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Redemptions
Optional Redemption.

(i) 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 Date (as defined in Appendix B attached
hereto), at a redemption price of 100% of the principal amount thereof, together with accrued interest
to the redemption date.

(it) 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:

Original
Length of Current
Long Term Rate Commencement of Redemption Price as
Period (Years) Redemption Period Percentage of Principal
More than or equal to First Interest Payment 100%
10 years Date on or after the tenth

anniversary of
commencement of Long
Term Rate Period

Less than 10 years Non-callable Non-callable
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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 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 shall have occurred within 180 days preceding the giving of written notice by the
Company to the Trustee of such election:

(i) 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;

(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 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 of
federal) or any final decree, judgment or order of any court or administrative body, whether state or
federal; or
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(vi) a final 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 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 or the Company 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 Agreement -
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 Rat~ 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 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 herein, 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 shall 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 shall exhaust or choose
not to exhaust all available proceedings for the contest, review, appeal or rehearing of such decree,
judgment or action which the Company determines to be appropriate. No Determination of
Taxability described above will result from the inclusion of interest on any 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
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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 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 herein.

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 therein 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. If the provisions for discharging the Indenture set
forth below under the caption, "Summary of the Indenture - 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.





