Attachment #3 to Response to LGE AG-1 Question No. 181
Page 1 of 237
Arbough

NOT A NEW ISSUE BOOK-ENTRY ONLY

On November 20, 2003 and April 26, 2007, the dates on which the Bonds were originally issued, Bond Counsel
delivered its opinions that stated that, subject to the conditions and exceptions set forth under the caption ““Tax
Treatment,”” under then current law, interest on each series of Bonds offered would be excludable from the gross income of
the recipients thereof for federal income tax purposes, except that no opinion was expressed regarding such exclusion
from gross income with respect to any Bond during any period in which it is held by a “’substantial user”” or a “"related
person’” of the Project as such terms are used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the
“Code”). Interest on each series of Bonds will not be an item of tax preference in determining alternative minimum
taxable income for individuals and corporations under the Code. Such interest may be subject to certain federal income
taxes imposed on certain corporations, including imposition of the branch profits tax on a portion of such interest. Bond
Counsel was further of the opinion that interest on each series of Bonds would be excludable from the gross income of the
recipients thereof for Kentucky income tax purposes and that, under then current law, the principal of each series of
Bonds would be exempt from ad valorem taxes in Kentucky. Such opinions have not been updated as of the date hereof
and no continuing tax exemption opinions are expressed by Bond Counsel. However, in connection with the conversion of
the interest rate mode on each series of Bonds to the Long Term Rate Period, as more fully described in this Reoffering
Circular, Bond Counsel will deliver its opinions to the effect that the conversion of the interest rate on each series of Bonds
(a) is authorized or permitted by the Act and the related Indenture and (b) will not adversely affect the validity of the
Bonds or any exclusion of the interest thereon from the gross income of the owners of the Bonds for federal income tax
purposes. See the information under the caption ““Tax Treatment” in this Reoffering Circular.

$128,000,000 $35,200,000
Louisville /Jefferson County Louisville /Jefferson County
Metro Government, Kentucky Metro Government, Kentucky
Pollution Control Revenue Bonds, Environmental Facilities Revenue
2003 Series A Refunding Bonds,
(Louisville Gas And Electric Company Project) 2007 Series B
Due: October 1, 2033 (Louisville Gas and Electric Company Project)
Mandatory Purchase Date: April 2, 2012 Due: June 1, 2033
Interest Payment Dates: April 1 and October 1 Mandatory Purchase Date: June 1, 2012
Interest Rate: 1.90% Interest Payment Dates: June 1and December1

Interest Rate: 1.90%
Conversion Date: January 13, 2011

The Bonds of each series (individually, the * ‘2003 Series A Bonds' * and the * ‘2007 Series B Bonds' * and, collectively, the * ‘Bonds' ) are special and
limited obligations of the Louisville/Jefferson County Metro Government, Kentucky (the * ‘Tssuer ' ), payable by the Issuer solely from and secured by
payments to be received by the Issuer pursuant to separate Loan Agreements with Louisville Gas and Electric Company (the * ‘Company’ " ), except as payable
from proceeds of such Bonds or investment earnings thereon. The Bonds do not constitute general obligations of the Issuer or a charge against the general
credit or taxing powers thereof or of the Commonwealth of Kentucky or any other political subdivision of Kentucky. The Bonds will not be entitled to the
benefits of any financial guaranty insurance policies or any other form of credit enhancement. Principal of, and interest on, the Bonds of each
series are secured by the delivery to Deutsche Bank Trust Company Americas, as Trustee, of First Mortgage Bonds of

LouisviLLE GAs AND ELECTRIC COMPANY

The 2003 Series A Bonds were originally issued on November 20, 2003 and the 2007 Series B Bonds were originally issued on April 26, 2007; each as
a separate series, and each series currently bears interest at a Weekly Rate. Pursuant to the Indentures under which the Bonds were issued, the Company has
elected to convert the interest rate mode on each series of Bonds to a Long Term Rate Period, effective as of January 13,2011 (the * ‘Conversion Date’ " ). The
Bonds are subject to mandatory purchase on the Conversion Date and are being reoffered hereby. As the current owner of the Bonds, the Company will receive
the proceeds of the reoffering of the Bonds. Morgan Stanley & Co. Incorporated, .2 Morgan Securities LLC and Goldman, Sachs & Co. will serve as Initial
Co-Remarketing Agents for purposes of this conversion and reoffering of the Bonds. Following this conversion and reoffering, Morgan Stanley & Co.
Incorporated will serve as the sole Remarketing Agent for the 2003 Series A Bonds and J.P Morgan Securities LLC will serve as the sole Remarketing Agent
for the 2007 Series B Bonds.

The Bonds of each series are separate series, and the sale and delivery of one series is not dependent on the sale and delivery of the other series. The
Bonds will accrue interest from the Conversion Date, payable on the interest payment dates listed above. The interest rate period, interest rate and Interest
Rate Mode for the Bonds will be subject to change under certain conditions, in whole or in part, as described in this Reoffering Circular. The Bonds will be
subject to optional redemption, extraordinary optional redemption, in whole or in part, and mandatory redemption following a determination of taxability prior
to maturity, as described in this Reoffering Circular. The Bonds will be subject to mandatory purchase at the end of each Long Term Rate Period.

The Bonds are registered in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company ( ° DIC * ), New York, New York.
DTC will act as securities depository. Except as described in this Reoffering Circular, purchases of beneficial ownership interests in the Bonds will be made in  book-entry-
only form in denominations of $5,000 and integral multiples thereof. Purchasers will not receive certificates representing their beneficial interests in  the Bonds.
See the information contained under the caption * ‘Summary of the Bonds—Book-Entry-Only System’ ' below. The principal of, premium, if any, and interest on
the Bonds will be paid by Deutsche Bank Trust Company Americas, as Trustee, to Cede & Co., as long as Cede & Co. is the registered owner of the Bonds.
Disbursement of such payments to the DTC Participants is the responsibility of DTC, and disbursement of such payments to the purchasers of beneficial ownership
interests is the responsibility of DTC’ s Direct and Indirect Participants, as more fully described below.

Price: 100%

The Bonds are reoffered subject to prior sale, withdrawal or modification of the offer without notice (provided, however, that any such notice of
withdrawal must be given on the Business Day prior to the Conversion Date) and to the approval of legality by Stoll Keenon Ogden PLLC, Louisville,
Kentucky, as Bond Counsel and upon satisfaction of certain conditions. Certain legal matters will be passed upon for the Company by its counsel, Jones Day,
Chicago, Illinois, and John R. McCall, Esq., Executive Vice President, General Counsel, Corporate Secretary and Chief Compliance Officer of the Company,
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and for the Remarketing Agents by their counsel, Winston & Strawn LLE Chicago, Illinois. It is expected that the Bonds will be available for redelivery to
DTC in New York, New York on or about January 13, 2011.

MORGAN STANLEY J.P. MORGAN GOLDMAN, SACHS & CO.

Dated: January 7, 2011
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No dealer, broker, salesman or other person has been authorized by the Issuer, the
Company or the Remarketing Agents to give any information or to make any representation with
respect to the Bonds, other than those contained in this Reoffering Circular, and, if given or
made, such other information or representation must not be relied upon as having been
authorized by any of the foregoing. The Remarketing Agents have provided the following
sentence for inclusion in this Reoffering Circular. The Remarketing Agents have reviewed the
information in this Reoffering Circular in accordance with, and as part of, their responsibilities to
investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Remarketing Agents do not guarantee the accuracy or completeness of such
information. The information and expressions of opinion in this Reoffering Circular are subject
to change without notice and neither the delivery of this Reoffering Circular nor any sale made
hereunder will, under any circumstances, create any implication that there has been no change in
the affairs of the parties referred to above since the date hereof. The information set forth in this
Reoffering Circular with respect to the Issuer has been obtained from the Issuer, and all other
information has been obtained from the Company and from other sources which are believed to
be reliable, but it is not guaranteed as to accuracy or completeness by, and is not to be construed
as a representation by, the Remarketing Agents.

In connection with the reoffering of the Bonds, the Remarketing Agents may over-allot or
effect transactions which stabilize or maintain the market prices of such Bonds at levels above
those that might otherwise prevail in the open market. Such stabilizing, if commenced, may be
discontinued at any time.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE TERMS OF THE REOFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.
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$128,000,000 $35,200,000

Louisville/Jefferson County Louisville/Jefferson County
Metro Government, Kentucky Metro Government, Kentucky
Pollution Control Revenue Bonds, Environmental Facilities Revenue
2003 Series A Refunding Bonds,
(Louisville Gas And Electric Company 2007 Series B
Project) (Louisville Gas and Electric Company
Due: October 1, 2033 Project)

Due: June 1, 2033
Introductory Statement

This Reoffering Circular, including the cover page and appendices, is provided to furnish
information in connection with the reoffering by the Louisville/Jefferson County Metro
Government, Kentucky (the “Issuer”) of its (i) Pollution Control Revenue Bonds, 2003 Series A
(Louisville Gas and Electric Company Project), in the aggregate principal amount of
$128,000,000 (the “2003 Series A Bonds”) issued on November 20, 2003 pursuant to an
Indenture of Trust dated as of October 1, 2003, as amended and supplemented by Supplemental
Indenture No. 1 dated as of September 1, 2010 (the “2003 Series A Indenture”) between the
Issuer and Deutsche Bank Trust Company Americas (the “2003 Series A Trustee”), as Trustee,
Paying Agent, Tender Agent and Bond Registrar and (ii) Environmental Facilities Revenue
Refunding Bonds, 2007 Series B (Louisville Gas and Electric Company Project) in the aggregate
principal amount of $35,200,000 (the “2007 Series B Bonds” and, collectively with the 2003
Series A Bonds, the “Bonds”) issued on April 26, 2007 pursuant to an Indenture of Trust dated
as of March 1, 2007, as amended and restated by the Amended and Restated Indenture of Trust
dated as of November 1, 2010 (the “2007 Series B Indenture” and, collectively with the 2003
Series A Indenture, the “Indentures”) between the Issuer and Deutsche Bank Trust Company
Americas, as Trustee, Paying Agent, Tender Agent and Bond Registrar (the “2007 Series B
Trustee” and, collectively with the 2003 Series A Trustee, the “Trustee”).

Pursuant to a Loan Agreement by and between Louisville Gas and Electric Company (the
“Company”) and the Issuer, dated as of October 1, 2003, as amended and supplemented as of
September 1, 2010, with respect to the 2003 Series A Bonds (the “2003 Series A Loan
Agreement”), and a Loan Agreement by and between the Company and the Issuer dated as of
March 1, 2007, as amended and restated as of November 1, 2010, with respect to the 2007 Series
B Bonds (the “2007 Series B Loan Agreement” and, collectively, with the 2003 Series A Loan
Agreement, the “Loan Agreements”), proceeds from the sale of the Bonds were loaned by the
Issuer to the Company. The Loan Agreements are separate undertakings by and between the
Company and the Issuer.

The Company will continue to repay the loan under the applicable Loan Agreement by
making payments to the applicable Trustee in sufficient amounts to pay the principal of and
interest and any premium on, and purchase price of, the applicable series of Bonds. See
“Summary of the Loan Agreements — General.” Pursuant to the applicable Indenture, the
Issuer’s rights under the applicable Loan Agreement (other than with respect to certain
indemnification and expense payments) were assigned to the applicable Trustee as security for
the applicable series of Bonds.
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For the purpose of further securing the Bonds, the Company has issued and delivered to
each of the Trustees a separate tranche of the Company’s First Mortgage Bonds, Collateral
Series 2010 (the “First Mortgage Bonds”). The principal amount, maturity date and interest rate
(or method of determining interest rates) of each such tranche of First Mortgage Bonds is
identical to the principal amount, maturity date and interest rate (or method of determining
interest rates) of the related series of Bonds. The First Mortgage Bonds will only be payable,
and interest thereon will only accrue, as described herein. See “Summary of the Loan
Agreements — Issuance and Delivery of First Mortgage Bonds” and “Summary of the First
Mortgage Bonds.” The First Mortgage Bonds will not provide a direct source of liquidity to pay
the purchase price of Bonds tendered for purchase in accordance with the Indentures.

The First Mortgage Bonds have been issued under, and are secured by, an Indenture,
dated as of October 1, 2010, as supplemented (the “First Mortgage Indenture”), between the
Company and The Bank of New York Mellon, as trustee (the “First Mortgage Trustee”).

The proceeds of the 2003 Series A Bonds were applied to pay and discharge (i)
$102,000,000 in outstanding principal amount of “County of Jefferson, Kentucky, Pollution
Control Revenue Bonds, 1993 Series B (Louisville Gas and Electric Company Project),” dated
August 15, 1993, and (ii) $26,000,000 in outstanding principal amount of “County of Jefferson,
Kentucky, Pollution Control Revenue Bonds, 1993 Series C (Louisville Gas and Electric
Company Project),” dated October 15, 1993, in each case previously issued by the governmental
predecessor of the Issuer to currently refinance certain prior pre-1986 bonds which financed a
portion of the project, consisting of certain air and water pollution control and solid waste
disposal facilities (the “2003 Series A Project”) owned by the Company. The proceeds of the
2007 Series B Bonds were applied to pay and discharge $35,200,000 outstanding principal
amount of County of Jefferson, Kentucky Pollution Control Revenue Bonds, 1993 Series A
(Louisville Gas and Electric Company Project), dated August 31, 1993, previously issued by the
governmental predecessor of the Issuer to currently refinance certain prior pre-1986 bonds,
which financed a portion of the project, consisting of certain air and water pollution and solid
waste disposal facilities (the “2007 Series B Project”) owned by the Company.

The Company currently is an operating subsidiary of LG&E and KU Energy LLC and
PPL Corporation. On November 1, 2010, PPL Corporation purchased all of the interests of
LG&E and KU Energy LLC and, indirectly, all of the stock of the Company from E.ON AG.
See “Appendix A — Louisville Gas and Electric Company — Financial Statements and
Additional Information.” None of LG&E and KU Energy LLC, PPL Corporation or E.ON AG
has any obligation to make any payments due under the Loan Agreements or First Mortgage
Bonds or any other payments of principal, interest, premium or purchase price of the Bonds.

The Bonds are being converted to bear interest at the Long Term Rate during a Long
Term Rate Period to the respective dates appearing on the cover of this Reoffering Circular, but
may be subsequently converted again on the Mandatory Purchase Date of April 2, 2012 for the
2003 Series A Bonds and June 1, 2012 for the 2007 Series B Bonds. This Reoffering Circular
pertains only to the Bonds during such period of time that they bear interest at the Long
Term Rate established on the Conversion Date of January 13, 2011.
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The Bonds are secured by payments made by the Company under the Loan Agreements,
and are further secured by the First Mortgage Bonds. The Bonds are not entitled to the benefits
of any financial guaranty insurance policies or any other form of credit enhancement.

The Bonds are special and limited obligations of the Issuer, and the Issuer’s obligation to
pay the principal of and interest and any premium on, and purchase price of, each series of
Bonds is limited solely to the revenues and other amounts received by the Trustee under the
applicable Indenture pursuant to the applicable Loan Agreement and amounts payable under the
applicable First Mortgage Bonds. The Bonds do not constitute an indebtedness, general
obligation or pledge of the faith and credit or taxing power of the Issuer, the Commonwealth of
Kentucky or any political subdivision thereof.

Morgan Stanley & Co. Incorporated, J.P. Morgan Securities LLC and Goldman, Sachs &
Co. (each, a “Remarketing Agent” and collectively, the “Remarketing Agents”) will be
appointed under the Indentures to serve as Initial Co-Remarketing Agents for purposes of this
conversion and reoffering of the Bonds. Following this conversion and reoffering, Morgan
Stanley & Co. Incorporated will serve as the sole Remarketing Agent for the 2003 Series A
Bonds and J.P. Morgan Securities LLC will serve as sole Remarketing Agent for the 2007 Series
B Bonds. Any Remarketing Agent may resign or be removed and a successor Remarketing
Agent may be appointed in accordance with the terms of the applicable Indenture and the
applicable Remarketing Agreement for the Bonds between such Remarketing Agent and the
Company.

Brief descriptions of the Company, the Issuer, the Bonds, the First Mortgage Bonds
(including the Supplemental Indenture and the First Mortgage Indenture), the Loan Agreements
and the Indentures are included in this Reoffering Circular. Appendix A to this Reoffering
Circular has been furnished by the Company. The Issuer and Bond Counsel assume no
responsibility for the accuracy or completeness of such Appendix A or such information.
Appendix B to this Reoffering Circular contains the opinions of Bond Counsel delivered on the
dates on which each series of Bonds were initially issued, and the proposed form of opinion of
Bond Counsel to be delivered in connection with the conversion of each series of Bonds to the
Long Term Rate Period. Such descriptions and information do not purport to be complete,
comprehensive or definitive and are not to be construed as a representation or a guaranty of
accuracy or completeness. All references in this Reoffering Circular to the documents are
qualified in their entirety by reference to such documents, and references in this Reoffering
Circular to a series of Bonds are qualified in their entirety by reference to the definitive form
thereof included in the applicable Indenture. Copies of the Loan Agreements and the Indentures
will be available for inspection at the principal corporate trust office of the Trustee. The First
Mortgage Indenture is available for inspection at the office of the Company in Louisville,
Kentucky, and at the corporate trust office of the First Mortgage Trustee in New York, New
York. Certain information relating to The Depository Trust Company (“DTC”) and the book-
entry-only system has been furnished by DTC. All statements in this Reoffering Circular are
qualified in their entirety by reference to each such document and, with respect to the
enforceability of certain rights and remedies, to laws and principles of equity relating to or
affecting generally the enforcement of creditors’ rights.
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The Projects
2003 Series A Project

The 2003 Series A Project has been completed, consisting of certain air and water
pollution control and solid waste disposal facilities in connection with the Mill Creek and Cane
Run Stations of the Company situated in Jefferson County, Kentucky. Major components of the
2003 Series A Project include the acquisition, construction, installation and equipping of
electrostatic precipitators, sulphur dioxide removal systems, an ash retention and disposal basin,
sludge processing facilities, solid waste disposal facilities and a mechanical draft cooling tower
serving generating units at the two generating stations.

The Natural Resources and Environmental Protection Cabinet (now the Energy and
Environment Cabinet) of the Commonwealth of Kentucky and the Air Pollution Control District
of Jefferson County, the agencies exercising jurisdiction with respect to the 2003 Series A
Project, have each previously certified that the 2003 Series A Project as designed is in
furtherance of the purposes of abating and controlling atmospheric and water pollutants or
contaminants.

2007 Series B Project

The 2007 Series B Project has been completed. The 2007 Series B Project consists of
certain air and water pollution control and solid waste disposal facilities in connection with the
Mill Creek and Cane Run Stations of the Company situated in Jefferson County, Kentucky.
Major components of the 2007 Series B Project include the acquisition, construction, installation
and equipping of electrostatic precipitators, sulphur dioxide removal systems, an ash retention
and disposal basin, sludge processing facilities, solid waste disposal facilities and a mechanical
draft cooling tower serving generating units at the two generating stations.

The National Resources and Environmental Protection Cabinet (now the Energy and
Environment Cabinet) of the Commonwealth of Kentucky and the Air Pollution Control District
of Jefferson County, the agencies exercising jurisdiction with respect to the 2007 Series B
Project, have each previously certified that the 2007 Series B Project as designed is in
furtherance of the purpose of controlling atmospheric and water pollutants or contaminants.

Separate Series

The 2003 Series A Bonds and the 2007 Series B Bonds are separate series and optional or
mandatory redemption of any series may be made in the manner described below without the
redemption of the other series. Similarly, a default under one of the series of Bonds or one of the
Loan Agreements will not necessarily constitute a default under the other series of Bonds or the
other Loan Agreement. Each series of Bonds can bear interest at an Interest Rate Mode different
from the Interest Rate Mode borne by the other series of Bonds. Unless specifically otherwise
noted, any discussion herein and under the captions “Summary of the Bonds,” “Summary of the
Loan Agreements,” “Summary of the First Mortgage Bonds,” “Summary of the Indentures,”
“Enforceability of Remedies” and “Tax Treatment” applies equally, but separately, to the 2003
Series A Bonds and the 2007 Series B Bonds.
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As used herein under such captions with respect to the 2003 Series A Bonds, the term
“Project” shall mean the 2003 Series A Project, the term “Bonds” shall mean the 2003 Series A
Bonds, the term “First Mortgage Bonds” shall mean the Metro Louisville Tranche 5 of the First
Mortgage Bonds delivered to the 2003 Series A Trustee, the term “Loan Agreement” shall mean
the Loan Agreement pursuant to which the Issuer loaned the proceeds from the sale of the 2003
Series A Bonds to the Company, the term “Indenture” shall mean the 2003 Series A Indenture,
the term “Remarketing Agent” shall mean Morgan Stanley & Co. Incorporated and the terms
“Trustee” and “Tender Agent” shall mean the 2003 Series A Trustee.

As used herein under such captions with respect to the 2007 Series B Bonds, the term
“Project” shall mean the 2007 Series B Project, the term “Bonds” shall mean the 2007 Series B
Bonds, the term “First Mortgage Bonds” shall mean the Metro Louisville Tranche 8 of the First
Mortgage Bonds delivered to the 2007 Series B Trustee, the term “Loan Agreement” shall mean
the Loan Agreement pursuant to which the Issuer loaned the proceeds from the sale of the 2007
Series B Bonds to the Company, the term “Indenture” shall mean the 2007 Series B Indenture,
the term “Remarketing Agent” shall mean J.P. Morgan Securities LLC and the terms “Trustee”
and “Tender Agent” shall mean the 2007 Series B Trustee.

The Issuer

The 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. The Issuer is
authorized by Chapter 67C and Sections 103.200 to 103.285, inclusive, of the Kentucky Revised
Statutes (collectively, the “Act”) to (i) convert and reoffer the Bonds and (ii) amend and restate
and continue to perform its obligations under the Loan Agreements and the Indentures. The
Issuer, through its legislative body, the Metro Government Legislative Council, has adopted one
or more ordinances authorizing the issuance of the Bonds and the execution and delivery of the
related documents.

THE BONDS ARE SPECIAL AND LIMITED OBLIGATIONS PAYABLE SOLELY
AND ONLY FROM CERTAIN SOURCES, INCLUDING AMOUNTS TO BE RECEIVED BY
OR ON BEHALF OF THE ISSUER UNDER THE APPLICABLE LOAN AGREEMENT AND
OTHER AMOUNTS RECEIVED FROM PAYMENTS MADE UNDER THE FIRST
MORTGAGE BONDS. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS,
GENERAL OBLIGATION OR PLEDGE OF THE FAITH AND CREDIT OR TAXING
POWER OF THE ISSUER, THE COMMONWEALTH OF KENTUCKY OR ANY
POLITICAL SUBDIVISION THEREOF, AND DO NOT GIVE RISE TO A PECUNIARY
LIABILITY OF THE ISSUER OR A CHARGE AGAINST ITS GENERAL CREDIT OR
TAXING POWERS.

Summary of the Bonds

Although each series of Bonds is an entirely separate issue and has been issued under a
separate Indenture, each Indenture contains substantially the same terms and provisions except as
otherwise noted below. References below to the “Auction Rate” or “Auction Rate Period” shall
be deemed to mean the “Dutch Auction Rate” or “Dutch Auction Rate Period” for the 2003
Series A Bonds.
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General

The Bonds will be reoffered in the aggregate principal amounts set forth on the cover
page of this Reoffering Circular. The 2003 Series A Bonds will mature on October 1, 2033 and
the 2007 Series B Bonds will mature on June 1, 2033. The Bonds are also subject to optional
redemption and extraordinary optional redemption, in whole or in part, and mandatory
redemption prior to maturity as described in this Reoffering Circular.

The Bonds currently bear interest at Weekly Rates. Pursuant to the terms and provisions
of the Indentures summarized below, the Company has exercised its option, effective January 13,
2011 (the “Conversion Date”), to convert the interest rate on the Bonds to a Long Term Rate.
The 2003 Series A Bonds will bear interest at the Long Term Rate of 1.90% per annum from
January 13, 2011 to and including April 1, 2012, and will be subject to mandatory purchase
following the initial Long Term Rate Period on April 2, 2012. The 2007 Series B Bonds will
bear interest at the Long Term Rate of 1.90% per annum from January 13, 2011 to and including
May 31, 2012, and will be subject to mandatory purchase following the initial Long Term Rate
Period on June 1, 2012. Additional information regarding mandatory purchase is described
below under the caption “— Mandatory Purchases of Bonds.”

Following the initial Long Term Rate Period, the Bonds will be subject to mandatory
purchase, but will continue to bear interest at a Long Term Rate until a Conversion to another
Interest Rate Mode is specified by the Company or until the redemption or maturity of the Bonds.
Also, following the initial Long Term Rate Period, the Company may elect to change the Long
Term Rate Period to a different Long Term Rate Period. The permitted Interest Rate Modes for
the Bonds are (i) the “Flexible Rate,” (ii) the “Daily Rate,” (iii) the “Weekly Rate,” (iv) the
“Semi-Annual Rate,” (v) the “Annual Rate,” (vi) the “Long Term Rate” and (vii) the “Auction
Rate.” Changes in the Interest Rate Mode will be effected, and notice of such changes will be
given, as described below under the caption “— Conversion of Interest Rate Modes.”

Interest on the 2003 Series A Bonds is payable on each April 1 and October 1,
commencing April 1, 2011, and interest on the 2007 Series B Bonds is payable on each June 1
and December 1, commencing June 1, 2011 (unless any such interest payment date is not a
Business Day, in which case interest will be paid on the next succeeding Business Day), to the
persons who are the registered owners of the Bonds as of the Record Date preceding such
interest payment date. In each case, interest also will be payable on the day following the end of
the applicable initial Long Term Rate Period to the persons who are registered owners of the
applicable Bonds on the last day of such Long Term Rate Period. During each Rate Period for
an Interest Rate Mode (other than an Auction Rate), the interest rate or rates for the Bonds in that
Interest Rate Mode, and Flexible Rate Periods for Bonds accruing interest at a Flexible Rate, will
be determined by the Remarketing Agent in accordance with the Indenture; provided that the
interest rate or rates borne by any Bonds may not exceed the lesser of (i) the maximum interest
rate permitted by applicable law or (ii) 14% per annum for the 2003 Series A Bonds and 15% per
annum for the 2007 Series B Bonds.

Interest on the Bonds which bear interest at a Flexible Rate, Daily Rate or Weekly Rate
will be computed on the basis of a year of 365 or 366 days, as appropriate, and paid for the actual
number of days elapsed. Interest on the Bonds which bear interest at a Semi-Annual Rate,
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Annual Rate, Long Term Rate or Auction Rate will be computed on the basis of a 360-day year,
consisting of twelve 30-day months, provided that if 2007 Series B Bonds bear interest at an
Auction Rate for an Auction Period of 180 days or less, interest on such 2007 Series B Bonds
will be computed on the basis of a 360 day year for the actual number of days elapsed. Interest
payable on any Interest Payment Date will be payable to the registered owner of the Bond as of
the Record Date for such payment; provided that in the case of Bonds bearing interest at the
Flexible Rate, interest will be payable to the registered owner of such Bond on the Interest
Payment Date therefor. The Record Date, in the case of interest accrued at an Auction Rate, will
be the close of business on the second Business Day preceding each Interest Payment Date, in
the case of interest accrued at a Daily Rate or Weekly Rate, will be the close of business on the
Business Day immediately preceding each Interest Payment Date, and in the case of interest
accrued at a Semi-Annual Rate, Annual Rate or Long Term Rate, will be the close of business on
the fifteenth day (whether or not a Business Day) of the month preceding each Interest Payment
Date.

The Bonds initially will be issued solely in book-entry-only form through DTC (or its
nominee, Cede & Co.). So long as the Bonds are held in the book-entry-only system, DTC or its
nominee will be the registered owner or holder of the Bonds for all purposes of the Indenture, the
Bonds and this Reoffering Circular. See “— Book-Entry-Only System” below. Individual
purchases of book-entry interests in the Bonds will be made in book-entry-only form in
(i) denominations of $25,000 and integral multiples thereof, if bearing interest at the Auction
Rate, (ii) denominations of $100,000 or any integral multiple thereof, if bearing interest at the
Daily Rate or the Weekly Rate, (iii) denominations of $100,000 or any integral multiple of
$5,000 in excess of $100,000, if bearing interest at Flexible Rates, or (iv) denominations of
$5,000 and integral multiples thereof, if bearing interest at the Semi-Annual Rate, Annual Rate
or the Long Term Rate.

Except as otherwise described below for Bonds held in DTC’s book-entry-only system,
the principal or redemption price of the Bonds is payable at the designated corporate trust office
in New York, New York, of the Trustee, as paying agent (the “Paying Agent”). Except as
otherwise described below for Bonds held in DTC’s book-entry-only system, interest on the
Bonds is payable by check mailed to the owner of record; provided that interest payable on each
Bond will be payable in immediately available funds by wire transfer within the continental
United States or by deposit into a bank account maintained with the Paying Agent (i) if the
Interest Rate Mode is the Auction Rate, the Daily Rate, the Weekly Rate or the Flexible Rate, or
(ii) at the written request of any owner of record holding at least $1,000,000 aggregate principal
amount of the Bonds, if the Interest Rate Mode is the Semi-Annual Rate, the Annual Rate or the
Long Term Rate, received by the Trustee, as bond registrar (the “Bond Registrar”), at least one
Business Day prior to any Record Date. Except as otherwise described below for Bonds held in
DTC’s book-entry-only system, if the Interest Rate Mode is the Flexible Rate, interest payable
on each Bond will be paid only upon presentation and surrender of such Bond.

Bonds may be transferred or exchanged for an equal total amount of Bonds of other
authorized denominations upon surrender of such Bonds at the principal office of the Bond
Registrar, accompanied by a written instrument of transfer or authorization for exchange in form
and with guaranty of signature satisfactory to the Bond Registrar, duly executed by the registered
owner or the owner’s duly authorized attorney. Except as provided in the Indenture, the Bond



Attachment #3 to Response to LGE AG-1 Question No. 181
Page 8 of 237
Arbough

Registrar will not be required to register the transfer or exchange of any Bond (i) during the
fifteen days before any mailing of a notice of redemption of Bonds, (ii) after such Bond has been
called for redemption or (iii) for which a registered owner has submitted a demand for purchase
(see “— Purchases of Bonds on Demand of Owner” below), or which has been purchased (see
“— Payment of Purchase Price” below). Registration of transfers and exchanges will be made
without charge to the registered owners of Bonds, except that the Bond Registrar may require
any registered owner requesting registration of transfer or exchange to pay any required tax or
governmental charge.

Security

Payment of the principal of and interest and any premium on the Bonds are secured by an
assignment by the Issuer to the Trustee of the Issuer’s interest in and to the Loan Agreement and
all payments to be made pursuant thereto (other than certain indemnification and expense
payments). Pursuant to the Loan Agreement, the Company will agree to pay, among other things,
amounts sufficient to pay the aggregate principal amount of and premium, if any, on the Bonds,
together with interest thereon as and when the same become due. The Company further will
agree to make payments of the purchase price of the Bonds tendered for purchase to the extent
that funds are not otherwise available therefor under the provisions of the Indenture.

The payment of the principal of and interest and any premium on the Bonds is further
secured by a principal amount of First Mortgage Bonds of the Company which equals the
principal amount of the Bonds. If the Bonds become immediately due and payable as a result of
a default in payment of the principal of, premium, if any, or interest on the Bonds, or a default in
payment of the purchase price of such Bonds, due to an event of default under the Loan
Agreement and upon receipt by the First Mortgage Trustee of a written demand from the Trustee
for redemption of the First Mortgage Bonds, or if all first mortgage bonds outstanding under the
First Mortgage Indenture shall have been immediately due and payable, such First Mortgage
Bonds will bear interest at the same interest rate or rates borne by the Bonds and the principal of
such First Mortgage Bonds, together with interest accrued thereon from the last date or dates to
which interest on the Bonds has been paid in full, will be payable in accordance with the
Supplemental Indenture. See “Summary of the First Mortgage Bonds.”

The First Mortgage Bonds are not intended to provide a direct source of liquidity to pay
the purchase price of Bonds tendered for purchase in accordance with the Indenture. The
Company is not required under the Loan Agreement or Indenture to provide any letter of credit
or liquidity support for the Bonds. The First Mortgage Bonds are secured by a lien on certain
property owned by the Company. In certain circumstances, the Company is permitted to reduce
the aggregate principal amount of its First Mortgage Bonds held by the Trustee, but in no event
to an amount lower than the aggregate outstanding principal amount of the Bonds. See
“Summary of the Bonds — Remarketing and Purchase of Bonds.”

The Bonds Are Not Insured

The Bond Insurance Policy issued by XL Capital Assurance Inc., now known as Syncora
Guarantee, Inc. (“Syncora”), with respect to the 2003 Series A Bonds on November 20, 2003
was cancelled on September 27, 2010. The Financial Guaranty Insurance Policy issued by
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Ambac Assurance Corporation (“Ambac”) with respect to the 2007 Series B Bonds on April 26,
2007 was cancelled on December 2, 2010. The Bonds described in this Reoffering Circular are
not insured, and holders thereof will have no recourse to, under or against any bond insurance
policy or bond insurer, including the aforementioned Bond Insurance Policy issued by Syncora
or the Financial Guaranty Insurance Policy issued by Ambac.

Tender Agent

Owners may tender their Bonds, and in certain circumstances will be required to tender
their Bonds, to the Tender Agent for purchase at the times and in the manner described in this
Reoffering Circular under the captions “— Purchases of Bonds on Demand of Owner” and “—
Mandatory Purchases of Bonds.” So long as the Bonds are held in DTC’s book-entry-only
system, the Trustee will act as Tender Agent under the Indenture. Any successor Tender Agent
appointed pursuant to the Indenture will also be a Paying Agent.

Remarketing Agents

Morgan Stanley & Co. Incorporated, J.P. Morgan Securities LLC and Goldman, Sachs &
Co. will be appointed under the Indenture to serve as Initial Co-Remarketing Agents for
purposes of this conversion and reoffering of the Bonds. Following this conversion and
reoffering, Morgan Stanley & Co. Incorporated will serve as sole Remarketing Agent for the
2003 Series A Bonds and J.P. Morgan Securities LLC will serve as sole Remarketing Agent for
the 2007 Series B Bonds. Any Remarketing Agent may resign or be removed and a successor
Remarketing Agent may be appointed in accordance with the terms of the applicable Indenture
and the applicable Remarketing Agreement for the Bonds between such Remarketing Agent and
the Company.

Certain Definitions

As used in this Reoffering Circular, each of the following terms will have the meaning
indicated. Certain capitalized terms used in this Reoffering Circular and not otherwise defined
will have the meanings set forth in the Indenture.

“Annual Rate Period” means the period beginning on, and including, the Conversion
Date to the Annual Rate and ending on, and including, the day next preceding the second Interest
Payment Date thereafter, and each successive twelve-month period (or portion thereof) thereafter
until the day preceding the earlier of the Conversion to a different Interest Rate Mode or the
maturity of the Bonds.

“Auction Rate” means the rate of interest to be borne by the Bonds during each Auction
Rate Period determined in accordance with the Indenture.

“Auction Rate Period” means each period during which the Bonds bear interest at an
Auction Rate.

“Beneficial Owner” means the person in whose name a Bond is recorded as such by the
respective systems of DTC and each Participant (as defined in this Reoffering Circular) or the
registered holder of such Bond if such Bond is not then registered in the name of Cede & Co.
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“Business Day” means any day other than a Saturday or Sunday or legal holiday or a day
on which banking institutions located in the City of New York, New York or the New York
Stock Exchange or banking institutions located in the city in which the principal office of the
Trustee, the Bond Registrar, the Tender Agent, the Paying Agent, the Company or the
Remarketing Agent is located are authorized by law or executive order to close.

“Conversion” means any conversion from time to time in accordance with the terms of
the Indenture of the Bonds from one Interest Rate Mode to another Interest Rate Mode.

“Conversion Date” means initially the date of original issuance of the Bonds, and
thereafter means the date on which any Conversion becomes effective.

“Daily Rate Period” means the period beginning on, and including, the Conversion Date
to the Daily Rate and ending on and including the day preceding the next Business Day and each
period thereafter beginning on and including a Business Day and ending on and including the
day preceding the next succeeding Business Day until the day preceding the earlier of the
Conversion to a different Interest Rate Mode or the maturity of the Bonds.

“Flexible Rate” means the Interest Rate Mode for the Bonds in which the interest rate for
each Bond is determined with respect to such Bond during each Flexible Rate Period applicable
to that Bond, as provided in the Indenture.

“Flexible Rate Period” means with respect to any Bond, each period (which may be from
one day to 270 days or such lower maximum number of days as is then permitted under the
Indenture) determined for such Bond, as provided in the Indenture.

“Interest Payment Date” means (i) if the Interest Rate Mode is the Daily Rate or the
Weekly Rate, the first Business Day of each calendar month, (ii) if the Interest Rate Mode is the
Flexible Rate, for each Bond the last day of each Flexible Rate Period for such Bond (or if such
day is not a Business Day, the next succeeding Business Day), (iii) if the Interest Rate Mode is
the Semi-Annual Rate, the Annual Rate or the Long Term Rate, April 1 and October 1 with
respect to the 2003 Series A Bonds and June 1 and December 1 with respect to the 2007 Series B
Bonds, and also the day following the end of the initial Long Term Rate Period, the Conversion
Date or the effective date of a change to a new Long Term Rate Period; (iv) if the Interest Rate
Mode is the Auction Rate, the dates determined in accordance with the terms of the Indenture at
the time of conversion; and (v) with respect to any Bond, the Conversion Date (including the
date of a failed Conversion) or the effective date of a change to a new Long Term Rate Period
for the Bonds. In any case, the final Interest Payment Date will be the maturity date of the
Bonds.

“Interest Period” means for all Bonds (or for any Bond if the Interest Rate Mode is the
Flexible Rate) the period from and including each Interest Payment Date to and including the
day immediately preceding the next Interest Payment Date, provided, however that the first
Interest Period for the Bonds will begin on (and include) the date of issuance of the Bonds and
the final Interest Period will end on the day immediately preceding the maturity date of the
Bonds.

10
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“Interest Rate Mode” means the Auction Rate, the Flexible Rate, the Daily Rate, the
Weekly Rate, the Semi-Annual Rate, the Annual Rate and the Long Term Rate, as applicable.

“Long Term Rate Period” means any period established by the Company as set forth
below under the caption “— Determination of Interest Rates for Interest Rate Modes — Long
Term Rates and Long Term Rate Periods” and beginning on, and including, the Conversion Date
to the Long Term Rate and ending on, and including, the day preceding the last Interest Payment
Date for such period and, thereafter, each successive period of the same duration as the Long
Term Rate Period previously established until the day preceding the earliest of the change to a
different Long Term Rate Period, the Conversion to a different Interest Rate Mode or the
maturity of the Bonds.

“Maximum Rate” means the lesser of (i) the maximum interest rate permitted by
applicable law or (ii) 14% with respect to the 2003 Series A Bonds or 15% with respect to the
2007 Series B Bonds.

“Prevailing Market Conditions” means, without limitation, the following factors: existing
short-term or long-term market rates for securities, the interest on which is excluded from gross
income for federal income tax purposes; indexes of such short-term or long-term rates and the
existing market supply and demand for securities bearing such short-term or long-term rates;
existing yield curves for short-term or long-term securities for obligations of credit quality
comparable to the Bonds, the interest on which is excluded from gross income for federal income
tax purposes; general economic conditions; industry economic and financial conditions that may
affect or be relevant to the Bonds; and such other facts, circumstances and conditions as the
Remarketing Agent, in its sole discretion, determines to be relevant.

“Purchase Date” means any date on which Bonds are to be purchased on the demand of
the registered owners thereof or are subject to mandatory purchase as described in the Indenture.

“Semi-Annual Rate Period” means any period beginning on, and including, the
Conversion Date to the Semi-Annual Rate, and ending on, and including, the day preceding the
first Interest Payment Date thereafter and each successive six month period thereafter beginning
on and including an Interest Payment Date and ending on and including the day next preceding
the next Interest Payment Date until the day preceding the earlier of the Conversion to a different
Interest Rate Mode or the maturity of the Bonds.

“Weekly Rate Period” means (i) with respect to the 2003 Series A Bonds, the period
beginning on, and including, the Conversion Date to the Weekly Rate, and ending on, and
including, the next Tuesday, and thereafter the period beginning on, and including, any
Wednesday and ending on, and including, the earliest of the next Tuesday, the day preceding the
Conversion to a different Interest Rate Mode or the maturity of the Bonds and (i) with respect to
the 2007 Series B Bonds, the period beginning on, and including, the Conversion Date to the
Weekly Rate, and ending on, and including, the next Thursday, and thereafter the period
beginning on, and including, any Friday and ending on, and including, the earliest of the next
Thursday, the day preceding the Conversion to a different Interest Rate Mode or the maturity of
the Bonds.
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Summary of Certain Provisions of the Bonds

The following table summarizes, for each of the permitted Interest Rate Modes (except
the Auction Rate): the dates on which interest will be paid (Interest Payment Dates); the dates
on which each interest rate will be determined (Interest Rate Determination Dates); the period of
time (Interest Rate Periods) each interest rate will be in effect (provided that the initial Interest
Rate Period for each Interest Rate Mode may begin on a different date from that specified, which
date will be the Conversion Date or the date of a change in the Long Term Rate, as applicable);
the dates on which registered owners may tender their Bonds for purchase to the Tender Agent
and the notice requirements therefor (provided that while the Bonds are held in book-entry-only
form, all notices of tender for purchase will be given by Beneficial Owners in the manner
described below under “— Purchases of Bonds on Demand of Owner — Notices Required for
Purchases”) (Purchase on Demand of Owner; Required Notice); the dates on which Bonds are
subject to mandatory tender for purchase (Mandatory Purchase Dates); the redemption
provisions applicable to the Bonds (Redemption); the notice requirements for redemption and
mandatory tender for purchase (Notices of Redemption and Mandatory Purchases); and the
manner by which registered owners will receive payments of principal, interest, redemption price
and purchase price (Manner of Payment). All times stated are New York City time. Provisions
relating to the Bonds while they bear interest at an Auction Rate will be determined in
accordance with auction procedures established at the time of conversion to the Auction Rate.
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FLEXIBLE RATE

DAILY RATE

WEEKLY RATE

Interest Payment Dates

With respect to any Bond, the last
day of each Flexible Rate Period (or
if such day is not a Business Day,
the next succeeding Business Day).

The first Business Day of each
calendar month.

The first Business Day of each
calendar month.

Interest Rate
Determination Dates

For each Bond, not later than 12:00
noon on the first day of each
Flexible Rate Period for such Bond.

Not later than 9:30 a.m. on each
Business Day.

Not later than 4:00 p.m. on the day
preceding each Weekly Rate Period
or, if not a Business Day, on the next
preceding Business Day.

Interest Rate Periods

For each Bond, each Flexible Rate
Period will be of a duration
designated by the Remarketing
Agent of one day to 270 days (or
lower maximum number as
specified in the Indenture); must
end on a day immediately prior to a
Business Day.

From and including each Business
Day to but not including the next
Business Day.

From and including each Wednesday
to and including the following
Tuesday for the 2003 Series A Bonds.

From and including each Friday to
and including the following Thursday
for the 2007 Series B Bonds.

Purchase on Demand of
Owner; Required Notice”

No purchase on demand of the
owner.

Any Business Day; by written or
telephonic notice, promptly confirmed
in writing, to the Tender Agent by
11:00 a.m. (10:00 a.m. for the 2007
Series B Bonds) on such Business
Day.

Any Business Day; by written notice
to the Tender Agent not later than
5:00 p.m. on a Business Day at least
seven days prior to the Purchase Date.

Mandatory Purchase Dates

Any Conversion Date; and with
respect to each Bond, on each
Interest Payment Date for such
Bond.

Any Conversion Date.

Any Conversion Date.

Redemption

Optional at par on any Interest
Payment Date; Extraordinary
Optional and Mandatory at par, on
any Business Day (other than
extraordinary optional redemption
as a result of damage, destruction or
condemnation which will be on an
Interest Payment Date).

Optional, Extraordinary Optional and
Mandatory at par on any Business
Day.

Optional, Extraordinary Optional and
Mandatory at par on any Business
Day.

Notices of Redemption and
Mandatory Purchases”

No notice of mandatory purchase
following the end of each Flexible
Rate Period; otherwise not fewer
than 15 days (not fewer than 30
days notice of mandatory purchase
on a Conversion Date if Conversion
to the Semi-Annual, Annual or
Long Term Rate) or greater than 45
days.

Not fewer than 15 days (30 days
notice of mandatory purchase if
Conversion to the Semi-Annual,
Annual or Long Term Rate) or greater
than 45 days.

Not fewer than 15 days (30 days
notice of mandatory purchase if
Conversion to the Semi-Annual,
Annual or Long Term Rate) or
greater than 45 days.

Manner of Payment”

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; purchase price upon
surrender of the Bond to the Tender
Agent.

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; purchase price upon surrender
of the Bond to the Tender Agent.

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; purchase price upon surrender
of the Bond to the Tender Agent.

*

So long as DTC or its nominee is the registered owner of the Bonds, notices of redemption and mandatory purchases shall be sent to Cede & Co.,

and payments of principal, redemption and purchase price of and interest on the Bonds will be paid through the facilities of DTC. See “— Book-Entry-Only System”

below.
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SEMI-ANNUAL

ANNUAL

LONG TERM

Interest Payment Date

Each April 1 and October 1 for the
2003 Series A Bonds.

Each June 1 and December 1 for the
2007 Series B Bonds.

Each April 1 and October 1 for the 2003
Series A Bonds.

Each June 1 and December 1 for the 2007
Series B Bonds.

Each April 1 and October 1 for the
2003 Series A Bonds and each June 1
and December 1 for the 2007 Series B
Bonds; any Conversion Date; the day
following the end of the initial Long
Term Rate Period and the effective date
of any change to a new Long Term Rate
Period.

Interest Rate Determination
Dates

Not later than 2:00 p.m. on the
Business Day preceding the first day
of the Semi-Annual Rate Period.

Not later than 12:00 noon on the Business

Day preceding the first day of the Annual
Rate Period.

Not later than 12:00 noon on the
Business Day preceding the first day of
the Long Term Rate Period.

Interest Rate Periods

Each six-month period from and
including each April 1 and October 1
or each June 1 and December 1, as
applicable, to and including the day
preceding the next Interest Payment
Date.

Each period from and including the
Conversion Date to the Annual Rate to
and including the day immediately
preceding the second Interest Payment
Date thereafter and each successive
twelve month period thereafter.

Each period designated by the Company
of more than one year in duration and
which is an integral multiple of six
months, from and including the first day
of such period; to and including the day
immediately preceding the last Interest
Payment Date for that period.

Purchase on Demand of
Owner; Required Notice

On any Interest Payment Date; by
written notice to the Tender Agent on
any Business Day not later than the
fifteenth day prior to the Purchase
Date.

On the final Interest Payment Date for the
Annual Rate Period; by written notice to
the Tender Agent on any Business Day
not later than the fifteenth day prior to the
Purchase Date.

On the final Interest Payment Date for
the Long Term Rate Period; by written
notice to the Tender Agent on a
Business Day not later than the fifteenth
day prior to the Purchase Date.

Mandatory Purchase Dates

Any Conversion Date; the first
Business Day after the end of each
Semi-Annual Rate Period.

Any Conversion Date; the first Business
Day after the end of each Annual Rate
Period.

Any Conversion Date; the first Business
Day after the end of each Long Term
Rate Period; the effective date of a
change of Long Term Rate Period.

Redemption

Optional at par on any Interest
Payment Date; Extraordinary Optional
and Mandatory at par, on any Business
Day (other than extraordinary optional
redemption as a result of damage,
destruction or condemnation which
will be on an Interest Payment Date).

Optional at par on the final Interest
Payment Date; Extraordinary Optional
and Mandatory at par, on any Business
Day.

Optional at times and prices dependent
on the length of the Long Term Rate
Period; Extraordinary Optional and
Mandatory at par, on any Business Day.

Notices of Redemption and
Mandatory Purchases”

Not fewer than 30 days or greater than
45 days.

Not fewer than 30 days or greater than 45
days.

Not fewer than 30 days or greater than
45 days.

Manner of Payment”

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; interest by check mailed to the
registered owners or, upon request of
registered owner, of $1,000,000 or
more of an individual issue of Bonds,
in immediately available funds;
purchase price upon surrender of the
Bond to the Tender Agent.

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; interest by check mailed to the
registered owners or, upon request of
registered owner, of $1,000,000 or more
of an individual issue of Bonds, in
immediately available funds; purchase
price upon surrender of the Bond to the
Tender Agent.

Principal or redemption price upon
surrender of the Bond to the Paying
Agent; interest by check mailed to the
registered owners or, upon request of
registered owner, of $1,000,000 or more
of an individual issue of Bonds, in
immediately available funds; purchase
price upon surrender of the Bond to the
Tender Agent.

*

So long as DTC or its nominee is the registered owner of the Bonds, notices of redemption and mandatory purchases shall be sent to Cede & Co.,

and payments of principal, redemption and purchase price of and interest on the Bonds will be paid through the facilities of DTC. See “— Book-Entry-Only System”

below.
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Determination of Interest Rates for Interest Rate Modes

Daily Rate. If the Interest Rate Mode for the Bonds is the Daily Rate, the interest rate on
the Bonds for any Business Day will be the rate established by the Remarketing Agent no later
than 9:30 a.m. (New York City time) on such Business Day as the minimum rate of interest
necessary, in the judgment of the Remarketing Agent taking into account then Prevailing Market
Conditions, to enable the Remarketing Agent to sell the Bonds on such Business Day at a price
equal to the principal amount thereof, plus accrued interest, if any, thereon. For any day which is
not a Business Day or if the Remarketing Agent do not give notice of a change in the interest rate,
the interest rate on the Bonds will be the interest rate in effect for the immediately preceding
Business Day.

Weekly Rate. If the Interest Rate Mode for the Bonds is the Weekly Rate, the interest rate
on the Bonds for a particular Weekly Rate Period will be the rate established by the Remarketing
Agent no later than 4:00 p.m. (New York City time) on the day preceding such Weekly Rate
Period or, if such day is not a Business Day, on the next preceding Business Day, as the
minimum rate of interest necessary, in the judgment of the Remarketing Agent taking into
account then Prevailing Market Conditions, to enable the Remarketing Agent to sell the Bonds
on such first day at a price equal to the principal amount thereof, plus accrued interest, if any,
thereon.

Flexible Rates and Flexible Rate Periods. If the Interest Rate Mode for the Bonds is the
Flexible Rate, the interest rate on a Bond for a specific Flexible Rate Period will be the rate
established by the Remarketing Agent no later than 12:00 noon (New York City time) on the first
day of that Flexible Rate Period as the minimum rate of interest necessary, in the judgment of the
Remarketing Agent taking into account then Prevailing Market Conditions, to enable the
Remarketing Agent to sell such Bond on that day at a price equal to the principal amount thereof.
Each Flexible Rate Period applicable for a Bond will be determined separately by the
Remarketing Agent on or prior to the first day of such Flexible Rate Period as being the Flexible
Rate Period permitted under the Indenture which, in the judgment of the Remarketing Agent,
taking into account then Prevailing Market Conditions, will, with respect to such Bond,
ultimately produce the lowest overall interest cost on the Bonds while the Interest Rate Mode for
the Bonds is the Flexible Rate. Each Flexible Rate Period will be from one day to 270 days in
length and will end on a day preceding a Business Day. If the Remarketing Agent fails to set the
length of a Flexible Rate Period for any Bond, a new Flexible Rate Period lasting to, but not
including, the next Business Day (or until the earlier Conversion or maturity of the Bonds) will
be established automatically in accordance with the Indenture.

Semi-Annual Rate. If the Interest Rate Mode for the Bonds is the Semi-Annual Rate, the
interest rate on the Bonds for a particular Semi-Annual Rate Period will be the rate established
by the Remarketing Agent no later than 2:00 p.m. (New York City time) on the Business Day
immediately preceding the first day of such Semi-Annual Rate Period as the minimum rate of
interest necessary, in the judgment of the Remarketing Agent taking into account then Prevailing
Market Conditions, to enable the Remarketing Agent to sell the Bonds on such first day at a price
equal to the principal amount thereof.
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Annual Rate. If the Interest Rate Mode for the Bonds is the Annual Rate, the interest rate
on the Bonds for a particular Annual Rate Period will be the rate of interest established by the
Remarketing Agent no later than 12:00 noon (New York City time) on the Business Day
preceding the first day of such Annual Rate Period as the minimum rate of interest necessary, in
the judgment of the Remarketing Agent taking into account then Prevailing Market Conditions,
to enable the Remarketing Agent to sell the Bonds on such first day at a price equal to the
principal amount thereof.

Auction Rate. If the Interest Rate Mode for the Bonds is the Auction Rate, the interest
rate on the Bonds for a particular Auction Rate Period will be the rate established in accordance
with the procedures set forth in the Indenture.

Long Term Rates and Long Term Rate Periods. If the Interest Rate Mode for the Bonds
is the Long Term Rate, the interest rate on the Bonds for a particular Long Term Rate Period will
be the rate established by the Remarketing Agent no later than 12:00 noon (New York City time)
on the Business Day preceding the first day of such Long Term Rate Period as the minimum rate
of interest necessary, in the judgment of the Remarketing Agent taking into account then
Prevailing Market Conditions, to enable the Remarketing Agent to sell the Bonds on such first
day at a price equal to the principal amount thereof. The Long Term Rate Period will be
18 months (with the initial period ending April 1, 2012) for the 2003 Series A Bonds and
18 months (with the initial period ending May 31, 2012) for the 2007 Series B Bonds.
Thereafter each successive Long Term Rate Period will be the same as the Long Term Rate
Period so established by the Company until a different Long Term Rate Period is specified by the
Company in accordance with the Indenture (in which case the duration of that Long Term Rate
Period will control succeeding Long Term Rate Periods), subject in all cases to the occurrence of
a Conversion Date or the redemption or maturity of the Bonds. Each Long Term Rate Period
will be more than one year in duration, will be for a period which is an integral multiple of six
months and will end on the day next preceding an Interest Payment Date; provided that if a Long
Term Rate Period commences on a date other than an April 1 or October 1 (2003 Series A Bonds)
or a June 1 or December 1 (2007 Series B Bonds), such Long Term Rate Period may be for a
period which is not an integral multiple of six months but will be of a duration as close as
possible to (but not in excess of) such Long Term Rate Period established by the Company and
will terminate on a day preceding an Interest Payment Date, and each successive Long Term
Rate Period thereafter will be for the full period established by the Company until a different
Long Term Rate Period is specified by the Company in accordance with the Indenture or until
the occurrence of a Conversion Date or the maturity of the Bonds; provided further that no Long
Term Rate Period will extend beyond the final maturity date of the Bonds. As described under
the caption, “— Mandatory Purchases of Bonds — Mandatory Purchase on Day after End of the
Semi-Annual Rate Period, the Annual Rate Period or the Long Term Rate Period,” the Bonds
will be subject to mandatory purchase at the end of each Long Term Rate Period.

Change of Long Term Rate Period. The Company may change from one Long Term
Rate Period to another Long Term Rate Period on any Business Day on which the Bonds are
subject to optional redemption as described under “— Redemptions — Optional Redemption”
below upon notice from the Bond Registrar to the owners of Bonds as described below. With
any notice of such change, the Company must also deliver an opinion of Bond Counsel stating
that such change is authorized or permitted by the Act and is authorized by the Indenture and
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will not adversely affect the exclusion from gross income of interest on the Bonds for federal
income tax purposes. Notwithstanding the foregoing, the Long Term Rate Period will not be
changed to a new Long Term Rate Period if (i) the Remarketing Agent has not determined the
interest rate for the new Long Term Rate Period in accordance with the terms of the Indenture or
(ii) the Bond Registrar receives written notice from Bond Counsel prior to the effective date of
the change to the effect that the opinion of such Bond Counsel required under the Indenture has
been rescinded. Upon the occurrence of any of the events described in the preceding sentence,
the Bonds will bear interest at the Weekly Rate commencing on the date which would have been
the effective date of the proposed change of Long Term Rate Period subject to the provisions
described above under “— Conversion of Interest Rate Modes — Cancellation of Conversion of
Interest Rate Mode” below.

Notice to Owners of Change of Long Term Rate Period. The Bond Registrar will notify
each registered owner of the change of Long Term Rate Period by first class mail at least 30 days
in the case of a change in the Long Term Rate Period but not more than 45 days before each
effective date of a change in the Long Term Rate Period. The notice will state those matters
required under the Indenture to be set forth in such notice.

Failure to Determine Rate. If for any reason the interest rate for a Bond is not
determined by the Remarketing Agent, except as described above under the caption “— Change
of Long Term Rate Period” and below under the caption “— Conversion of Interest Rate Modes
— Cancellation of Conversion of Interest Rate Mode,” the interest rate for such Bond for the
next succeeding interest rate period will be the interest rate in effect for such Bond for the
preceding interest rate period and, pursuant to the terms of the Indenture, there will be no change
in the then applicable Long Term Rate Period or any Conversion from the then applicable
Interest Rate Mode. Notwithstanding the foregoing, if for any reason the interest rate for a Bond
bearing interest at a Flexible Rate is not determined by the Remarketing Agent, the interest rate
for such Bond for the next succeeding Interest Period will be equal to The Bond Market
Association Municipal Swap Index™ (the “Municipal Index”) as defined in the Indenture and
the Interest Period for such Bond will extend through the day preceding the next Business Day,
until the Trustee is notified of a new Flexible Rate and Flexible Rate Period determined for such
Bond by the Remarketing Agent.

Conversion of Interest Rate Modes

Method of Conversion. The Interest Rate Mode for the Bonds is subject to Conversion
from time to time, in whole but not in part, on the dates specified below under “— Limitations
on Conversion,” at the option of the Company, upon notice from the Bond Registrar to the
registered owners of the Bonds, as described below. With any notice of Conversion, the
Company must also deliver to the Bond Registrar an opinion of Bond Counsel stating that such
Conversion is authorized or permitted by the Act and is authorized by the Indenture and will not
adversely affect the exclusion from gross income of interest on the Bonds for federal income tax
purposes, other than a Conversion from the Daily Rate Period to the Weekly Rate Period or from
the Weekly Rate Period to the Daily Rate Period.

Limitations on Conversion. Any Conversion of the Interest Rate Mode for the Bonds
must be in compliance with the following conditions: (i) the Conversion Date must be a date on
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which the Bonds are subject to optional redemption (see “— Redemptions — Optional
Redemption” below); provided that any Conversion from the Daily Rate Period to a Weekly Rate
Period or from the Weekly Rate Period to the Daily Rate Period must be on a Wednesday for the
2003 Series A Bonds and on a Friday for the 2007 Series B Bonds and, if the Conversion is to or
from an Auction Rate Period, the Conversion Date must be the last Interest Payment Date in
respect of that Auction Rate Period; (ii) if the proposed Conversion Date would not be an Interest
Payment Date but for the Conversion, the Conversion Date must be a Business Day; (iii) if the
Conversion is from the Flexible Rate, (a) the Conversion Date may be no earlier than the latest
Interest Payment Date established prior to the giving of notice to the Remarketing Agent of such
proposed Conversion and (b) no further Interest Payment Date may be established while the
Interest Rate Mode is then the Flexible Rate if such Interest Payment Date would occur after the
effective date of that Conversion; and (iv) after a determination is made requiring mandatory
redemption of all Bonds pursuant to the Indenture (see “— Redemptions” below), no change in
the Interest Rate Mode may be made prior to such mandatory redemption.

Notice to Owners of Conversion of Interest Rate Mode. The Bond Registrar will notify
each registered owner of the Bonds of the Conversion by first class mail at least 15 days (30 days
in the case of Conversion from or to the Semi-Annual Rate, the Annual Rate or a Long Term
Rate) but not more than 45 days before each Conversion Date. The notice will state those
matters required by the Indenture to be set forth in such notice.

Cancellation of Conversion of Interest Rate Mode. Notwithstanding the foregoing, no
Conversion will occur if (i) the Remarketing Agent has not determined the initial interest rate for
the new Interest Rate Mode in accordance with the terms of the Indenture, (ii) the Bonds that are
to be purchased are not remarketed or sold by the Remarketing Agent or (iii) the Bond Registrar
receives written notice from Bond Counsel prior to the opening of business on the effective date
of Conversion to the effect that the opinion of such Bond Counsel required under the Indenture
has been rescinded. If such Conversion fails to occur, the Bonds will automatically be converted
to the Weekly Rate (with the first period adjusted in length so that the last day of such period
will be a Tuesday for the 2003 Series A Bonds and a Thursday for the 2007 Series B Bonds) at
the rate determined by the Remarketing Agent on the failed Conversion Date; provided, that
there must be delivered to the Issuer, the Trustee, the Bond Registrar, the Tender Agent, the
Company and the Remarketing Agent, an opinion of Bond Counsel to the effect that determining
the interest rate to be borne by the Bonds at a Weekly Rate is authorized or permitted by the Act
and is authorized under the Indenture and will not adversely affect the exclusion from gross
income of interest on the Bonds for federal income tax purposes. If such opinion is not delivered
on the failed Conversion Date, the Bonds will bear interest for a Rate Period of the same type
and of substantially the same length as the Rate Period in effect prior to the failed Conversion
Date at a rate of interest determined by the Remarketing Agent on the failed Conversion Date (or
if shorter, the Rate Period ending on the date before the maturity date); provided that if the
Bonds then bear interest at the Long Term Rate, and if such opinion is not delivered on the date
which would have been the effective date of a new Long Term Rate Period, the Bonds will bear
interest at the Annual Rate, commencing on such date, at an Annual Rate determined by the
Remarketing Agent on such date. If the proposed Conversion of Bonds fails as described in this
Reoffering Circular, any mandatory purchase of such Bonds will remain effective.
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Purchases of Bonds on Demand of Owner

If the Bonds are in the book-entry-only system, demands for purchase may be made by
Beneficial Owners only through such Beneficial Owner’s Direct Participant (as defined under the
caption “— Book-Entry-Only System” below). If the Bonds are in certificated form, demands
for purchase may be made only by registered owners. When the Interest Rate Mode is the
Auction Rate, the Bonds are not subject to purchase on demand of the owners thereof.

Daily Rate. If the Interest Rate Mode for the Bonds is the Daily Rate, any Bond will be
purchased on the demand of the registered owner thereof on any Business Day during a Daily
Rate Period at a purchase price equal to the principal amount thereof plus accrued interest, if any,
to the Purchase Date upon written notice or telephonic notice (to be immediately confirmed in
writing for the 2007 Series B Bonds) to the Tender Agent at its principal office not later than
11:00 a.m. (10:00 a.m. for the 2007 Series B Bonds) (New York City time) on such Business
Day.

Weekly Rate. If the Interest Rate Mode for the Bonds is the Weekly Rate, any Bond will
be purchased on the demand of the registered owner thereof on any Business Day during a
Weekly Rate Period at a purchase price equal to the principal amount thereof plus accrued
interest, if any, to the Purchase Date upon written notice to the Tender Agent at its principal
office at or before 5:00 p.m. (New York City time) on a Business Day not later than the seventh
day prior to the Purchase Date.

Semi-Annual Rate. If the Interest Rate Mode for the Bonds is the Semi-Annual Rate, any
Bond will be purchased on the demand of the registered owner thereof on any Interest Payment
Date for a Semi-Annual Rate Period at a purchase price equal to the principal amount thereof
upon written notice to the Tender Agent at its principal office on a Business Day not later than
the fifteenth day prior to such Purchase Date.

Annual Rate. If the Interest Rate Mode for the Bonds is the Annual Rate, any Bond will
be purchased on the demand of the registered owner thereof on the final Interest Payment Date
for such Annual Rate Period at a purchase price equal to the principal amount thereof upon
written notice to the Tender Agent at its principal office on a Business Day not later than the
fifteenth day prior to such Purchase Date.

Long Term Rate. If the Interest Rate Mode for the Bonds is the Long Term Rate, any
Bond will be purchased on the demand of the registered owner thereof on the final Interest
Payment Date for such Long Term Rate Period (unless such date is the final maturity date) at a
purchase price equal to the principal amount thereof upon written notice to the Tender Agent at
its principal office on a Business Day not later than the fifteenth day prior to such Purchase Date.

Limitations on Purchases on Demand of Owner. Notwithstanding the foregoing, there
will be no purchase of (i) a portion of any Bond unless the portion to be purchased and the
portion to be retained each will be in an authorized denomination or (ii) any Bond upon the
demand of the registered owner if an Event of Default under the Indenture with respect to the
payment of principal of, interest on or purchase price of the Bonds has occurred and is
continuing. When the Interest Rate Mode is in the Long Term Rate, the Bonds will not be
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subject to purchase on the demand of the registered owners thereof, but the Bonds will, however,
be subject to mandatory purchase on each Conversion Date, each change in the Long Term Rate
Period and at the end of each Long Term Rate Period, as described below under the caption “—
Mandatory Purchases of Bonds.” Also, if the Interest Rate Mode for the Bonds is the Flexible
Rate, the Bonds will not be subject to purchase on the demand of the registered owners thereof,
but each Bond will be subject to mandatory purchase on each Conversion Date and on the
Interest Payment Date with respect to such Bond, as described below under the caption “—
Mandatory Purchases of Bonds.”

Notices Required for Purchases. Any written notice delivered to the Tender Agent by an
owner demanding the purchase of the Bonds must (i) be delivered by the time and dates specified
above, (ii) state the number and principal amount (or portion thereof) of such Bond to be
purchased, (iii) state the Purchase Date on which such Bond is to be purchased and
(iv) rrevocably request such purchase and state that the owner agrees to deliver such Bond, duly
endorsed in blank for transfer, with all signatures guaranteed, to the Tender Agent at or prior to
11:00 a.m. (New York City time) on such Purchase Date (1:00 p.m. if a tender during a Daily
Rate Period and 12:00 noon if a tender during a Weekly Rate Period).

Mandatory Purchases of Bonds

Mandatory Purchase on All Conversion Dates or Change by the Company in the Long
Term Rate Period. The Bonds will be subject to mandatory purchase at a purchase price equal to
the principal amount thereof, plus the redemption premium, if any, which would be payable as
described under “—Redemptions — Optional Redemption” below, if the Bonds were redeemed
on the Purchase Date (i) on each Conversion Date and (ii) on the effective date of any change by
the Company of the Long Term Rate Period. Such tender and purchase will be required even if
the change in Long Term Rate Period or the Conversion is canceled pursuant to the Indenture.

Mandatory Purchase on Each Interest Payment Date for Flexible Rate Period.
Whenever the Interest Rate Mode for the Bonds is the Flexible Rate, each Bond will be subject
to mandatory purchase at a purchase price equal to the principal amount thereof, without
premium, on each Interest Payment Date that interest on such Bond is payable at an interest rate
determined for the Flexible Rate. Owners of Bonds will receive no notice of such mandatory
purchase.

Mandatory Purchase on Day after End of the Semi-Annual Rate Period, the Annual Rate
Period or the Long Term Rate Period. Whenever the Interest Rate Mode for the Bonds is the
Semi-Annual Rate, the Annual Rate or the Long Term Rate, the Bonds will be subject to
mandatory purchase on the Business Day following the end of each Semi-Annual Rate Period,
Annual Rate Period or Long Term Rate Period, as the case may be, for the Bonds at a purchase
price equal to the principal amount thereof plus accrued interest, if any, to such date. Following
the end of the initial Long Term Rate Period, the Bonds will be subject to mandatory purchase on
April 2, 2012 with respect to the 2003 Series A Bonds and June 1, 2012 with respect to the 2007
Series B Bonds.

Notice to Owners of Mandatory Purchases on a Conversion Date or upon Change in
Long Term Rate Period. Notice to owners of a mandatory purchase of Bonds on a Conversion
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Date or upon a change in Long Term Rate Period will be given by the Bond Registrar, together
with the notice of such Conversion or change of Long Term Rate Period by first class mail at
least 15 days (30 days in the case of Conversion from or to the Auction Rate, the Semi-Annual
Rate, the Annual Rate or the Long Term Rate or in the case of a change in the Long Term Rate
Period) but not more than 45 days before each Conversion Date or each effective date of a
change in the Long Term Rate Period. Notice to owners of a mandatory purchase of Bonds after
the end of each Semi-Annual Rate Period, Annual Rate Period or Long Term Rate Period will be
given by the Bond Registrar by first class mail at least 30 days prior to the end of such period.
The notice of mandatory purchase will state those matters required by the Indenture to be set
forth in such notice.

Remarketing and Purchase of Bonds

The Indenture provides that, subject to the terms of a Remarketing Agreement with the
Company, the Remarketing Agent will use its commercially reasonable best efforts to offer for
sale Bonds purchased upon demand of the owners thereof and, unless otherwise instructed by the
Company, upon mandatory purchase, provided that Bonds will not be remarketed upon the
occurrence and continuance of certain Events of Default under the Indenture, except in the sole
discretion of the Remarketing Agent. Each such sale will be at a price equal to the principal
amount thereof, plus interest accrued to the date of sale. The Remarketing Agent, the Trustee,
the Paying Agent, the Bond Registrar or the Tender Agent each may purchase any Bonds offered
for sale for its own account.

The purchase price of Bonds tendered for purchase will be paid by the Tender Agent
from moneys derived from the remarketing of such Bonds by the Remarketing Agent and, if such
remarketing proceeds are insufficient, from moneys made available by the Company. The
Company is obligated to purchase any Bonds tendered for purchase to the extent such Bonds
have not been remarketed. Any such purchases by the Company will not result in the
extinguishment of the purchased Bonds. The Company currently maintains lines of credit or
other liquidity facilities in amounts determined by it to be sufficient to meet its current needs and
expects to continue to maintain such lines of credit or other liquidity facilities from time to time
to the extent determined by it to be necessary to meet its then current needs. The Trustee, any
Paying Agent, the Tender Agent and the owners of the Bonds have no right to draw under any
line of credit or other liquidity facility maintained by the Company. There is no provision in the
Indenture or the Loan Agreement requiring the Company to maintain such financing
arrangements which may be discontinued at any time without notice. The First Mortgage Bonds
are not intended to provide a direct source of liquidity to pay the purchase price of Bonds
tendered for purchase pursuant to the Indenture.

Any deficiency in purchase price payments resulting from the Remarketing Agent’s
failure to deliver remarketing proceeds of all Bonds with respect to which the Remarketing
Agent notified the Tender Agent were remarketed will not result in an Event of Default under the
Indenture until the opening of business on the next succeeding Business Day unless the
Company fails to provide sufficient funds to pay such purchase price by the opening of business
on such next succeeding Business Day. If sufficient funds are not available for the purchase of
all tendered Bonds, no purchase of Bonds will be consummated, but failure to consummate such
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purchase will not be deemed to be an Event of Default under the Indenture if sufficient funds
have been provided in a timely manner by the Company to the Tender Agent for such purpose.

Payment of Purchase Price

When a book-entry-only system is not in effect, payment of the purchase price of any
Bond will be payable (and delivery of a replacement Bond in exchange for the portion of any
Bond not purchased if such Bond is purchased in part will be made) on the Purchase Date upon
delivery of such Bond to the Tender Agent on such Purchase Date; provided that such Bond must
be delivered to the Tender Agent: (i) at or prior to 12:00 noon (New York City time), in the case
of Bonds delivered for purchase during a Weekly Rate Period or Flexible Rate Period, (ii) at or
prior to 1:00 p.m. (New York City time), in the case of Bonds delivered for purchase during a
Daily Rate Period or (iii) at or prior to 11:00 a.m. (New York City time), in the case of Bonds
delivered for purchase during a Semi-Annual Rate Period, Annual Rate Period or Long Term
Rate Period. If the date of such purchase is not a Business Day, the purchase price will be
payable on the next succeeding Business Day.

Any Bond delivered for payment of the purchase price must be accompanied by an
instrument of transfer thereof in form satisfactory to the Tender Agent executed in blank by the
registered owner thereof and with all signatures guaranteed. The Tender Agent may refuse to
accept delivery of any Bond for which an instrument of transfer satisfactory to it has not been
provided and has no obligation to pay the purchase price of such Bond until a satisfactory
instrument is delivered.

If the registered owner of any Bond (or portion thereof) that is subject to purchase
pursuant to the Indenture fails to deliver such Bond with an appropriate instrument of transfer to
the Tender Agent for purchase on the Purchase Date, and if the Tender Agent is in receipt of the
purchase price therefor, such Bond (or portion thereof) nevertheless will be deemed purchased
on the Purchase Date thereof. Any owner who so fails to deliver such Bond for purchase on (or
before) the Purchase Date will have no further rights thereunder, except the right to receive the
purchase price thereof from those moneys deposited with the Tender Agent in the Purchase Fund
pursuant to the Indenture upon presentation and surrender of such Bond to the Tender Agent
properly endorsed for transfer in blank with all signatures guaranteed.

When a book-entry-only-system is in effect, the requirement for physical delivery of the
Bonds will be deemed satisfied when the ownership rights in the Bonds are transferred by Direct
Participants on the records of DTC to the participant account of the Tender Agent.

Redemptions

Optional Redemption.

0] Whenever the Interest Rate Mode for the Bonds is the Auction Rate, the
Bonds will be subject to redemption at the option of the Issuer, upon the written direction
of the Company, in whole or in part, on the Business Day immediately succeeding any
Auction Rate Period at a redemption price of 100% of the principal amount thereof,
together with accrued interest to the redemption date.
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(i)  Whenever the Interest Rate Mode for the Bonds is the Daily Rate or the
Weekly Rate, the Bonds will be subject to redemption at the option of the Issuer, upon
the written direction of the Company, in whole or in part, at a redemption price of 100%
of the principal amount thereof, plus interest accrued, if any, to the redemption date, on
any Business Day.

(iii)  Whenever the Interest Rate Mode for a Bond is the Flexible Rate, such
Bond will be subject to redemption at the option of the Issuer, upon the written direction
of the Company, in whole or in part, at a redemption price of 100% of the principal
amount thereof on any Interest Payment Date for that Bond.

(iv)  Whenever the Interest Rate Mode for the Bonds is the Semi-Annual Rate,
the Bonds will be subject to redemption at the option of the Issuer, upon the written
direction of the Company, in whole or in part, at a redemption price of 100% of the
principal amount thereof on any Interest Payment Date for each Semi-Annual Rate Period.

(v)  Whenever the Interest Rate Mode for the Bonds is the Annual Rate, the
Bonds will be subject to redemption at the option of the Issuer, upon the written direction
of the Company, in whole or in part, at a redemption price of 100% of the principal
amount thereof on the final Interest Payment Date for each Annual Rate Period.

(vi)  Whenever the Interest Rate Mode for the Bonds is the Long Term Rate,
the Bonds will be subject to redemption at the option of the Issuer, upon the written
direction of the Company, in whole or in part, (A) on the final Interest Payment Date for
the then current Long Term Rate Period at a redemption price of 100% of the principal
amount thereof and (B) prior to the end of the then current Long Term Rate Period at any
time during the redemption periods and at the redemption prices set forth below, plus in
each case interest accrued, if any, to the redemption date:
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Length of Current
Long Term Rate Commencement of Redemption Price as
Period (Years) Redemption Period Percentage of Principal
2003 Series A Bonds
More than or equal to 11 First Interest Payment Date ~ 100%
years on or after the tenth
anniversary of
commencement of Long
Term Rate Period
Less than 11 years Non-callable Non-callable

2007 Series B Bonds

More than or equal to 10 First Interest Payment Date ~ 100%
years on or after the tenth

anniversary of

commencement of Long

Term Rate Period

Less than 10 years Non-callable Non-callable

Subject to certain conditions, including provision of an opinion of Bond Counsel that a
change in the redemption provisions of the Bonds will not adversely affect the exclusion from
gross income of interest on the Bonds for federal income tax purposes, the redemption periods
and redemption prices may be revised, effective as of the Conversion Date, the date of a change
in the Long Term Rate Period or a Purchase Date on the final Interest Payment Date during a
Long Term Rate Period, to reflect Prevailing Market Conditions on such date as determined by
the applicable Remarketing Agent in its judgment. Any such revision of the redemption periods
and redemption prices will not be considered an amendment or a supplement to the Indenture
and will not require the consent of any Bondholder or any other person or entity.

Extraordinary Optional Redemption in Whole. The Bonds may be redeemed by the
Issuer in whole at any time at 100% of the principal amount thereof plus accrued interest to the
redemption date upon the exercise by the Company of an option under the Loan Agreement to
prepay the loan if any of the following events has occurred within 180 days preceding the giving
of written notice by the Company to the Trustee of such election:

0] if in the judgment of the Company, unreasonable burdens or excessive liabilities
have been imposed upon the Company after the issuance of the Bonds 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 the Loan Agreement, other than ad valorem
taxes levied upon privately owned property used for the same general purpose as the Project;
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(i) if the Project or a portion thereof or other property of the Company in connection
with which the Project is used has been damaged or destroyed to such an extent so as, in the
judgment of the Company, to render the Project or such other property of the Company in
connection with which the Project is used unsatisfactory to the Company for its intended use, and
such condition continues for a period of six months;

(iii)  there has 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 the Company
in connection with which the Project is used so as, in the judgment of the Company, to render the
Project or such other property of the Company unsatisfactory to the Company for its intended
use;

(iv) 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 station where any of the Project is located
have occurred, which, in the judgment of the Company, render the continued operation of such
generating station or any generating unit at such station uneconomical; or changes in
circumstances after the issuance of the Bonds, including but not limited to changes in solid waste
abatement, control and disposal requirements, have occurred such that the Company determines
that use of the Project is no longer required or desirable;

(v)  the Loan Agreement has 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 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

(vi)  afinal order or decree of any court or administrative body after the issuance of the
Bonds requires the Company to cease a substantial part of its operation at the generating station
where any of the Project is located to such extent that the Company will be prevented from
carrying on its normal operations at such generating station for a period of six months.

Extraordinary Optional Redemption in Whole or in Part. The Bonds are also subject to
redemption in whole or in part at 100% of the principal amount thereof plus accrued interest to
the redemption date at the option of the Company in an amount not to exceed the net proceeds
received from insurance or any condemnation award received by the Issuer, the Company or the
First Mortgage Trustee in the event of damage, destruction or condemnation of all or a portion of
the Project, subject to receipt of an opinion of Bond Counsel that such redemption will not
adversely affect the exclusion of interest on any of the Bonds from gross income for federal
income tax purposes. See “Summary of the Loan Agreements — Maintenance; Damage,
Destruction and Condemnation.” Such redemption may occur at any time, provided that if such
event occurs while the Interest Rate Mode for the Bonds is the Flexible Rate or Semi-Annual
Rate, such redemption must occur on a date on which the Bonds are otherwise subject to optional
redemption as described above.

Mandatory Redemption; Determination of Taxability. The Bonds are required to be
redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal
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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.” As used
in this Reoffering Circular, a “Determination of Taxability” means the receipt by the Trustee of
written notice from a current or former registered owner of 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 perform or observe any covenant or
agreement or the inaccuracy of any representation contained in the Loan Agreement or any other
agreement or certificate delivered in connection with the Bonds, the interest on the 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 will be considered to exist
as a result of the Trustee receiving notice from a current or former registered owner of a Bond or
from the Issuer unless (i) the Issuer or the registered owner or former registered owner of the
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 exhausts or
chooses 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
Bond in the computation of minimum or indirect taxes. All of the Bonds are required to be
redeemed upon a Determination of Taxability as described above unless, in the opinion of Bond
Counsel, redemption of a portion of such Bonds would have the result that interest payable on
the remaining 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 Bonds being conducted by the Internal Revenue Service, the party so put on notice is
required to 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 above, the Company is required to give notice thereof
to the Trustee and the Issuer.

If the Internal Revenue Service or a court of competent jurisdiction determines that the
interest paid or to be paid on any Bond (except to a “substantial user” of the Project or a “related
person” within the meaning of Section 147(a) of the Code) is or was includable in the gross
income of the recipient for federal income tax purposes for reasons other than as a result of a
failure by the Company to perform or observe any of its covenants, agreements or
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representations in the Loan Agreement or any other agreement or certificate delivered in
connection therewith, the Bonds are not subject to redemption. In such circumstances,
Bondholders would continue to hold their Bonds, receiving principal and interest at the
applicable rate as and when due, but would be required to include such interest payments in
gross income for federal income tax purposes. Also, if the lien of the Indenture is discharged or
defeased prior to the occurrence of a final Determination of Taxability, Bonds will not be
redeemed as described in this Reoffering Circular.

General Redemption Terms. Notice of redemption will be given by mailing a redemption
notice conforming to the provisions and requirements of the Indenture by first class mail to the
registered owners of the Bonds to be redeemed not less than 30 days (15 days if the Interest Rate
Mode for the Bonds is the Auction Rate, Flexible Rate, Daily Rate or Weekly Rate) but not more
than 45 days prior to the redemption date.

Any notice mailed as provided in the Indenture will be conclusively presumed to have
been given, irrespective of whether the owner receives the notice. Failure to give any such
notice by mailing or any defect in such notice in respect of any Bond will not affect the validity
of any proceedings for the redemption of any other Bond. No further interest will accrue on the
principal of any Bond called for redemption after the redemption date if funds sufficient for such
redemption have been deposited with the Paying Agent as of the redemption date. With respect
to the 2007 Series B Bonds, if the provisions for discharging the Indenture set forth below under
the caption, “Summary of the Indentures — Discharge of Indenture” have not been complied
with, any redemption notice will state that it is conditional on there being sufficient moneys to
pay the full redemption price for the Bonds to be redeemed. So long as the Bonds are held in
book-entry-only form, all redemption notices will be sent only to Cede & Co.

Book-Entry-Only System

Portions of the following information concerning DTC and DTC’s book-entry-only
system have been obtained from DTC. The Issuer, the Company and the Remarketing Agents
make no representation as to the accuracy of such information.

Initially, DTC will act as securities depository for the Bonds and the Bonds initially will
be issued solely in book-entry-only form to be held under DTC’s book-entry-only system,
registered in the name of Cede & Co. (DTC’s partnership nominee). One fully registered bond
in the aggregate principal amount of the Bonds will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the
meaning of the New York Uniform Commercial Code, and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934 (the
“Exchange Act”). DTC holds and provides asset servicing for over 3.5 million issues of U.S.
and non-U.S. equity, corporate and municipal debt issues, and money market instruments from
over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and
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pledges between Direct Participants’ accounts. This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC
is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation all of which are registered clearing agencies. DTC is owned by the
users of its regulated subsidiaries. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants” and, together with “Direct Participants,”
“Participants”). The DTC Rules applicable to its Participants are on file with the SEC. More
information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of the Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Bonds on DTC’s records. The ownership interest
of each actual purchaser of each Bond (“Beneficial Owner™) is in turn to be recorded on the
Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries
made on the books of Direct or Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the
Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The deposit of Bonds with DTC and
their registration in the name of Cede & Co. or such other nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Bonds
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the Bonds are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant to be
redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with
respect to the Bonds unless authorized by a Direct Participant in accordance with DTC’s
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as
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possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting
rights to those Direct Participants to whose accounts the Bonds are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Bonds will be made to Cede & Co. or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail
information from the Issuer or the Trustee on the payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC nor its nominee, the Trustee, the Company or
the Issuer, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal and interest to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is the responsibility of the Issuer or the
Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct
and Indirect Participants.

A Beneficial Owner will give notice to elect to have its Bonds purchased or tendered,
through its Participant, to the Tender Agent and will effect delivery of such Bonds by causing the
Direct Participant to transfer the Participant’s interest in the Bonds, on DTC’s records, to the
Tender Agent. The requirement for physical delivery of Bonds in connection with a demand for
purchase or a mandatory purchase will be deemed satisfied when the ownership rights in the
Bonds are transferred by Direct Participants on DTC’s records and followed by a book-entry
credit of tendered Bonds to the Tender Agent’s DTC account.

DTC may discontinue providing its services as securities depository with respect to the
Bonds at any time by giving reasonable notice to the Issuer, the Company, the Tender Agent and
the Trustee, or the Issuer, at the request of the Company, may decide to discontinue use of the
system of book-entry-only transfers through DTC (or a successor securities depository for the
Bonds). Under such circumstances, in the event that a successor securities depository is not
obtained, bond certificates are required to be printed and delivered as described in the Indenture
(see “— Revision of Book-Entry-Only System; Replacement Bonds” below). The Beneficial
Owner, upon registration of certificates held in the Beneficial Owner’s name, will become the
registered owner of the Bonds.

So long as Cede & Co. is the registered owner of the Bonds, as nominee of DTC,
references in this Reoffering Circular to the registered owners of the Bonds will mean Cede &
Co. and will not mean the Beneficial Owners. Under the Indenture, payments made by the
Trustee to DTC or its nominee will satisfy the Issuer’s obligations under the Indenture and the
Company’s obligations under the Loan Agreement and the First Mortgage Bonds, to the extent
of the payments so made. Beneficial Owners will not be, and will not be considered by the
Issuer or the Trustee to be, and will not have any rights as, owners of Bonds under the Indenture.

The Trustee and the Issuer, so long as a book-entry-only system is used for the Bonds,
will send any notice of redemption or of proposed document amendments requiring consent of
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registered owners and any other notices required by the document (including notices of
Conversion and mandatory purchase) to be sent to registered owners only to DTC (or any
successor securities depository) or its nominee. Any failure of DTC to advise any Direct
Participant, or of any Direct Participant or Indirect Participant to notify the Beneficial Owner, of
any such notice and its content or effect will not affect the validity of the redemption of the
Bonds called for redemption, the document amendment, the Conversion, the mandatory purchase
or any other action premised on that notice.

The lIssuer, the Company, the Trustee, the Tender Agent and the Remarketing Agent
cannot and do not give any assurances that DTC will distribute payments on the Bonds made to
DTC or its nominee as the registered owner or any redemption or other notices, to the
Participants, or that the Participants or others will distribute such payments or notices to the
Beneficial Owners, or that they will do so on a timely basis, or that DTC will serve and act in the
manner described in this Reoffering Circular.

THE ISSUER, THE COMPANY, THE TENDER AGENT, THE REMARKETING
AGENT AND THE TRUSTEE WILL HAVE NO RESPONSIBILITY OR OBLIGATION TO
ANY DIRECT PARTICIPANT, INDIRECT PARTICIPANT OR ANY BENEFICIAL OWNER
OR ANY OTHER PERSON NOT SHOWN ON THE REGISTRATION BOOKS OF THE
TRUSTEE AS BEING A REGISTERED OWNER WITH RESPECT TO: (1) THE
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DIRECT
PARTICIPANT OR INDIRECT PARTICIPANT; (2) THE PAYMENT OF ANY AMOUNT
DUE BY DTC TO ANY DIRECT PARTICIPANT OR BY ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL AMOUNT OR REDEMPTION OR PURCHASE PRICE OF OR INTEREST ON
THE BONDS; (3) THE DELIVERY OF ANY NOTICE BY DTC TO ANY DIRECT
PARTICIPANT OR BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT TO
ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED TO BE GIVEN TO
REGISTERED OWNERS UNDER THE TERMS OF THE INDENTURE; (4) THE
SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT
OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR
OTHER ACTION TAKEN BY DTC AS REGISTERED OWNER.

Revision of Book-Entry-Only System; Replacement Bonds. In the event that DTC
determines not to continue as securities depository or is removed by the Issuer, at the direction of
the Company, as securities depository, the Issuer, at the direction of the Company, may appoint a
successor securities depository reasonably acceptable to the Trustee. If the Issuer does not or is
unable to appoint a successor securities depository, the Issuer will issue and the Trustee will
authenticate and deliver fully registered Bonds, in authorized denominations, to the assignees of
DTC or their nominees.

In the event that the book-entry-only system is discontinued, the following provisions
will apply. The Bonds may be issued in denominations of (i) $25,000 and integral multiples
thereof, if the Interest Rate Mode is the Auction Rate; (ii) $5,000 and integral multiples thereof,
if the Interest Rate Mode is the Semi-Annual Rate, the Annual Rate or the Long Term Rate;
(iii) $100,000 and integral multiples of $5,000 in excess thereof, if the Interest Rate Mode is the
Flexible Rate; and (iv) $100,000 and integral multiples thereof, if the Interest Rate Mode is the
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Daily Rate or the Weekly Rate. Bonds may be transferred or exchanged for an equal total
amount of Bonds of other authorized denominations upon surrender of such Bonds at the
principal office of the Bond Registrar, accompanied by a written instrument of transfer or
authorization for exchange in form and with guaranty of signature satisfactory to the Bond
Registrar, duly executed by the registered owner or the owner’s duly authorized attorney. Except
as provided in the Indenture, the Bond Registrar will not be required to register the transfer or
exchange of any Bond during the fifteen days before any mailing of a notice of redemption, after
such Bond has been called for redemption in whole or in part, or after such Bond has been
tendered or deemed tendered for optional or mandatory purchase as described above under the
captions “— Purchases of Bonds on Demand of Owner” and “— Mandatory Purchases of
Bonds.” Registration of transfers and exchanges will be made without charge to the owners of
Bonds, except that the Bond Registrar may require any owner requesting registration of transfer
or exchange to pay any required tax or governmental charge.

Summary of the Loan Agreements

The following, in addition to the provisions contained elsewhere in this Reoffering
Circular, is a brief description of certain provisions of the Loan Agreement. This description is
only a summary and does not purport to be complete and definitive. Reference is made to the
Loan Agreement for the detailed provisions thereof.

General

The Loan Agreements initially commenced as of their respective initial dates and will
end on the earliest to occur of the maturity date of the applicable series of Bonds, or the date on
which all of the Bonds of the applicable series have been fully paid or provision has been made
for such payment pursuant to the applicable Indenture. See “Summary of the Indentures —
Discharge of Indenture.”

The Company has agreed to repay the loan pursuant to the Loan Agreement by making
timely payments to the Trustee in sufficient amounts to pay the principal of, premium, if any,
and interest required to be paid on the Bonds on each date upon which any such payments are
due. The Company has also agreed to pay (i) the agreed upon fees and expenses of the Trustee,
the Bond Registrar, the Tender Agent and the Paying Agent and all other amounts which may be
payable to the Trustee, the Bond Registrar, the Paying Agent, the Auction Agent and the Tender
Agent, as may be applicable, under the Indenture, (ii) the expenses in connection with any
redemption of the Bonds and (iii) the reasonable expenses of the Issuer.

The Company covenants and agrees with the Issuer that it will cause the purchase of
tendered Bonds that are not remarketed in accordance with the Indenture, and, to that end, the
Company will cause funds to be made available to the Tender Agent at the times and in the
manner required to effect such purchases in accordance with the Indenture (see “Summary of the
Bonds — Remarketing and Purchase of Bonds”).

All payments to be made by the Company to the Issuer pursuant to the Loan Agreement
(except the fees and reasonable out of pocket expenses of the Issuer, the Trustee, the Paying
Agent, the Auction Agent, the Bond Registrar and the Tender Agent, and amounts related to
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indemnification) have been assigned by the Issuer to the Trustee, and the Company will pay such
amounts directly to the Trustee. The obligations of the Company to make the payments pursuant
to the Loan Agreement are absolute and unconditional.

Maintenance of Tax Exemption

The Company and the Issuer have agreed not to take any action that would result in the
interest paid on the Bonds being included in gross income of any Bondholder (other than a
holder who is a “substantial user” of the Project or a “related person” within the meaning of
Section 147(a) of the Code) for federal income tax purposes or that adversely affects the validity
of the Bonds.

Issuance and Delivery of First Mortgage Bonds

For the purpose of providing security for the Bonds, the Company has executed and
delivered to the Trustee the First Mortgage Bonds. The principal amount of the First Mortgage
Bonds executed and delivered to the Trustee equals the aggregate principal amount of the Bonds.
If the Bonds become immediately due and payable as a result of a default in payment of the
principal of, premium, if any, or interest on the Bonds, or a default in payment of the purchase
price of such Bonds tendered for purchase, due to an event of default under the Loan Agreement
and upon receipt by the First Mortgage Trustee of a written demand from the Trustee for
redemption of the First Mortgage Bonds, or if all first mortgage bonds outstanding under the
First Mortgage Indenture shall have become immediately due and payable, such First Mortgage
Bonds will bear interest at the same interest rate or rates borne by the Bonds and the principal of
such First Mortgage Bonds, together with interest accrued thereon from the last date to which
interest on the Bonds shall have been paid in full, will then be payable. See, however,
“Summary of the Indentures — Waiver of Events of Default.”

Upon payment of the principal of, premium, if any, and interest on any of the Bonds, and
the surrender to and cancellation thereof by the Trustee, or upon provision for the payment
thereof having been made in accordance with the Indenture, First Mortgage Bonds with
corresponding principal amounts equal to the aggregate principal amount of the Bonds so
surrendered and canceled or for the payment of which provision has been made, will be
surrendered by the Trustee to the First Mortgage Trustee and will be canceled by the First
Mortgage Trustee. The First Mortgage Bonds are registered in the name of the Trustee and are
non-transferable, except to effect transfers to any successor trustee under the Indenture.

Payment of Taxes

The Company has agreed to pay certain taxes and other governmental charges that may
be lawfully assessed, levied or charged against or with respect to the Project (see, however,
subparagraph (i) under “Summary of the Bonds — Redemptions — Extraordinary Optional
Redemption in Whole”). The Company may contest such taxes or other governmental charges
unless the security provided by the Indenture would be materially endangered.
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Maintenance; Damage, Destruction and Condemnation

So long as any Bonds are outstanding, the Company will maintain the Project or cause
the Project to be maintained in good working condition and will 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 Code and the Act. However, the Company will have no
obligation to maintain, repair, replace or renew any portion of the Project, the maintenance,
repair, replacement or renewal of which becomes uneconomical to the Company because of
certain events, including damage or destruction by a cause not within the Company’s control,
condemnation of the Project, change in government standards and regulations, economic or other
obsolescence or termination of operation of generating facilities to the Project.

The Company, at its own expense, may remodel the Project or make substitutions,
modifications and improvements to the Project as it deems desirable, which remodeling,
substitutions, modifications and improvements will be deemed, under the terms of the Loan
Agreement, to be a part of the Project. The Company may not, however, change or alter the
basic nature of the Project or cause it to lose its status under Section 103(b)(4)(E) and (F) of the
Code and the Act.

If, prior to the payment of all Bonds outstanding, the Project or any portion thereof is
destroyed, damaged or 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 a condemnation
award in connection therewith, the Company will (i) cause such net proceeds to be used to repair
or restore the Project or (ii) take any other action, including the redemption of the Bonds in
whole or in part at their principal amount, which, in the opinion of Bond Counsel, will not
adversely affect the exclusion of the interest on the Bonds from gross income for federal income
tax purposes. See “Summary of the Bonds — Redemptions — Extraordinary Optional
Redemption in Whole or in Part.”

Insurance

The Company will insure the Project in accordance with the provisions of the First
Mortgage Indenture.

Assignment, Merger and Release of Obligations of the Company

The Company may assign the Loan Agreement, pursuant to an opinion of Bond Counsel
that such assignment will not adversely affect the exclusion of the interest on the Bonds from
gross income for federal income tax purposes, without obtaining the consent of either the Issuer
or the Trustee. Such assignment, however, will not relieve the Company from primary liability
for any of its obligations under the Loan Agreement and performance and observance of the
other covenants and agreements to be performed by the Company. The Company may dispose
of all or substantially all of its assets or consolidate with or merge into another corporation,
provided the acquirer of the Company’s assets or the corporation with which it consolidates with
or merges into must be a corporation or other business organization organized and existing under
the laws of the United States of America or one of the states of the United States of America,
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must be qualified and admitted to do business in the Commonwealth of Kentucky, must assume
in writing all of the obligations and covenants of the Company under the Loan Agreement and
must deliver a copy of such assumption to the Issuer and Trustee.

Release and Indemnification Covenant

The Company will indemnify and hold the Issuer harmless against any expense or
liability incurred, 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.

Events of Default
Each of the following events constitutes an “event of default” under the Loan Agreement:

Q) failure by the Company to pay the amounts required for payment of the principal
of, including purchase price for tendered Bonds and redemption and acceleration prices, and
interest accrued, on the Bonds, at the times specified in the Indenture and the Bonds taking into
account any periods of grace provided in the Indenture and the Bonds for the applicable payment
of interest on the Bonds (see “Summary of the Indentures — Defaults and Remedies™);

(i) failure by the Company to observe and perform any covenant, condition or
agreement, other than as referred to in paragraph (i) above, for a period of thirty days after
written notice by the Issuer or Trustee, provided, however, that if such failure is capable of being
corrected, but cannot be corrected in such 30-day period, it will not constitute an event of default
under the Loan Agreement if corrective action with respect thereto is instituted within such
period and is being diligently pursued,

(iii)  all first mortgage bonds outstanding under the First Mortgage Indenture, if not
already due, shall have become immediately due and payable, whether by declaration or
otherwise, and such acceleration shall not have been rescinded by the First Mortgage Trustee;

(iv)  certain events of bankruptcy, dissolution, liquidation, reorganization or
insolvency of the Company; or

(v)  the occurrence of an Event of Default under the Indenture.

Under the Loan Agreement, certain of the Company’s obligations (other than the
Company’s obligations, among others, (i) not to permit any action which would result in interest
paid on the Bonds being included in gross income for federal and Kentucky income taxes; (ii) to
maintain its corporate existence and good standing, and to neither dispose of all or substantially
all of its assets or consolidate with or merge into another corporation unless certain provisions of
the Loan Agreement are satisfied; and (iii) to make loan payments and certain other payments
under the provisions of the Loan Agreement) may be suspended if by reason of force majeure (as
defined in the Loan Agreement) the Company is unable to carry out such obligations.
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Remedies

Upon the happening of an event of default under the Loan Agreement, the Trustee, on
behalf of the Issuer, may, among other things, 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 the Loan Agreement.

In the event of a default in payment of the principal of, premium, if any, or interest on the
Bonds, or a default in the payment of the purchase price of the Bonds tendered for purchase, and
the acceleration of the maturity date of the Bonds (to the extent not already due and payable) as a
consequence of such event of default, the Trustee may demand redemption of the First Mortgage
Bonds. See “Summary of the First Mortgage Bonds” and “Summary of the Indentures —
Defaults and Remedies.” Any amounts collected upon the happening of any such event of
default will be applied in accordance with the Indenture or, if the Bonds have been fully paid (or
provision for payment thereof has been made in accordance with the Indenture) and all other
liabilities of the Company accrued under the Indenture and the Loan Agreement have been paid
or satisfied, made available to the Company.

Options to Prepay, Obligation to Prepay

The Company may prepay the loan pursuant to the Loan Agreement, in whole or in part,
on certain dates, at the prepayment prices as shown under the captions “Summary of the Bonds
— Redemptions — Optional Redemption,” “Extraordinary Optional Redemption in Whole” and
“Extraordinary Optional Redemption in Whole or in Part.” Upon the occurrence of the event
described under the caption “Summary of the Bonds — Redemptions — Mandatory Redemption;
Determination of Taxability,” the Company will be obligated to prepay the loan in an aggregate
amount sufficient to redeem the required principal amount of the Bonds.

In each instance, the loan prepayment price will be a sum sufficient, together with other
funds deposited with the Trustee and available for such purpose, to redeem the requisite amount
of the Bonds at a price equal to the applicable redemption price plus accrued interest to the
redemption date, and to pay all reasonable and necessary fees and expenses of the Trustee, the
Paying Agent or the Bond Registrar and all other liabilities of the Company under the Loan
Agreement accrued to the redemption date.

Amendments and Modifications

No amendment or modification of the Loan Agreement is permissible without the written
consent of the Trustee. The Issuer and the Trustee may, however, without the consent of or
notice to any Bondholders, enter into any amendment or modification of the Loan Agreement
(i) which may be required by the provisions of the Loan Agreement or the Indenture, (ii) for the
purpose of curing any ambiguity or formal defect or omission, (iii) in connection with any
modification or change necessary to conform the Loan Agreement with changes and
modifications in the Indenture or (iv) in connection with any other change which, in the
judgment of the Trustee, does not adversely affect the Trustee or the Bondholders. Except for
such amendments, the Loan Agreement may be amended or modified only with the consent of
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the Bondholders holding a majority in principal amount of the Bonds then outstanding (see
“Summary of the Indentures — Supplemental Indentures” for an explanation of the procedures
necessary for Bondholder consent); provided, however, that the approval of the Bondholders
holding 100% in principal amount of the Bonds then outstanding is necessary to effectuate an
amendment or modification with respect to the Loan Agreement of the type described in clauses
(1) through (iv) of the first sentence of the second paragraph of “Summary of the Indenture —
Supplemental Indentures.”

Summary of the First Mortgage Bonds

The following, in addition to the provisions contained elsewhere in this Reoffering
Circular, is a brief description of certain provisions of the First Mortgage Bonds and the First
Mortgage Indenture. Reference is made to the First Mortgage Indenture and to the form of the
First Mortgage Bonds for the detailed provisions thereof.

General

The First Mortgage Bonds, in a principal amount equal to the principal amount of the
Bonds, were issued as a new tranche from a new series of first mortgage bonds under the First
Mortgage Indenture (see “Summary of the Loan Agreements — Issuance and Delivery of First
Mortgage Bonds”). The statements herein made (being for the most part summaries of certain
provisions of the First Mortgage Indenture) are subject to the detailed provisions of the First
Mortgage Indenture, which is incorporated herein by this reference. Words or phrases italicized
are defined in the First Mortgage Indenture.

The First Mortgage Bonds will mature on the same date and bear interest at the same rate
or rates as the Bonds; however, the principal of and interest on the First Mortgage Bonds will not
be payable other than upon the occurrence of an event of default under the Loan Agreement. If
the Bonds become immediately due and payable as a result of the occurrence of an event of
default under the Loan Agreement that has resulted in a default in payment of the principal of,
premium, if any, or interest on the Bonds, or a default in payment of the purchase price of any
such Bonds tendered for purchase, and the maturity date of the Bonds has been accelerated (to
the extent the Bonds are not already due and payable) as a consequence of such event of default,
and if all first mortgage bonds outstanding under the First Mortgage Indenture shall not have
become immediately due and payable following an event of default under the First Mortgage
Indenture, the Company will be obligated to redeem the First Mortgage Bonds upon receipt by
the First Mortgage Trustee of a Redemption Demand from the Trustee for redemption, at a
redemption price equal to the principal amount thereof plus accrued interest at the rates borne by
the Bonds from the last date to which interest on the Bonds has been paid.

The First Mortgage Bonds at all times will be in fully registered form registered in the
name of the Trustee, will be non-negotiable, and will be non-transferable except to any successor
trustee under the Indenture. Upon payment and cancellation of Bonds by the Trustee or the
Paying Agent (other than any Bond or portion thereof that was canceled by the Trustee or the
Paying Agent and for which one or more Bonds were delivered and authenticated pursuant to the
Indenture), whether at maturity, by redemption or otherwise, or upon provision for the payment
of the Bonds having been made in accordance with the Indenture, an equal principal amount of

36



Attachment #3 to Response to LGE AG-1 Question No. 181
Page 37 of 237
Arbough

First Mortgage Bonds will be deemed fully paid and the obligations of the Company thereunder
will cease.

Security; Lien of the First Mortgage Indenture

General. Except as described below under this heading and under “— Issuance of
Additional First Mortgage Bonds,” and subject to the exceptions described under “—
Satisfaction and Discharge,” all first mortgage bonds issued under the First Mortgage Indenture,
including the First Mortgage Bonds, will be secured, equally and ratably, by the lien of the First
Mortgage Indenture, which constitutes, subject to permitted liens as described below, a first
mortgage lien on substantially all of the Company’s real and tangible personal property located
in Kentucky and used or to be used in connection with the generation, transmission and
distribution of electricity and the storage, transportation and distribution of gas (other than
property duly released from the lien of the First Mortgage Indenture in accordance with the
provisions thereof and other than excepted property, as described below). Property that is
subject to the lien of the First Mortgage Indenture is referred to herein as “Mortgaged Property.”

The Company may obtain the release of property from the lien of the First Mortgage
Indenture from time to time, upon the bases provided for such release in the First Mortgage
Indenture. See “— Release of Property.”

The Company may enter into supplemental indentures with the First Mortgage Trustee,
without the consent of the holders of the first mortgage bonds, in order to subject additional
property (including property that would otherwise be excepted from such lien) to the lien of the
First Mortgage Indenture. This property would constitute property additions and would be
available as a basis for the issuance of additional first mortgage bonds. See “— Issuance of
Additional First Mortgage Bonds.”

The First Mortgage Indenture provides that after-acquired property (other than excepted
property) will be subject to the lien of the First Mortgage Indenture. However, in the case of
consolidation or merger (whether or not the Company is the surviving company) or transfer of
the Mortgaged Property as or substantially as an entirety, the First Mortgage Indenture will not
be required to be a lien upon any of the properties either owned or subsequently acquired by the
successor company except properties acquired from the Company in or as a result of such
transfer, as well as improvements, extensions and additions (as defined in the First Mortgage
Indenture) to such properties and renewals, replacements and substitutions of or for any part or
parts thereof. See “— Consolidation, Merger and Conveyance of Assets as an Entirety.”

Excepted Property. The lien of the First Mortgage Indenture does not cover, among other
things, the following types of property: property located outside of Kentucky and not specifically
subjected or required to be subjected to the lien of the First Mortgage Indenture; property not
used by the Company in its electric generation, transmission and distribution business or its
natural gas storage, transportation and distribution business; cash and securities not paid,
deposited or held under the First Mortgage Indenture; contracts, leases and other agreements of
all kinds, contract rights, bills, notes and other instruments, revenues, accounts receivable, claims,
demands and judgments; governmental and other licenses, permits, franchises, consents and
allowances; intellectual property rights and other general intangibles; vehicles, movable
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equipment, aircraft and vessels; all goods, stock in trade, wares, merchandise and inventory held
for the purpose of sale or lease in the ordinary course of business; materials, supplies, inventory
and other personal property consumable in the operation of the Company’s business; fuel; tools
and equipment; furniture and furnishings; computers and data processing, telecommunications
and other facilities used primarily for administrative or clerical purposes or otherwise not used in
connection with the operation or maintenance of electric generation, transmission and
distribution facilities or natural gas storage, transportation and distribution facilities; coal, ore,
gas, oil and other minerals and timber rights; electric energy and capacity, gas, steam, water and
other products generated, produced, manufactured, purchased or otherwise acquired; real
property and facilities used primarily for the production or gathering of natural gas; property
which has been released from the lien of the First Mortgage Indenture; and leasehold interests.
Property of the Company not covered by the lien of the First Mortgage Indenture is referred to
herein as excepted property. Properties held by any of the Company’s subsidiaries, as well as
properties leased from others, would not be subject to the lien of the First Mortgage Indenture.

Permitted Liens. The lien of the First Mortgage Indenture is subject to permitted liens
described in the First Mortgage Indenture. Such permitted liens include liens existing at the
execution date of the First Mortgage Indenture, purchase money liens and other liens placed or
otherwise existing on property acquired by the Company after the execution date of the First
Mortgage Indenture at the time the Company acquires it, tax liens and other governmental
charges which are not delinquent or which are being contested in good faith, mechanics’,
construction and materialmen’s liens, certain judgment liens, easements, reservations and rights
of others (including governmental entities) in, and defects of title to, the Company’s property,
certain leases and leasehold interests, liens to secure public obligations, rights of others to take
minerals, timber, electric energy or capacity, gas, water, steam or other products produced by the
Company or by others on the Company’s property, rights and interests of persons other than the
Company arising out of agreements relating to the common ownership or joint use of property,
and liens on the interests of such persons in such property and liens which have been bonded or
for which other security arrangements have been made.

The First Mortgage Indenture also provides that the First Mortgage Trustee will have a
lien, prior to the lien on behalf of the holders of the first mortgage bonds, including the First
Mortgage Bonds, upon the Mortgaged Property as security for the Company’s payment of its
reasonable compensation and expenses and for indemnity against certain liabilities. Any such
lien would be a permitted lien under the First Mortgage Indenture.

Issuance of Additional First Mortgage Bonds

The maximum principal amount of first mortgage bonds that may be authenticated and
delivered under the First Mortgage Indenture is subject to the issuance restrictions described
below; provided, however, that the maximum principal amount of first mortgage bonds
outstanding at any one time shall not exceed One Quintillion Dollars
(%$1,000,000,000,000,000,000), which amount may be changed by supplemental indenture. As of
January 1, 2011, first mortgage bonds in an aggregate principal amount of $1,109,304,000 were
outstanding under the First Mortgage Indenture, of which $574,304,000 were issued to secure the
Company’s payment obligations with respect to its outstanding pollution control and
environmental facilities revenue bonds, including the Bonds.
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First mortgage bonds of any series may be issued from time to time in the future on the
basis of, and in an aggregate principal amount not exceeding:

* 66 2/3% of the cost or fair value to the Company (whichever is less) of property additions
(as described below) which do not constitute funded property (generally, property additions
which have been made the basis of the authentication and delivery of first mortgage bonds,
the release of Mortgaged Property or the withdrawal of cash, which have been substituted
for retired funded property or which have been used for other specified purposes) after
certain deductions and additions, primarily including adjustments to offset property
retirements;

« the aggregate principal amount of retired securities (as described below); or

 an amount of cash deposited with the First Mortgage Trustee.

Property additions generally include any property which is owned by the Company and
is subject to the lien of the First Mortgage Indenture except (with certain exceptions) goodwill,
going concern value rights or intangible property, or any property the acquisition or construction
of which is properly chargeable to one of the Company’s operating expense accounts.

Retired securities means, generally, first mortgage bonds which are no longer outstanding
under the First Mortgage Indenture, which have not been retired by the application of funded
cash and which have not been used as the basis for the authentication and delivery of first
mortgage bonds, the release of property or the withdrawal of cash.

Future First Mortgage Bonds can be issued on the basis of property additions. At
November 30, 2010, approximately $868 million of property additions were available to be used
as the basis for the authentication and delivery of first mortgage bonds.

Release of Property

Unless an event of default has occurred and is continuing, the Company may obtain the
release from the lien of the First Mortgage Indenture of any Mortgaged Property, except for cash
held by the First Mortgage Trustee, upon delivery to the First Mortgage Trustee of an amount in
cash equal to the amount, if any, by which sixty-six and two-thirds percent (66-2/3%) of the cost
of the property to be released (or, if less, the fair value to the Company of such property at the
time it became funded property) exceeds the aggregate of:

« an amount equal to 66 2/3% of the aggregate principal amount of obligations secured by
purchase money liens upon the property to be released and delivered to the First Mortgage
Trustee;

« an amount equal to 66 2/3% of the cost or fair value to the Company (whichever is less) of
certified property additions not constituting funded property after certain deductions and
additions, primarily including adjustments to offset property retirements (except that such
adjustments need not be made if such property additions were acquired or made within the
90-day period preceding the release);
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« the aggregate principal amount of first mortgage bonds the Company would be entitled to
issue on the basis of retired securities (with such entitlement being waived by operation of
such release);

 the aggregate principal amount of first mortgage bonds delivered to the First Mortgage
Trustee (with such first mortgage bonds to be canceled by the First Mortgage Trustee);

+ any amount of cash and/or an amount equal to 66 2/3% of the aggregate principal amount
of obligations secured by purchase money liens upon the property released delivered to the
trustee or other holder of a lien prior to the lien of the First Mortgage Indenture, subject to
certain limitations described in the First Mortgage Indenture; and

+ any taxes and expenses incidental to any sale, exchange, dedication or other disposition of
the property to be released.

As used in the First Mortgage Indenture, the term purchase money lien means, generally,
a lien on the property being released which is retained by the transferor of such property or
granted to one or more other persons in connection with the transfer or release thereof, or granted
to or held by a trustee or agent for any such persons, and may include liens which cover property
in addition to the property being released and/or which secure indebtedness in addition to
indebtedness to the transferor of such property.

Unless an event of default has occurred and is continuing, property which is not funded
property may generally be released from the lien of the First Mortgage Indenture without
depositing any cash or property with the First Mortgage Trustee as long as (a) the aggregate
amount of cost or fair value to the Company (whichever is less) of all property additions which
do not constitute funded property (excluding the property to be released) after certain deductions
and additions, primarily including adjustments to offset property retirements, is not less than zero
or (b) the cost or fair value (whichever is less) of property to be released does not exceed the
aggregate amount of the cost or fair value to the Company (whichever is less) of property
additions acquired or made within the 90-day period preceding the release.

The First Mortgage Indenture provides simplified procedures for the release of minor
properties and property taken by eminent domain, and provides for dispositions of certain
obsolete property and grants or surrender of certain rights without any release or consent by the
First Mortgage Trustee.

If the Company retains any interest in any property released from the lien of the First
Mortgage Indenture, the First Mortgage Indenture will not become a lien on such property or
such interest therein or any improvements, extensions or additions to such property or renewals,
replacements or substitutions of or for such property or any part or parts thereof.

Withdrawal of Cash

Unless an event of default has occurred and is continuing, and subject to certain
limitations, cash held by the First Mortgage Trustee may, generally, (1) be withdrawn by the
Company (a) to the extent of sixty-six and two-thirds percent (66-2/3%) of the cost or fair value
to the Company (whichever is less) of property additions not constituting funded property, after
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certain deductions and additions, primarily including adjustments to offset retirements (except
that such adjustments need not be made if such property additions were acquired or made within
the 90-day period preceding the withdrawal) or (b) in an amount equal to the aggregate principal
amount of first mortgage bonds that the Company would be entitled to issue on the basis of
retired securities (with the entitlement to such issuance being waived by operation of such
withdrawal) or (c) in an amount equal to the aggregate principal amount of any outstanding first
mortgage bonds delivered to the First Mortgage Trustee; or (2) upon the Company’s request, be
applied to (a) the purchase of first mortgage bonds in a manner and at a price approved by the
Company or (b) the payment (or provision for payment) at stated maturity of any first mortgage
bonds or the redemption (or provision for payment) of any first mortgage bonds which are
redeemable; provided, however, that cash deposited with the First Mortgage Trustee as the basis
for the authentication and delivery of first mortgage bonds may, in addition, be withdrawn in an
amount not exceeding the aggregate principal amount of cash delivered to the First Mortgage
Trustee for such purpose.

Events of Default

An “event of default” occurs under the First Mortgage Indenture if

+ the Company does not pay any interest on any first mortgage bonds within 30 days of the
due date;

 the Company does not pay principal or premium, if any, on any first mortgage bonds on the
due date;

» the Company remains in breach of any other covenant (excluding covenants specifically
dealt with elsewhere in this section) in respect of any first mortgage bonds for 90 days after
the Company receives a written notice of default stating the Company is in breach and
requiring remedy of the breach; the notice must be sent by either the First Mortgage Trustee
or holders of 25% of the principal amount of outstanding first mortgage bonds; the First
Mortgage Trustee or such holders can agree to extend the 90-day period and such an
agreement to extend will be automatically deemed to occur if the Company initiates
corrective action within such 90 day period and the Company is diligently pursuing such
action to correct the default; or

» the Company files for bankruptcy or certain other events in bankruptcy, insolvency,
receivership or reorganization occur.

Remedies

Acceleration of Maturity. If an event of default occurs and is continuing, then either the
First Mortgage Trustee or the holders of not less than 25% in principal amount of the outstanding
first mortgage bonds may declare the principal amount of all of the first mortgage bonds to be
due and payable immediately.
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Rescission of Acceleration. After the declaration of acceleration has been made and
before the First Mortgage Trustee has obtained a judgment or decree for payment of the money
due, such declaration and its consequences will be rescinded and annulled, if

+ the Company pays or deposits with the First Mortgage Trustee a sum sufficient to pay:
« all overdue interest;

+ the principal of and premium, if any, which have become due otherwise than by such
declaration of acceleration and interest thereon;

 interest on overdue interest to the extent lawful;

all amounts due to the First Mortgage Trustee under the First Mortgage Indenture; and

« all events of default, other than the nonpayment of the principal which has become due
solely by such declaration of acceleration, have been cured or waived as provided in the
First Mortgage Indenture.

For more information as to waiver of defaults, see “— Waiver of Default and of
Compliance” below.

Appointment of Receiver and Other Remedies. Subject to the First Mortgage Indenture,
under certain circumstances and to the extent permitted by law, if an event of default occurs and
is continuing, the First Mortgage Trustee has the power to appoint a receiver of the Mortgaged
Property, and is entitled to all other remedies available to mortgagees and secured parties under
the Uniform Commercial Code or any other applicable law.

Control by Holders; Limitations. Subject to the First Mortgage Indenture, if an event of
default occurs and is continuing, the holders of a majority in principal amount of the outstanding
first mortgage bonds will have the right to

« direct the time, method and place of conducting any proceeding for any remedy available to
the First Mortgage Trustee, or

« exercise any trust or power conferred on the First Mortgage Trustee.
The rights of holders to make direction are subject to the following limitations:
+ the holders’ directions may not conflict with any law or the First Mortgage Indenture; and

+ the holders’ directions may not involve the First Mortgage Trustee in personal liability
where the First Mortgage Trustee believes indemnity is not adequate.

The First Mortgage Trustee may also take any other action it deems proper which is not
inconsistent with the holders’ direction.
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In addition, the First Mortgage Indenture provides that no holder of any first mortgage
bond will have any right to institute any proceeding, judicial or otherwise, with respect to the
First Mortgage Indenture for the appointment of a receiver or for any other remedy thereunder
unless

« that holder has previously given the First Mortgage Trustee written notice of a continuing
event of default;

+ the holders of 25% in aggregate principal amount of the outstanding first mortgage bonds
have made written request to the First Mortgage Trustee to institute proceedings in respect
of that event of default and have offered the First Mortgage Trustee reasonable indemnity
against costs, expenses and liabilities incurred in complying with such request; and

« for 60 days after receipt of such notice, request and offer of indemnity, the First Mortgage
Trustee has failed to institute any such proceeding and no direction inconsistent with such
request has been given to the First Mortgage Trustee during such 60-day period by the
holders of a majority in aggregate principal amount of outstanding first mortgage bonds.

Furthermore, no holder of any first mortgage bonds will be entitled to institute any such
action if and to the extent that such action would disturb or prejudice the rights of other holders
of first mortgage bonds.

However, each holder of any first mortgage bonds has an absolute and unconditional
right to receive payment when due and to bring a suit to enforce that right.

Notice of Default. The First Mortgage Trustee is required to give the holders of the first
mortgage bonds notice of any default under the First Mortgage Indenture to the extent required
by the Trust Indenture Act, unless such default has been cured or waived; except that in the case
of an event of default of the character specified in the third bullet point under “— Events of
Default” (regarding a breach of certain covenants continuing for 90 days after the receipt of a
written notice of default), no such notice shall be given to such holders until at least 60 days after
the occurrence thereof. The Trust Indenture Act currently permits the First Mortgage Trustee to
withhold notices of default (except for certain payment defaults) if the First Mortgage Trustee in
good faith determines the withholding of such notice to be in the interests of the holders of the
first mortgage bonds.

The Company will furnish the First Mortgage Trustee with an annual statement as to its
compliance with the conditions and covenants in the First Mortgage Indenture.

Waiver of Default and of Compliance. The holders of a majority in aggregate principal
amount of the outstanding first mortgage bonds may waive, on behalf of the holders of all
outstanding first mortgage bonds, any past default under the First Mortgage Indenture, except a
default in the payment of principal, premium or interest, or with respect to compliance with
certain provisions of the First Mortgage Indenture that cannot be amended without the consent of
the holder of each outstanding first mortgage bond affected.
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Compliance with certain covenants in the First Mortgage Indenture or otherwise provided
with respect to first mortgage bonds may be waived by the holders of a majority in aggregate
principal amount of the affected first mortgage bonds, considered as one class.

Consolidation, Merger and Conveyance of Assets as an Entirety

Subject to the provisions described below, the Company has agreed to preserve its
corporate existence.

The Company has agreed not to consolidate with or merge with or into any other entity or
convey, transfer or lease the Mortgaged Property as or substantially as an entirety to any entity
unless

« the entity formed by such consolidation or into which the Company merges, or the entity
which acquires or which leases the Mortgaged Property substantially as an entirety, is an
entity organized and existing under the laws of the United States of America or any State or
Territory thereof or the District of Columbia, and

« expressly assumes, by supplemental indenture, the due and punctual payment of the
principal of, and premium and interest on, all the outstanding first mortgage bonds and
the performance of all of the Company’s covenants under the First Mortgage
Indenture, and

* such entity confirms the lien of the First Mortgage Indenture on the Mortgaged Property,
including property thereafter acquired by such entity which constitutes an improvement,
extension or addition to the Mortgaged Property or a renewal, replacement or
substitution thereof;

* in the case of a lease, such lease is made expressly subject to termination by (i) the
Company or by the First Mortgage Trustee and (ii) the purchaser of the property so leased
at any sale thereof, at any time during the continuance of an event of default; and

« immediately after giving effect to such transaction, no event of default, and no event which
after notice or lapse of time or both would become an event of default, will have occurred
and be continuing.

In the case of the conveyance or other transfer of the Mortgaged Property as or
substantially as an entirety to any other person, upon the satisfaction of all the conditions
described above the Company would be released and discharged from all obligations under the
First Mortgage Indenture and on the first mortgage bonds then outstanding unless the Company
elects to waive such release and discharge.

The First Mortgage Indenture does not prevent or restrict:

« any consolidation or merger after the consummation of which the Company would be the
surviving or resulting entity; or
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any conveyance or other transfer, or lease, of any part of the Mortgaged Property which
does not constitute the entirety or substantially the entirety thereof.

If following a conveyance or other transfer, or lease, of any part of the Mortgaged Property, the
fair value of the Mortgaged Property retained by the Company exceeds an amount equal to three-
halves (3/2) of the aggregate principal amount of all outstanding first mortgage bonds, then the
part of the Mortgaged Property so conveyed, transferred or leased shall be deemed not to
constitute the entirety or substantially the entirety of the Mortgaged Property. This fair value will
be determined within 90 days of the conveyance or transfer by an independent expert that the
Company selects and that is approved by the First Mortgage Trustee.

Modification of First Mortgage Indenture

Without Holder Consent. Without the consent of any holders of first mortgage bonds, the

Company and the First Mortgage Trustee may enter into one or more supplemental indentures
for any of the following purposes:

to evidence the succession of another entity to the Company;

to add one or more covenants or other provisions for the benefit of the holders of all or any
series or tranche of first mortgage bonds, or to surrender any right or power conferred upon
the Company;

to correct or amplify the description of any property at any time subject to the lien of the
First Mortgage Indenture; or to better assure, convey and confirm unto the First Mortgage
Trustee any property subject or required to be subjected to the lien of the First Mortgage
Indenture; or to subject to the lien of the First Mortgage Indenture additional property
(including property of others), to specify any additional Permitted Liens with respect to
such additional property and to modify the provisions in the First Mortgage Indenture for
dispositions of certain types of property without release in order to specify any additional
items with respect to such additional property;

to add any additional events of default, which may be stated to remain in effect only so long
as the first mortgage bonds of any one more particular series remains outstanding;

to change or eliminate any provision of the First Mortgage Indenture or to add any new
provision to the First Mortgage Indenture that does not adversely affect the interests of the
holders in any material respect;

to establish the form or terms of any series or tranche of first mortgage bonds;

to provide for the issuance of bearer securities;

to evidence and provide for the acceptance of appointment of a successor First Mortgage
Trustee or by a co-trustee or separate trustee;
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« to provide for the procedures required to permit the utilization of a noncertificated system
of registration for any series or tranche of first mortgage bonds;

+ to change any place or places where
» the Company may pay principal, premium and interest,
+  first mortgage bonds may be surrendered for transfer or exchange, and
* notices and demands to or upon the Company may be served,

» to amend and restate the First Mortgage Indenture as originally executed, and as amended
from time to time, with such additions, deletions and other changes that do not adversely
affect the interest of the holders in any material respect;

 to cure any ambiguity, defect or inconsistency or to make any other changes that do not
adversely affect the interests of the holders in any material respect; or

* to increase or decrease the maximum principal amount of first mortgage bonds that may be
outstanding at any time.

In addition, if the Trust Indenture Act is amended after the date of the First Mortgage
Indenture so as to require changes to the First Mortgage Indenture or so as to permit changes to,
or the elimination of, provisions which, at the date of the First Mortgage Indenture or at any time
thereafter, were required by the Trust Indenture Act to be contained in the First Mortgage
Indenture, the First Mortgage Indenture will be deemed to have been amended so as to conform
to such amendment or to effect such changes or elimination, and the Company and the First
Mortgage Trustee may, without the consent of any holders, enter into one or more supplemental
indentures to effect or evidence such amendment.

With Holder Consent. Except as provided above, the consent of the holders of at least a
majority in aggregate principal amount of the first mortgage bonds of all outstanding series,
considered as one class, is generally required for the purpose of adding to, or changing or
eliminating any of the provisions of, the First Mortgage Indenture pursuant to a supplemental
indenture. However, if less than all of the series of outstanding first mortgage bonds are directly
affected by a proposed supplemental indenture, then such proposal only requires the consent of
the holders of a majority in aggregate principal amount of the outstanding first mortgage bonds
of all directly affected series, considered as one class. Moreover, if the first mortgage bonds of
any series have been issued in more than one tranche and if the proposed supplemental indenture
directly affects the rights of the holders of first mortgage bonds of one or more, but less than all,
of such tranches, then such proposal only requires the consent of the holders of a majority in
aggregate principal amount of the outstanding first mortgage bonds of all directly affected
tranches, considered as one class.

However, no amendment or modification may, without the consent of the holder of each
outstanding first mortgage bond directly affected thereby,
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« change the stated maturity of the principal or interest on any first mortgage bond (other than
pursuant to the terms thereof), or reduce the principal amount, interest or premium payable
(or method of calculating such rates) or change the currency in which any first mortgage
bond is payable, or impair the right to bring suit to enforce any payment;

« create any lien (not otherwise permitted by the First Mortgage Indenture) ranking prior to
the lien of the First Mortgage Indenture with respect to all or substantially all of the
Mortgaged Property, or terminate the lien of the First Mortgage Indenture on all or
substantially all of the Mortgaged Property (other than in accordance with the terms of the
First Mortgage Indenture), or deprive any holder of the benefits of the security of the lien of
the First Mortgage Indenture;

* reduce the percentages of holders whose consent is required for any supplemental indenture
or waiver of compliance with any provision of the First Mortgage Indenture or of any
default thereunder and its consequences, or reduce the requirements for quorum and voting
under the First Mortgage Indenture; or

« modify certain of the provisions of the First Mortgage Indenture relating to supplemental
indentures, waivers of certain covenants and waivers of past defaults with respect to first
mortgage bonds.

A supplemental indenture which changes, modifies or eliminates any provision of the
First Mortgage Indenture expressly included solely for the benefit of holders of first mortgage
bonds of one or more particular series or tranches will be deemed not to affect the rights under
the First Mortgage Indenture of the holders of first mortgage bonds of any other series or tranche.

Satisfaction and Discharge

Any first mortgage bonds or any portion thereof will be deemed to have been paid and no
longer outstanding for purposes of the First Mortgage Indenture and, at the Company’s election,
the Company’s entire indebtedness with respect to those securities will be satisfied and
discharged, if there shall have been irrevocably deposited with the First Mortgage Trustee or any
Paying Agent (other than the Company), in trust:

» money sufficient, or

 in the case of a deposit made prior to the maturity of such first mortgage bonds, non-
redeemable eligible obligations (as defined in the First Mortgage Indenture) sufficient, or

» a combination of the items listed in the preceding two bullet points, which in total are
sufficient,

to pay when due the principal of, and any premium, and interest due and to become due on such
first mortgage bonds or portions of such first mortgage bonds on and prior to their maturity.

The Company’s right to cause its entire indebtedness in respect of the first mortgage
bonds of any series to be deemed to be satisfied and discharged as described above will be
subject to the satisfaction of any conditions specified in the instrument creating such series.
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The First Mortgage Indenture will be deemed satisfied and discharged when no first
mortgage bonds remain outstanding and when the Company has paid all other sums payable by it
under the First Mortgage Indenture.

All moneys the Company pays to the First Mortgage Trustee or any Paying Agent on
First Mortgage Bonds that remain unclaimed at the end of two years after payments have become
due may be paid to or upon the Company’s order. Thereafter, the holder of such First Mortgage
Bond may look only to the Company for payment.

Duties of the First Mortgage Trustee; Resignation and Removal of the First Mortgage
Trustee; Deemed Resignation

The First Mortgage Trustee will have, and will be subject to, all the duties and
responsibilities specified with respect to an indenture trustee under the Trust Indenture Act.
Subject to these provisions, the First Mortgage Trustee will be under no obligation to exercise
any of the powers vested in it by the First Mortgage Indenture at the request of any holder of first
mortgage bonds, unless offered reasonable indemnity by such holder against the costs, expenses
and liabilities which might be incurred thereby. The First Mortgage Trustee will not be required
to expend or risk its own funds or otherwise incur financial liability in the performance of its
duties if the First Mortgage Trustee reasonably believes that repayment or adequate indemnity is
not reasonably assured to it.

The First Mortgage Trustee may resign at any time by giving written notice to the
Company.

The First Mortgage Trustee may also be removed by act of the holders of a majority in
principal amount of the then outstanding first mortgage bonds.

No resignation or removal of the First Mortgage Trustee and no appointment of a
successor trustee will become effective until the acceptance of appointment by a successor
trustee in accordance with the requirements of the First Mortgage Indenture.

Under certain circumstances, the Company may appoint a successor trustee and if the
successor accepts, the First Mortgage Trustee will be deemed to have resigned.

Evidence to be Furnished to the First Mortgage Trustee

Compliance with First Mortgage Indenture provisions is evidenced by written statements
of the Company’s officers or persons selected or paid by the Company. In certain cases, opinions
of counsel and certifications of an engineer, accountant, appraiser or other expert (who in some
cases must be independent) must be furnished. In addition, the First Mortgage Indenture requires
the Company to give to the First Mortgage Trustee, not less than annually, a brief statement as to
the Company’s compliance with the conditions and covenants under the First Mortgage
Indenture.
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Miscellaneous Provisions

The First Mortgage Indenture provides that certain first mortgage bonds, including those
for which payment or redemption money has been deposited or set aside in trust as described
under “— Satisfaction and Discharge” above, will not be deemed to be “outstanding” in
determining whether the holders of the requisite principal amount of the outstanding first
mortgage bonds have given or taken any demand, direction, consent or other action under the
First Mortgage Indenture as of any date, or are present at a meeting of holders for quorum
purposes.

The Company will be entitled to set any day as a record date for the purpose of
determining the holders of outstanding first mortgage bonds of any series entitled to give or take
any demand, direction, consent or other action under the First Mortgage Indenture, in the manner
and subject to the limitations provided in the First Mortgage Indenture. In certain circumstances,
the First Mortgage Trustee also will be entitled to set a record date for action by holders. If such
a record date is set for any action to be taken by holders of particular first mortgage bonds, such
action may be taken only by persons who are holders of such first mortgage bonds on the record
date.

Governing Law

The First Mortgage Indenture and the first mortgage bonds provide that they are to be
governed by and construed in accordance with the laws of the State of New York except where
the Trust Indenture Act is applicable or where otherwise required by law. The effectiveness of
the lien of the First Mortgage Indenture, and the perfection and priority thereof, will be governed
by Kentucky law.

Summary of the Indentures

The following, in addition to the provisions contained elsewhere in this Reoffering
Circular, is a brief description of certain provisions of the Indenture. This description is only a
summary and does not purport to be complete and definitive. Reference is made to the Indenture
for the detailed provisions thereof.

Security

Pursuant to the Indenture, the Issuer has assigned and pledged to the Trustee its interest in
and to the Loan Agreement, including payments and other amounts due the Issuer thereunder,
together with all moneys, property and securities from time to time held by the Trustee under the
Indenture (with certain exceptions, including moneys held in or earnings on the Rebate Fund and
the Purchase Fund). The Bonds will be further secured by the First Mortgage Bonds delivered to
the Trustee (see “Summary of the Loan Agreements — Issuance and Delivery of First Mortgage
Bonds”). The First Mortgage Bonds will be registered in the name of the Trustee and will be
nontransferable, except to effect a transfer to any successor trustee. The Bonds will not be
directly secured by the Project (although the Project is subject to the lien of the First Mortgage
Indenture).
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No Pecuniary Liability of the Issuer

No provision, covenant or agreement contained in the Indenture or in the Loan
Agreement, nor any breach thereof, will constitute or give rise to any pecuniary liability of the
Issuer or any charge upon any of its assets or its general credit or taxing powers. The Issuer has
not obligated itself by making the covenants, agreements or provisions contained in the Indenture
or in the Loan Agreement, except with respect to the Project and the application of the amounts
assigned to payment of the principal of, premium, if any, and interest on the Bonds.

The Bond Fund

The payments to be made by the Company pursuant to the Loan Agreement to the Issuer
and certain other amounts specified in the Indenture are deposited into a Bond Fund that has
been established pursuant to the Indenture (the “Bond Fund”) and is maintained in trust by the
Trustee. Moneys in the Bond Fund are used solely and only for the payment of the principal of,
premium, if any, and interest on the Bonds, for the redemption of Bonds prior to maturity and for
the payment of the reasonable fees and expenses to which the Trustee, Bond Registrar, Tender
Agent, Authentication Agent, any Paying Agents and the Issuer are entitled pursuant to the
Indenture or the Loan Agreement. Any moneys held in the Bond Fund are invested by the
Trustee at the specific written direction of the Company in certain Governmental Obligations,
investment grade corporate obligations and other investments permitted under the Indenture.

The Rebate Fund

A Rebate Fund has been created by the Indenture (the “Rebate Fund”) and is maintained
as a separate fund free and clear of the lien of the Indenture. The Issuer, the Trustee and the
Company have agreed to comply with all rebate requirements of the Code and, in particular, the
Company has agreed that if necessary, it will deposit in the Rebate Fund any such amount as is
required under the Code. However, the Issuer, the Trustee and the Company may disregard the
Rebate Fund provisions to the extent that they receive an opinion of Bond Counsel that such
failure to comply will not adversely affect the exclusion of the interest on the Bonds from gross
income for federal income tax purposes.

Discharge of Indenture

When all the Bonds and all fees and charges accrued and to accrue of the Trustee and the
Paying Agent have been paid or provided for, and when proper notice has been given to the
Bondholders or the Trustee that the proper amounts have been so paid or provided for, and if the
Issuer is not in default in any other respect under the Indenture, the Indenture will become null
and void. The Bonds will be deemed to have been paid and discharged when there have been
irrevocably deposited with the Trustee moneys sufficient to pay the principal, premium, if any,
and accrued interest on such Bonds to the due date (whether such date be by reason of maturity
or upon redemption) or, in lieu thereof, Governmental Obligations have been deposited which
mature in such amounts and at such times as will provide the funds necessary to so pay such
Bonds, and when all reasonable and necessary fees and expenses of the Trustee, the
Authenticating Agent, the Bond Registrar, the Tender Agent and the Paying Agent have been
paid or provided for.
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Surrender of First Mortgage Bonds

Upon payment of any principal of, premium, if any, and interest on any of the Bonds
which reduces the principal amount of Bonds outstanding, or upon provision for the payment
thereof having been made in accordance with the Indenture (see “Discharge of Indenture” above),
First Mortgage Bonds in a principal amount equal to the principal amount of the Bonds so paid,
or for the payment of which such provision has been made, shall be surrendered by the Trustee to
the First Mortgage Trustee. The First Mortgage Bonds so surrendered shall be deemed fully paid
and the obligations of the Company thereunder terminated.

Defaults and Remedies
Each of the following events constitutes an “Event of Default” under the Indenture:

Q) Failure to make payment of any installment of interest on any Bond, (a) if such
Bond bears interest at other than the Long Term Rate, within a period of one Business Day from
the due date and (b) if such Bond bears interest at the Long Term Rate, within a period of five
Business Days from the date due;

(i) Failure to make punctual payment of the principal of, or premium, if any, on any
Bond on the due date, whether at the stated maturity thereof, or upon proceedings for redemption,
or upon the maturity thereof by declaration or if payment of the purchase price of any Bond
required to be purchased pursuant to the Indenture is not made when such payment has become
due and payable, provided that no event of default has occurred in respect of failure to receive
such purchase price for any Bond if the Company has made the payment on the next Business
Day as described in the last paragraph under “Summary of the Bonds — Remarketing and
Purchase of Bonds™ above;

(iii)  Failure of the Issuer to perform or observe any other of the covenants, agreements
or conditions in the Indenture or in the Bonds which failure continues for a period of 30 days
after written notice by the Trustee, provided, however, that if such failure is capable of being
cured, but cannot be cured in such 30-day period, it will not constitute an event of default under
the Indenture if corrective action in respect of such failure is instituted within such 30-day period
and is being diligently pursued;

(iv)  The occurrence of an “event of default” under the Loan Agreement (see
“Summary of the Loan Agreements — Events of Default™); or

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

Upon the occurrence of an Event of Default under the Indenture, the Trustee may, and
upon the written request of the registered owners holding not less than 25% in aggregate
principal amount of Bonds then outstanding and upon receipt of indemnity reasonably
satisfactory to it will: (i) enforce each and every right of the Trustee as a holder of the First
Mortgage Bonds under the Supplemental Mortgage Indenture (see “Summary of the First
Mortgage Bonds”), (ii) declare the principal of all Bonds and interest accrued thereon to be
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immediately due and payable and (iii) declare all payments under the Loan Agreement to be
immediately due and payable and enforce each and every other right granted to the Issuer under
the Loan Agreement for the benefit of the Bondholders. In exercising such rights, the Trustee
will take any action that, in the judgment of the Trustee, would best serve the interests of the
registered owners. Upon the occurrence of an Event of Default under the Indenture, the Trustee
may also proceed to pursue any available remedy by suit at law or in equity to enforce the
payment of the principal of, premium, if any, and interest on the Bonds then outstanding and
may also issue a Redemption Demand for such First Mortgage Bonds to the First Mortgage
Trustee.

If an Event of Default under paragraph (i), (ii), (iv) or (v) above shall occur and be
continuing and the maturity date of the Bonds has been accelerated (to the extent the Bonds are
not already due and payable) as a consequence of such event of default, the Trustee may, and
upon the written request of the registered owners holding not less than 25% in principal amount
of all Bonds then outstanding and upon receipt of indemnity satisfactory to it shall, exercise such
rights as it shall possess under the First Mortgage Indenture as a holder of the First Mortgage
Bonds. In the event the First Mortgage Bonds become due and payable, the principal of and all
accrued interest on the Bonds shall be deemed to be paid solely to the extent of the moneys
realized on the First Mortgage Bonds and any other moneys realized by the Trustee pursuant to
any remedy exercised by it.

If the Trustee recovers any moneys following an Event of Default, unless the principal of
the Bonds has been declared due and payable, all such moneys will be applied in the following
order: (i) to the payment of the fees, expenses, liabilities and advances incurred or made by the
Trustee and the Paying Agent and the payment of any sums due and payable to the United States
pursuant to Section 148(f) of the Code, (ii) to the payment of all interest then due on the Bonds
and (iii) to the payment of unpaid principal and premium, if any, of the Bonds. If the principal of
the Bonds has become due or has been accelerated, such moneys will be applied in the following
order: (i) to the payment of the fees, expenses, liabilities and advances incurred or made by the
Trustee and the Paying Agent and (ii) to the payment of principal of and interest then due and
unpaid on the Bonds.

No Bondholder may institute any suit or proceeding in equity or at law for the
enforcement of the Indenture unless an Event of Default has occurred of which the Trustee has
been notified or is deemed to have notice, and registered owners holding not less than 25% in
aggregate principal amount of Bonds then outstanding have made written request to the Trustee
to proceed to exercise the powers granted under the Indenture or to institute such action in their
own name and the Trustee fails or refuses to exercise its powers within a reasonable time after
receipt of indemnity satisfactory to it.

Any judgment against the Issuer pursuant to the exercise of rights under the Indenture
will be enforceable only against specific assigned payments, funds and accounts under the
Indenture in the hands of the Trustee. No deficiency judgment will be authorized against the
general credit of the Issuer.

No default under paragraph (iii) above will constitute an Event of Default until actual
notice is given to the Issuer and the Company by the Trustee or to the Issuer, the Company and
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the Trustee by the registered owners holding not less than 25% in aggregate principal amount of
all Bonds outstanding and the Issuer and the Company has had thirty days after such notice to
correct the default and failed to do so. If the default is such that it cannot be corrected within the
applicable period but is capable of being cured, it will not constitute an Event of Default if
corrective action is instituted by the Issuer or the Company within the applicable period and
diligently pursued until the default is corrected.

Waiver of Events of Default

Except as provided below, the Trustee may in its discretion waive any Event of Default
under the Indenture and will do so upon the written request of the registered owners holding a
majority in principal amount of all Bonds then outstanding. If, after the principal of all Bonds
then outstanding has been declared to be due and payable and prior to any judgment or decree for
the appointment of a receiver or for the payment of the moneys due has been obtained or entered,
(i) the Company will cause to be deposited with the Trustee a sum sufficient to pay all matured
installments of interest upon all Bonds and the principal of and premium, if any, on any and all
Bonds which have become due otherwise than by reason of such declaration (with interest
thereon as provided in the Indenture) and the expenses of the Trustee in connection with such
default and (ii) all Events of Default under the Indenture (other than nonpayment of the principal
of Bonds due by said declaration) have been remedied, then such Event of Default will be
deemed waived and such declaration and its consequences rescinded and annulled by the Trustee.
Such waiver, rescission and annulment will be binding upon all Bondholders. No such waiver,
rescission and annulment will extend to or affect any subsequent Event of Default or impair any
right or remedy consequent thereon.

Upon any waiver or rescission as described above or any discontinuance or abandonment
of proceedings under the Indenture, the Trustee shall immediately rescind in writing any
Redemption Demand of First Mortgage Bonds previously given to the First Mortgage Trustee.
The rescission under the First Mortgage Indenture of a declaration that all first mortgage bonds
outstanding under the First Mortgage Indenture are immediately due and payable shall also
constitute a waiver of an Event of Default described in paragraph (v) under the subcaption
“Defaults and Remedies” above and a waiver and rescission of its consequences, provided that
no such waiver or rescission shall extend to or affect any subsequent or other default or impair
any right consequent thereon.

Notwithstanding the foregoing, nothing in the Indenture will affect the right of a
registered owner to enforce the payment of principal of, premium, if any, and interest on the
Bonds after the maturity thereof.

Voting of First Mortgage Bonds Held by Trustee

The Trustee, as holder of the First Mortgage Bonds, shall attend any meeting of holders
of first mortgage bonds outstanding under the First Mortgage Indenture as to which it receives
due notice. The Trustee shall vote the First Mortgage Bonds held by it, or shall consent with
respect thereto, proportionally in the way in which the Trustee reasonably believes will be the
vote or consent of all other holders of first mortgage bonds outstanding under the First Mortgage
Indenture then eligible to vote or consent.
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Notwithstanding the foregoing, the Trustee shall not vote the First Mortgage Bonds in
favor of, or give consent to, any action which, in the Trustee’s opinion, would materially
adversely affect the First Mortgage Bonds in a manner not generally shared by all other series of
first mortgage bonds, except upon notification by the Trustee to the registered owners of all
Bonds then outstanding of such proposal and consent thereto of the registered owners of at least
66 2/3% in principal amount of all Bonds then outstanding.

Supplemental Indentures

The Issuer and the Trustee may enter into indentures supplemental to the Indenture
without the consent of or notice to, the Bondholders in order (i) to cure any ambiguity or formal
defect or omission in the Indenture, (ii) to grant to or confer upon the Trustee, as may lawfully be
granted, additional rights, remedies, powers or authorities for the benefit of the Bondholders,
(iii) to subject to the Indenture additional revenues, properties or collateral, (iv) to permit
qualification of the Indenture under any federal statute or state blue sky law, (v) to add additional
covenants and agreements of the Issuer for the protection of the Bondholders or to surrender or
limit any rights, powers or authorities reserved to or conferred upon the Issuer, (vi) to make any
other modification or change to the Indenture which, in the sole judgment of the Trustee, does
not adversely affect the Trustee or any Bondholder, (vii) to make other amendments not
otherwise permitted by (i), (ii), (iii), (iv) or (vi) of this paragraph to provisions relating to federal
income tax matters under the Code or other relevant provisions if, in the opinion of Bond
Counsel, those amendments would not adversely affect the exclusion of the interest on the Bonds
from gross income for federal income tax purposes, (viii) to make any modification or change to
the Indenture necessary to provide liquidity or credit support for the Bonds, or (ix) to permit the
issuance of the Bonds in other than book-entry-only form or to provide changes to or for the
book-entry system.

Exclusive of supplemental indentures for the purposes set forth in the preceding
paragraph, the consent of registered owners holding a majority in aggregate principal amount of
all Bonds then outstanding is required to approve any supplemental indenture, except no such
supplemental indenture may permit, without the consent of all of the registered owners of the
Bonds then outstanding, (i) an extension of the maturity of the principal of or the interest on any
Bond issued under the Indenture or a reduction in the principal amount of any Bond or the rate of
interest or time of redemption or redemption premium thereon, (ii) a privilege or priority of any
Bond or Bonds over any other Bond or Bonds, (iii) a reduction in the aggregate principal amount
of the Bonds required for consent to such supplemental indenture or (iv) the deprivation of any
registered owners of the lien of the Indenture.

If at any time the Issuer requests the Trustee to enter into any supplemental indenture
requiring the consent of the registered owners of the Bonds, the Trustee, upon being
satisfactorily indemnified with respect to expenses, must notify all such registered owners. Such
notice must set forth the nature of the proposed supplemental indenture and must state that
copies thereof are on file at the principal office of the Trustee for inspection. If, within sixty
days (or such longer period as shall be prescribed by the Issuer or the Company) following the
mailing of such notice, the registered owners holding the requisite amount of the Bonds
outstanding have consented to the execution thereof, no Bondholder will have any right to object
or question the execution thereof.
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No supplemental indenture may become effective unless the Company consents to the
execution and delivery of such supplemental indenture. The Company will be deemed to have
consented to the execution and delivery of any supplemental indenture if the Trustee does not
receive a notice of protest or objection signed by the Company on or before 4:30 p.m., local time
in the city in which the principal office of the Trustee is located, on the fifteenth day after the
mailing to the Company of a notice of the proposed changes and a copy of the proposed
supplemental indenture.

Enforceability of Remedies

The remedies available to the Trustee, the Issuer and the owners upon an event of default
under the Loan Agreements, the Indentures or the First Mortgage Indenture are in many respects
dependent upon judicial actions which are often subject to discretion and delay. Under existing
constitutional and statutory law and judicial decisions, the remedies specified by the Loan
Agreements, the Indentures or the First Mortgage Indenture may not be readily available or may
be limited. The various legal opinions to be delivered concurrently with the delivery of the
Bonds will be qualified as to the enforceability of the various legal instruments by limitations
imposed by principles of equity, bankruptcy, reorganization, insolvency, moratorium or other
similar laws affecting the rights of creditors generally.

Reoffering

Subject to the terms and conditions of the Remarketing and Bond Purchase Agreement
dated as of January 7, 2011 (the “Remarketing Agreement”), between the Company and Morgan
Stanley & Co. Incorporated, as Representative of the Initial Co-Remarketing Agents, the Initial
Co-Remarketing Agents have agreed to purchase and reoffer the Bonds delivered to the Paying
Agent for purchase on January 13, 2011, at a price equal to 100% of the principal amount of the
Bonds, plus accrued interest (if any), and in connection therewith will receive compensation in
the amount of $489,600, plus reimbursement of certain expenses. Under the terms of the
Remarketing Agreement, the Company has agreed to indemnify the Initial Co-Remarketing
Agents against certain civil liabilities, including liabilities under federal securities laws.

In the ordinary course of their business, the Initial Co-Remarketing Agents and certain of
their affiliates, have engaged, and may in the future engage, in investment banking or
commercial banking transactions with the Company.

The Initial Co-Remarketing Agents and their respective affiliates are full service financial
institutions engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, principal investment, hedging,
financing and brokerage activities. Certain of the Initial Co-Remarketing Agents and their
respective affiliates have, from time to time, performed, and may in the future perform, various
investment banking services for the Company, for which they received or will receive customary
fees and expenses.

In the ordinary course of their various business activities, the Initial Co-Remarketing
Agents and their respective affiliates may make or hold a broad array of investments and actively
trade debt and equity securities (or related derivative securities) and financial instruments (which
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may include bank loans and/or credit default swaps) for their own account and for the accounts
of their customers and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve securities and instruments of
the Company.

Morgan Stanley, parent company of Morgan Stanley & Co. Incorporated, an Initial Co-
Remarketing Agent of the Bonds, has entered into a retail brokerage joint venture. As part of the
joint venture, Morgan Stanley & Co. Incorporated will distribute municipal securities to retail
investors through the financial advisor network of a new broker-dealer, Morgan Stanley Smith
Barney LLC. This distribution arrangement became effective on June 1, 2009. As part of this
arrangement, Morgan Stanley & Co. Incorporated will compensate Morgan Stanley Smith
Barney LLC for its selling efforts with respect to the Bonds.

Tax Treatment

On each of November 20, 2003, the date of original issuance and delivery of the 2003
Series A Bonds, and April 26, 2007, the date of original issuance and delivery of the 2007 Series
B Bonds, Bond Counsel (formerly Harper, Ferguson & Davis, a division of Ogden Newell &
Welch PLLC, in the case of the 2003 Series A Bonds) delivered its opinions stating that under
existing law, including current statutes, regulations, administrative rulings and official
interpretations, subject to the qualifications and exceptions set forth below, interest on the Bonds
would be excluded from the gross income of the recipients thereof for federal income tax
purposes, except that no opinion would be expressed regarding such exclusion from gross
income with respect to any Bond during any period in which it is held by a “substantial user” of
the applicable Project or a “related person” as such terms are used in Section 147(a) of the Code.
Interest on the Bonds would not be an item of tax preference in determining alternative minimum
taxable income for individuals and corporations under the Code. Bond Counsel further opined
that, subject to the assumptions stated in the preceding sentence, (i) interest on the Bonds would
be excluded from gross income of the owners thereof for Kentucky income tax purposes and
(ii) the Bonds would be exempt from all ad valorem taxes in Kentucky. Such opinions have not
been updated as of the date hereof and no continuing tax exemption opinions are expressed by
Bond Counsel.

Bond Counsel also will deliver opinions in connection with this reoffering to the effect
that the conversion of the interest rate on the Bonds to the Long Term Rate (i) is authorized or
permitted by Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes (the
“Act”) and the related Indenture and (ii) will not adversely affect the validity of the Bonds or any
exclusion from gross income of interest on the Bonds for federal income tax purposes to which
interest on the Bonds would otherwise be entitled.

The opinions of Bond Counsel as to the excludability of interest from gross income for
federal income tax purposes were based upon and assumed the accuracy of certain
representations of facts and circumstances, including with respect to the Projects, which were
within the knowledge of the Company and compliance by the Company with certain covenants
and undertakings set forth in the proceedings authorizing the Bonds which are intended to assure
that the Bonds are and will remain obligations the interest on which is not includable in gross
income of the recipients thereof under the law in effect on the date of such opinion. Bond
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Counsel did not independently verify the accuracy of the certifications and representations made
by the Company and the Issuer. On the respective dates of the applicable opinions and
subsequent to the original delivery of the 2003 Series A Bonds on November 20, 2003 and the
2007 Series B Bonds on April 26, 2007, as applicable, such representations of facts and
circumstances must be accurate and such covenants and undertakings must continue to be
complied with in order that interest on the Bonds be and remain excludable from gross income of
the recipients thereof for federal income tax purposes under existing law. Bond Counsel
expressed no opinion (i) regarding the exclusion of interest on any Bond from gross income for
federal income tax purposes on or after the date on which any change, including any interest rate
conversion, permitted by the documents other than with the approval of Bond Counsel is taken
which adversely affects the tax treatment of the Bonds or (ii) as to the treatment for purposes of
federal income taxation of interest on the Bonds upon a Determination of Taxability.

Bond Counsel further opined that the Code prescribed a number of qualifications and
conditions for the interest on state and local government obligations to be and to remain
excluded from gross income for federal income tax purposes, some of which, including
provisions for potential payments by the Issuer to the federal government, require future or
continued compliance after issuance of the Bonds in order for the interest to be and to continue
to be so excluded from the date of issuance. Noncompliance with certain of these requirements
by the Company or the Issuer with respect to the Bonds could cause the interest on the Bonds to
be included in gross income for federal income tax purposes and to be subject to federal income
taxation retroactively to the date of their issuance. The Company and the Issuer each covenanted
to take all actions required of each to assure that the interest on the Bonds will be and remain
excluded from gross income for federal income tax purposes, and not to take any actions that
would adversely affect that exclusion.

The opinion of Bond Counsel as to the exclusion of interest on the Bonds from gross
income for federal income tax purposes and federal tax treatment of interest on the Bonds was
subject to the following exceptions and qualifications:

Q) Provisions of the Code applicable to corporations (as defined for federal
income tax purposes) which impose an alternative minimum tax on a portion of the
excess of adjusted current earnings over other alternative minimum taxable income may
subject a portion of the interest on the Bonds earned by certain corporations to such
corporate alternative minimum tax. Such corporate alternative minimum tax does not
apply to any S corporation, regulated investment company, real estate investment trust or
REMIC. The Code also provides for a “branch profits tax” which subjects to tax, at a
rate of 30%, the effectively connected earnings and profits of a foreign corporation which
engages in a United States trade or business. Interest on the Bonds would be includable
in the amount of effectively connected earnings and profits and thus would increase the
branch profits tax liability.

(i)  The Code also provides that passive investment income, including interest
on the Bonds, may be subject to taxation for any S corporation with Subchapter C
earnings and profits at the close of its taxable year if greater than 25% of its gross
receipts is passive investment income.
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Except as stated above, Bond Counsel expressed no opinion as to any federal or
Kentucky tax consequences resulting from the receipt of interest on the Bonds.

Owners of the Bonds should be aware that the ownership of the Bonds may result in
collateral federal income tax consequences. For instance, the Code provides that property and
casualty insurance companies will be required to reduce their loss reserve deductions by 15% of
the tax-exempt interest received on certain obligations, such as the Bonds, acquired after
August 7, 1986. (For purposes of the immediately preceding sentence, a portion of dividends
paid to an affiliated insurance company may be treated as tax-exempt interest.) The Code further
provides for the disallowance of any deduction for interest expenses incurred by banks and
certain other financial institutions allocable to carrying certain tax-exempt obligations, such as
the Bonds, acquired after August 7, 1986. The Code also provides that, with respect to taxpayers
other than such financial institutions, such taxpayers will be unable to deduct any portion of the
interest expenses incurred or continued to purchase or carry the Bonds. The Code also provides,
with respect to individuals, that interest on tax-exempt obligations, including the Bonds, is
included in modified adjusted gross income for purposes of determining the taxability of social
security and railroad retirement benefits. Furthermore, the earned income tax credit is not
allowed for individuals with an aggregate amount of disqualified income within the meaning of
Section 32 of the Code, which exceeds $2,200. Interest on the Bonds will be taken into account
in the calculation of disqualified income. Prospective purchasers of the Bonds should consult
their own tax advisors regarding such matters and any other tax consequences of holding the
Bonds.

From time to time, there are legislative proposals in Congress which, if enacted, could
alter or amend one or more of the federal tax matters referred to above or could adversely affect
the market value of the Bonds. It cannot be predicted whether or in what form any such proposal
might be enacted or whether, if enacted, it would apply to obligations (such as the Bonds) issued
prior to enactment.

The opinions of Bond Counsel relating to conversion of the Bonds in substantially the
forms in which they are expected to be delivered on the Conversion Date, redated to the
Conversion Date, are attached as Appendices B-3 and B-4.

Legal Matters

Certain legal matters in connection with the conversion and reoffering of the Bonds will
be passed upon by Stoll Keenon Ogden PLLC, Louisville, Kentucky, Bond Counsel. Certain
legal matters pertaining to the Company will be passed upon by Jones Day, Chicago, Illinois, and
John R. MccCall, Esq., Executive Vice President, General Counsel, Corporate Secretary and
Chief Compliance Officer of the Company. Winston & Strawn LLP, Chicago, Illinois, will pass
upon certain legal matters for the Initial Co-Remarketing Agents.

Continuing Disclosure

Because the Bonds are special and limited obligations of the Issuer, the Issuer is not an
“obligated person” for purposes of Rule 15¢2-12 (the “Rule”) promulgated by the SEC under the
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Exchange Act, and does not have any continuing obligations thereunder. Accordingly, the Issuer
will not provide any continuing disclosure information with respect to the Bonds or the Issuer.

In order to enable the Remarketing Agents to comply with the requirements of the Rule,
the Company has covenanted in separate continuing disclosure undertaking agreements delivered
to the Trustee for the benefit of the holders of the Bonds (each, a “Continuing Disclosure
Agreement”) to provide certain continuing disclosure for the benefit of the holders of the Bonds.
Under each Continuing Disclosure Agreement, the Company has covenanted to take the
following actions:

Q) The Company will provide to the Municipal Securities Rulemaking Board
(“MSRB”) (in electronic format) (a) annual financial information of the type set forth in
Appendix A to this Reoffering Circular (including any information incorporated by
reference in Appendix A) and (b) audited financial statements prepared in accordance
with generally accepted accounting principles, in each case not later than 120 days after
the end of the Company’s fiscal year.

(i)  The Company will file in a timely manner not in excess of 10 business
days after the occurrence of the event with the MSRB notice of the occurrence of any of
the following events (if applicable) with respect to the Bonds: (a) principal and interest
payment delinquencies; (b) non-payment related defaults, if material; (c) any
unscheduled draws on debt service reserves reflecting financial difficulties; (d)
unscheduled draws on credit enhancement facilities reflecting financial difficulties; (e)
substitution of credit or liquidity providers, or their failure to perform; (f) adverse tax
opinions, the issuance by the Internal Revenue Service of proposed or  final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds; (g) modifications to rights of the
holders of the Bonds, if material; (h) the giving of notice of optional or unscheduled
redemption of any Bonds, if material, and tender offers; (i) defeasance of the Bonds or
any portion thereof; (j) release, substitution, or sale of property securing repayment of the
Bonds, if material; (k) rating changes; (I) bankruptcy, insolvency, receivership or similar
event of the Company; (m) the consummation of a merger, consolidation or acquisition
involving the Company, or the sale of all of substantially all of the assets of the Company,
other than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, if material; and (n) appointment of a successor or
additional trustee or a change of name of a trustee, if material.

(i)  The Company will file in a timely manner with the MSRB notice of a
failure by the Company to file any of the notices or reports referred to in paragraphs (i)
and (ii) above by the due date.

The Company may amend a Continuing Disclosure Agreement (and the Trustee agrees to
any amendment so requested by the Company that does not change the duties of the Trustee
thereunder) or waive any provision thereof, but only with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the nature or status of the
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Company with respect to the Bonds or the type of business conducted by the Company;
provided that the undertaking, as amended or following such waiver, would have complied with
the requirements of the Rule on the date of issuance of the Bonds, after taking into account any
amendments to the Rule as well as any change in circumstances, and the amendment or waiver
does not materially impair the interests of the holders of the Bonds to which such undertaking
relates, in the opinion of the Trustee or counsel expert in federal securities laws acceptable to
both the Company and the Trustee, or is approved by the Beneficial Owners of a majority in
aggregate principal amount of the outstanding Bonds. The Company acknowledges that its
undertakings pursuant to the Rule described under this caption are intended to be for the benefit
for the holders of the Bonds and will be enforceable by the holders of those Bonds or by the
Trustee on behalf of such holders. Any breach by the Company of these undertakings pursuant
to the Rule will not constitute an event of default under the related Indenture, the related Loan
Agreement or the applicable series of Bonds.
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This Reoffering Circular has been duly approved, executed and delivered by the
Company.

LOUISVILLE GAS AND ELECTRIC
COMPANY

By: /s/ Daniel K. Arbough
Daniel K. Arbough
Treasurer
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Appendix A
Louisville Gas and Electric Company —
Financial Statements and Additional Information

This Appendix A includes the Selected Financial Data presented below relating to
Louisville Gas and Electric Company (“LG&E”), certain risk factors associated with LG&E,
Pro Forma Condensed Financial Information (Unaudited), a description of the Business of
LG&E, Management’s Discussion and Analysis of Financial Condition and Results of
Operations (“Management’s Discussion and Analysis”), the Consolidated Financial Statements
as of December 31, 2009 and 2008 and for the Years Ended December 31, 2009, 2008 and 2007
(Audited) (the “Consolidated Financial Statements”) and the Condensed Financial Statements
as of September 30, 2010 and December 31, 2009 and for the Three and Nine Months Ended
September 30, 2010 and 2009 (Unaudited) (the “Condensed Consolidated Financial

Statements”).

The information contained in this Appendix A relates to and has been obtained from
LG&E and from other sources as shown herein. The delivery of the Reoffering Circular shall
not create any implication that there has been no change in the affairs of LG&E since the date
hereof, or that the information contained or incorporated by reference in this Appendix A is
correct at any time subsequent to its date. In this Appendix A, “LG&E”, “the Company”, “we”,
“us” or “our” refer to Louisville Gas and Electric Company.

Summary
Louisville Gas and Electric Company

LG&E, incorporated in Kentucky in 1913, is a regulated public utility engaged in the
generation, transmission, distribution and sale of electric energy and the storage, distribution and
sale of natural gas. LG&E provides natural gas to approximately 320,000 customers and
electricity to approximately 396,000 customers in Louisville and adjacent areas in Kentucky.
LG&E’s electric service area covers approximately 700 square miles in 9 counties. LG&E
provides natural gas service in its electric service area and 8 additional counties in Kentucky.
LG&E’s coal-fired electric generating stations, all equipped with systems to reduce sulphur
dioxide emissions, produce most of LG&E’s electricity. The remainder is generated by a
hydroelectric power plant and natural gas and oil fueled combustion turbines. Underground
natural gas storage fields help LG&E provide economical and reliable natural gas service to
customers.

LG&E is a wholly-owned subsidiary of LG&E and KU Energy LLC. On November 1,
2010, PPL Corporation purchased all of the interests of LG&E and KU Energy LLC and,
indirectly, all of the stock of the Company from E.ON AG, making LG&E an indirect wholly-
owned subsidiary of PPL Corporation. LG&E’s affiliate, Kentucky Utilities Company (“KU”),
is a regulated public utility engaged in the generation, transmission, distribution and sale of
electric energy in Kentucky, Virginia and Tennessee.
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Selected Financial Data
Nine Months Ended
September 30, Years Ended December 31,
(Millions of $)
2010 2009 2009 2008 2007 2006 2005

Operating Revenues $ 972 $ 981 $1,272  $1,468  $1,285 $1,338  $1,424
Operating income $ 184 $ 139 $ 167 $ 219 $ 229 $ 223 $ 230
Net income $ 107 $ 76 $ %5 $ 90 $ 120 $ 117 $ 129
Total assets $3,641 $3,548 $3,567  $3,653  $3,313  $3,184 $3,146
Long-term
obligations
(including amounts
due within one year) $ 896 $ 896 $ 86 $ 8% $ 984 $ 820 $ 821
Ratio of Earnings to
Fixed Charges (1) 5.06x 4.06x 3.65x 3.77x 4.38x 4.81x 5.71x

Capitalization: September 30, % of

2010 Capitalization

Long-Term Debt and $1,018 43.6%

Notes Payable

Common Equity 1,315 56.4%

Total Capitalization $2,333 100.00%

Q) For purposes of this ratio, “Earnings” consist of earnings (as defined below) from continuing operations

plus fixed charges. Fixed charges consist of all interest on indebtedness, amortization of debt discount and
expense and the portion of rental expense that represents an imputed interest component. Earnings from
continuing operations consist of income before taxes and the mark-to-market impact of derivative

instruments.

Management’s Discussion and Analysis, the Notes to Financial Statements as of December 31,
2009 and 2008 and the Notes to Condensed Financial Statements as of September 30, 2010 and
December 31, 2009 should be read in conjunction with the above information.
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RISK FACTORS

An investment in the Bonds involves a number of risks. Risks described below should be
carefully considered together with the other information included in this Reoffering Circular,
including this Appendix A. Any of the events or circumstances described as risks below could
result in a significant or material adverse effect on our business, results of operations, cash
flows or financial condition, and a corresponding decline in the price of, or our ability to repay,
the Bonds. The risks and uncertainties described below may not be the only risks and
uncertainties that we face. Additional risks and uncertainties not currently known or that we
currently deem immaterial may also result in a significant or material adverse effect on our
business, results of operations, cash flow or financial condition.

Risks related to the Company
Our business is subject to significant and complex governmental regulation.

Various federal and state entities, including but not limited to the Federal Energy
Regulatory Commission (“FERC”) and the Kentucky Public Service Commission (the
“Kentucky Commission”), regulate many aspects of our utility operations, including:

. the rates that we may charge and the terms and conditions of our service and
operations;

. financial and capital structure matters;

. siting and construction of facilities;

. mandatory reliability and safety standards, and other standards of conduct;

. accounting, depreciation, and cost allocation methodologies;

. tax matters;

. affiliate restrictions;

. acquisition and disposal of utility assets and securities; and

. various other matters.

Such regulations or changes thereto may subject us to higher operating costs or increased
capital expenditures and failure to comply could result in sanctions or possible penalties. In any
rate-setting proceedings, federal or state agencies, intervenors and other permitted parties may
challenge our rate requests and ultimately reduce, alter or limit the rates we seek.

Our profitability is highly dependent on our ability to recover the costs of providing
energy and utility services to our customers and earn an adequate return on our capital
investments. We currently provide services to our retail customers at rates approved by one or
more federal or state regulatory commissions, including those commissions referred to above.
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While these rates are generally regulated based on an analysis of our costs incurred in a base year,
the rates we are allowed to charge may or may not match our costs at any given time. While rate
regulation is premised on providing a reasonable opportunity to earn a reasonable rate of return
on invested capital, there can be no assurance that the applicable regulatory commissions will
consider all of our costs to have been prudently incurred or that the regulatory process in which
rates are determined will always result in rates that will produce full recovery of our costs or an
adequate return on our capital investments. If our costs are not adequately recovered through
rates, it could have an adverse affect on our business, results of operations, cash flows or
financial condition.

We have agreed, subject to certain limited exceptions such as fuel and environmental cost
recoveries, that no base rate increase would take effect before January 1, 2013.

Transmission and interstate market activities of the Company, as well as other aspects of
the business, are subject to significant FERC regulation.

Our business is subject to extensive regulation by the FERC covering matters including
rates charged to transmission users, market-based or cost-based rates applicable to wholesale
customers; interstate power market structure; construction and operation of transmission
facilities; mandatory reliability standards; standards of conduct and affiliate restrictions and other
matters. Existing FERC regulation, changes thereto or issuances of new rules or situations of
non-compliance, including but not limited to the areas of market-based tariff authority, Revenue
Sufficiency Guarantee (“RSG”) resettlements in the Midwest Independent Transmission System
Operator, Inc. market, mandatory reliability standards and natural gas transportation regulation
can affect the earnings, operations or other activities of the Company.

Changes in transmission and wholesale power market structures could increase costs or
reduce revenues.

Wholesale revenues fluctuate with regional demand, fuel prices and contracted capacity.
Changes to transmission and wholesale power market structures and prices may occur in the
future, are not estimable and may result in unforeseen effects on energy purchases and sales,
transmission and related costs or revenues. These can include commercial or regulatory changes
affecting power pools, exchanges or markets in which we participate.

We undertake significant capital projects and these activities are subject to unforeseen
costs, delays or failures, as well as risk of inadequate recovery of resulting costs.

Our business is capital intensive and requires significant investments in energy
generation and distribution and other infrastructure projects, such as projects for environmental
compliance. The completion of these projects without delays or cost overruns is subject to risks
in many areas, including:

. approval, licensing and permitting;
. land acquisition and the availability of suitable land;
. skilled labor or equipment shortages;
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. construction problems or delays, including disputes with third party intervenors;
. increases in commodity prices or labor rates;
. contractor performance;
. environmental considerations and regulations;
. weather and geological issues; and
. political, labor and regulatory developments.

Failure to complete our capital projects on schedule or on budget, or at all, could
adversely affect our financial performance, operations and future growth.

Our costs of compliance with, and liabilities under, environmental laws are significant and
are subject to continuing changes.

Extensive federal, state and local environmental laws and regulations are applicable to
our air emissions, water discharges and the management of hazardous and solid waste, among
other areas; and the costs of compliance or alleged non-compliance cannot be predicted with
certainty but could be material. In addition, our costs may increase significantly if the
requirements or scope of environmental laws or regulations, or similar rules, are expanded or
changed from prior versions by the relevant agencies. Costs may take the form of increased
capital or operating and maintenance expenses; monetary fines, penalties or forfeitures or other
restrictions. Many of these environmental law considerations are also applicable to the
operations of our key suppliers, or customers, such as coal producers, industrial power users, etc.,
and may impact the costs of their products or their demand for our services.

Our operating results are affected by weather conditions, including storms and seasonal
temperature variations, as well as by significant man-made or accidental disturbances,
including terrorism or natural disasters.

These weather or other factors can significantly affect our finances or operations by
changing demand levels; causing outages; damaging infrastructure or requiring significant repair
costs; affecting capital markets and general economic conditions or impacting future growth.

We are subject to operational and financial risks regarding potential developments
concerning global climate change.

Various regulatory and industry initiatives have been implemented or are under
development to regulate or otherwise reduce emissions of greenhouse gases (“GHGs”), which
are emitted from the combustion of fossil fuels such as coal and natural gas, as occurs at our
generating stations. Such developments could include potential federal or state legislation or
industry initiatives allocating or limiting GHG emissions; establishing costs or charges on GHG
emissions or on fuels relating to such emissions; requiring GHG capture and sequestration;
establishing renewable portfolio standards or generation fleet-diversification requirements to
address GHG emissions; promoting energy efficiency and conservation; changes in transmission
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grid construction, operation or pricing to accommodate GHG-related initiatives; or other
measures. Our generation fleet is predominantly coal-fired and may be highly impacted by
developments in this area. Compliance with any new laws or regulations regarding the reduction
of GHG emissions could result in significant changes to the Company’s operations, significant
capital expenditures by the Company and a significant increase in our cost of conducting
business. We may face strong competition for, or difficulty in obtaining, required GHG-
compliance related goods and services, including construction services, emissions allowances
and financing, insurance and other inputs relating thereto. Increases in our costs or prices of
producing or selling electric power due to GHG-related developments could materially reduce or
otherwise affect the demand, revenue or margin levels applicable to our power, thus adversely
affecting our financial condition or results of operations.

We are subject to physical, market and economic risks relating to potential effects of
climate change.

Climate change may produce changes in weather or other environmental conditions,
including temperature or precipitation changes, such as warming or drought. These changes may
affect farm and agriculturally-dependent businesses and activities, which are an important part of
Kentucky’s economy, and thus may impact consumer demand for electric power. Temperature
increases could result in increased overall electricity volumes or peaks and precipitation changes
could result in altered availability of water for plant cooling operations. These or other
meteorological changes could lead to increased operating costs, capital expenses or power
purchase costs by the Company. Conversely, climate change could have a number of potential
impacts tending to reduce demand. Changes may entail more frequent or more intense storm
activity, which, if severe, could temporarily disrupt regional economic conditions and adversely
affect electricity demand levels. As discussed in other risk factors, storm outages and damage
often directly decrease revenues or increase expenses, due to reduced usage and higher
restoration charges, respectively. GHG regulation could increase the cost of electric power,
particularly power generated by fossil-fuels, and such increases could have a depressive effect on
the regional economy. Reduced economic and consumer activity in our service area both
generally and specific to certain industries and consumers accustomed to previously low-cost
power, could reduce demand for our electricity. Also, demand for our services could be similarly
lowered should consumers’ preferences or market factors move toward favoring energy
efficiency, low-carbon power sources or reduced electric usage generally.

Our business is subject to risks associated with local, national and worldwide economic
conditions.

The consequences of prolonged recessionary conditions may include a lower level of
economic activity and uncertainty or volatility regarding energy prices and the capital and
commodity markets. A lower level of economic activity might result in a decline in energy
consumption, unfavorable changes in energy and commaodity prices and slower customer growth,
which may adversely affect our future revenues and growth. Instability in the financial markets,
as a result of recession or otherwise, also may affect the cost of capital and our ability to raise
capital. A deterioration of economic conditions may lead to decreased production by our
industrial customers and, therefore, lower consumption of electricity. Decreased economic
activity may also lead to fewer commercial and industrial customers and increased
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unemployment, which may in turn impact residential customers’ ability to pay. Further,
worldwide economic activity has an impact on the demand for basic commaodities needed for
utility infrastructure. Changes in global demand may impact the ability to acquire sufficient
supplies and the cost of those commodities may be higher than expected.

Our business is concentrated in Kentucky.

Our operations are concentrated in Kentucky. Local and regional economic conditions,
such as population growth, industrial growth, expansion and economic development or
employment levels, as well as the operational or financial performance of major industries or
customers, can affect the demand for energy and our results of operations. Significant industries
and activities in our service territory include airport and logistics activities; automotive; chemical
and rubber processing; educational institutions; health care facilities; metal fabrication and water
and sewer utilities. Any significant downturn in these industries or activities or in local and
regional economic conditions in our service area may adversely affect the demand for electricity
in our service territory.

We are subject to operational risks relating to our generating plants, transmission facilities,
distribution equipment, information technology systems and other assets and activities.

Operation of power plants, transmission and distribution facilities, information
technology systems and other assets and activities subjects the Company to many risks, including
the breakdown or failure of equipment; accidents; security breaches, viruses or outages affecting
information technology systems; labor disputes; obsolescence; delivery/transportation problems
and disruptions of fuel supply and performance below expected levels. Occurrences of these
events may impact our ability to conduct our business efficiently or lead to increased costs,
expenses or losses.

Although we maintain customary insurance coverage for certain of these risks in common
with some other utilities, we do not have insurance covering our transmission and distribution
system, other than substations, because we have found the cost of such insurance to be
prohibitive. If we are unable to recover the costs incurred in restoring our transmission and
distribution properties following damage as a result of ice storms, tornados or other natural
disasters or to recover the costs of other liabilities arising from the risks of our business, through
a change in our rates or otherwise, or if such recovery is not received on a timely basis, we may
not be able to restore losses or damages to our properties without an adverse effect on our
financial condition, results of operations or our reputation.

We are subject to liability risks relating to our generating, transmission, distribution and
retail businesses.

Conduct of our physical and commercial operations subjects us to many risks, including
risks of potential physical injury, property damage or other financial affects, caused to or caused
by employees, customers, contractors, vendors, contractual or financial counterparties and other
third parties.
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We could be negatively affected by rising interest rates, downgrades to our bond credit
ratings or other negative developments in our ability to access capital markets.

In the ordinary course of business, we are reliant upon adequate long-term and short-term
financing means to fund our significant capital expenditures, debt interest or maturities and
operating needs. As a capital-intensive business, we are sensitive to developments in interest rate
levels; credit rating considerations; insurance, security or collateral requirements; market
liquidity and credit availability and refinancing steps necessary or advisable to respond to credit
market changes. Changes in these conditions could result in increased costs and decreased
liquidity to the Company.

We are subject to commodity price risk, credit risk, counterparty risk and other risks
associated with the energy business.

General market or pricing developments or failures by counterparties to perform their
obligations relating to energy, fuels, other commodities, goods, services or payments could result
in potential increased costs to the Company.

We are subject to risks associated with defined benefit retirement plans, health care plans,
wages and other employee-related matters.

We sponsor pension and postretirement benefit plans for our employees. Risks with
respect to these plans include adverse developments in legislation or regulation, future costs or
funding levels, returns on investments, market fluctuations, interest rates and actuarial matters.
Changes in health care rules, market practices or cost structures can affect our current or future
funding requirements or liabilities. Without sustained growth in our investments over time to
increase the value of our plan assets, we could be required to fund our plans with significant
amounts of cash. We are also subject to risks related to changing wage levels, whether related to
collective bargaining agreements or employment market conditions, ability to attract and retain
key personnel and changing costs of providing health care benefits.

We are subject to risks associated with federal and state tax regulations.

Changes in taxation as well as the inherent difficulty in quantifying potential tax effects
of business decisions could negatively impact our results of operations. We are required to make
judgments in order to estimate our obligations to taxing authorities. These tax obligations include
income, property, sales and use and employment-related taxes. We also estimate our ability to
utilize tax benefits and tax credits. Due to the revenue needs of the states and jurisdictions in
which we operate, various tax and fee increases may be proposed or considered. We cannot
predict whether legislation or regulation will be introduced or the effect on the Company of any
such changes. If enacted, any changes could increase tax expense and could have a negative
impact on our results of operations and cash flows.
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PRO FORMA CONDENSED FINANCIAL INFORMATION (UNAUDITED)

On November 1, 2010, PPL Corporation completed the purchase of all of the outstanding
limited liability company interests of LG&E and KU Energy LLC, our parent, for cash
consideration of $2,493 million. In addition, PPL Corporation assumed, through consolidation,
$764 million of outstanding debt, net of $163 million repurchased and held for the reoffering of
the Bonds described in this Reoffering Circular, and repaid all indebtedness owed by our parent
and its subsidiaries to subsidiaries of E.ON AG.

The Unaudited Pro Forma Condensed Financial Statements (“pro forma financial
statements”) have been derived from our historical financial statements.

The historical financial information has been adjusted in the pro forma financial
statements to give effect to pro forma events that are: (1) directly attributable to the acquisition;
(2) factually supportable; and (3) with respect to the statement of operations, expected to have a
continuing impact on our results. Specifically, such pro forma adjustments include:

. Repayment of intercompany debt by us to E.ON AG and its affiliates, initially by
intercompany loans from a subsidiary of PPL Corporation;

. Adjustments to push down the new basis of accounting recorded by PPL
Corporation on the post-acquisition balance sheet of the Company; and

. The subsequent issuance of $535,000,000 of taxable first mortgage bonds by the
Company assuming proceeds equal to the principal amounts thereof and the use of
such proceeds thereafter to repay the intercompany debt.

The Unaudited Pro Forma Condensed Statements of Operations (“pro forma statements
of operations”) for the nine months ended September 30, 2010 and for the year ended
December 31, 2009 give effect to the adjustments as if they were completed on January 1, 2009.
The Unaudited Pro Forma Condensed Balance Sheet (“pro forma balance sheet”) as of
September 30, 2010 gives effect to the adjustments as if they were completed on September 30,
2010.

Assumptions and estimates underlying the pro forma adjustments are described in the
accompanying notes, which should be read in conjunction with the pro forma financial
statements. Generally accepted accounting principles in the United States permit up to one year
from the date of acquisition to finalize all purchase accounting adjustments, therefore, the final
amounts recorded as of the date of the acquisition may differ materially from the information
presented in these pro forma financial statements. These estimates are subject to change pending
further review of the assets acquired and liabilities assumed.

The pro forma financial statements have been presented for illustrative purposes only and
are not necessarily indicative of results of operations and financial position that would have been
achieved had the pro forma events taken place on the dates indicated, or the future results of
operations or financial position of the company. They should be read in conjunction with the
accompanying notes to the pro forma financial statements, the 2009 Annual Financial Statements
and the Third Quarter Financial Statements, contained elsewhere in this Appendix A.
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Pro Forma Condensed Statement of Operations

Nine Months Ended
September 30, 2010
Actual Adjustments Pro
Forma (Unaudited)
(Millions of dollars)

Operating Revenues

EIECHIIC ULHITY ..o $776 $776
GAS ULHTITY .ot 196 196
Total Operating REVENUES...........ciueiieiieii e eee e se e se e sre e 972 972
Operating Expenses
Fuel for electric generation............occecveieevieseese e 277 277
POWET PUICNASEA. ......ecviciieiieeie ettt 41 41
Gas SUPPIY BXPENSES ....cveiriereeiecieesieeiestee e ete e sra e sre e e e ans 103 103
Other operation and MaiNtENANCE ...........covrerererirereeee e 263 263
Depreciation, accretion, and amortization............c.ccccceveveieeiecieiiennnn 104 104
Total Operating EXPENSES ......c.veiieiiieieiiecie e s ste et sre et 788 788
OPerating INCOME ......coiiiieiiee e 184 184
Other INCOME, NEL ....eveiee ittt ebre e e s srar e e e aans 17 17
INTEIESt EXPENSE. ... vttt ettt sttt nas 14 $ 15(a) 29
Interest Expense — AFFIlIateS. ... 0 @) —
Income from Continuing Operations Before Income Taxes................ 167 5 172
INCOME TAXES ...ttt 60 2(b) 62
Income from Continuing Operations After Income Taxes.................. 107 3 110

The accompanying Notes to Pro Forma Condensed Financial Statements are an integral part of
these pro forma financial statements. See Note 3 for information on pro forma adjustment
references.
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Year Ended December 31, 2009

Actual Adjustments Pro
Forma
(Unaudited)

EIeCtric ULHIIY .oveeeeeeee e $ 918 $ 918

GAS ULHHILY .o 354 354
Total Operating REVENUES..........coveveiieiieie e 1,272 1,272
Operating Expenses

Fuel for electric generation.............ccocvevveiieeinece s 328 328

POWEr PUICNASEA........ccviiiiiiiiieeeeee e 59 59

Gas SUPPIY BXPENSES.......ouiiieiieiieieierie e 243 243

Other operation and MaiNtENANCE ............ccovrvreeiieienere e 339 339

Depreciation, accretion, and amortization............c.ccocevvvrienveennnnn 136 136
Total Operating EXPENSES .......ccviiiireiieieieienie e 1,105 1,105
Operating INCOMIE ........ccviiieiecie e 167 167

Other INCOME, NEL .....ooviiiiciceee e 19 19

INEIESt EXPENSE. ....euveveiieeeierieieiesieie ettt neanas 17 $ 20(a) 37

Interest Expense — Affiliates.........ccooevveiiiici i, i Al —
Income from Continuing Operations Before Income Taxes........ 142 7 149
INCOME TAXES ...eveeiveeie ettt ettt st e e nre e 47 3(b) 50
Income from Continuing Operations After Income Taxes.......... 95 4 99

The accompanying Notes to Pro Forma Condensed Financial Statements are an integral part of
these pro forma financial statements. See Note 3 for information on pro forma adjustment

references.
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Adjustments Pro Forma Entity

Actual
(Unaudited)
(Millions of dollars)

Assets:
Current Assets:

Cash and cash eqUIVaIENTS .............cccvvveerieiieiceceee e $ 4 $ 46(c)

ACCOUNTS FECEIVADIE. .......eiieie it 131

Accounts receivable — affiliate .............cccoovvviiiiiiiii 17

Fuel, materials and SUPPIIES.........ccvvveiieiiiieiec e 161

REQUIALONY @SSELS .......viiieeiciieiee e 21 1(d)

Prepayments and other current assetsS.........cccovevverereereeeeseennenn, 14 211(e)
TOtal CUITENT ASSEES.....veiicviieicriee ettt s 348 258
Property, Plant and Equipment, Net..........ccccoveveiviie v, 2,888 15(r)
Deferred Debits and Other Noncurrent Assets:

REQUIALONY @SSELS ......ecvicieeieciic et 379 30(F)

GOOAWIIL ... 384(q)

Other INtangibIES........cocvi i, 190(h)

Other NONCUITENT @SSELS ........eovirieriieieieriesie s 26 Q)
Total Deferred Debits and Other Noncurrent ASSets.........c.cceevveveee. 405 604
TOtAl ASSEES.....iiiiieiecie ettt 3,641 817

The accompanying Notes to Pro Forma Condensed Financial Statements are an integral part of

these pro forma financial statements. See Note 3 for information on pro forma adjustment

references.
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Actual Adjustments Pro Forma Entity
(Unaudited)
(Millions of dollars)
Liabilities and Equity:
Current Liabilities
Current portion of long-term debt ...........c.ccccoeveiiiieicce s $ 120 $(120)g) $ —
Note payable — affiliate.............cooviiiieiie, 122 5(k) 127
Accounts payable...........coooiiiiiii e 82 82
Accounts payable — affiliates............cccccvvviveiieiicce e 39 B)(D 34
CUSLOMET AEPOSIES. .. .evieeeireeiecieeie e 25 25
Regulatory Habilities..........coovviiiieeccce e 13 48(m) 61
Other current labilities.........cccooeiieiiceeee e 52 1(n) 53
Total Current LiabilitieS........ccvevviieiieiiee e 453 (71) 382
LoNg-termM DeDL.........ooiieceee e 291 825(0) 1,116
Long-term Debt — Affiliates ..........cccvvveveiieii e, 485 (485)(0) —
Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes and investment tax credit..........c.ccocceveeee. 462 3)p) 459
Accumulated provision for pensions and related benefits............. 193 53(q) 246
Asset retirement obligations...........ccccvevveiiiicce e 62 (13)(n 49
Regulatory Habilities..........ccoveiieiiiiecece e 309 189(s) 498
Other deferred credits and noncurrent liabilities.............c.cc.cooeeeee. 71 2(t) 73
Total Deferred Creditsand Other Noncurrent Liabilities.......... 1,097 228 1.325
Commitments and Contingent Liabilities
TOtAIEQUILY ..o 1,315 380(u) 1.695
Total Liabilities and EQUILY .........ccccoveveeieiiccececeee e $3,641 3 877 4,518

The accompanying Notes to Pro Forma Condensed Financial Statements are an integral part of
these pro forma financial statements. See Note 3 for information on pro forma adjustment

references.
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NOTES TO PRO FORMA CONDENSED FINANCIAL STATEMENTS
(Unaudited)

Note 1. Basis of Pro Forma Presentation

The pro forma statements of operations for the nine months ended September 30, 2010
and for the year ended December 31, 2009 give effect to the adjustments as if they were
completed on January 1, 2009. The pro forma balance sheet as of September 30, 2010 gives
effect to the adjustments as if they were completed on September 30, 2010.

The pro forma financial statements have been derived from our historical financial
statements. Assumptions and estimates underlying the pro forma adjustments are described in the
accompanying notes, which should be read in conjunction with the pro forma financial
statements. Since the pro forma financial statements have been prepared based upon preliminary
estimates, the final amounts recorded subsequent to the date of the acquisition may differ
materially from the information presented. These estimates are subject to change pending further
review of the assets acquired and liabilities assumed.

The pro forma financial statements reflect the push down of the new basis of accounting
for our assets and liabilities arising from the acquisition by PPL Corporation being accounted for
based on the guidance provided by accounting standards for business combinations. In
accordance with this accounting guidance, the assets acquired and the liabilities assumed have
been measured at fair value by PPL Corporation and the difference between these assets and
liabilities and the purchase price has been recorded as goodwill (this process is generally referred
to as a purchase price allocation). In accordance with SEC guidance for wholly-owned
subsidiaries, these fair value measurements and an allocated portion of goodwill have been
pushed down and recorded on our pro forma financial statements as presented in Note 2. The fair
value measurements utilize estimates based on key assumptions of the acquisition, and historical
and current market data. These fair value measurements and the related pro forma adjustments
included herein may be revised as additional information becomes available and as additional
analyses are performed. The final purchase price allocation may differ materially from the
information presented. As noted above, the pro forma financial statements also include
adjustments to reflect the issuance of the taxable first mortgage bonds, with proceeds assumed to
equal the principal amount thereof and used to repay indebtedness owed by us to a subsidiary of
PPL Corporation. The indebtedness was incurred to repay loans from a subsidiary of E.ON AG
in connection with the PPL Corporation acquisition. The preliminary result of all these
adjustments is presented in Note 2.

The amounts utilized in determining the pro forma adjustments presented on the
Proforma Condensed Financial Statements are also set forth and described in Note 3.

For the purpose of measuring the estimated fair value of the assets acquired and liabilities
assumed, PPL Corporation has applied the accounting guidance for fair value measurements.
Fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. For
purposes of measuring the fair value of the majority of property, plant and equipment and
regulatory assets acquired and regulatory liabilities assumed, as reflected in the pro forma
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financial statements, PPL Corporation has determined that the fair value equaled their net book
value, due to the regulatory environment in which they operate. The regulatory commissions
allow for earning a rate of return on the book values of the regulated asset bases at rates
determined to be fair and reasonable. Since there is no current prospect for deregulation, the
expectation is that these operations will remain in a regulated environment for the foreseeable
future and this presentation represents the highest and best use of these assets. In addition,
certain fair value adjustments have been reflected on the balance sheet with an offsetting
regulatory asset or liability based upon agreement with the regulatory commissions that purchase
accounting adjustments will not impact customers.

Note 2. Preliminary Push Down of Purchase Price Allocation and Replacement of Debt
Preliminary Purchase Price Allocation

The preliminary allocation of the purchase price to the fair value of assets acquired and
liabilities assumed includes pro forma adjustments primarily related to the fair value of equity
investments, contractual arrangements, goodwill, noncurrent liabilities and long-term debt. The
preliminary allocation of the purchase price, including the replacement of debt is as follows (in
millions):

CUITENT ASSEES . .vtuvevietisie ettt ettt ettt sttt e bt e s be st s e b e sbe b eseebe st e e erestesseneanennas $ 606
Property, plant and QUIPIMENT ..........cooiiiiiiiee e 2,903
€700 1177 1 | SRR PRRRN 384
Other INTANGIDIES .........oiviieceee e ere e 190
Regulatory assets and other NONCUITENt SSELS.........ccuveiveiieveeiieieere e 435
CUTENt HADTHLIES ......veceeee et e s ra e te e nrs (382)
Deferred credits and noncurrent Habilities..........cccovevviieiicie e (1,325)
1o (=T 0 1 (=] o) SO USSR (1,116)
TOtAl EQUILY....coviieice ettt et ns $ 1,695

Note 3. Pro Forma Adjustments
The adjustments included in the pro forma financial statements are as follows:
Adjustments to Pro Forma Condensed Statements of Operations

(@) Interest expense — Reflects the change in interest expense from the extinguishment
of indebtedness owed by us to a subsidiary of E.ON AG, and replacement with the taxable first
mortgage bonds and the application of proceeds thereof. The interest expense was adjusted
assuming a weighted-average interest rate of 3.6%.

(b) Income taxes — Reflects the income tax effect of the pro forma adjustments, which
was calculated using an estimated statutory income tax rate of 39%. Income tax expense includes
adjustments for state taxes and certain federal income tax items that are calculated on a
combined or consolidated basis.
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Adjustments to Pro Forma Condensed Balance Sheet

(c) Cash — Reflects $535 million of estimated proceeds from the taxable first mortgage
bonds. This amount was offset by a $485 million estimated repayment of the indebtedness and
payables owed to subsidiaries of E.ON AG and its affiliates, and approximately $4 million
related to the payment of debt issuance costs.

(d) Current regulatory assets — Reflects the offsetting regulatory asset related to the fair
value adjustments of certain coal contracts. This fair value adjustment has been reflected on the
liability section of the balance sheet with an offsetting regulatory asset based upon agreement
with the regulatory commissions that purchase accounting adjustments will not impact customers.

(e) Other current assets — Reflects the reclassification of reacquired pollution control
Bonds of $163 million to provide a gross balance sheet presentation to be consistent with PPL’s
accounting policy regarding reacquired bonds. These reacquired Bonds were previously netted
against long-term debt. These Bonds are being remarketed pursuant to this Reoffering Circular.
Also reflects the recognition of the current portion of the intangibles related to fair value
adjustments related to emission allowances of $6 million and certain coal contracts of $42
million.

(f) Regulatory assets — Reflects the offsetting regulatory asset related to the fair value
adjustments associated with the fair value of pension and post-retirement benefits, certain coal
contracts, net of asset retirement obligations and interest rate swaps, as well as a reclassification
of unamortized debt issuance costs. These fair value adjustments have been reflected in liabilities
on the balance sheet with offsetting regulatory assets based upon agreement with the regulatory
commissions that purchase accounting adjustments will not impact customers.

(9) Goodwill — Reflects the preliminary estimate of the excess of the purchase price paid
over the net fair value of our assets acquired and liabilities assumed. This excess is calculated as
follows (in millions):

PUFCRASE PIICE ...ttt b e e nee e $1,695
Less: Fair value of net assets aCqQUIred...........cccueiviiieieiieie e 1,311
Estimated goodwill resulting from the acquiSItioN ............cccovviiiiniiiiic e 384
Less: LG&E pre-existing goodWill...........ccoooviiiiiiiiiiee s —
Pro forma goodwill djUSTMENT...........ccviiiiiieerec e $ 384

(h) Other intangibles — Reflects the recognition of $99 million related to the fair value
of certain coal contracts, $88 million related to the fair value of a power purchase contract and
$3 million related to the fair value of emission allowances.

(i) Other noncurrent assets — Reflects the capitalization of $4 million of estimated debt
issuance costs incurred with the issuance of the first mortgage bonds, offset by $4 million of
unamortized debt issuance costs from previous bonds that were reclassified to a regulatory asset
due to the ability to continue to recover these costs.

(J) Current portion of long-term debt — Reflects the reclassification of the bonds that are
subject to tender for purchase at the option of the holder and to mandatory tender for purchase

A-16



Attachment #3 to Response to LGE AG-1 Question No. 181
Page 17 of 237
Arbough

upon the occurrence of certain events from current portion of long-term debt to long-term debt to
be consistent with PPL’s accounting policy.

(K) Notes payable affiliate — Reflects borrowing from LG&E and KU Energy LLC to
make the payment upon closing of affiliate accounts payable to E.ON AG.

(I) Accounts payable — Reflects the payment of affiliate accounts payable to E.ON AG
and its affiliates.

(m) Current regulatory liabilities — Reflects the current portion of the offsetting
regulatory liabilities related to the fair value adjustments related to certain coal contracts and
emission allowances. These fair value adjustments have been reflected in assets on the balance
sheet with an offsetting regulatory liability based upon agreement with the regulatory
commissions that purchase accounting adjustments will not impact customers.

(n) Other current liabilities — Reflects the adjustment for the fair value of certain coal
contracts.

(o) Debt — Reflects the adjustments to repay $485 million of indebtedness owed by us to
a subsidiary of E.ON AG and its affiliates. This decrease is offset by the issuance of
$535 million of the taxable first mortgage bonds at an assumed weighted-average interest rate of
3.6%. In connection with the acquisition agreement, we continued to be obligated under
$411 million, net, of outstanding pollution control bonds at closing. A $163 million
reclassification was recorded for the Bonds that are the subject of this Reoffering Circular.
These Bonds were previously reacquired and previously netted against long-term debt on
LG&E’s financial statements. The adjustment reflects a gross balance sheet presentation to be
consistent with PPL’s accounting policy regarding reacquired bonds. A reclassification of $120
million was recorded to provide a presentation of the bonds that are subject to tender for
purchase at the option of the holder and to mandatory tender for purchase upon the occurrence of
certain events as long-term debt to be consistent with PPL’s accounting policy. In addition, an
increase of $7 million was recorded to reflect the fair value of the assumed debt. The ultimate
fair value determination of the debt will be based on prevailing market interest rates at the
completion of the acquisition and the adjustment will be amortized as an adjustment to interest
expense over the remaining life of the individual debt issues.

(p) Deferred income taxes and investment tax credit — Reflects the deferred income
taxes on the adjustments for debt.

(g) Accumulated provision for pensions and related benefits — Reflects the adjustment
for the fair value of the accrued pension and post-retirement obligations.

(r) Asset retirement obligations — Reflects a $13 million adjustment to record the fair
value of asset retirement obligations. As a result, the associated regulatory assets of $28 million
were written off, and $15 million related to property, plant and equipment, net, were reflected.

(s) Regulatory liabilities — Reflects the long-term portion of the offsetting regulatory
liability related to the fair value adjustments associated with the fair value of emission
allowances, certain coal contracts and a power purchase contract. These fair value adjustments
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have been reflected in assets on the balance sheet with an offsetting regulatory liability based
upon agreement with the regulatory commissions that purchase accounting adjustments will not
impact customers.

(t) Other noncurrent liabilities — Reflects the recognition of the fair value of certain
contractual arrangements, primarily certain coal contracts.

(u) Equity — Reflects the net purchase accounting adjustments to increase our historical
equity balance of $1,311 million to recognize the $1,695 million of equity from the purchase
price, including the push down of $384 million of goodwill resulting from acquisition and other
fair value adjustments previously discussed.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion and analysis by management focuses on those factors that had a
material effect on our results of operations and financial condition during the periods presented
and should be read in connection with the financial statements and notes thereto included
elsewhere in this Appendix A. The discussion contains certain forward-looking statements that
involve risk and uncertainties. See “Risk Factors.”

Years Ended December 31, 2009, 2008 and 2007
Results of Operations

The electric and gas utility business is affected by seasonal temperatures. As a result,
operating revenues (and associated operating expenses) are not generated evenly throughout the
year.

We are regulated by the Kentucky Commission and file electric and natural gas financial
information separately with the Kentucky Commission. The Kentucky Commission establishes
rates specifically for the electric and natural gas business. Therefore, management analyzes
financial performance based on the electric and natural gas segments of the business.

Net Income

Net income related to the electric business increased $3 million, while net income related
to the natural gas business increased $2 million during 2009 compared to 2008, resulting in an
overall $5 million net income increase. The increase was primarily the result of decreased
operating expenses ($144 million), increased mark-to-market income — net ($55 million) and
decreased interest expense ($14 million), partially offset by decreased electric and gas revenues
(%98 million each), decreased other income — net ($6 million) and increased income taxes
($6 million).

Net income related to the electric business decreased $30 million, while net income
related to the natural gas business did not fluctuate during 2008 compared to 2007, resulting in
an overall $30 million net income decrease. The decrease was primarily the result of increased
operating expenses ($193 million), increased mark-to-market expense-net ($37 million) and
increased interest expense ($8 million), partially offset by increased gas and electric revenues
(%99 million and $84 million, respectively), increased other income-net ($7 million) and
decreased income taxes ($18 million).

Revenues

Electric Revenues

Electric revenues in 2009 decreased $98 million compared to 2008 primarily due to:

. Decreased wholesale sales ($104 million) due to:
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Decreased sales volumes with third parties ($95 million) primarily due to lower
economic demand caused by lower spot market pricing during most of 2009 and
due to scheduled coal-fired generation unit outages during 2009.

Decreased sales to KU ($7 million) due to lower fuel costs

Decreased third-party prices ($5 million) as a result of lower prices in the spot
energy market

Decreased sales volumes to KU ($2 million) primarily due to scheduled coal-fired
generation outages during the fourth quarter of 2009. Via a mutual agreement, we
sell our excess lower cost electricity to KU to serve KU’s native load and
purchase KU’s excess economic capacity for us to make wholesale sales.

Increased gains in realized and unrealized energy marketing financial swaps
($5 million)

Partially offset by:

Decreased retail sales volumes delivered ($43 million) due to reduced
consumption as a result of milder weather and weakened economic conditions and
due to significant 2009 storm outages

Decreased merger surcredit (which originated as part of our merger with KU
Energy Corporation in 1998) ($14 million) due to the surcredit termination in
February 2009

Increased fuel costs billed to customers through a fuel adjustment clause (“FAC”)
($13 million) due to higher fuel prices

Increased environmental cost recovery surcharge ($7 million) due to increased
recoverable capital spending

Increased DSM revenue ($7 million) due to increased recoverable spending
program

Decreased value delivery team (“VDT”) process surcredit ($4 million) due to its
termination in August 2008

Increased miscellaneous electric operating revenue ($4 million) primarily due to
increased late payment charges resulting from weakened economic conditions

Electric revenues in 2008 increased $84 million compared to 2007 primarily due to:

Increased wholesale sales ($86 million) due to higher sales volumes with third
parties ($60 million) and KU ($8 million), as a result of excess generation made
available by KU via a mutual agreement. We sell our excess lower cost electricity
to KU to serve KU’s native load and purchase KU’s excess economic capacity for
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us to make wholesale sales. Both the Company and KU experienced lower native
load requirements due to milder weather and the weakening economy resulting in
higher volumes available for wholesale sales. Wholesale sales also increased due
to higher fuel costs for sales to KU ($8 million) and gains in energy marketing
financial swaps ($10 million).

Increased fuel costs billed to customers through the FAC ($16 million) due to
higher fuel prices

Increased environmental cost recovery surcharge ($6 million) due to increased
recoverable capital spending

Decreased merger surcredit ($3 million) due to a lower rate approved by the
Kentucky Commission in June 2008

Increased DSM revenue ($2 million) due to additional conservation programs

Decreased VDT surcredit ($2 million) due to its termination in August 2008

Partially offset by:

Decreased retail sales volumes delivered ($31 million) due to a 21% decrease in
cooling degree days and weakening economic conditions

Natural Gas Revenues

Natural gas revenues in 2009 decreased $98 million compared to 2008 primarily due to:

Decreased average cost of gas billed to retail customers through the gas supply
clause (“GSC”) ($76 million) due to decreased natural gas supply costs

Decreased retail sales volumes delivered ($35 million) due to reduced
consumption as a result of milder weather and weakened economic conditions
($36 million), partially offset by increased weather normalization adjustment
revenues ($1 million) resulting from the lower retail sales volume

Decreased off-system wholesale sales ($6 million) due to lower demand from
wholesale customers

Partially offset by:

Increased base rates ($16 million) due to the application of the base rate case
settlement in February 2009

Decreased VDT surcredit ($1 million) due to its termination in August 2008

Increased DSM revenue ($1 million) due to increased recoverable program
spending
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. Increased miscellaneous gas operating revenues ($1 million) due to increased late
payment charges resulting from weakened economic conditions

Natural gas revenues in 2008 increased $99 million compared to 2007 primarily due to:

. Increased average cost of gas billed to retail customers through the GSC
($76 million) due to increased natural gas supply costs
. Increased sales volumes delivered ($23 million) due to a 12% increase in heating
degree days
EXxpenses

Fuel for electric generation and natural gas supply expenses comprise a large component
of total operating expenses. Increases or decreases in the cost of fuel and natural gas supply are
reflected in electric and natural gas retail rates through the FAC and GSC, subject to the approval

of the Kentucky Commission.

Electric Generation Expense

Expenses related to fuel for electric generation decreased a net $18 million in 2009
compared to 2008 primarily due to:

. Decreased volumes of fuel usage ($20 million) due to decreased native load and
wholesale sales

Partially offset by:
. Increased commodity and transportation costs for coal ($2 million)

Expenses related to fuel for electric generation increased a net $28 million in 2008
compared to 2007 primarily due to:

. Increased commodity and transportation costs for coal and natural gas
($29 million)

Partially offset by:

. Decreased volumes of natural gas usage ($1 million) due to decreased native load
sales

Power Purchased Expense

Power purchased expense decreased $61 million in 2009 compared to 2008 primarily due
to:

. Decreased purchase volumes from KU ($60 million). This was a result of the
Company’s and KU’s scheduled coal-fired generation unit outages during 20009,
and as a result of KU’s units held in reserve as a result of low spot market pricing
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for the majority of 2009. Via a mutual agreement we purchase KU’s excess
economic capacity for wholesale sales, and we sell our excess lower cost
electricity to KU to serve KU’s native load.

. Decreased prices ($2 million) and volumes ($1 million) for third-party purchases
due to lower spot market pricing and lower native load requirements, respectively

Partially offset by:

. Increased demand payments for third-party energy purchases ($2 million) on
long-term contracts

Power purchased expense increased $38 million in 2008 compared to 2007 primarily due

. Increased purchase volumes from KU via a mutual agreement ($34 million)
whereby we purchase KU’s excess economic capacity for us to make wholesale
sales. KU experienced lower native load requirements as a result of milder
weather and the weakening economy, and increased generation availability.

. Increased prices for third-party purchases used to serve native load ($4 million)
during unit outages due to higher fuel costs

. Increased expenses ($2 million) due to activities in the PJM Interconnection LLC
market for the entire year of 2008 compared to only one quarter in 2007

Partially offset by:

. Decreased demand costs ($3 million) for energy purchased on a long-term
contract

Gas Supply Expenses

Gas supply expenses decreased $104 million in 2009 compared to 2008 due to:

. Decreased cost of net gas supply billed to customers ($99 million) resulting from
lower cost per thousand cubic feet (“Mcf”) ($73 million) and lower purchased
volumes ($26 million)

. Decreased wholesale expense ($5 million) due to a decline in volume of
wholesale sales of purchased gas

Gas supply expenses increased $93 million in 2008 compared to 2007 due to:

. Increased cost of net gas supply billed to customers ($97 million) due to higher
purchased volumes and cost per Mcf
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Partially offset by:

Decreased expense ($4 million) due to a decline in volume of wholesale sales of
purchased gas

Other Operation and Maintenance Expenses

to:

due to:

Other operation and maintenance expenses increased $30 million in 2009 compared to
2008 primarily due to increased other operation expenses ($28 million) and increased other
maintenance expenses ($2 million).

Other operation expenses increased $28 million in 2009 compared to 2008 primarily due

Increased pension expense ($24 million) due to lower 2008 pension asset
investment performance

Increased administrative and general expense ($12 million) due to increased DSM
program spending as well as consulting fees for software training and increased
labor and benefit costs

Partially offset by:

Decreased other power supply expense ($4 million) due to a FERC order resulting
in decreased Midwest Independent Transmission System Operator, Inc. (“MISO”)
RSG costs ($3 million) and decreased operating reserve charges in the PIM
Interconnection market due to lower rates and sales volumes ($1 million)

Decreased transmission expense ($3 million) due to the establishment of
regulatory assets approved by the Kentucky Commission for the East Kentucky
Power Cooperative settlement and MISO refund and lower off-system
transmission purchases from KU resulting from units held in reserve as a result of
low spot market pricing which reduced excess generation

Decreased distribution expense ($1 million) due to higher storm and outage
related expense in 2008

Other maintenance expenses increased $2 million in 2009 compared to 2008 primarily

Increased steam maintenance expense ($3 million) due to timing of scheduled unit
outages and routine maintenance

Increased administrative and general expense ($1 million) due to increased labor
and system maintenance contracts resulting from completion of a significant in-
house customer information system project
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Partially offset by:

Decreased distribution expense ($2 million) due to lower storm and outage related
expense and gas main maintenance in 2009

Other operation and maintenance expenses increased $33 million in 2008 compared to
2007 primarily due to increased other operation expenses ($21 million) and increased
maintenance expenses ($12 million).

Other operation expenses increased $21 million in 2008 compared to 2007 primarily due

Increased steam expense ($5 million) due to a non-recurring capital lease
adjustment in 2007

Increased cost of consumables ($4 million) due to contract pricing

Increased other power supply expense ($3 million) due to a FERC order resulting
in additional MISO RSG resettlement costs

Increased transmission expense paid to KU ($3 million) due to increased firm
transmission purchases and increased transmission rates

Increased distribution expense ($2 million) due to storm restoration
Increased uncollectible accounts ($2 million) due to the weakening economy

Increased property taxes ($2 million) due to net decrease in expense in 2007 as a
result of the application of coal tax credits

Maintenance expenses increased $12 million in 2008 compared to 2007 primarily due to:

Increased scheduled outage expense ($3 million)

Increased maintenance of overhead conductors and devices ($3 million) due to
storm restoration

Increased gas distribution expense ($2 million) due to gas main maintenance

Increased cost for other indirect maintenance ($2 million) due to increased
software maintenance lease cost, maintenance fees and labor support

Increased steam and boiler plant maintenance expense ($2 million) due to
increased high energy piping inspections and repairs, scheduled outages, mill
overhauls and barge unloading maintenance
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Mark-to-Market Expenses — Net

Mark-to-market income — net increased $55 million in 2009 compared to 2008 due to a
gain from the change in the value of ineffective swaps ($57 million), partially offset by related
interest expense ($2 million).

Mark-to-market expense — net increased $37 million in 2008 compared to 2007 due to
increased expense related to ineffective interest rate swaps.

Other Income — Net

Other income — net decreased $6 million in 2009 compared to 2008 primarily due to
decreased gains on the sale of company property.

Other income — net increased $7 million in 2008 compared to 2007 primarily due to a
gain on the sale of our Waterside property to the Louisville Arena Authority ($9 million),
partially offset by other miscellaneous non-operating expenses ($2 million).

Interest Expense

Interest expense decreased $14 million in 2009 compared to 2008 primarily due to:

. Decreased net gain ($8 million) on the ineffective portion of the effective interest
rate swap
. Decreased interest expense to affiliated companies ($6 million) as a result of

lower interest rates on short-term borrowings

. Decreased interest rates on bonds and lower interest expense due to bonds
repurchased during 2008 ($4 million)

Partially offset by:

. Increased interest expense to affiliated companies ($4 million) as a result of
additional debt issued during 2008

Interest expense increased $8 million in 2008 compared to 2007 primarily due to
increased interest expense to affiliated companies due to additional debt.

Depreciation

Depreciation expense increased $9 million in 2009 compared to 2008, primarily due to an
increase in the depreciation rates that became effective in February 2009, mainly related to a
decrease in the useful lives on generation and common assets, partially offset by an increase in
the estimated useful lives on transmission and distribution assets, as well as increases in capital
assets that were placed in service in 2009.

Depreciation expense increased $1 million in 2008 compared to 2007, primarily due to an
increase in capitalized assets that were placed in service in 2008.
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Income Tax Expense

Components of income tax expense are shown in the table below:

2009 2008 2007
(In millions)

CUITeNt — TRABTAL .. .cveccece e $26 $37 $34
1 €2 LI OO T PR P PR UPR PP 4 4 8
Deferred — federal — NEL ........cvoiieee e 14 (2) 10
ST — NMBL .. 2 (2 2
Investment tax credit — deferred .......coovieiiii i 4 8 9
Amortization of iNvestMent taxX Credit ..........ccovvieieiie e 3 (@) 4
Total INCOME tAX EXPENSE.......cviveririeririirereitere ittt bbb e s be s b ese b b e s besenes $47 $41 $59

Deferred federal income tax expense increased in 2009 compared to 2008, primarily due
to temporary differences related to storm costs and interest rate swaps. The offsetting decrease in
federal current income tax expense was partially offset by higher pretax income in 2009. Current
state tax expense decreased due to an increase in coal and recycle credits in 2008. Deferred

federal income tax expense decreased in 2008 compared to 2007, primarily due to temporary
differences for mark-to-market interest rate swaps and GSC.
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Cash Flows from Operating Activities

Cash provided by operations in 2009 was $112 million greater than cash provided by
operations in 2008 and was primarily the result of increases in cash due to changes in:

Materials and supplies ($82 million) due to lower gas cost per Mcf for inventory
during 2009

Accounts receivable ($70 million) primarily due to higher heating degree days in
2008, decreased gas costs at December 31, 2009 and payments received in 2009

Gas supply clause receivable ($16 million) due to the timing of GSC collections

Change in collateral deposit ($15 million) due to a decrease in the derivative
liability during 2009 compared to an increase during 2008

Change in other comprehensive income ($14 million)

These increases were partially offset by decreases in cash due to changes in:

Earnings, net of non-cash items ($27 million)(1)

Storm restoration expenses ($20 million) deferred for future recovery as
regulatory assets

Accounts payable ($14 million) due to gas purchases and timing of payments
Other, including other current assets and liabilities ($10 million)

Pension and postretirement funding ($8 million) due to increased contributions
made in 2009

Accrued income taxes ($6 million) primarily due to the timing of tax payments

(1) Management uses the term “earnings, net of non-cash items” in its discussion of cash

flows from operating activities to describe net income adjusted by income or
expenses not requiring cash currently, including depreciation, accretion, amortization,
deferred income taxes, investment tax credits, provision for pension and
postretirement benefits and other non-cash items. Although “earnings, net of non-cash
items” may not be a measure determined in accordance with accounting principles
generally accepted in the United States, the measure facilitates the analysis by
management and investors of the Companies’ cash flows from operating activities.

Cash provided by operations in 2008 was $54 million greater than cash provided by
operations in 2007 and was primarily the result of increases in cash due to changes in:

Pension and postretirement funding ($56 million) due to a contribution made in
2007
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. Accrued income taxes ($34 million) primarily due to the timing of tax payments
. Gas supply clause receivable ($34 million) due to the timing of GSC collections
. Change in collateral deposit ($2 million)
. Earnings, net of non-cash items ($1 million)(1)

These increases were partially offset by decreases in cash due to changes in:
. Materials and supplies ($29 million) due to higher gas cost per Mcf

. Wind storm regulatory asset ($24 million) due to new regulatory asset for
Hurricane ke restoration expenses

. Accounts payable ($4 million)

. Accounts receivable ($9 million) primarily due to increased heating degree days
. Other, including other current assets and liabilities ($5 million)

. Change in other comprehensive income ($2 million)

Cash Flows from Investing Activities

The primary use of funds for investing activities continues to be for capital expenditures.
Net cash used for investing activities decreased $56 million in 2009 compared to 2008, primarily
due to decreased capital expenditures of $57 million and increased changes in non-hedging
derivatives of $15 million. This decrease was partially offset by assets sold to KU of $10 million
in 2008 and decreased proceeds from the sale of company property of $6 million.

Net cash used for investing activities increased $31 million in 2008 compared to 2007,
primarily due to increased capital expenditures of $38 million, decreased restricted cash of
$9 million and decreased non-hedging derivative liability of $3 million, partially offset by assets
sold to KU of $10 million and proceeds from the sale of the Waterside property of $9 million.

Cash Flows from Financing Activities

Net cash provided by financing activities decreased $167 million, due to net decreased
short-term borrowings from an affiliated company of $196 million, the reissuance of reacquired
bonds of $95 million in 2008, long-term borrowings from affiliated company of $75 million in
2008, increased dividends of $40 million in 2009 and an infusion from our Parent of $20 million
in 2008, partially offset by reacquiring tax-exempt bonds totaling $259 million in 2008.

Net cash provided by financing activities decreased $20 million in 2008 compared to
2007, due to the reacquisition of bonds of $259 million, an issuance of pollution control bonds in
2007 of $125 million and lower long-term borrowings from an affiliated company of
$110 million, partially offset by net increased short-term borrowings from an affiliated company
of $134 million, the retirement of first mortgage bonds in 2007 of $126 million, the reissuance of
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reacquired bonds of $95 million, the retirement of preferred stock of $90 million in 2007 and
decreased dividend payments of $29 million.

See Note 7 to our 2009 Annual Financial Statements and Note 8 to our Third Quarter

Financial Statements, each included elsewhere in this Appendix A, for information of
redemptions, maturities and issuances of long-term debt.

Three Months Ended September 30, 2010, Compared to
Three Months Ended September 30, 2009
Results of Operations
Net Income
Net income was $60 million for the three months ended September 30, 2010, compared

to $50 million for the same period in 2009. The increase was primarily the result of the following
(in millions of $):

Three Months

Ended
September 30, Increase
2010 2009 (Decrease)
Total OPErating FEVENUES. ......cvoveveveeeriirieieiereesisiete et seesesens $327 $276 $ 51
Total OpPerating EXPENSES........ccveireeieieeiteeieseese e seesre e sre e aesreesee e 250 182 68
OPEratiNg INCOIME.......ccuiiieiiitiste ettt sr bbb 77 94 a7
Derivative gain (I0SS) ......c.ooiieiiiiriiisieieiee e 29 4) 33
INTEIEST BXPENSE. ... it 5 5 —
Interest expense to affiliated COMPANIES.........cooeriiiiiiiie, 6 6 —
Income Defore INCOME tAXES ......ccveiiveeeiee e 95 79 16
INCOME TAX EXPENSE. ...t 35 29 6
AN = T g Tol o] o T SR $60 $50 $10
Net income attributable by segment was:
Three Months
Ended
September 30, Increase
2010 2009
(Decrease) (In millions)
EIECEIIC ..ttt $59 $55 $ 4
LG ST R PRSI 1 (5) 6
TOMAl .ottt ettt $60 $50 $10
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Operating revenues follow:
Three Months
Ended
September 30, Increase
2010 2009 (Decrease)
(In millions)
EOCETIC TEVEINMUBS ...ttt e e et e e ee e e et e e e eeeeseareearaeeeseeeeeseneeessneeens $297 $248 $ 49
(GS TBVEIUEBS ...t e et e et e e e e e e et e e e e e e ee e e e e e e e eeeeeeeennntaneeeeeeeeeennrnnas 30 28 2
Total OPErating rEVENUES..........civiieieieieeeie st $327 $276 $51

Revenues

The $51 million increase in revenues in the three months ended September 30, 2010, was
primarily due to:

Increase

(Decrease)
(In millions)
Retail Sales VOIUMES(Q) ....c.covrveieiiieieieesee s $29
Retail electric base ratesS(h) .........ccvveveiieieeie e 16
Retail FAC costs billed to customers due to higher fuel price ...................... _ 6
51

(@) Primarily due to increased consumption by residential customers as a result of increased
cooling degree days and higher energy usage by industrial customers as a result of improved
economic conditions and increased cooling degree days.

(b) Due to higher rates effective August 1, 2010. See Note 2 to our Third Quarter Financial
Statements for further discussion of the 2010 electric and gas rate cases

EXxpenses

Fuel for electric generation and natural gas supply expense comprise a large component
of total operating expenses. Increases or decreases in the costs of fuel and natural gas supply are
reflected in retail rates through the FAC and GSC, subject to the approval of the Kentucky
Commission. Operating expenses follow (in millions of $):

Three Months

Ended

September 30 Increase

2010 2009 (Decrease)
Fuel for electric generation ............cccceeevvvvieecieiesss e, $104 $ 83 $21
POWET PUICNASET ......c.uiiiiiiiiiiiiieeeee e 12 10 2
GaS SUPPIY BXPENSES ..ot 10 10 —
Other operation and maintenance eXPENSES..........covvevveereereeerveeninens 89 44 45
Depreciation, accretion and amortization ............cccccvvveviveresieennannens 35 35 L —
Total OPerating EXPENSES.......ccviiiieieierie et $250 $182 $68
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Electric Generation Expense

The $21 million increase in fuel for electric generation in the three months ended
September 30, 2010 was primarily due to:

Increase

(Decrease)

(In millions)
Commaodity and transportation COStS fOr COal ..o $14
Fuel usage due to increased retail sales VOIUMES.........ccccooviiiiiii i 7

Other Operation and Maintenance Expenses

Other operation and maintenance expenses increased $45 million in the three months
ended September 30, 2010, due to $43 million of increased maintenance expenses and $2 million
of increased other operation expenses. These increases were primarily due to distribution
expenses ($42 million related to maintenance and $2 million related to other operations) incurred
in the first quarter of 2009 for wind and ice storm restoration that were reclassified to a
regulatory asset in the third quarter of 20009.

Derivative Gain (Loss)

The $33 million increase in derivative gain (loss) in the three months ended
September 30, 2010 was primarily due to:

Increase

(Decrease)

(In millions)
Reclassification of ineffective interest rate swap loss to a regulatory asset in 2010(a)........... $21
Reclassification of terminated interest rate swap loss to a regulatory asset in 2010(a)........... 9
Loss on ineffective interest rate Swaps iN 2009 ..........cccoviiiiieiecie e 3

(@) See Note 2 to our Third Quarter Financial Statements for further discussion of the interest
rate swap regulatory assets.

Income Tax Expense

See Note 7 to our Third Quarter Financial Statements for a reconciliation of differences
between the U.S. federal income tax expense at statutory rates and LG&E’s income tax expense.
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Nine Months Ended September 30, 2010, Compared to
Nine Months Ended September 30, 2009
Results of Operations
Net Income
Net income was $107 million for the nine months ended September 30, 2010, compared with
$76 million for the same period in 2009. The increase was primarily the result of the following
(in millions of $):

Nine Months

Ended
September 30, Increase
2010 2009 (Decrease)
Total OPerating rEVENUES. ........cccveiieiieeieceese e stee e sre e ste e e e e enesreas $972 $981 $ (9
Total OPerating EXPENSES. ....ccuveivieeeiieeieeieseesteeeeseesteeeeseeseeeeesreesreaneens 788 842 (54)
OPErating INCOIME ......ccveivieie ettt sre et sre e ere e 184 139 45
Derivative gain (10SS)........civeiueiieiierie e e s 18 12 6
INTEIEST EXPENSE. ...ttt 14 13 Q)
Interest expense to affiliated companies..........c.ccoccevveve e, 20 20 —
Other income (EXPENSE) — NEL .....ecvveeieiieir e Q) (@)) —
Income before INCOME TAXES......cccveieieieeesie s 167 117 50
INCOME TAX EXPENSE. ... tiieitiieeiiiie ettt ettt e e e rae s 60 41 19
NEL INCOME ...ttt nre $107 $ 76 $ 31
Net income attributable by segment was:
Nine Months
Ended
September 30, Increase
2010 2009 (Decrease)
o [T (oSSR PERTSRPR $ 92 $70 $22
{7 TP 15 ) 9
TOLAL e $107 $76 $31
Revenues
Operating revenues follow:
Nine Months
Ended
September 30, Increase
2010 2009 (Decrease)
EIECEIIC ..ttt $776 $711 $ 65
GBS 1ttt et et e ae R e et et et et e tenrenreene e 196 270 (74)
Total OPerating rEVENUES ..........coiiirieieiere et $972 $981 $ (9
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Electric Revenues

The $65 million increase in electric revenues in the nine months ended September 30,
2010 was primarily due to (in millions of $):

Increase

(Decrease)
Retail SAIES VOIUMES(R) ...vevveveieiieitieieeieieie ettt sttt ettt benreesaenaeneas $ 55
Retail DASE rAtES(10)....c.veieeiieeie ittt nres 13
Retail FAC costs billed to customers due to higher fuel price ... 11
DSM revenue due to increased recoverable program Spending...........cccccovveririeieienenenesennns 6
Wholesale sales to KU due t0 VOIUME(C)....cveiueeiiiiiiiiesiereee e (13)
Wholesale sales to third parties due to VOIUME(d) .......cooveiieiiiiiiieee s _
$ 65

(@) Primarily due to increased consumption by residential customers as a result of increased
cooling and heating degree days and higher energy usage by industrial customers as a result
of improved economic conditions and increased cooling and heating degree days.

(b) Primarily due to higher rates effective August 1, 2010. See Note 2 to our Third Quarter
Financial Statements for further discussion of the 2010 electric and gas rate cases.

(c) Primarily due to increased consumption by residential customers as a result of increased
cooling and heating degree days and increased coal-fired generation outages in the first six
months of 2010 and higher energy usage by industrial customers as a result of improved
economic conditions and increased cooling and heating degree days. See Note 11 to our
Third Quarter Financial Statements for further discussion of the mutual agreement for
wholesale sales and purchases between the Companies.

(d) Primarily due to increased consumption by residential customers as a result of increased
cooling and heating degree days, increased coal-fired generation outages in the first six
months of 2010 and higher energy usage by industrial customers as a result of improved
economic conditions and increased cooling and heating degree days.

A-34



Attachment #3 to Response to LGE AG-1 Question No. 181
Page 35 of 237
Arbough

Gas Revenues

The $74 million decrease in gas revenues in the nine months ended September 30, 2010
was primarily due to (in millions of $):

Increase

(Decrease)

Retail average cost billed through GSC(Q) .........cccevveiiiiieiiccce e, $(87)
VVINA TEVENUES. ...ttt ettt cteesteesteettesteeste et e s seeste e st e s te e teaseease e teaneesseeseanseaseenteaneesreesseenee e 3
Retail sales VOIUMES(D) ......ooivieiiiie s 10
REtAIl DASE FAEES(C) ...vvveeieierieitieie ettt sbe e nre e _ 6
$(74)

(@) Due to reductions in gas prices as a result of lower fuel costs.

(b) Primarily due to increased consumption by residential customers as a result of increased
heating degree days.

(c) Primarily due to higher rates effective August 1, 2010. See Note 2 to our Third Quarter
Financial Statements for further discussion of the 2010 electric and gas rate cases.

EXxpenses

Fuel for electric generation and gas supply expenses comprise a large component of total
operating expenses. Increases or decreases in the costs of fuel and gas supply are reflected in
retail rates through the FAC and GSC, subject to the approval of the Kentucky Commission.
Operating expenses follow:

Nine Months
Ended
September 30, Increase
2010 __ 2009 (Decrease)
(In millions)
Fuel for electric generation ............ccccovveveeveeeeeeeeeeieece e $277 $257 $ 20
POWEF PUICNASEU .......c.eeviceiciiecie et 41 43 2
Gas SUPPIY EXPENSES ....c.veiueecrieie ettt 103 189 (86)
Other operation and maintenance eXPenSeS..........cocovrereeeeeenns 263 251 12
Depreciation, accretion and amortization ............ccccceeeevvereennnne 104 102 2
Total Operating EXPENSES. ......ccvvrirerereriere e $788 $842 $(54)
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Electric Generation Expense

The $20 million increase in fuel for electric generation in the nine months ended
September 30, 2010 was primarily due to:

Increase

(Decrease)

(In millions)
Commodity and transportation costs for Coal ...........ccccvvevieiiiic i $15

Fuel usage volumes due to increased native load Sales ............ccccoeveeveicievi v 5

Gas Supply Expenses

The $86 million decrease in gas supply expenses in the nine months ended September 30,
2010 was primarily due to:

Increase

(Decrease)

(In millions)
Cost of gas supply billed t0 CUSTOMENS ........ccoiiiiiiiiii e $(96)
Natural gas volumes delivered to retail CUSTOMErS(8).......ccevvererieririniiieiee e 9
WHOIESAIE SAIES......c.eeieieeecie et re e 1

(@) Primarily due to increased consumption by residential customers as a result of increased
heating degree days.

Other Operation and Maintenance Expenses

Other operation and maintenance expenses increased $12 million in the nine months
ended September 30, 2010, primarily due to $11 million of increased boiler and electric
maintenance expenses mainly related to outage work and $1 million of increased other operation
expenses.
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Derivative Gain (Loss)

The $6 million increase in derivative gain (loss) in the nine months ended September 30,
2010, was primarily due to:

Increase

(Decrease)
(In millions)
Reclassification of ineffective interest rate swap loss to a regulatory asset in 2010(a)....... $ 21
Reclassification of terminated interest rate swap loss to a regulatory asset in 2010(a)....... 9
Loss on ineffective interest rate SWapS(10)........ccvevveveiieiiiie e (24)
$ 6

(a) See Note 2 to our Third Quarter Financial Statements for further discussion of the interest
rate swap regulatory assets.

(b) Primarily due to a loss in 2010, versus a gain in 2009.

Income Tax Expense

See Note 7 to our Third Quarter Financial Statements for a reconciliation of differences
between the U.S. federal income tax expense at statutory rates and LG&E’s income tax expense.

Liquidity and Capital Resources

September 30, December 31,
2010 2009
(In millions)
Cash and cash eqUIVAIENLS ..........ccovivrveeeriiice e $ 4 $ 5
Current portion of 1ong-term boNds ...........ccceveieieieieien e, 120 120
Notes payable to affiliated COMPaNY.........c.ccovireiiiniieiee e 122 170

Activity in LG&E’s cash and cash equivalents in the nine months ended September 30,
2010, included the following:

Increase

(Decrease)
(In millions)
Cash provided by operating aCtiVIties..........ccoeeiereiiiieecre e $ 162
CoNSruction EXPENAITUIES .........ccveiuiriiriiiiei ettt (108)
Proceeds from assets sold to affiliate.............ccooeiiiiiiiiiiecee s 48
A net decrease in short-term borrowings from affiliated company..............cc........ (48)
Payments Of AIVIAENAS ..........coviiuiiieie e (55)
$ ()

We use net cash generated from our operations, external financing, financing from
affiliates and/or infusions of capital from our Parent mainly to fund construction of plant and
equipment and the payment of dividends. As of September 30, 2010, we had a working capital
deficiency of $105 million, primarily due to short-term debt to affiliates associated with the
repurchase of certain of our tax-exempt bonds totaling $163 million, and $120 million of tax-
exempt bonds which allow the investors to put the bonds back to the Company causing them to
be classified as current portion of long-term debt. The repurchased bonds are being held by the
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Company until they can be remarketed, refinanced or restructured. Working capital deficiencies
can be funded through an intercompany money pool agreement or through a syndicated credit
facility as described below. We believe that our sources of funds will be sufficient to meet the
needs of our business in the foreseeable future.

On November 1, 2010, we entered into a new $400 million unsecured Revolving Credit
Agreement, expiring December 31, 2014. Under this credit facility, we have the ability to make
cash borrowings and to request the lenders to issue letters of credit. Borrowings will generally
bear interest at LIBOR-based rates plus a spread, depending upon our senior unsecured long-
term debt rating. The new credit facility contains a financial covenant requiring our debt to total
capitalization to not exceed 70% and other customary covenants. Under certain conditions, we
may request that the facility’s capacity be increased by up to $100 million. This new credit
facility replaced three bilateral credit facilities totaling $125 million that were terminated on the
effective date of the new facility.

We also participate in an intercompany money pool agreement wherein our Parent and/or
KU make funds available to us at market-based rates (based on highly rated commercial paper
issues) up to $400 million.

Our Parent and the Company sponsor pension plans and our Parent sponsors a
postretirement benefit plan for its employees. The performance of the capital markets affects the
values of the assets that are held in trust to satisfy future obligations under the defined benefit
pension plans. The market value of the combined investments, including the impact of benefit
payments, within the plans increased by approximately 15% for the year ended December 31,
2009. The benefit plan assets and obligations of our Parent and the Company are remeasured
annually using a December 31 measurement date. Investment gains in 2009 resulted in a
decrease to the plans’ unfunded status upon actuarial revaluation of the plans, while investment
losses in 2008 had the opposite effect. Our 2009 pension cost was approximately $24 million
higher than 2008. We anticipate our 2010 pension cost will be approximately $6 million less than
the 2009 expense. The amount of future funding will depend upon the actual return on plan
assets, the discount rate and other factors, but we fund our pension obligations in a manner
consistent with the Pension Protection Act of 2006. In January 2010, we made a voluntary
contribution to our pension plan of $20 million.

Future Capital Requirements

Our construction program is designed to ensure that there will be adequate capacity and
reliability to meet the electric and gas needs of our service area and to comply with
environmental regulations. These needs are continually being reassessed and appropriate
revisions are made, when necessary, in construction schedules. At September 30, 2010, we
estimated our capital expenditures for the three-year period ending December 31, 2012 to total
approximately $815 million, consisting primarily of on-going construction related to distribution
assets totaling approximately $355 million, on-going construction related to generation assets
totaling approximately $330 million, redevelopment of the Ohio Falls hydroelectric facility
totaling approximately $60 million, information technology projects totaling approximately
$35 million, other projects totaling approximately $30 million and construction of Trimble
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County Unit 2 (“TC2”) totaling approximately $5 million (including $2 million for
environmental controls).

In addition to the amounts above, evolving environmental regulations will likely increase
the level of capital expenditures above the amounts currently expected over the next several
years. With respect to NAAQS, CATR, CAMR (each as defined and described under
“Business — Environmental Matters”) replacement and coal combustion byproducts
developments, based on a preliminary analysis of proposed regulations, we may be required to
consider actions such as upgrading existing emissions controls, installing additional emissions
controls, upgrading byproducts disposal and storage and possible early replacement of coal-fired
units. Our capital expenditures associated with such actions are preliminarily estimated to be in
the $2.3 billion range over the next 10 years, although final costs may substantially vary. With
respect to potential developments in water discharge, revised PCB standards, or GHG initiatives,
costs in such areas cannot be estimated due to the preliminary status or uncertain outcome of
such developments, but would be in addition to the above amounts and could be substantial. See
Note 9 to our Third Quarter Financial Statements, included elsewhere in this Appendix A, for
further discussion of environmental matters.

Future capital requirements may be affected in varying degrees by factors such as electric
energy demand load growth, changes in construction expenditure levels, rate actions by
regulatory agencies, new legislation, changes in commodity prices and labor rates, changes in
environmental regulations and other regulatory requirements. Credit market conditions can affect
aspects of the availability, terms or methods in which we fund our capital requirements. We
anticipate funding future capital requirements through operating cash flow, issuance of debt
(including issuance of first mortgage bonds) and/or infusions of capital from our Parent.

We have a variety of funding alternatives available to meet our capital requirements. We
maintain a $400 million unsecured revolving credit facility with a maturity date of December 31,
2014, and we participate in an intercompany money pool arrangement wherein our Parent and/or
KU make funds of up to $400 million available to the Company at market-based rates.

Regulatory approvals are required for the Company to incur additional debt. The FERC
authorizes the issuance of short-term debt while the Kentucky Commission authorizes issuance
of long-term debt. In November 2009, we received a two-year authorization from the FERC to
borrow up to $400 million in short-term funds. We currently believe this authorization provides
the necessary flexibility to address any liquidity needs. As of September 30, 2010, we have
borrowed $122 million of this authorized amount.

On September 30, 2010 the Ken