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Section 2 — Financial Information

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
and

Section 8 - Other Events

Item 8.01 Other Events

Certain of the Registrants maintain credit facilities to enhance liquidity, provide credit support and backstop commercial paper programs. On January 2, 2025, the
Registrants entered into amendments to such facilities, as described below.

PPL Corporation

On January 2, 2025, PPL Capital Funding, Inc., as Borrower, and PPL Corporation, as Guarantor, and The Narragansett Electric Company, d/b/a Rhode Island
Energy, as Designated Borrower, amended their existing $1.25 billion credit facility with Wells Fargo Bank, National Association, as Administrative Agent, Issuing
Lender and Swingline Lender and the other Lenders party thereto, as previously amended, (i) to extend the scheduled termination dates of certain commitments under
the revolving credit facility from December 6, 2028 to December 6, 2029, (ii) to increase the borrowing capacity under such revolving credit facility from $1.250
billion to $1.500 billion, and (iii) to make certain other changes, as set forth in the copy of the conformed amended and restated revolving credit agreement, as
amended, filed as Exhibit A to the amendment, which is filed as Exhibit 10.1 to this Report.

PPL Electric Utilities Corporation

On January 2, 2025, PPL Electric Utilities Corporation amended its existing $650 million revolving credit facility with Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, as previously amended, (i) to extend the termination date of such
revolving credit facility from December 6, 2028 to December 6, 2029, (ii) to increase the borrowing capacity under such revolving credit facility from $650 million
to $750 million, and (iii) to make certain other changes, as set forth in the copy of the conformed amended and restated revolving credit agreement, as amended, filed
as Exhibit A to the amendment, which is filed as Exhibit 10.2 to this Report.

Louisville Gas and Electric Company

On January 2, 2025, Louisville Gas and Electric Company amended its existing $500 million revolving credit facility with Wells Fargo Bank, National Association,
as Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, as previously amended, (i) to extend the termination date of such
revolving credit facility from December 6, 2028 to December 6, 2029, (ii) to increase the borrowing capacity under such revolving credit facility from $500 million
to $600 million, and (iii) to make certain other changes, as set forth in the copy of the conformed amended and restated revolving credit agreement, as amended, filed
as Exhibit A to the amendment, which is filed as Exhibit 10.3 to this Report.



Kentucky Utilities Company

On January 2, 2025, Kentucky Utilities Company amended its existing $400 million revolving credit facility with Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swingline Lender and the other Lenders party thereto, as previously amended, (i) to extend the termination date of such
revolving credit facility from December 6, 2028 to December 6, 2029, (ii) to increase the borrowing capacity under such revolving credit facility from $400 million
to $600 million, and (iii) to make certain other changes, as set forth in the copy of the conformed amended and restated revolving credit agreement, as amended, filed
as Exhibit A to the amendment, which is filed as Exhibit 10.4 to this Report.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d Exhibits

10.1 - Amendment No.3, dated January 2, 2025, to the Amended and Restated Revolving Credit Agreement, dated as of December 6, 2021, among
PPL Capital Funding, Inc., as Borrower, The Narragansett Electric Company, as Designated Borrower, PPL Corporation, as Guarantor, the
Lenders party thereto and Wells Fargo Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender.

10.2 - Amendment No.3, dated January 2, 2025, to the Amended and Restated Revolving Credit Agreement, dated as of December 6, 2021, among
PPL Electric Utilities Corporation, as Borrower, the Lenders party thereto and Wells Fargo Bank, National Association, as Administrative
Agent, Issuing Lender and Swingline Lender.

10.3 - Amendment No.3, dated January 2, 2025, to the Amended and Restated Revolving Credit Agreement, dated as of December 6, 2021, among
Louisville Gas and Electric Company, as Borrower, the Lenders party thereto and Wells Fargo Bank, National Association, as Administrative
Agent, Issuing Lender and Swingline Lender.

10.4 - Amendment No.3, dated January 2, 2025, to the Amended and Restated Revolving Credit Agreement, dated as of December 6, 2021, among
Kentucky Utilities Company, as Borrower, the Lenders party thereto and Wells Fargo Bank, National Association, as Administrative Agent,
Issuing Lender and Swingline Lender.

104 - Cover Page Interactive Data File (the Cover Page Interactive Data File is embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

PPL CORPORATION

By: /s/ Marlene C. Beers

Marlene C. Beers
Vice President and Controller

PPL ELECTRIC UTILITIES CORPORATION

By: /s/ Marlene C. Beers

Marlene C. Beers
Vice President and Controller

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Christopher M. Garrett

Christopher M. Garrett
Vice President-Finance and Accounting

KENTUCKY UTILITIES COMPANY

By: /s/ Christopher M. Garrett

Christopher M. Garrett
Vice President-Finance and Accounting

Dated: January 6, 2025



























BANK OF AMERICA, N.A., as an Issuing
Lender and a Consenting Lender

By: /s/ John M. Everman

Name: John M. Eyerman
Title: Director

[Signature Page to PPL Capital Funding - Amendment No. 3]







Mizuho Bank, Ltd., as an Issuing Lender and
a Consenting Lender

By: /s/ Edward Sacks

Name: Edward Sacks
Title: Managing Director

[Signature Page to PPL Capital Funding - Amendment No. 3]













Morgan Stanley Bank, N.A., a Consenting
Lender

By: /s/ Fred }. Gonfiantini

Namne: Fred 1. Gonfiantini
Title: Authorized Signatory

[Signature Page to PPL Capital Funding - Amendment No. 3]




MUFG Bank, Ltd., as a Consenting Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title: Dircetor

[Signature Page to PPL Capital Funding - Amendment No. 3]







ROYAL BANK OF CANADA, as a
Consenting Lender

By: /s/ Meg Donnelly

Name: Meg Donnelly
Title: Authorized Signatory

[Signature Page to PPL Capital Funding - Amendment No. 3]







Truist Bank, as a Consenting Lender

By: /s/ Justin Lien

Name: Justin Lien
Title: Director

[Signature Page to PPL Capital Funding - Amendment No. 3]




U.S. Bank Naticnal Association, as a
Consenting Lender

By: /s/ John Prigge

Name: John Prigge
Title: Senior Vice President

[Signature Page to PPL Capital Funding - Amendment No. 3]




THE BANK OF NEW YORK MELLON, as
a Consenting Lender

By: /s/ Molly H. Ress

Name: Molly I1. Ross
Title: Director

[Signature Page to PPL Capital Funding - Amendment No. 3]










Regions Bank, as a Consenting Lender

By: /s/ Lawrence P. Suilivan

Name: Lawrence P, Sullivan
Title: Managing Director

[Signature Page to PPL Capital Funding - Amendment No. 3]
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[attached.]





































“Agent” means the Administrative Agent, the Syndication Agent, the Joint Lead Arrangers and the
Documentation Agents.

“Apgregate LC Sublimit™ means the agpregate amount of Fronting Sublimit under clause (a)(i) of
the Fronting Sublimit definition in effect as of such time.

“Agreement’” has the meaning set forth in the introductery paragraph hercto, as this Agreement
may he amended, restated. supplemented or medified from time to Lime.

*Amendment No. 3 Effective Datc™ means January 2, 2025,

“Applicable Law™ means all applicable provisions of constitutions, laws, statutes, ordinances. rules,
treaties, regulations, permits, licenses. approvals, interpretations and orders of Governmental Authorities
and all orders and decrees of all courts and arbitrators.

“Applicable Lending Office™ means, with respeci to any Lender, (i) in the case of its Base Rate
Loans, its Base Rate Lending Office and (ii} in the case of its Term SOFR Loans, its Term SOFR Lending
QOtTice.

“Applicable Loan Pamies™ means (i} with respect to the Company or the Guarantor, the Company
and the Guarantor and (ii) with respect to any other Borrower. solely such Borrower (and for the avoidance
of doubt, no other Person).

“Applicable Percentage™ means, for purposes of calculating (i) the applicable interest rate for any
day for any Base Rate Loans or Tenm SOFR Loans, (ii} the applicable rate for the Commitment Fee for any
day for purposes of Section 2.07{a) or {iii} the applicable rate for the Leter of Credit Fee for any day for
purposes of Section 2.07{b), the appropriate applicable percentage set forth below corresponding to (x) with
respect to the Company or NEC, the then current highest Applicable Rating and (y) with respect to any
other Borrower, ong rating level below the then current highest Applicable Rating; provided, that, in each
case, in the event that the Applicable Rating shall fall within different levels and ratings are mainlained by
both Rating Agencies, the Applicable Rating shall be based on the higher of the two ratings unless one of
the ratings is two or more levels lower than the other, 1n which case the applicable rating shall be determined
by reference to the level onc rating lower than the higher of the two ratings:

Applicable
Percentage for
Applicable Applicable Term SOFR
Percentage for | Percentage Loans and
Applicable Rating Commitment | for Base Rate Letter of
(8&P /Moody's) Fees Loans Credit Fees
Category A = A+ from S&P/ Al from 0.075% 0.000% G.875%
Moody's
Category B A from S&P/ A2 from 0.100% 0.000% 1.000%
Moody’s
Category C A- from S&P / A3 from 0.125% 0.125% 1.125%
Moody's
Category D BBB4 from S&P / Baal 0.175% 0.250% 1.250%
from Moody’s
Category E BBB from S&P / Baa2 from 0.200% 0.500% 1.5300%
Moody's






















transaction), {c) any trade obligations or other obligations of such Person incurred in the ordinary course of
businecss or {d) obligations of such Pcrson under any lcasc agreement {including any leasc intended as
security) that is not a Capital Lease or a Synthetic Leasc.

“Debtor Relief Laws™ means the Bankruptcy Code. and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time
to time in effect.

“Default,” with respect to any Applicable Loan Party, means any condition or event which
constitutes an Event of Detault or which with the giving of notice or lapse of time or both would, unless
cured or waived, become an Event of Default with respect to such Applicable Loun Party,

“Defaulting L.ender™ means at any time any Lender with respect to which a Lender Default is in
cffect at such time, including any Lender subject to a Bail-In Action. Any detcrmination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or inore clauscs of the definition
of*Lender Default™ shall be conclusive and binding absent manifest error, and such Lender shall be deemed
to be a Defaulting Lender {subject to cure as expressly contemplated in the definition of “Lender Default™)
upon delivery of written notice of such determination to a Borrower, each Issuing Lender, each Swingline
Lender and each Lender.

“Designaled Borrower™ means each Pre-Approved Designated Borrower desipraled for borrowing
privileges under this Apreement pursuant to Section 9.26 or Section 9.21.

“Designated Borrower Effective Date™ meuns, as the context may reguire, (1) the NEC Designated
Bommower Effective Dale, (i) the PPL EU Designated Borrower Effective Date, {iii} the KU Desipnated
Borrower Effective Date and {iv) the LGE Designated Borrower Effective Date.

“Designated Fiscal Year™ has the meaning set forth in Section 5.04(a}.

“Designation Agreement” means, with respect to any Designated Borrower, an agreement in the
form of Exhibit G hereto signed by such Designated Borrower and the Company.

“Documentation Agents” means Bank of America, N A, Barclays Bank PLC, and Mizuho Bank,
Ltd., each in its capacity as a documentation agent in respect of this Apreement.

e

Dollars™ and the sign *§” means lawful moncy of the United States of America.

“EEA Financial institation” means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b} any entity
cstablished in an CEA Member Country which is a parcnt of an institution described in clause (a) of this
definition, or (¢} any financial institution established in an EREA Meinber Country which is a subsidiary of
an instilution described in clauses (a) or (b} of this definition and is subject to consolidated supervision with
its parent.

“ECA Member Country™ means any of the member states of the Furopean Union, lccland,
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any dclegee) having
responsibility for the resolution of any EEA Financial [nstitution,

12


































































































































paymeni made by any Lender after 3:00 P.M. (Charlotte, North Carclina time) on any Business Day shall
be deemed for purposcs of the preceding scntence to have been made on the next succeeding Business Day.

Section 3.1¢0  Funds Received from a Bomrower in Respect of Drawn letters of Credit.
Whenever an [ssuing Lender receives a payment of a Heimbursement Obligation as to which the
Administrative Agent has received for the account of such issuing Lender any payments from the other
Lenders pursuant to Section 3.09 above, such [ssuing Lender shall pay the amount of such payment to the
Administrative Agent, and the Administrative Agent shall promptly pay to each Lender which has paid its
pro rata share thereof, in Dollars in Federal or other immediately availahle funds, an amount equal to such
Lender's pro rata share of the principal amount thereof and interest thereon for each day after relevant date
of payment at the Federal Funds Rate.

Section 3.11 Obligations in Respect ol Letiers of Credit Unconditional. The obligations ol each
Borrower under Section 3.07 above shall be absolute, unconditional and irrevocable, and shall be performed
strictly in accordance with the terms of this Agreement. under all circumstances whatsoever, including,
without limitation, the following circumslances:

(a} any lack of validity or enforceability of this Agreement or any Letter of Credit or any
document related hereto or thereto;

(b} any amendment or waiver of or any consent to departure from all or any of the provisions
of this Agreement or any Letter ol Credit or any document related hereto or thereto;

(c} the usc which may be made of the Letter of Credit by, or any acts or oinission of, a
beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be acting);

(d} the existence of any claim. set-off, defense or other rights that such Borrower may have at
any timc against a bencficiary of a Letter of Credit {or any Person for whom the bencficiary may be acting),
any [ssuing Lender or any other Persen, whether in connection with this Agreement or any Letter of Credit
or any document related hereto or thereto or any unrelated transaction;

(e} any statement or any other document presented under a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or any statement therein being untruc or inaccurate in any respect
whatsoever;

4 payment under a Letter of Credit against presentation to an 1ssuing [ender of a draft or
certificate that does not comply with the terms of such Letter of Credit; provided, that the applicable [ssuing
Lender’s determination that documents presented under such Letter of Credit comply with the terms thereof
shall not have constituted gross negligence or willful misconduct of such lssuing Lender; or

(g any other act or omission to act or delay of any kind by any Issuing Lender or any other
Person or any other event or circumstance whatsocver that might, but for the provisions of this subscction
(i}, constitute a legal or equitable discharge of such Borrower's obligations hereunder,

Nothing in this Section 3.11 is intended to limit the right of any Borrower to make a claim against any
Issuing Lender for damages as contemplated by the proviso to the first scntenee of Section 3.12.

Section 3.12  [ndemnification in Respect of ILetters of Credit. Each Bomower hereby
indemnifies and holds harmless each Lender {including each Issuing Lender) and the Adininistrative Agent
from and against any and all claiins, damages, losses, liabilities, costs or expenses which such Lender or
the Administrative Agent may incur by reason of or in connection with the failure of any other Lender to

55



















































































































2028 INITIAL COMMITMENTS

Appendix 41

Lender Commitments
TD Bank, N.A. $37.053.571.43
Total $37,053,571.43

2029 INITIAL COMMITMENTS

Lender Commitments
Wells Fargo Bank, Natienal Association $95,906,839.77
JPMorgan Chase Bank, N.A. $95,906,839.77
Bank of America, N.A, $95,906,839.76
Barclays Bank PLC $95,906,839.76
Mizuho Bank, Ltd. $95.906,839.76

Bank of Montreal

$75,964,703.50

Canadian Imperial Bank of Commerce, New York
Branch

$75,904,703.50

Goldman Sachs Bank USA

$75,964,703.50

Morgan Stanley Bank, N.A.

$75,964,703.50

MUEFG Bank, Lid.

$75.964,703.50

PNC Bank, National Association

$75,964,703.50

Royal Bank of Canada

$75,964,703.50

The Bank of Nova Scotia

$75,964,703.50

Truist Bank

$75,964,703.50

U.S. Bank National Association

$75,964,703.50

The Bank of New York Mellon

$44.753,038.95

First National Bank of Pennsylvania $44,753,038.95
The Huntington National Bank $44,753,038.95
Regions Bank $44.753 038.95

Sumitomo Mitsui Banking Corporation

$44,753,038.95

Total

$1,462.946,428.57




2028 PPL EU COMMITMENTS

Appendix A2

Lender Commitments
TD Bank, N.A. 519.267.857.14
Total $19,267.857.14

2029 PPL EU COMMITMENTS

Lender Commitments
Wells Fargo Bank, National Association 547.904,837.23
JPMorgan Chase Bank, N.A. 547,904,837.23
Bank of America, N.A. 847904 837.24
Bar¢lays Bank PLC 547,904,837.23
Mizuho Bank, Ltd. 547.904,837.23

Bank of Montreal

$37.943,871.00

Canadian Imperial Bank of Commerce, New York
Branch

$37,943,871.00

Goldman Sachs Bank USA

837.943.871.00

Morgan Stanley Bank, N A,

$37,543,871.00

MUFG Bank, Lid.

537,943,871.00

PNC Bank, National Association

$37.943,871.00

Roval Bank of Canada

537.843.871.00

The Bank of Nova Scotia

$37.943,871.00

Truist Bank

537.943.871.00

[J.S. Bank National Association

$37,943 871.00

The Bank of New York Mellon

§22,353,849.34

First National Bank of Pennsylvania

£22,353,849.34

The Huntington National Bank

522,353,849.34

Regions Bank

§22,353,849.34

Sumitomo Mitsui Banking Corporation

522,353,849.34

Toatal

$730,732,142.86




Appendix 43

2028 KU COMMITMENTS

Lender Commitments
TD Bank, N.A. $11,857,142 86
Total $11,857,142.86

2029 KU COMMITMENTS

Lender Commitments

Wells Fargo Bank, National Association

$38,557,066.52

JPMorgan Chase Bank, N.A.

$38,557,066.52

Bank of America. N.A.

$38,557,066.51

Barclays Bank PLC

$38,557,006.52

Mizuho Bank, Ltd.

$38,557,066.52

Bank of Montreal

$30,539,804.39

Canadian Imperial Bank of Commerce, New York
Branch

$30,539,804.39

Goldman Sachs Bank USA

$30,539.804.39

Morgan Stanley Bank, N.A,

$30,539,804.39

MUFG Bank, Ltd.

$30,539.804.39

PNC Bank, National Association

$30,539,804.39

Royal Bank of Canada

$30,539,804.39

The Bank of Nova Scotia $30,539.804.39
Truist Bank $30,539,804.39
U.S. Bank National Association $30.539.804.39
The Bank of New York Mellon $17,991.896.13
First National Bank of Pennsylvania $17,991,8%6.13

The Huntington National Bank

$17,991,8%96.13

Regions Bank

$17,991.896.13

Sumitomo Mitsui Banking Corporation

$17.991,8%6.13

Total

$588,142,857.14




Appendix A4

2028 LGE COMMITMENTS
Lender Commitments
TD Bank, N.A. $14.821.428.57
Total $14,821,428.57
2029 LGE COMMITMENTS
Lender Commitments

Wells Fargo Bank, National Association

$38.362,735.90

JPMorgan Chase Bank, N.A.

$38.362,735.90

Bank of America, N.A.

$38,362,735.91

Barclays Bank PLC $38.362,735.91
Mizuho Bank, Ltd. $38.362,735.91
Bank of Montreal 330,385, 881.40

Canadian Imperial Bank of Commerce, New York Branch

$30,385,881.40

Goldman Sachs Bank LSA

$30,385.881.40

Morgan Stanley Bank, N.A.

$30,385,881.40

MUFG Bank, Ltd.

$30,385,881.40

PNC Bank, Naticnal Association

$30,385,881.44}

Roval Bank of Canada

$30,385,881.40

The Bank of Nova Scotia

$30.385,881.40

Truist Bank

$30,385,881.40

U.S. Bank National Association

$30,385,881.40

The Bank of New York Mellon

$17.901,215.58

First National Bank of Pennsylvania

$517.801,215.58

The Huntington National Bank

$17,901,215.58

Regions Bank

$17.901,215.58

Sumitoma Mitsui Banking Corporation

$17,901,215.58

Total

$585,178,571.43





















































































Regions Bank, as a Consenting Lender

By: /s/ Lawrence P. Suilivan

Name: Lawrence P. Sullivan
Title: Managing Director

{Signature Page to PPL Eleetric Utilities Corporation — Amendment No. 3]
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[attached.]





























































“Loan Documents™ means this Agreement and the Notes.

“Mandatory Letter of Credit Borrowing™ has the meaning set forth in Section 3.09,

“Margin Stock™ means "margin stock’ as such term is defined in Regulation U.

“Malterial Adverse Effect” means {1) any material adverse effect upon the business, assets, linancial
condition or operations of the Borrower or the Borrower and its Subsidiaries, taken as a whole; (i) a
material adverse effect on the ability of the Borrower to perform its obligations under this Agreement, the
Notces or the other Loan Documents or (iii) a material adverse cffect on the validity or cnforceability of this
Agrcement, the Notes or any of the other Loan Documents.

“Material Debt” means Debt (other than the Notes) of the Boerrower in a principal or face amount
exceeding $50.000,000.

“Material Plan™ means al any time a Plan or Plans having aggregale Unfunded Liabilities in excess
of $50,000,000. For the avoidance of doubt, where any two or more Plans, which individually do not have
Unfunded Liabilities in excess of $30,000,000. but collectively have aggregate Unfunded Liabilities in
excess of $50,000,000, ail references to Material Plan shall be deemed to apply to such Plans as a group.

“Moody’s” means Moody’s Investors Service, Inc.. a Delaware corporation, and its successors or,
absent any such successor, such nationally recognized statistical rating organization as the Boerrower and
the Administrative Agent may selcet.

“Multiemployer Plan™ means at any time an employee pension benelit plan within the meaning of
Section 4001(a){3} of ERISA to which any member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding five plan years made contributions.

“New Lender™ means with respect to any event described in Section 2.08(b), an Eligible Assignee
which becomes a Lender hereunder as a result of such event, and “New Lenders'” means any two or more
of such New Lenders.

“Non-Defaulting Lender” means each Lender other than a Defaulting Lender, and *Non-Defaulting
Lenders” means any Iwo or more of such Lenders.

*Non-Extending Lender™ has the meaning sct forth in Scction 2.08(d)(1i).

“Non-Recourse Debt™ means Debt that is nonrecourse to the Borrower or any asset of the Borrower.

*Non-U.S. Lender” has the meaning set forth in Section 2.17(c).

“Noieg” means a promissory nole, substantially in the form of Exhibit B hereto. issued at the request
of a Lender evidencing the obligation of the Borrower to repay outstanding Revolving Loans or Swingline
Loans, as applicable.

“Nolice of Borrowing™ has the meaning set forth in Section 2.03.

“Notice of Conversion/Continuation™ has the mcaning sct forth in Scction 2.06(d¥ii).
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Securities Business Day is not more than three {3) U.S. Government Securities Business Days prior o such
Periedic Tenn SOFR Determination Day, and

(b) for any calculation with respect to a2 Base Rate Loan on any day, the Term SOFR Reference
Rate for a tenor of one month on the day (such day, the "Base Rate Term SOFR Determination Day™) that
is two (23 U.S. Government Sccuritics Business Days prior to such day, as such rate is published by the
Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (Eastern time) on any Dasc Rate
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been
published by the Term SOFR Adminisirator and a Benchmark Replacement Date with respect to the Term
SOFR Reference Rate has not occurred, then Termn SOFR will be the Term SOFR Reference Rate for such
tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Sccuritics
Business Day for which such Tenn SOFR Reference Rate for such tenor was published by the Term SOFR
Administrator so long ag such first preceding ULS, Government Secunities Busingss Day is not jore thyn
three {3) U.S. Government Securities Business Days prior to such Base Rate Term SOFR Determination
Day.

“Tenn SOFR_Adjustrent” means a percentage equal to 0.10% per annum,

“Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) {ora
successor administrator of the Term SOFR Reference Rate selceted by the Adininistrative Agent in its
reasonable discretion).

“Term SOFR Borrowing” means a Borrowing comprised of Term SOFR Loans.

“Tenn SOFR Lending Office™ means, as to cach Lender, its office, branch or Affiliate located at
1% address set forth in its Adminisirative Questionnaire (or identified in ils Administrative Questionnaire
as its Term SOFR Lending Office) or such other office, branch or Affiliate of such Lender as it may
hereafter designate as its Term SOFR Lending Office by noetice to the Borrower and the Administrative
Agent.

“Term SOFR Loan” means any 2028 Revolving Loan or 2029 Revolving Loan that bears interest
at a rate based on Adjusted Term SOFR other than pursuant to clause (iii) of the definition of “Base Rate™.

“Term SOFR Reference Rate’” means the forward-looking term rate based on SOFR,

“Temmination Date” means (i) with respect to the 2028 Revolving Loans and 2028 Revolving
Commitments, the 2028 Termination Date and (i1} with respect to the 2029 Revolving Loans and 2029
Revolving Commitments, the 2029 Termination Date

b

“Tvpe”, when used in respect of any Loan or Borrowing, shall refer to the rate by reference to
which interest on such Loan or on the Loans comprising such Borrowing is determined.

“UK Financial Institution™ means any BRRD Underiaking {as such term is defined under the PRA
Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation
Authority} or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from time to time)
promuigated by the United Kingdom Financial Conduct Authority, which inciudes certain credit institutions
and investuent firms, and certain affiliates of such credit institutions or investment Arms.

“UK Resolution Authority™ means the Bank of England or any other public administrative authority
having responsibility for the resolution of any UK Financial [nstitution.
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{iv) in the case of a Revolving Borrowing, the initial Type of the Loans comprising
such Borrowing: and

(v in the case of a Term SOFR Borrowing. the duration of the initial Interest Period
applicable thereto, subject to the provisions of the definition of Interest Period.

Notwithstanding the foregoing, no more than six {6) Groups of Term SOFR Loans shall be outstanding at
any one lime, and any Loans which would exceed such limitation shall be made as Base Rate Loans.

Section 2.04  Notice to Lenders; Funding of Revolving [Loans and Swingline Loans.

(a) Notice to Lenders. Upon receipt of a Nolice ol Borrowing {other than in respect of a
Borrowing of a Swingline Loan), the Administrative Agent shall promptly notify each Lender of such
Lender's ratable share (if any) of the Borrowing referred to in the Notice of Borrowing, and such Notice of
Borrowing shall not thercatter be revocable by the Borrower,

(b} Funding of Loans. Not later than {a) 1:00 P.M. (Charlotte, North Carolina time) on the
date of each Base Rate Borrowing and {b) 12:00 Noon {Charlotte, North Carolina time} on the date of each
Tenin SOFR Borrowing, cach Lender shall inake available its ratable sharc of such Borrowing, in Federal
or other funds immediately available in Charlotte, North Carolina, to the Administrative Agent atits address
referred to in Section 9.01. Unless the Administrative Agenl determines that any applicable condition
specified in Article IV has not been satisfied. the Administrative Apgent shall apply any funds so received
in respect of a Borrowing available to the Borrower at the Administrative Agent’s address not later than {a)
3:00 P.M. (Charlotte, North Carclina time} on the date of cach Basc Rate Borrowing and {(b) 2:00 P.M.
(Charlotte, North Carolina time) on the date of each Term SOFR Bomrowing. Revolving Loans to be made
fot the purpose of refunding Swingline Loans shall be imade by the Lendets as provided in Section 2.02(b).

(c) Funding By the Adiministrative Agent in Anticipation of Amounts Duc from the Lenders.
Unless the Administrative Agent shall have reccived notice from a Lender prior to the date of any
Borrowing (except in the case of a Base Rate Borrowing, in which ¢ase prior to the time of such Borrowing}
that such Lender will not make available to the Administrative Apgent such Lendet’s share of such
Borrowing, the Administrative Apent may assume that such Lender has made such share available to the
Administrative Agent on the date of such Borrowing in accordance with subscection (b) of this Scction. and
the Administrative Agent may, in rcliance upon such assumption, inake available to the Borower on such
date u comresponding amoeunt, 1f and to the extent that such Lender shall not have so made such share
available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the
Administrative Agent forthwith on demand such comesponding amount, together with interest thereon for
each day from the date such amount is made available to the Borrower untif the date such amount is repaid
10 the Administrative Agent at (i} a rate per annum cqual to the higher of the Federal Funds Rate and the
interest rate applicable thereto pursuant to Section 2.06, in the case of the Borrower, and (i) the Federal
Funds Rate, in the case ol such Lender. Any payment by the Borrower hereunder shall be without prejudice
to any claim the Bormrower may have against a Lender that shall have failed to make its share of a Borrowing
available to the Administrative Agent. If such Lender shall repay to the Administrative Agent such
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in such
Borrowing for purposes of this Agreement.

(d) Obligations of Lenders Several. The failure of any Lender to make a Loan required to be
made by it as part of any Borrowing hercunder shall not relieve any other Lender of its obligation, if any,
hereunder to make any Loan on the date of such Borrowing, but no Lender shall be responsible for the
failure of any other Lender to make the Loan io he made by such other Lender on such date of Borrowing.
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Appendix A

2028 REVOLVING COMMITMENTS

Lender Commitments
TD Bank, N.A, 519,267 857.14
Total $19,267,857.14

202% REVOLVING COMMITMENTS

Lender Commitments
Wells Farco Bank, National Association §47,904 837.23
JPMorgan Chase Bank, N.A, 547.504,837.23
Bank of America, N.A. 547,904, 837.24
Barclays Bank PLC 547.904,837.23
Mizuho Bank, 1td, $47,004,837.23
Bank of Montreal 537,943.871.00

Canadian Imperial Bank of Commerce, New York
Branch

$37,943.871.00

Goldman Sachs Bank USA

5$37.943,871.00

Morgan Stanley Bank, N.A.

$37.943,871.00

| MUFG Bank, Ltd.

PNC Bank, National Association

$37,943,871.00

537.943,871.00

Roval Bank of Canada

537.943.871.00

The Bank of Nova Scotia

$37,943 871.00

Truist Bank

§37.943,871.00

1.8, Bank National Association

$37.943,871.00

The Bank of New York Mellon

522,353,849.34

First National Bank of Pennsylvania

$22,353,849.34

The Huntington National Bank

522,353,849.34

Regions Bank

$22.353,849.34

Sumitomo Mitsui Banking Corporation

§22,353,849.34

Total

$730,732,142.86








































Bank of Montreal, as a Consenting Lender

By: /s/ Michael Cummings

Name: Michael Cummings
Title: Managing Director

[Signature Page to Louisville Gas and Electric Company - Amendment No. 3]







GOLDMAN SACHS BANK USA, asa
Consenting Lender

By: /s/ Andrew Vernon

Name: Andrew Vernon
Title: Authorized Signatory

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]







MUFG Bank, Ltd., as a Consenting Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title: Dircetor

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]










The Bank of Nova Scotia, as a Consenting
Lender

By: /s/ David Dewar

Wame: David Dewar
Title: Director

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]




Truist Bank, as a Consenting Lender

By: /s/ Justin Lien

Name: Justin Lien
Title: Director

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]




U.S. Bank Naticnal Association, as a
Consenting Lender

By: /s/ John Prigge

Name: John Prigge
Title: Senior Vice President

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]







First National Bank of Pennsylvania, as a
Consenting Lender

By: /s/ David M, Diez

Name: David M. Dicz
Title: Managing Director, DCM

[Signature Papge to Louisville Gas and Electric Company - Amendment No. 3]




THE HUNTINGTON NATIONAL BANK,

as a Consenting Lender

By: /s/ Chris Kohler

Name: Chris Kohler
Title: Senior Vice President

[Signature Pape to Louisville Gas and Electric Company - Amendment No. 3]










TD Bank, N.A., as Non-Extending Lender

By: /s/ Bernadette Collins

Name: Bernadette Collins
Title: Senior Vice President

[Signature Page to Louisville Gas and Electric Company — Amendment No. 3]




Exhibit A

[attached.]






















*2028 Termination Date™ means the earlier to occur of (i) Drecember 6, 2028, as may be extended
from timc to time pursuant to Scction 2.08{d), and (i) thc datc upon which all 2028 Revolving
Commitments shall have been terminated in their entirety in accordance with this Agreement.

~2029 Revolving Commitment™ means, with respect to any 2029 Revolving Lender, the
commitment of such 2029 Revolving Lender to (i) make 2029 Revolving Loans under this Agreement,{ii)
refund or purchase participations in Swingline Loans pursusnt to Section 2.02 and (i) purchasc
participations in Letters of Credit pursuant to Aricle [11 hereof, as set forth in the table under the heading
#2029 Revolving Commilments” on Appendix A and as such 2029 Revolving Commitment may be reduced
from time to time pursuant to Section 2.08 or Section 9.06(c} or increased froin time to time pursuant to
Scction 2.19 or Scetion 9.06(c).

“2029 Revolving Lender™ means each bank or other lending institution listed in Appendix A as
having a 2029 Revolving Commitment. each Eligible Assipnee that becomes a 2029 Revolving Lender
pursuant to Section 9.06(c) and their respective successors.

“2029 Revolving Loan™ has the meaning set forth in Section 2.01(b),

*2029 Revolving Outstandings™ means at any time, with respect to any 2029 Revolving Lender,
the sum of (i) the aggregate principal amount of such 2029 Revolving Lender’s outstanding 2029 Revolving
Loans plus (i) the aggregate amount of such 2029 Revolving Lender’s Swinglineg Exposure plus {iii} the
aggrepate amount of such 2029 Revolving Lender’s Letter of Credit Liabilities.

“2029 Revolving Outstandings Excess™ has the meaning sct forth in Scetion 2.09%(a}(ii).

~2029 Termination Date™ means the earlier to occur of (i} December 6. 2029, as may be extended
from time to time pursuant to Section 2.08{d), and (ii) the date upon which all 2029 Revolving
Commitments shall have been terminated in their entirety in accordance with this Agrecment.

“Additional Commitment [ender”™ has the meaning set forih in Section 2.08(d){iv).

*Adjusted Term SOFR"” means, for purposes of any caleulation, the ratc per annum cgual to (a)
Term SOFR for such calculation plus (b) the Term SOFR Adjustiment; provided that if Adjusted Term
SOFR as so determingd shall gver be less than the Floor, then Adjusied Tenm SOFR shall be degmed 1o be
the Floor.

i

Administrative Agent” means Wells Fargo Bank, in its capacity as administrative agent for the
Lenders hereunder and under the other Loan Documents, and its successor or suceessors in such capacity,

“Administrative Questionnaire™ means, with respect to each Lender, an adminiswrative
questionnaire in the form provided by the Administrative Agent and submitted to the Admimistrative Agent
{with a copy to the Borrower) duly completed by such Lender.

“Affected Financial lnstitution™ means (a) any EEA Financial Institution or {b) any UK Financial
Institution.

“Aflilate™ means, with respect o any Person, any other Person who is directly or indirecily
controlling, controlled by or under common control with such Person. A Person shall be deemed to contro!
another Person if such Person possesses, directly or indirectly, the power to direct or cause the direction ol
the management or policics of the controlled Person. whether through the ownership of stock or its











































any such proceeding) on any Loan, fees payable or Reimbursement Obligation under, or any Note
issucd pursuant to. this Agreement or any other Loan Document;

(ii) all other amounts now or hereafter payable by the Borrower and all other
obligations or liabilities now existing or hereafter arising or incurred {including. without limitation,
any amounts which accrue after the comnmenceinent of any case, procceding or other action relating
t0 the bankruptcy, insolvency or reorganization of the DBorrower, whether or not allowed or
allowable as u claim in any such proceeding) on the part of the Borrower pursuant to this Agreement
or any other Loan Document;

(i) all expenses of the Agents as to which such Agents have a right to reimbursement
under Section 9.03(a) hereof or under any other similar provision of any other Loan Document;

(iv}) all ainounts paid by any Indemnitee or any Lender-Related Party as to which such
Indemnitce or such Lender-Related Party, as applicable. has the right to reimbursement under
Section 9.03 hereof or under any other similar provision of any other Loan Document; and

(v} in the case of each of clauses (1) through (iv) above, together with all renewals,
mnodifications, consolidations or cxtensions thereof,

“OEAC” means the U.S. Depariment of the Treasury's Qffice of Foreign Assets Control.

“Optional Increase™ has the meaning set forth in Section 2.19{a).

“Other Connecilion Taxes™ means, with respect io any Agent or Lender, Taxes imposed as a result
of a present or former connection between such Person and the jurisdiction imposing such Tax {other than
connections arising from such Person having executed, delivered, become a party to, performed its
obligations under, reccived payments under, received or perfected a security interest under, engaged in any
other fransaction pursuant t¢ or enforced uny Loan Document, or sold or assigned an interest in any Loan
or Loan Document).

“Other Taxes'” has the meaning set forth in Section 2.17(b).
“Parlicipant” has the meaning sel forth in Section 9.06(b).
“Participant Register™ has the meaning sct forth in Scetion 9.06(b).
“Tatriot Acil™ has the meaning set forth in Section 9.13.

*PBGC” means the Pension Benetit Guaranty Corporation or any cntity succeeding to any or all of
its functions under ERISA.

“Permitted Business™ with respect to any Person means a business that is the same or similar to the
busincss of the Borrower or any Subsidiary as of the Effective Date, or any business reasonably related
thereto.

“Person™ means an individual, a corporation, a partnership, an association, a limited liability

company. a trust or an unincorporated association or any other entity or organization, including a
government or politicat subdivision or an agency or instrumentality thercof.
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authorized signatory for, such Person reasonably acceptable to the Administrative Agent. Any document
dclivered hercunder that is signed by a Responsible Officer of a Person shall be conclusively presumed to
have been authorized by all necessary corporate, partnership and/or other uction on the part of such Person
and such Responsible Oficer shall be conclusively presumed to have acied on behalf ol such Person.

“Retiring Lender™ means a Lender that ceases to be a Lender hereunder pursuant to the operation
of Section 2.08(b).

“Revolving” means, when used with respect to {i) a Borrowing, a Borrowing made by the Borrower
under Section 2.01. as identified in the Notice of Barrowing with respect thereto. a Borrowing of Revolving
Loans to refund outstanding Swingline Loans pursuant to Scction 2.02(b¥i), or a Mandatory Lettcr of
Credit Borrowing and {ii) a4 Loan, a Loan made under Section 2.01; provided, that, if any such loan or loans
(or portions thereol) are combined or subdivided pursuant to a Notice of Conversion/Continuation, the term
“Revolving Loan™ shall refer to the combined principal amount resulting from such combination or to each
of the separate principal amounts resulting from such subdivision. as the case may be.

“Revolving Quistandings” means al any time, with respect Lo any Lender, its 2028 Revolving
Outstandings or its 2029 Revolving Outstandings, as the context may require.

“Revolving Qutstandings Excess™ means the 2028 Revolving Ouistandings Excess and/or the 2029
Revolving Outstandings Excess, as the context may require,

“8&P" means Standard & Poor™s Ratings Group. a division of S&P Global Inc. and any successor
thereto or, absent any such successor, such nationally rccognized statistical rating organization as the
Borrower and the Administrative Agent may select.

“Sanctioned Country™ means a country. region or territory that is the subject of comprehensive
territorial Sanctions {currcntly, the so-called Donetsk Pecople's Republic, the so-called Luhansk People’s
Republic, Crimea, non-government controlled arcas of the Zaporizhzhia and Kherson Regions of Ukraine,
Cuba, Iran, North Korea and Syria}.

“Sanctioned Person” means a Person that is, or is owned or controlled by Persons that are, {i) the
subject of any Sanctions, or (it} located, organized or resident in a Sanctioned Country.

“Sanctions™ means sanctions administered or enforced by OFAC, the U.S. Department of State, the
European Union, any European Union member state, His Majesty’s Treasury of the United Kingdom or
any othcr applicable sanctions authority.

“SEC” means the Securities and Exchange Commission.

“SOFR"” means a rate equal to the securcd overnight financing ratc as administered by the SOFR
Administrator.

“50FR Administrator™ means the Federal Reserve Bank of New York (or a successor administrator
of the securcd overnight financing rate).

“SOFR Market [Index Rate™ means a daily floaling rate per annum equal to Term SOFR lor a one-
month tenor on each day during the relevant period. Notwithstanding anything to the contrary, if the SOFR
Market Index Rate shali be less than the Floor. then such rate shall be deemed to be the Floor for purposes
of this Agreement.
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Lender or the Borrower that one or more of the applicable conditions specified in Section 4.02 is not then
satisticd, and in cach such casc directing such Issuing Lender not to permit such cxtension.

Section 3.03  Method of Issvance of Letters of Credit. The Borower shall give an [ssuing
Lender notice substantially in the form of Exhibit A-3 to this Agreement (a “Letter of Credit Request™) of
the requested issuance or extension of a Letier of Credit not later than 1:00 P.M. (Charlotte, North Carolina
tiine) at least onc Business Day prior to the proposed date of the issuance or extension of Letters of Credit
(which shall be a Business Day) (or such shorer period as may be agreed by such Issuing Lender in any
particular instance), specilying the date such Letter of Credit s to be issued or extended and describing (he
terins of such Letter of Credit and the nature of the transactions 1o be supported thereby. The extension or
renewal of any Letter of Credit shall be deemed to be an issuance of such Letter of Credit, and if any Letter
of Credit contains a provisien pursuant to which it is deemed to be cxtended unless notice of terminatien is
given by an lssuing Lender, such Issuing Lender shall imely give such notice of termination unless it has
theretofore timely received a Letter of Credit Request and the other conditions 1o issuance of a Letter of
Credit have theretofore been met with respect to such extension. No Letter of Credit shall have a term of
more than one year, provided, that no Letter of Credit shall have a term extending or be so cxtendible
beyond the ffth Business Day before the Tennination Date | provided that if the Coinmitinents of some,
but not all, Lenders shall have been extended puniuant to Section 2.08(d), the “Termination Date™ for this
purpose shall be the latest Termination Date which is applicable to Commitments aggrepating at least
£250.000,000.

Section 3.04  Conditions to [ssuance of Letters of Credit.  The issuance by an [ssuing Lender of
each Leiter of Credit shall, in addition to the conditions precedenl sel forth in Article TV, be subject to (he
conditions precedent that {a} such Letter of Credit shall be satisfactory in form and substance to such Issuing
Lender, (b) the Borrower and, if applicable, any such Affiliate of the Borrower, shall have executed and
dclivered such other instruments and agreements relating to such Letter of Credit as such Issuing Lender
shall have reasonably requested and {c) such [ssuing Lender shall have confirmed on the date of {und afier
giving eflTecl to) such issuance that (i) the aggregate outstanding amount of Letier of Credit Liabilities shall
not exceed 3250,000,000, (it) the aggrepate Revolving Outstandings will not exceed the aggregate amount
of the Commitments and (iii) the aggregate fronting exposure of any Issuing Lender shall not exceed the
Fronting Sublimit. Notwithstanding any other provision of this Section 3.04, no Issuing Lendcer shall be
under any obligation to issue any Letter of Credit if: any order, judgment or decree of any govemmental
authorily shall by its terms purport to enjoin or restrain such lssuing Lender from issuing such Letter of
Credit, or any requirement of law applicable to such Issuing Lender or any request or directive {whether or
not having the force of law) from any goverminental authority with jurisdiction over such Issuing Lender
shall prohibit, or request that such Issving Lender refrain froin, the issuance of letters of credit gencrally or
such Letter of Credit in particular or shall impose vpon such issuing Lender with respect to such Letter of
Credit any restriction, reserve or capilal requirement {for which such Issuing Lender is not otherwise
compensated hereunder) not in effect on the Effective Date, or shall impose upon such Issuing Lender any
unreimbursed loss, cost or expense which was not applicable on the Effective Date and which such Issuing
Lender in good faith decins naterial to it.

Section 3.05  Purchase and Sale of Letter of Credit Participations. Upon the issuance by an
Issuing Lender of a Letter of Credit. such Issuing Lender shall be deemed, without further action by any
party hercto, to have sold to each Lender, and cach Lender shall be deeined, without further action by any
party hereto, to have purchased from such Issuing Lender, without recourse or warranty, an undivided
participation interest in such Letter of Credit and the reluted Letter of Credit Liabilities in accordance with
its respective Commitment Ratio {although the Fronting Fee payable under Section 2.07(b) shall be payable
directly to the Administrative Agent for the account of the applicable issuing Lender, and the Lenders {other
than such Issuing Lender) shall have no right to receive any portion of any such Fronting Fec) and any
security therefor or guaranty perlaining thereto.
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(c} the Borrower shall fail to observe or perform any covenant or agreement contained in
Scctions 6.05(b}, 6.06, 6.07, 6.08 or 6.09; or

(d} the Borrower shall fail to observe or perform any covenant or agreement contained in
Section 6.01(d)1) for 30 days after any such failure or in Section 6.01{d)ii) for ten {10} days after any such
failure; or

(e} the Borrower shall [ail 1o observe or perform any covenant or agreement contained in this
Agreement or any other Loan Document (other than those covered by clauses (al. {b), (¢} or {d) above) for
thirly {30) days after written notice thereot has been given to the defaulting party by the Adminisirative
Agcnt, or at the request of the Required Lenders; or

8] any representation. warranty or certification made by the Borrower in this Agreement or
any other Loan Drocument or in any cerlificate, financial statement or other document delivered pursuant
hereto or thereto shall prove to have been incerrect in any matcrial respect when madce or deemed madc; or

(2 the Borrower shall (i) fail to pay any principal or interest, regardless ol amount, due in
respect of any Material Debt beyvond any period of grace provided with respect thereto, or (ii) fail to observe
or perform any other term. covenant, condition or agreement contained in any agreement or instrument
cvidencing or governing any such Material Debt beyond any peried of grace provided with respect thercto
if'the effect of any failure referred to in this clause (i1) is to cause, or 1o pemmit the holder or holders of such
Debl or a trustee on its or (heir behal( to cause, such Debt to become due prior 10 s stated maturity; or

(h} the Borrower shall commence a voluntary casc or other proceeding secking liquidation,
reorganization or other relief with tespect to itself or its debts under any bankruptcy, insolvency or other
similar law now or hereafter in efTect or seeking the appointment of a trustee, receiver, liguidator, custodian
or other similar official of it or any substantial part of its property, or shall consent to any such relief or to
the appoiniment of or taking possession by any such official in an involuntary case or other proceeding
commenced against it, or shall inake a general assignment for the benetit of creditors, or shall fail generally
to pay. or shall admit in writing its inability to pay, its debts as they become due, or shall take any corporate
action to authorize any of the foregoing; or

(i) an involuntary casc or other proceeding shall be commenced against the Borrowcer secking
liquidation, reorganization or other relicf with respect to it or its debts under any bankrupicy, insolvency or
other similar law now or hereafter in effect or secking the appointment of a trustee, Teceiver, liquidator,
custodian or other similar official of it or any substantial part of its property., and such involuntary case or
other proceeding shall remain undismissed and unslayed for a period of 60 days; or an erder for relief shall
be entered against the Borrower under the Bankruptey Codce; or

() any member of the ERISA Group shall (ail o pay when due an amount or amounis
aggrepating in excess of 330,000,000 which it shall have become liable to pay under Title IV of ERISA; or
notice of intent to terminate a Material Plan shall be filed under Title IV of ERISA by any member of the
CRISA Group, any plan administrator or any combination of the forcgoing; or the PBGC shall institute
proceedings under Title [V of ERISA to terminate, to impose liability (other than for premiuing under
Section 4007 of ERISA) in respect of, or to cause a trusiee to be appointed to administer any Material Plan;
or a condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
that any Material Plan must be terminated; or there shall occur a complete or partial withdrawal from. or
default, within the meaning of Section 4219} 5) of ERISA, with respect to, onc or more Multicmployer
Plans which could reasonably be expected to cause one or more members of the ERISA Group to incur a
current payment obligation in excess of $50,000,000; or
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provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact
be stated to be governed by the laws of the State of New York and/or of the United States or any other statc
of the United States):

(a} In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party™)
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported
(QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported
QFC and such QFC Credit Support, and any rights in property securing such Supporied QFC or such QFC
Credit Support) from such Covered Pariy will be effective to the same exlent as the transfer would be
effective under the U.S. Special Resolution Regime if the Supperied QFC and such QFC Credit Support
(and any such interest, cbligation and rights in property) were governed by the laws of the United States or
a state of the United States. [n the event a Covered Party or a BHC Act Affiliate of a Covered Party becoines
subject to a proceeding under a US, Special Resolution Regime, Default Rights under the Loan Documents
that might otherwise apply to such Supported QF C or any QFC Credit Support that may be exercised against
such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be
cxercised under the U.S. Special Resofution Regime i the Supported QFC and the Loan Documents were
governcd by the Jaws of the United States or a statc of the United States. Without limitation of the foregoing,
it 1s understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall
in no event aflect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit
Support.

(b} As used in this Section 9.21, the following terms have the following ieanings:

“BHC Act Aftfiliate™ of a party means an “affiliate™ (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Enlity™ means any ol the following;

(1) a*covered entity™ as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 252.82(b);

(i} a ‘covered bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R.
& 47.3(h): or

{ii)a “covered £81™ as thal term is defined in. and interpreted in accordance with, 12 C.F.R. §
382.2(h).

e

Default Right™ has the ineaning assigned to that tenn in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81,47.2 or 382.1, as applicable.

“QFC™ has the meaning assigned to the terin “qualified financial contract™ in. and shall be
interpreted in accordance with, 12 U.S.C. 5390(c8) D).

[Signature Pages to Follow]
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2028 REVOLVING COMMITMENTS

Appendix A

Lender Commitments
TD Bank, N.A. $14,821,428.57
Total $14,821,428.57

2029 REVOLVING COMMITMENTS

Lender Commitments
Wells Fargo Bank, National Association $38,362,735.90
JPMorgan Chase Bank, N.A. $38,362,735.90
Bank of America, N.A. $38,362,735.91

| Barclays Bank PLC

$38,362,735.91

Mizuho Bank, Lid.

$38,362,735.91

Bank of Montreal

$30,385.881.40

Canadian Impcrial Bank of Commerge, New York Branch

$30,385,881.40

Goldman Sachs Bank USA

$30,385,881.40

Morgan Stanley Bank, N.A.

$30,385.881.40

MUFG Bank, Ltd.

$30,385,881.40

PNC Bank. National Association

$30,385,881.40

Royal Bank of Canada

$30,385.881.40

The Bank of Nova Scotia

$30,385,881.40

Truist Bank

$30.385.881.40

.S, Bank National Association

$30,385.881.40

The Bank of New York Mellon

$17.901,215.58

First National Bank of Pennsylvania

$17.901,215.58

The Huntington National Bank

$17.901,215,58

Regions Bank

$17.901,215.58

Sumitomeo Mitsui Banking Corporation

$17.901,215.58

Taotal

$585,178,571.43



















Commitments or to increase its aggregate Commitments pursuant to the Commitment
Increase,
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Mizuho Bank, Ltd., as an Issuing Lender and
a Consenting Lender

By: /s/ Edward Sacks

Name: Edward Sacks
Title: Managing Director

[Signature Page to Kentucky Utilities Company Amendment No. 3]










GOLDMAN SACHS BANK USA, asa
Consenting Lender

By: /s/ Andrew Vernon

Name: Andrew Vernon
Title: Authorized Signatory

[Signature Page to Kentucky Utilities Company  Amendment No. 3]




Morgan Stanley Bank, N.A., a Consenting
Lender

By: /s/ Fred }. Gonfiantini

Namne: Fred 1. Gonfiantini
Title: Authorized Signatory

[Signature Page to Kentucky Utilities Company Amendment No. 3]




MUFG Bank, Ltd., as a Consenting Lender

By: /s/ Viet-Linh Fujitaki

Name: Viet-Linh Fujitaki
Title: Dircetor

[Signature Page to Kentucky Utilities Company Amendment No. 3]




PNC BANK, NATIONAL ASSOCIATION,

as a Consenting Lender

By: /s/ Alicia G. McMahon

Name: Alicia G. McMahon
Title: Assistant Vice President

[Signature Page to Kentucky Utilities Company Amendment No. 3]










Truist Bank, as a Consenting Lender

By: /s/ Justin Lien

Name: Justin Lien
Title: Director

[Signature Page to Kentucky Utilities Company Amendment No. 3]




U.S. Bank Naticnal Association, as a
Consenting Lender

By: /s/ John Prigge

Name: John Prigge
Title: Senior Vice President

[Signature Page to Kentucky Utilities Company  Amendment No. 3]




THE BANK OF NEW YORK MELLON, as
a Consenting Lender

By: /s/ Molly H. Ress

Name: Molly I1. Ross
Title: Director

[Signature Page to Kentucky Utilities Company Amendment No. 3]










Regions Bank, as a Consenting Lender

By: /s/ Lawrence P. Suilivan

Name: Lawrence P. Sullivan
Title: Managing Director

[Signature Page to Kentucky Utilities Company Amendment No. 3]










Exhibit A

[attached.]




















































































































































































































































2028 REVOLVING COMMITMENTS

Appendix A

Lender Commitments
TD Bank, N.A. $11,857,142 86
Total $11,857,142.86

2029 REVOLVING COMMITMENTS

Lender

Commitments

Wells Fargo Bank, National Association

$38,557.066.52

JPMorgan Chase Baunk, N.A.

$38,557,060.52

Bank of Amcrica, N.A.

$38,557,066.51

Barclays Bank PLC

$38,557,066.52

Mizuho Bank, Ltd. $38,557.066.52
Bank of Moentreal $30,539.804.39
Canadian Imperial Bank of Commerce, New York

Branch $30,539,804.39

Goldman Sachs Bank USA

$30,539.804.39

Morgan Stanley Bank, N.A.

$30,539,804.39

MUFG Bank, Ltd.

$30,539,804.39

PNC Bank, National Association

$30,539,804.39

Royal Bank of Canada

$30,539,804.39

The Bank of Nova Scotia

$30,539,804.39

Truist Bank

$30,539.804.39

U.S. Bank National Association

$30,539,804.39

The Bank of New York Mellon

$17,991,896.13

First National Bank of Pennsylvania

$17,991.896.13

The Huntington National Bank

$17,991,896.13

Regions Bank

$17,991,896.13

Sumitomo Mitsui Banking Corporation

$17.991.896.13

Total

$588,142,857.14









