal lJse of Company Jet 
E.ON US LLC Savings Plan 
E.ON IJS LLC Nonqualified Savings Plan 
E.ON IJS LLC Retirement Plan 
E.ON IJS LL,C Supplemental Executive Retirement Plan 



PPL CORPORATION AND SUBSIDIARIES 
Exhibit 12(a) 

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND 
PREFERRED STOCK DIVIDENDS 

(Milliorir oj Dollars) 

Earnings, as defined: 
Income from Continuing Operations Before 
Income Taxes 
Less earnings of equity method investments 
Distributed income from equity method 

investments 

2010 2009 2008 2007 2006 

$ 1,239 $ 538 $ 1,273 $ 1,230 $ 1,061 
1 2 

7 1 3 1 
1,246 539 1,273 1,232 1,060 

Total fixed charges as below 698 513 568 609 5.59 
Less: 
Capitalized interest 30 43 57 55 23 
Preferred security distributions of subsidiaries 
on a pre-tax basis 21 24 27 23 24 
Interest expense and fixed charges related to 
discontinued operations 12 15 16 39 38 

Total fixed charges included in Income from 
Continuing Operations Before Income Taxes 635 43 1 468 492 414 

Total earnings $ 1,881 $ 970 $ 1,741 $ 1,724 $ 1,534 

Fixed charges, as defined: 
Interest on long-term debt $ 481 $ 397 $ 478 $ 522 $ 482 
Interest on short-term debt and other interest 46 34 28 35 13 
Amortization of debt discount, expense and 

Estimated interest component of operating rentals 39 42 22 21 29 
Preferred securities distributions of subsidiaries 
on a pre-tax basis 21 24 27 23 24 

Fixed charges of majority-owned share of 50% or 

premium - net 110 15 12 8 11 

less-owned persons 1 1 1 

Total fixed charges (a) $ 698 $ 513 $ 568 $ 609 $ 559 

Ratio of earnings to fixed charges 
Ratio of earnings to combined fixed charges and 
preferred stock dividends (b) 

2.7 1.9 3.1 2.8 2.7 

2.7 1.9 3.1 2.8 2.7 

(a) 
(b) 

Interest on unrecognized tax benefits is not included in fixed chargcs. 
PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is 
the same as the ratio of earnings to fixed charges. 



PPL ENERGY SUPPLY, LLC AND SUBSIDIARIES 
Exhibit 12(b) 

COMPIJTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millions of Dollars) 

2010 2009 2008 2007 2006 
Earnings, as defined: 

Income from Continuing Operations Before 
Income Taxes 
L.ess earnings of equity method investments 
Distributed income from equity method investments 

Total fixed charges as below 
Less: 
Capitalized interest 
Interest expense and fixed charges related to 
discontinued operations 

Total fixed charges included in Income from 
Continuing Operations Before Income Taxes 

Total earnings 

Fixed charges, as defined: 
Interest on long-term debt 
Interest on short-term debt and other interest 
Amortization of debt discount, expense and 
premium - net 

Estimated interest component of operating rentals 
Fixed charges of majority-owned share of SO% or 
less-owned persons 

Total fixed charges (a) 

Ratio of earnings to fixed charges 

$ 1,143 $ 277 $ 1,000 $ 1,044 $ 80.3 
1 3 

7 1 3 1 
1,150 278 1,000 1,046 801 

426 3 64 ,390 388 326 

33 44 57 54 21 

12 15 12 34 32 

381 30.5 32 1 300 273 

$ 1,531 $ 583 $ 1,321 $ 1,346 $ 1,074 

$ 330 $ 284 $ 345 $ 353 $ 296 
37 29 27 24 16 

20 8 2 (3) (1) 
38 42 1.5 I4 I5 

1 1 1 

!$ 426 $ 364 $ 390 $ 388 $ 326 

3.6 1.6 3.4 3.5 3.3 

(a) Interest on unrecognized tax benefits is not included in fixed charges 



PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND 
PREFERRED STOCK DIVIDENDS 

(hfillioiis of Dollor-s) 

Earnings, as defined: 
Income Before Income Taxes 

Total fixed charges as below 

Total earnings 

Fixed charges, as defined: 
Interest on long-tenn debt 
Interest on short-term debt and other interest 
Amortization of debt discount, expense and 
premium - net 
Estimated interest component of operating rentals 

Total fixed charges (a) 

Ratio of earnings to fixed charges 

Prefeired stock dividend requirements on a pre-tax 

Fixed charges, as above 

Ratio of earnings to combined fixed charges and 
?referred stock dividends 

basis 

Total fixed charges and preferred stock dividends 

Exhibit 12(c) 

2010 2009 2008 2007 2006 

$ 192 $ 221 $ 278 $ 246 $ 298 

102 121 114 143 159 

$ 294 $ 342 $ 392 $ 389 $ 457 

$ 89 $ 10.5 $ 94 $ 109 $ 1 3 1 
4 9 1 3 23 13 

8 6 6 7 8 
1 1 1 4 7 

$ 102 $ 121 $ 114 $ 143 $ I59 

2.9 2.8 3.4 2.7 2.9 

$ 23 $ 28 $ 28 $ 27 $ 24 
102 121 114 143 159 

$ 125 $ 149 $ 142 $ 170 $ 183 

2.4 2.3 2.8 2.3 2.5 

(a) Interest on unrecognized tax benefits is not included in fixed charges 



Exhibit 2 1 

PPL Corporation 
Subsidiairies of the Registrant 
\t December 31,2010 

Company Name 
Business Conducted under Same Name 

LG&E and KU Energy LLC 

Louisville Gas and Electric Company 

Kentucky Utilities Company 

PPL Electric Utilities Corporation 

PPL Energy Funding Corporation 

PPL. Energy Supply, LLC 

PPL Investment Corporation 

CEP Reserves, Inc. 

PPL EiiergyPlus, LLC 

PPL Generation, LLC 

PPL Brunner Island, L , L C  

PPL Martins Creek, LLC 

PPL, Montour, LLC 

PPL Susquehanna, LLC 

'L Montana Holdings, LLC 

PPL Montana, L,LC 

PPL Global, LLC 

PMDC International Holdings, Inc. 

PPL UK Holdings, L,L,C 

PPL IJK Resources Limited 

Western Power Distribution Holdings Limited 

State or Jurisdiction of 
Incorporation/Formation 

Kentucky 

Kentucky 

Kentucky and Virginia 

Pennsylvania 

Pennsylvania 

Delaware 

Delaware 

Delaware 

Pennsylvania 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

IJnited Kingdom 

United Kingdom 



Exhibit 23(a) 

Consent of Independent Registered Public Accouiitiiig Firm 

We consent to the incorporation by reference in PPL Corporation’s Registration Statement on Form S-3 No. 333-158200, the Registration 
Statement on Form S-3D No. 333-161826, and the Registration Statements 011 Form S-8 (Nos. 333-02003, 333-1 12453, 333-1 10372, 333-95967 
and 33.3-144047) of our reports dated February 25, 201 1, with respect to the consolidated financial statements and schedule of PPL Corporation 
and the effectiveness of internal control over financial reporting of PPL, Corporation, included in this Annual Report (Form 10-K) for the year 
ended December 3 1. 201 0. 

1st Eriist & Young L , L P  

Philadelphia, Pennsylvania 
February 25,2011 



Exhibit 23(b) 

Consent of Independent Registered Public Accounting Finn 

We consent to the incorporation by reference in PPL Energy Supply, LLC’s Registration Statement 011 Form S-3 No. 333-158200-02 of our 
report dated February 2.5, 201 1, with respect to the consolidated financial statements of PPL Energy Supply, LLC, included in this Annual 
Report (Fonn 10-K) for the year ended December 3 1, 201 0. 

/s/ Ernst & Young L,LP 

Philadelphia, Pennsylvania 
February 25,201 1 



Exhibit 23(c) 

Consent of Independent Registered Public Accounting Firm 

We consent to the incorporation by reference in PPL, Electric Utilities Corporation’s Registration Statement on Form S-3 No. 333-1 58200-01 of 
our report dated February 25, 201 1, with respect to the consolidated financial statements of PPL Electric Utilities Corporation, included in this 
Annual Report (Fonn 10-K) for the year ended December 3 1,201 0. 

Is1 Ernst & Young LL,P 

Philadelphia, Pennsylvania 
February 25,201 1 



Exhibit 2.3 (d) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

?e hereby consent to the incorporation by reference in this Registration Statement on Form S-3 No. 333-1 58200, the Registration Statement on 
Form S-3D No 333-161826, and the Registration Statements on Form S-8 (Nos. 333-02003, 333-1 1245.3, 333-1 10372,333-95967 and 333- 
144047) of PPL Corporation of our report dated February 25,2011 relating to the financial statements of LG&E and KU Energy LLC for the 
period from November 1,201 0 to December 3 1, 20 10, which appears in PPL. Corporatioii's Annual Report on Form IO-K for the year ended 
December 3 1,201 0. 

1st PricewaterliouseCoopers LL,P 

PricewaterliouseCoopers LL.P 
L,ouisville, Kentucky 
February 25,201 1 



Exhibit 24 

PPL CORPORATION 

2010 ANNIJAL REPORT 
TO THE SECURITIES AND EXCHANGE COMMISSION 

ON FORM 10-K 

POWER OF ATTORNEY 

The undersigned directors of PPL, Corporation, a Pennsylvania corporation, that is to file with the Securities and Exchange 
Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report on Form 10-K for 
the year ended December 31,2010 ("Form 10-K Report"), do hereby appoint each of James 1-1. Miller, Paul A. Farr, Robert J. Grey and Michael 
A. McGrail, and each of them, their true and lawful attorney, with power to act without the other and with full power of substitution and 
resubstitution, to execute for them and in their names the Form 10-K Report and any and all amendments thereto, whether said amendments add 
to, delete from or otherwise alter the Form IO-K Report, or add or withdraw any exhibits or schedules to be filed therewith and any and all 
instruments in connection therewith. The undersigned hereby grant to each said attorney full power and authority to do and perform in the name 
of and on behalf of the undersigned, and in any and all capacities, any act and thing whatsoever required or necessary to be done in and about the 
premises, as fully and to all intents and purposes as the undersigned might do, hereby ratifying and approving the acts of each of the said 
attorneys. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 21st day of February, 201 1 .  

Is/  Frederick M. Bernthal 
Frederick M. Bemthal Stuart Heydt 

I s /  John W. Conway 
John W. Conway 

/SI E. Allen Deaver 
E. Allen Deaver 

/ S I  Steven G. Elliott 
Steven G. Elliott 

Is /  Stuart Heydt 

/s/ James H. Miller 
.James H. Miller 

Is /  Craig A. Rogerson 
Craig A. Rogerson 

/s/ Natica von Althann 
Natica von Althann 

s/ Louise K. Goeser I s /  Keith H. Williamson 
Keith 1-1. Williamson Louise K. Goeser 

Is1 Stuart E. Graham 
Stuart E. Graham 



Exhibit 3 1 (a) 

CERTl F I CAT1 ON 

' JAMES H. MILLER, certify that: 

I .  

2. 

I have reviewed this annual report on Form IO-K of PPL Corporation (the "registrant") for the year elided December 3 1, 20 IO; 

Based on my knowledge, this report does iiot contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based oil my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer aiid I are responsible for establishing and maintaining disclosure controls aiid procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-I5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-I5(f) and 1 Sd-1 S(f)) for the registrant and have: 

a. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to eliswe that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

Designed such internal control over finaiicial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls aiid procedures aiid presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

b. 

c. 

d. 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
hnctions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

Any fraud, whether or iiot material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

b. 

Date: February 25,201 1 /s/ James H. Miller 
James H. Miller 
Chairman, President and Chief Executive Officer 
PPL Corporation 



Exhibit 3 1 (b) 
CERTIFICATION 

I, PAUL A. FARR, certify that: 

I have reviewed this annual report on Form 10-K of PPL, Corporation (the "registrant") for the year ended December 3 I ,  2010; 

Based on my knowledge, this report does not contain any untrue statement of a inaterial fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-1 S(e) and 1%-1 S(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-lS(f) and ISd-lS(f)) for the registrant and have: 

a. 

2. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material inforination relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented i n  this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in  the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

b. 

c. 

d. 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit coininittee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, suininarize and report financial information; and 

Any fraud, whether or not material, that involves inanageinent or other employees who have a significant role in  the registrant's 
internal control over financial reporting. 

b. 

Date: February 25,201 1 Is /  Paul A. Farr 
Paul A. Farr 
Executive Vice President and Chief Financial Officer 
PPL, Corporation 



Exhibit 3 1 (c) 

CERTIFICATION 

JAMES 11. MILLER, certify that: 

1 .  

2. 

I have reviewed this annual report 011 Foim 10-K of PPL Energy Supply, LL,C (tlie "registrant") for the year ended December 3 I ,  2010; 

Based 011 my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, iiot misleading with respect to the 
period covered by this report; 

Based 011 my knowledge, the financial statements, aiid other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls aiid procedures (as 
defined in Exchange Act Rules 13a-IS(e) and 1Sd-1 S(e)) aiid internal control over financial reporting (as defined in Exchange Act Rules 
13a-IS(f) aiid ISd-lS(f)) for the registrant and have: 

a. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to tlie registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

Designed such internal control over financial reporting, or caused such iiiteiiial control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
Statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of tlie registrant's disclosure controls and procedures aiid presented in this report our coiiclusioiis about 
tlie effectiveness of the disclosure controls and procedures, as of tlie end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, tlie registrant's internal control over financial reporting; aiid 

b. 

c. 

d. 

5. The registrant's other certifying officer aiid 1 have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors aiid the audit committee of the registrant's board of directors (or persons performing tlie equivalent 
functions): 

a. All significant deficiencies aiid material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

Any fraud, whether or iiot material, that involves management or other employees who have a significant role in tlie registrant's 
ititenial coiitrol over financial reporting. 

b. 

Date: February 25,201 1 /s/ James 13. Miller 
James H. Miller 
President 
PPL Energy Supply, LLC 



Exhibit 3 1 (d) 

CERTIFICATION 

' PAIJL A. FARR, certify that: 

1. 

2. 

I have reviewed this annual report on Form 10-K of PPL Energy Supply, LLC (tlie "registrant") for tlie year elided December 31, 2010; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, aiid other financial information included in this report, fairly present in all material 
respects tlie financial condition, results of operations and cash flows of tlie registrant as of, and for, tlie periods presented in this report; 

The registrant's other certifying officer and I are responsible for establisliiiig aiid maintaining disclosure controls and procedures (as 
defined in Excliange Act Rules 13a-lS(e) aiid lSd-lS(e)) aiid internal control over financial reporting (as defined in Exchange Act Rules 
13a-IS(f) and ISd-lS(f)) for the registrant and have: 

a. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls aiid procedures to be designed under our 
supervision, to ensure that material information relating to tlie registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in wliich this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and tlie preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated tlie effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of tlie disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; aiid 

b. 

c. 

d. 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to tlie registrant's auditors and tlie audit committee of tlie registrant's board of directors (or persons performing tlie equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role in tlie registrant's 
internal control over financial reporting. 

b. 

Date: February 2S,2011 Is/  Paul A. Farr 
Paul A. Farr 
Executive Vice President 
PPL, Energy Supply, L , L C  



Exhibit 3 1 (e) 

CERTlF ICAPION 

' DAVID G. DECAMPLI, certify that: 

1 .  I have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year ended December 31, 
2010; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-l5(e) and 15d-l5(e)) and internal control over financial reporting (as defined iii Exchange Act Rules 
13a-lS(f) and 15d-l5(f)) for the registrant and have: 

a. 

2. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quai ter in  the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

b. 

c. 

d. 

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

b. 

Date: February 25,201 1 /s/  David G. DeCampli 
David G. DeCampli 
President 
PPL Electric IJtilities Corporation 



Exhibit 31(f) 

CERTl Fl CAT1 ON 

VINCENT SORGI, certify that: 

1. I have reviewed this annual report on Form 10-K of PPL, Electric Utilities Corporation (the "registrant") for the year ended December 31, 
2010; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in  all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules l3a-1 S(e) and 1 Sd-1 S(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-IS(f) and ISd-lS(f)) for the registrant and have: 

a. 

3 .  

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material infomation relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

Designed such interiial control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

Disclosed in this report any change i n  the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in  the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

b. 

c. 

d. 

. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role i n  the registrant's 
internal control over financial reporting. 

b. 

Date: February 25,201 1 /s/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 
PPL Electric Utilities Corporation 



Exhibit 32(a) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S 10-K FOR 'THE YEAR ENDED DECEMBER 31,2010 

In connection with the annual report on Fonn 10-K of PPL Corporation (the "Company") for the year ended December 31, 2010, as 
filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal executive officer of the Company, 
pursuant to 18 1J.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

D The Covered Report fully complies with the requirements of Section 13(a) or 1S(d) of the Securities Exchange Act of 
1934, as amended; aiid 

e The information contained in the Covered Report fairly presents, in  all material respects, the financial condition and 
results of operations of the Company. 

Date: February 2S,2011 /s/ James I-I. Miller 
James H. Miller 
Chairman, President and Chief Executive Officer 
PPL Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company aiid will be retained by the 
Company aiid funiished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 32(b) 
CERTIFICATE PURSlJANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31,2010 

In connection with the annual report on Form 10-K of PPL Corporation (the "Company") for the year ended December 31, 2010, as 
filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial officer of the Company, 
pursuant to 18 1J.S.C. Section 13.50, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

o The Covered Report fiilly complies with the requirements of Section 13(a) or 1.5(d) of the Securities Exchange Act of 
1934, as amended; and 

e The information contained in the Covered Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

Date: February 2.5,2011 Is/ Paul A. Farr 
Paul A. Farr 
Executive Vice President and Chief Financial Officer 
PPL Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company and furnished to the Securities and Exchange Coinmission or its staff upon request. 



Exhibit 32(c) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 31,2010 

In connection with tlie annual report on Form 10-K of PPL Energy Supply, LLC (the "Company") for the year ended December 3 1, 
2010, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal executive officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of tlie Sarbanes-Oxley Act of 2002, hereby certify that: 

C) The Covered Report fully complies with the requirements of Section 13(a) or 1 S(d) of the Securities Exchange Act of 
1934, as amended; and 

C) The inforination contained in the Covered Report fairly presents, in  all material respects, the financial condition and 
results of operations of the Company. 

Date: February 25,201 1 /s/ James 1-1. Miller 
James H. Miller 
President 
PPL Energy Supply, LLC 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company and fiirnished to the Securities and Exchange Commission or its staff lipon request. 



Exhibit 32(d) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 31,2010 

In connection with the aiiiiual report on Form 10-K of PPL, Energy Supply, LL,C (the "Company") for the year ended December 3 1, 
2010, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

o The Covered Report fully complies with the requirements of Section 13(a) or 1S(d) of the Securities Exchange Act of 
1934, as amended; and 

o The information contained in  the Covered Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

Date: February 25, 201 1 I s /  Paul A. Farr 
Paul A. Farr 
Executive Vice President 
PPL Energy Supply, L.LC 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company and furnished to the Securities and Exchange Coinmission or its staff upon request. 



Exhibit 32(e) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31,2010 

In  connection with the annual report on Form 10-K of PPL Electric IJtilities Corporation (the "Company") for the year ended 
December 3 1,20 10, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal executive 
officer of the Company, pursuant to 18 U.S.C. Section 1.350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby 
certify that: 

o The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 
1934, as amended; aiid 

o The information contained in the Covered Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

Date: February 25,2011 /s/ David G. DeCampli 
David G. DeCampli 
President 
PPL Electric IJtilities Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company aiid furnished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 32(f) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31,2010 

In connection with the annual report on Form 10-K of PPL Electric IJtilities Corporation (the "Company") for the year ended 
December 3 I ,  2010, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial 
officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby 
certify that: 

e The Covered Report fully complies with the requirements of Section 13(a) or 1S(d) of the Securities Exchange Act of 
19.34, as amended; and 

e The information contained in the Covered Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

Date: February 25,201 1 /s/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 
PPL Electric Utilities Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 99(a) 

Year 
2006 
2007 

Examples of Wholesale Energy, Fuel and Emission Allowance Price Fluctuations 
2006 through 2010 

High Month Low Month 
$ 769.90 August $ (17.11)*~~ May 
$ 571.60 August $ (12.67)** 

'Yholesale Energv: 

2008 $ 475.58 June $ (43.19)** 
2009 $ 246.61 Fcbruary $ (12.48)** 

May 
September 
September 

2010 $ 362.90 Deecmber $ (26.25)** May 

Year 
2006 
2007 
2008 
2009 
2010 

" ** Occurs when gcncration lcvcls from hydroelectric units excccd demand due to cxccss watcr runoff 

High Month Low Month 
$ 189.87 July $ (2.00)** May 
$ 197.79 July $ 0.86 March 
$ 101.29 April $ (7.50)"" June 
$ 111.53 December $ 0.28 June 
$ 53.41 November $ (2.00)** June 

Year 
2006 
2007 
2008 
2009 
2010 

High Month Low Month 
$ 57.75 Februaiy $ 37.50 Novcnibcr 
$ 56.80 No v c m b e r $ 38.75 January 
$ 143.25 July $ 56.17 January 
$ 68.25 January $ 42.25 April 
$ 79.98 December $ 49.38 February 

---- 
Year High Month Low Month 
2006 $ 10.63 January $ 4.20 Scptcmbcr 
2007 $ 9.90 May $ 5.20 Scptcmbcr 
2008 
2009 
2010 

$ 13.69 August $ 5.28 December 
$ 6.24 February $ 2.41 Octobcr 
$ 6.1 1 February $ 3.21 November 

Year 
2006 
2007 
2008 
2009 
2010 

High Month Low Month 
$ 54.25 April $ 35.00 October 
$ 72.52 Dcccmbcr $ 37.23 January 
$ 119.70 July $ 28.40 Dcccmbcr 
$ 44.95 Dcccmbcr $ 33.70 March 
$ 79.85 May $ 62.75 May 

Year 
2006 
2007 
2008 
2009 
2010 

High Month Low Montc  
$ 1,598 January $ 445 November 
$ 715 June $ 405 January 
$ 535 January $ 88 July 
$ 215 January $ 56 April 
$ 80 February $ 5 July, November 


