
Trey Grayson 
ecretary of State 

Certificate 

I, Trey Grayson, Secretary of State for the Commonwealth of Kentucky, do 
hereby certify that the foregoing writing has been carefully compared by me 
with the original thereof, now in my official custody as Secretary of State and 
remaining on file in my office, and found to be a true and correct copy of 

ARTICLES OF INCORPORATION OF 

KENTUCKY UTILITIES COMPANY FILED AUGUST 17,1912; 

AMENDED ARTICLES OF INCORPORATION FILED OCTOBER 4,193 2; 

AMENDED ARTICLES OF INCORPORATION FILED FEBRUARY 10,1915; 

AMENDED ARTICLES OF INCORPORATION FIL,ED FEBRUARY 2,1917; 

AMENDED ARTICLES OF INCORPORATION FILED NOVEMBER 13,1919; 

CERTIFICATE OF AMENDMENT FILED MAY 11,1923; 

AMENDED ARTICLES OF INCORPORATION FILED SEPTEMBER 14,1923; 

AMENDED ARTICLES OF INCORPORATION FILED MARCH 24,1924; 

AMENDED ARTICL,ES OF INCORPORATION FLED AUGUST 20,1925; 



AMENDED ARTICL,ES OF INCORPORATION FILED FEBRUARY 11,1926; 

AMENDMENT TO ARTICLES OF INCORPORATION FILED FEBRUARY 12,1929; 

AMENDED ARTICLES OF INCORPORATION FILED NOVEMBER 25,1929; 

AMENDMENT TO ARTICLES OF INCORPORATION FILED NOVEMBER 27,1933; 

AMENDED ARTICLES OF INCORPORATION FILED DECEMBER 31,1934; 

ARTICLES OF AMENDMENT FILED JUNE 27,1947; 

ARTICLES OF AMENDMENT FILED OCTOBER 17,1947; 

CERTIFICATE OF AMENDMENT FILED DECEMBER 24,1948; 

ARTICLES OF AMENDMENT FILED MARCH 26,1963; 

ARTICLES OF AMENDMENT FILED MARCH 24,1970; 

ARTICLES OF AMENDMENT FILED MARCH 29,1972; 

STATEMENT OF RESOLUTION FILED SEPTEMBER 7,1972; 

ARTICLES OF AMENDMENT FILED MARCH 28,1973; 

ARTICLES OF AMENDMENT FILED MARCH 26,1974; 

ARTICLES OF AMENDMENT FILED MARCH 27,1975; 

STATEMENT OF RESOLUTION FILED SEPTEMBER 23,1975; 

CERTIFICATE OF AMENDMENT FILED APRIL 27,1976; 



RESTATED CERTIFICATE OF INCORPORATION FILED APRIL 28,1976; 

CERTIFICATE OF AMENDMENT FILED MAY 2,1977; 

STATEMENT OF RESOLUTION FILED NOVEMBER 4,1977; 

CERTIFICATE OF AMENDMENT FILED APRIL 24,1979; 

CERTIFICATE OF AMENDMENT FILED MAY 15,1979; 

STATEMENT OF RESOLUTION FILED AUGUST 8,1979; 

RESTATED CERTIFICATE OF INCORPORATION FILED SEPTEMBER 26,1979; 

STATEMENT OF RESOLUTION FILED MARCH 26,1980; 

CERTIFICATE OF AMENDMENT FILED APRIL 24,1980; 

STATEMENT OF CANCELLATION FILED JULY 1,1981; 

STATEMENT OF CANCELLATION FILED JULY 30,2982; 

STATEMENT OF RESOLUTION FILED AUGUST 24,1982; 

STATEMENT OF CANCELLATION FILED OCTOBER 1,1982; 

STATEMENT OF CANCELLATION FILED OCTOBER 19,1983; 

STATEMENT OF CANCELLATION FILED MAY 9,1984; 

STATEMENT OF CANCELLATION FILED OCTOBER 10,1985; 

STATEMENT OF CANCELLATION FILED DECEMBER 27,1985; 



STATEMENT OF CANCELLATION FILED APRIL 18,1986; 

STATEMENT OF CANCELLATION FILED JANUARY 27,1987; 

STATEMENT OF CANCEL,LATION FILED APRIL 28,1987; 

CERTIFICATE OF AMENDMENT FILED APRIL 28,1987; 

CERTIFICATE OF AMENDMENT FILED APRIL 28,1987; 

STATEMENT OF CANCELLATION FILED OCTOBER 30,1987; 

STATEMENT OF CANCELLATION FILED JANUARY 29,1988; 

STATEMENT OF CANCELLATION FILED JUNE 1 , 1988; 

CERTIFICATE OF AMENDMENT FILED JULY 28,1988; 

ARTICLES OF AMENDMENT TO THE STATEMENT OF CANCELLATION FILED 
FEBRUARY 14,1990; 

ARTICLES OF AMENDMENT TO THE RESTATED ARTICLES OF INCORPORATION 
FILED APRIL 24,1990; 

AMENDED AND RESTATED ARTICLES OF INCORPORATION FTLED SEPTEMBER 19, 
1990; 

ARTICLES OF MERGER OF OLD DOMINION POWER COMPANY MERGING INTO 
KENTUCKY UTILITIES COMPANY FILED NOVEMBER 25,1991; 

ARTICLES OF SHARE EXCHANGE FLED NOVEMBER 25,1991; 

ARTICLES OF AMENDMENT TO AMENDED AND RESTATED ARTICLES OF 



INCORPORATION FILED DECEMBER 2,1991; 

AMENDED AND RESTATED ARTICLES OF INCORPORATION FILED OCTOBER 28, 
1992; 

ARTICLES OF AMENDMENT TO AMENDED AND RESTATED ARTICLES OF 
INCORPORATION FILED DECEMBER 14, 1993; 

ARTICLES OF AMENDMENT FILED APRIL 8,2004. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 18th day of May, 2010. 

Secretary of State 
Commonwealth of Kentucky 
m ~ / 0 0 2 8 4 9 4  - Certificate ID: 98258 
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We, the undersigned, do hereby organiee QI 

a corporation under the laws of the Sta te  o f  Kentucky 

sa follows: diap 

PIHST The name of the corporation 1s  

KEWUCKY U T I L I ' i ' I ~  COfllPA3Y. 

Si2COlsD. The name of the c i ty  or t o w n  and 

cmunty i l r  which f t a  prfncipdl office or plaae of 

businees ie t o  be located L b  the City of Louioville, 

County of hf'ferson. The corparation may establish 

and mtdntaln othm offices eiclzhr nithlnn"rJr'wiitho.4t 

the l i t a te  of Kentuaky. "I r 

!J!HIRD. The nature ai' the bueinssg ern& the 

objec te  %rad purpoaee propeed t o  be transacted, prowtoted 

arid carried on by the corporntiori are to do t i t h i n  Or 

without the 'Stat3 of Kentucky wiy mid all 01' the thinge 

hereFr1 n,c:rittonsd and oet forth, azl f u l l y  and t o  the 13&me 

extant, to ul.1 i n t e n t e  m d  pcrpoBe8, at3 natural persons 



mulate, titors, transmit, furnioh and dintributa e&'ectric-: 

al energy for li$ht, hant, power and other purporres, 

2. To oonetruot, ursnufacture, bw, ~~3.1, mctxt iw" .  ,. 
. .  .~ 

gage, laaae, lei; hirrd operate pwmr pLante, geuerutliigji. 

etst5one and my snd all mctchinery and Lippliaances f o r  the 
manulSao ture, generation, at o r a @ ,  trcoumula tion, trurirmi ne- 

ion  Sietributiuu SUI& UI)Q of ttle,oti*icul enurt;y w.ri wiy and 
.....JI 

'9 
.- 
aJ.Z.'mannur o f  eltaatriaal maahinery, apparatus and suppltei  " 

of any nature and kind 

.??... 

. " I .  ..: : :, 3. To awry o n  & geiiesal bueineea of slectrioian$' 
" .$ 

aaahtmioal anginaere arid supgliero o f  e l e a t r l a i t y  for the 

purpose o f  l ight ,  heat and power or otherwlss, wid to 
> " -4l :b I. 

.I' f 
: :*a 

,.:GI 2.*! 

install, e r e c t  and maintain wid operabe," B e l l  or leaee 

wires, cablee end fixtures, both intcrior mid exterior for 
- 

the tranemit3aioa m d  ueo of olactrical'  ewrgy atid t o  manu- .,:. 
, 

I. . 
facture mid dad .  i n  d L  apparatup: c c d  L ~ ~ I A C : ~  roqiiircd f o r ,  
or ccrpablt, of beiag ueod in conrrection ritn the &eneration, 

n distrllifutiion, supp&y, accumtllaMon and empl.oylnent o;t A 

el ea tri c i t y ;  

4. Yo buy, s e l l ,  mortCage, opernto aod lease I 

7 . .  ~ 

pole linea, arc-ct. pole@,  string wire8 thereon a d  on poles 

of Indivfdunla, and corporations, on iitiy acid d l  streets, 

z~vttnu(zc~, highwoy~ und roiidu of C o u r i t i e B ,  tovrrishlpe, vilLages 

and c i t i e s  and over a i r d ~ t r l l  c m ~ 1 . 0  anti other w 

and over and ScroBu bridgeq and through tunnel&: and n&&' 

adrostt .all lands belonging t o  ox eontrollad by i n d i v i  

corporations, c ~ ~ n t i e a ,  stntee,  the na$ionpil eovcrp&pt  or 







I .  . .  , . .  13. To manufacture, produad a04 wpply in *ng. " -:.; 

mannor aold a6r, refrigeration and i'reek%ri& oompaunds i n  

any fora for use, distribution ami applioation for ani 

and all puzporoes; 
. . , ". 

. .  .., . . .  
14. To mine, huy and e e l l ,  deal in expoPC and I".. ~ " "  

, "  .,, . ..i luport ooQ1, cuke awl wood and eimllar aombustible materf-: .. . .' . : _ _  . .  * . . _ _  . .  
aL8 arrd t o  a c t  as aftill went  for peraone and 00 

buyL-ng,. ee l l lng  and dealing for them in euoh materi 

t a  ongege in bhe 'bueinetm of h a d l i n g ,  puy$ng 

b e d i n g  f.n mid w i t h  c o d  f o r  then or their acaouiit 

tne purpslree of such hueineas t o  own or r e n t  or dtir 

or oocupy atorenouses, docko, pfere,  baate and b 

ary real. eptata necessary t o  the aarrying on of 

1 --(.,. . 

" .  
butSlpiiE?& 

18, To do B general..qutq$ying, asnstrirc 

building buainess and everyt,rdns. i r i  .the l i n e  t i r  

TO auquiro, own, .c&st iuut ,  opsrat 

cfncskber or. in,any JtiWinr!Y diepoea of or sell et 

or txnrhrtay.~ and interurbarl rallwaysl, and t o  tranqoft ,  

.hire tiiarnon nnd thereover, pa&engers, btqXage 

erpress, freight, produce, m a  to acquire, hold, dwc, 

aonetruGt, opsr~jto, l e s a i ;  iaorttpga &rid s&3. e l x e a t  

railway care ,  tram 0878, railway, paseerkger, 

smrqrtia " " .  0 1 ~ 0 ,  and IBLA figiurcle dai~d appurtenuriao 

ar peaaB:s&x: $0 tlie .operation thoroof; 

18. 

. ,  , 
. .  

" ";".. 

27. 1'0 acquire, own, conatruck,' operate, 16 

eell and encunber ~ O U O O G ,  buildings, pipee, rp 

"-6- 
- .. 





am well ab works, planta;  . .  'bu i lunga  or GO . . .II ,. ". , 







o n t i t l o d  t o  raorlte, when and e n  deolased by the Board 

Of Pibeetors, from the aurplua or not p r a f i t r  o f  tha 

OoryormLAort, ymarly div idendo at the rate OS s i r  p o r  contum 

(4%) per annum, slid no more, payable quarterly on date. t o  

be fixed by the by-laws. Tbe div idend6 on preferred stock 

from awl eftor its iasuanau slim11 be oumulefivo,and shall bo 

p4abl0  before any dividerids 011 the cormon atock ehalZ be 

paid or  ant apart; SO that, .if 5n any y s  dipibendu “suoqunt- 

lnq t o  s ix per amtum(6$) ahal l  n o t  have bean paid theroan 

the dsricietloy n h a l l  be ptlycr1)lo Sefore any dlvfdande Bh;rrl;l~3.~zg 

prid U ~ O J I  or #et apart for the c o m m  etock. 

of div idends  uphn tho preferrod stock shall not boar interoet. 

Acawzl+atLoar 

I&* ‘ 

khcnever all cUmuIe.tJve dividends on &he #ref erred 

#teak for rlll prevlous year8 ahdL3 have boen deolared and 

s i a l  U v a  burcorto pcycble, and the accrue& quarterly i n a t a l l -  

Mts  tar tne current yeat  elmll  have been declared, and the 

CospurV 

JUL.-Y, wri 8W2-A rCC.tNad gua**tarIy inatollnonts, or shall have 

mi o r i ~ o  frau A:.. v w p l o a  or ne2 prof i t s ,  a sun eufficlent 

f u r  .\;e ;n-Fnunt +rzcrw$, tae 2 4 ~ x 2  ai Pireatars utsy doolare 

U’~&i+.adr rrn sz.c c-az: s loe’c ,pt ;~a&lr  tRtna or theredter, 

wt 4s uy rataidi;~ii w a 9 - u  or E& r;reffta. 

br*. p d C  SUCfi C W d o t i V Q  diFidolldE for preYiOu8 

ln u l e  rrmt of E;V ligz&b*tLcc or &:irlolutioa 

or vi.rriiw- -rp {rhsWt+r ~ ~ L r c t t ~ q  or i r r o l t r r ; t s r f J  COO the 

corporation, t h r r  hoidars o €  tzt- p.rc.farrwb o+o& ririlll be 

entit led ,o Iru paid i n  f a l x  both the pur am?l;nt a f  W i r  

aharea, a w  tho unpaid d l ~ i d c 1 1 G 3  accrued tLZdrron, Were 

-10- 
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. pRED.,A.VAUGHN, SrcxcT~Rv.] 

C O R  PORATt ON D E PARTM E NT. 













I .  

. - .  

"pI<rSII?l: The hiahent mmunt of indebtadneee or 
l iabi l i ty  which, the a o r p o m t l o n  asy at 
any t i m a  lnaur eh,all be Fifteen l(fl1ion 1 

Pollare ( $r~,000,000. ) . " 
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EBOW ALL YFE Bf !l!IiFSZ PK3BWTS: 

ghat Hany R e i & ,  aa Preeident, L.B. Herrfia@m, 

@. T. Bogard. L.G. UoClellan ant3 A.A. !Puttlee Direcrtorpl, 

being 8 majority of tbe d i r a o t o m  of the  ICeotnoRy U t i l i t l c i e  

Comphnp, 6. Kentnoky oorporation, do bereby certify tbet t h e  

IRonerB a 4  holders o f  a l l  the ontBtBt%¶ing atmmon oapi ta l  

etook o f  e s l d  oorporetion,  have oonrrentod i n  w r i t i n ?  that 

Artlole Eigh"th o f  the Artloloe o f  fworporation 09 eaid 

Company, mag be timeaded ec ao t o  read aa fallorre: 

"Artiule Ztehtbt !the hlgheet amount o f  
indebteaneee, or l i a b i l i t y  rhioh t h i a  COMp8ny may 
a t  any tim linour, 10 Twenty-Five X l l l i o n  Dollare 

of e a i d  oorporetion". 
( $ f ! S , O O O , ~ O . O D )  , lnoluding any mar t ;gc ip  inlebtedneem 

We d o  further oert l fy  that eaid stoakholdere 

hove authoritoa ana aireotea the nnaereilfnoa to prepare !add 

f i l e  euoh sn mendmtrnt; and purenant t o  eaia tlireation'and 

mthoritg, seta Abntlalee o f  Inoorporatlon are bareby mm.md 

in t h e  parffouiare above eat out. 

IN w'ITu939 WXFEZOF, W i t n o 8 8  o w  signatarea 

09 Fo'brrary, 19eG. 
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, Lootary Pnbllo, 
in and for 00 hereby 
oert i fy  that t h e  luregoing WmndMnt 8%3 Artialee of 
Inoorporatlon of the Kentuoky Otil i l i lee Compmy was tkie dag 
produced bsfore am i n  eaid aoantg, and aoknawleagod and 
ds l tversd by liarry l2ef.d as? P r e s i d e n t ,  L.B. Rarrlngtoa,CI.T. 
Bogard, L.K. )boClellan anb A . A .  Tnttle, Dlreotora, t o  be the 
B o t  and deea Of the K O D b l O k g  U t i l l t l e B  Coyany. 

A COPY ATTEST 
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1 ELL& LEWIS. SSCRETAUV I 

COR PO RAT1 0 N D E PART M E NT 

__ . . . . . .  - 



. I  

of LauIsville, Jefferson County, KeLsntuoky, 8% whseh asatiag holderti OR 

mre thnn Cllo-thlrds of the oapitml &oak WQPS present in person or by 

prasy, after errit;cen notbee of the t;ime, place azld object of 6Udh 

neesing had beerr miled t o  each stookholdar f o r  sore thnn kw8rtty (20) 

daye'prior t o  8a5d meetfng, ami the ornars o f  gore t'tian two-third8 of 

the oapi ta l  stoak having afread i n  v r i t i n ( 5  t o  the inoreaea of the anpits1 

stoak 1meiaarter Ret forth, thc follasring r w O l u k f O ? k  was etdopted: 

"That F.rt5ole 5ourCh of the I;ttiole of' Inaorporation of 

PDUitTXir The total authorired crapita]. *took of ttrls Cor- 

of $100.00 eech, a& the  reaminin:: tn, kundred thousand (2C0,OOO) 

eharas of uhloh shall ba o f  the par value of $60.00 -ah. 

eotal authorlzqcl c a p i t a l  atock, one hundred thousand (loO,OOC.> 6harC6 

Of said 



afier its iomtanco rhall be aumulatite, a* ahall  be p p b l e  before 

any rliridsnda on Junior ‘:umalatlre Preferred stoak or the Compwr 

The holders o f  the Junjor Cumulrkive Preferred atook &all be 

I 



.I 

pnr rplue rmd the unpaid r o o m o d  diridandr thereon. tho rQaaining 

asmeto and a m l a  ahall In d i e d &  and p i d  to tho holders or the C m -  

1.0p stook ro**ordinp, to  t;heir rsspaotirs mhvai. 

GO long e o  tho sald dividends on o d d  Preferred o o p i t j l  

stoak and tala Junior cumlatire Prtferrud crspitrl s t o a t  shall ba 

p l d  qmrterly, a8 nforeoaid, the holdera of tha Preferred 8tOak 

ot the Junior C\nrml.rtive Preferred stock shall ha9e no r o t 5 q  pnsr 



_I___-- - . .  . . .. ... ,C .. 
* (  * *  . ' Li 

lated snd nnpsid thereon a t  the date of mdewnption. In the ere& ur 

the exeroiss by tho oorporation of i t s  right tLredsam the Craferrsd 

.Cook or Junior Cumulatlra Preferred stook, then Prom nnd 6Pter $he 

, 

drts I S Z ~  for moh rsderption, tho right of th* holdera OS 8ttohYbok 3. 

-._ 

uy quertlon erospt ne uay be provided by l a w ,  but rhould a q  &*$ad 

ttw. 

sbl l  be subjsot t o  redmptfon at the option o f  the Hacuni W Mt.-rm 

of the oorporation at any tkas artor wrah I a t ,  1929, at Nrtry-fins 

Tha JunIor Cumul8tiro Preferred atoek, or any part tboreof, 



80 mllcd Cor redsmptSon, t o  reoslve dirldandu themon, s?ULll WJ5eb 

and sitoh otook ahnll not be traa8forable an the book8 of the oar- 

&&tion, cxocpt t o  the oorpomtion. r o A  thert*Aftar the holderr of 
- 5  - 

such rtaok shall h8ve no rJghts  in or i n  respaot t o  the Wrporaiilon, 

other than tho right Do reoetve the rodampbion prius, and all d i d -  

de&a a a w e d  t o  the  deto fJxad for coch redemption, d t h o u t  intamst,  

upen t h e  ourmrsder of the aertifiaate or osrtfficrfss for stoh stcoke 

any l a d  all abook of any clam or olrsuea of tbe oorporP- 

fton at &y t h e  authorired and uPi~sued m y  bo is@usd and &apored Of 

from t i w  i o  tias i n  mah manner and t o  suoh prsons, rhaChsr &oak- 

holdera or not, m u d  Sor 8uoh O O r p O M t O  p t l r p O B O 8 .  a8 lary be dster- 

aim& by the Board af Dirsetors of the oorporntion, and dthotlt first 

being oll'ared t o  stookholdsrs. 

.- 

IT HlRTHEH HMOLWDr That the Presi?tent and II, dsJol.Icy 

ti' the Board a i  Diftttors or thla Gowpeny be and thay are berob in- 

atruotcd t o  t i l a  a atatensot of 8uoh usends\snt to  the h r t i d e l r  of 

Iooorpomtion. inoreasing itti c l l p i t d  stook. rrith the County Clerk 

o f  Jcffsrson County, Xeotuaky. and with the SoarebiSy of State of 

Kan;tuoky-. atrd to p y  tbe nso@60Wy tax and reearding fees Imide& 

thereto, * - 

. .  

i:' 
: :. . .  
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.. *.........-...I-. ~ C l f p . ? Z t X U e . ' P X l ! S  .+ ..... --.. -.I.-."- ......................... CQ%PANY 
..- . : * *  

--OF-- 
' 

, " "  . .  ..-_-.. L._...-~.*.n.L._. 

. .- 
* -. ,. " .  

r. e* . . . . .  ~._".# .... ...,.. .-.... & ........................ I .......-,...I... ..-..,-. ....... , .,C+:F . .  
I -  





IpH&RlpILs., i t  i e  d aaired to break, a a a p i h l  
surplus of app?odmortoly $8,691,490.00, t o  bo 

utlllzed tor tho writing d m  

of oartaln o f  the Congpaay'm investanent8 and f h o b  

propmoy, QJI rar tbt purpose or mating suoh m 

~ ~ r p l U 8  I t  A8 propose4 to reduos f r o m  ~Or294 ,WrO0 

t o  $3,603t110.00 tFhe oapital or oapftal, emoh of 

the Company now F8pXw36n-d by t h6 103,QM O U t e t c l n G f q s  

tha book value8 



i 
1 

RIssOL;p=a)i That the ro ta1  author&eeQ oapltal 
stook or th is  asl'poration I s  heweby reduoaql and 

ohangoU from $?55,000,000.00 d i d d e b  Into 100,000 

6&0S of uie par vslua, or  $lOa e ~ o h  or Prsrerrajt 

skok anb 800,000 ahnrsr oi the pap V ~ K O  or $60 

ea& o i  Juniar Pseferted atwpt, and 16?0,000 ahar.r 

or t;ho psr value or &LOO ea& or oo!i~u etook, to 
(a) i)eO,OOO,oOO, dlvlded in- 100,000 crharw or  the 

par value or $lo0 eaoh 0f IPreisrrad afook and pI00,WO 

8hartm or the par value of '$60 eaoh oi Junlor Prerorrsd 
a ~ & ,  and (b) 180,000 mlnres without WAY nominal or 

par value af I)ammon 8tmkj that moh ahaage and 

reduotion be erteutsd (1) by the  surrender Irb the 

oorparrttion at; ths prioe or ~138 per slms and the 

oanoslatlon o r  the 102,946 aharea of the par vdue of 
3100 aaah o i  the Ooman sfook nos outatandlng and the 

leisue to the holder. thereof, in payment aRd in l ieu 

or m i d  shares 80 surreaderea, at 102,948 I J ~ S S  with- 

out nominal or par wlua of Oosmmon stodr a t  and for the 
aoneldaratlon of $35 per share. thereby rbdUOlng the 

ospikrl or c~api ta l  staok or tha oorporation represented 

by said d a r e r  or camman stoak 8 0  surrenbersd rra 
$10,894,800 t o  # 3 , 0 0 B ~ U O  and ( 2 )  by the oanooUa%lon 

e-m - --__ ----- -I----- - - - - - - - 
_ - _  
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$?oo aaoh or Common etoak or the ooryorstlon 

heretofore 3s3uoR. Tha raaralndar of  m i d  

authorlzad shares of Common stoak w i t h o u t  per 

value may be iesuad from tlme t o  t d m e  for ruah 
oonsfdaration e o  May be fircad f r o m  time t o  tims 

by %he Board or Dlreotgm of th% col.goretiQn, 

and that, am eo maendad, s a i d  Artiole 3'ourt;b l a  hereby 

poratloa of Koatuekg O t f l i t l e a  Canpaag i s  ifle4. 

or the Ward of Dlraotors, t h i s  87th day o f  Da~ember, 1994, 
---# * 

It c- 

ni r. Q t o  f: 

STATE OF r.lsNmm 1 
CODappy OF FAYbTTE 

9 -  \ *  

1, ~ ~ - = - - - - c -  .yJ'L*' L e a Notary f5ub3.10 In  and 
for the state and Gountg eorurio id ,  do heraby oert i iy  that  the 
foregoing Amendment t o  the Article8 or Inoorpomtim of XlWlDllglc 
UT1LTTIli;s cWkAHY 16s thfrs day pproauaed barom me La oraid County 
and stet .  by Bryant iihite, 0. T. Boeard anb A. b. 'ituttle, and 
waa aoknorrledgr6 ai& delivered by eaid  w a n t  Wiite to be h i s  
aat  and debl! aa krs6ldent and Direotor of Keatuolrg Zitl l l t fss,  
Company, and wae sa!norlebgsd axid delivered by G. T. Bogsrd and 
A. A. Tut t le  to be their a o t  an6 deed 88 Direotors of eeld 
omponetion, and was eoknowledged end delivered by mcrh o r  sa id  
three yeruons t o  be the aut  and de64 o f  s d d  oorpoqfion. 8 .  

4 by oomisarlon will expire / / 3 /  _. 
\x'ITNEI;S my hand sad notm8ial c6ealL di E g l f h  day of 





I -  

3 1. S. H. tewir, Clerk ot rlie County Court of Fayette County. in !he State of Kentucky do hereby 
I 

CSrtifY that on day Qe f w m  hl_...--.. AMGIJDMENT ........................................................................ TO ARTIChFxr OF TNCQRPORATIOll 0s 

. . .  ~ - ~ . ~ C K Y - U T ~ - L ~ T ~ ~ S . .  -Cfl.K.4.NY ........................................................................... 
Y'OIC produced IO mc in my dfice and ordered to record; whereupon the same, with ctrtificate thereon 

endoned and this my certificate, have been duly recorded in my oflice. j 

?-- 

I 



a 

..:, , - .  " 

I .  * .  . .  

i 

I I 
I 
I 

! 

I 

i 
I 

! 
I 

! 

I 
I 

! 

! 

I 

I 
i 

I 

I 

\ 

a 
Department of state 

Offit% of Secretary of State 
CHARLES K. O'CONNELL SeCRnARY 

ARTICLES OF AMENDmNT 
4 CHARLES K" O'CUNNELL, Secretary of State of 
the Commonwealth of Kentwky, db hereby certify t h t  
Articles of Incorporation of 

huve been ammded pursuant to Articles of Amendment, duly 
signed and achnowledged according to law, this day filled in 
niy office by said corporation, attd that all taxes9 fees and 
charges payable z p n  the filing o f  said Articles of AmendL 

.; 

.: 

I-' ment h m e  bee72 paid. 'd 
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KNOW ALL W E N  BY TXESE PREBQJTB that Re W e  WATT, Bb 

Pserxdent, snd B. t, YEYEWI, as Seoretwy, o t  KliNTUCKX 

UTILXTIES COMPAt?Y, a Xeatuaky corporation, do hereby o e r t i i p  

that a12 of t h e  storikholdess of said c o ~ r a t i o n l  who mulct 

have been entftled la vote upon th8 amendment t o  i t e  Artlolea 

of Inoarporation acrt Zorth below if a meeting for suoh pur- 

poee had been held, have ooneanteh in w r l t l n g  that Artiols 

F0UR.M of the A r t l c l e e  of Incorporation, aia amendod, of tho 

oorporsLflon be further amended 80 that eaid Artiole FOURTH 

ahall read ae f'ollowa: 

FOURTH: The t o t a l  number o f  eharee, lnoludlng those 

previously authorized, which the oorporatlon w i l l  hence- 

forth be authorrced t o  have i e  (A) I t a  previouely autb- 

orized One Hundred Thousand (100,000) ebslres o f  Preferred 
Btoak o f  the par value o r  One Hundred Dollare ($100) per 

ahare (hereafter oallea the 6% Preferred Stook); (B) I t e  

previoueLy authorlzed TWO Hundred Thoueand (E00,OOO) 

shtrree of JunLcr Cumaativa Preferred Stook of the par 
v a h e  of F'lfty Dollare ( $ 5 0 )  per ehare (hereafter oalled 

the Jmlor Yreferred Btoak); and ( C )  it. neuly authorized 

Two Mflllon (Z,OOO,OOO) 8trareo of Common Btook of the  

par value of' Ten D o ~ L ~ z w  ($110) per ahare. 

A deecrlptlon o f  the r e e p + 3 U t t Y e  Olaasee o f  eharee O f  

stock of tho corporation, arid a statement o f  the deefgna- 

tion6, powere, preferenoee and rights and the quallfloa- 

t lone ,  llmitatlone and reetr lc t ione  grants4 t o  or lrnpoeed 

1 ':e 
, 

- I  

"- 
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upon the  ehnreo ai each claee, are a~ rollowe: 

I .  

BHAWS OF 6s PREFERRED STOCK AND OE' m I O R  PREFERRED STOCK 

The deeignatlons , powere, pref erencee and rlghte arM the 

quaUfioatlons,  Urnitstione and reetrictIons granted to or lm- 

poeea upon the preriouely authoFizocI shares of 6% Preferred 

Stock and Junior Preierred Stock, ae e e t  forth LE the Art laZea 

t i l  Xncorportrtion, au amended, or the corporation, as In effeot  

Immediately prior t o  the reooraing of th is  Amendment in the 

orrice of &e Seoretary of State of Kentucky, are unahanged by 

this Amendment. 

11. 

- RECWBIFICATION OF ISSUED CCMMOK STOCK 

The' 134,37:, sharee or Common Stock of the corporation, 

without any nominal or per value, IseueQ prior t o  the recon%- 

ing of this Amenbent i n  the office of the Becrstarg of State 

of Kentucky, ehall  be an8 beaome, wlthout further aatLon by the ' 

oorporetlon or i t a  ahareholdere, 480,311 eharee of ths hewin 

authorized Common Stook of the par value of Tan Dollem (#IO!. 
per share. 

to-wit, $4,503,110 does not excaed the actual vaT.Ae of t h e  

aeeets of me corporation, leme I t s  lIabXlit le8,  representea 

by the 134,375 sharee of Common Stook KithouC nominal or par 

value, IeeueQ ana OUt6l;~ding prior to t h e  reoorrlilng ot this 

Amendment i n  the o f f i c e  of the Seoretary of State of Kentuaky. 

%e aggregate per vnlue of euch 460,311 ahwee, 

,' 

I 
i 

IIX . 
! 

CONSIDERATION FOR NEWLY AU!?HORIXED BHARE3 I 
I 

The Board o f  Direotore is hereby authorlted t o  make tha I 

I 
! 

i 

determinations proviaea for In Section 271.175 of "An AOt to 
I 

! 

I 



reviee ti le law re la t ing  to private oorporaCionan, enaotad by 

the aanoral Aeeernblp of the Corumonwealtb of Kentuaky &I 

ef feot lvs  ae or July 1, 1946. 

I v. 
G E N W  PROVISIONq 

(1) &oh shareholder of reoord of any olaas of ecook 
ent i t l ed  to vote on any matter shall be ent i t l ed  to ond vota 

on suoh matter r o r  every &are etanding fn his name on the 

books of the oorporatlon, sxcrttpt that, In al l  e l sot ione  lor 

direotore of the oorporatlon, eaoh shareholder shall ham 

the right t o  oaet ae many votes in the aggregate Lt8 he ahall 

be ent i t l ed  t o  vote thereon under the provfsione o f  these 

Art1olea of Inoorporatlon, mulC1plleb by the number of dlLrea- 

tore to  be s leotaa  at such slaotion, and eaoh aharoholder 

mag aaet  the whole number o f  votee f o r  one aandlaate or d i u -  

trlbute tihoee' votes among two or more oandlbatee. 

(2) h y  sharea or Common Stoak now or hereafter au- 

thorlced may be leeued without r l r e t  betag offered to stoakholdore 

( 8 )  in payment or hLvl&ende on outstanding ahares or Common 

Stook, (b) in payment for property (other than money) to be 

aoqulred by the oorporatlon f r o m  time to time, (a )  in exohango 

for runded dttbt of the oorporation at any time outetanding, 

or (d)  upon the sale of mob share6 t o  employees o f  M e  oorpora- 

tlotl. 

above purpoeee ehal l ,  before being otherwiee iaeued and die- 

posed of, be ofrered ror eubecription a t  a price fixed by tho 

Boara of Dlreotor., not l e e s  then par, to the holdere of the 

outetantiing aharee o r  Common Etook or the oorporation, pro 

rata, i n  aocordmoe with the  number of eharee o f  moh stook 

Any sheree of Colerpon BtorJk not isaueb for any of tho 



1 .  
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held by suah holders, resgeatively, 

orrered for eUb6ariptl4n to the hOlder6 of the Common Btoak 

and n o t  subeoribsd f o r  may be leeued an8 eold t o  euoh gersone, 
whether etookholdere or not, and for euoh borporate pwpoees 

ae nay be deternlnsd by the Boar4 of Direotore. 

Any Common aharea so 

IN TESTLPDNY WHEREDF, wltnese o u r  eignaturee on thle  the 

27th day 02 June, 19470 



I .  

STATE OF KENTUCKY 

COUNTY OF FBYETTE 
88 

I, WIUIEfE PRICE, a Notary Publio in  and for the 

State and. County aforeaafd, do hereby oert i ig  that the 

roregoing Certifioate of Amendment to the A r t i o l e s  of In- 

corporation of Kentuoky Ut i l l t l . ee  Company waa this day 

produoed before me i n  said County and acknowledged and 

del ivered by R. H. Watt and by B. K. Y e w e l l ,  the President 

atld &mretary, reupeotively, or Kttntuoky UtilitiePa Company, - 

to be their a02 an& deed. 

Wltnesa my signature antl seal  of 8ff io0,  th i s  

27th day or June, 1947, 

My aommisalon expires June 28, 1949. 

1 

a c 
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I Department of State 

officeof Secretary Q€ State 
CHARLES K O'CONNELL SECRETARY 

ARTICLES OF AMEND1WENT 
rJ CHARLES K. O'CONNELL, Secrctur- of State of 
the Commourwealth of Kentucky, do hereby certify that 
Articles o f  IncmpwatiOn of 

Kenhioe T J t l I A t l o s  Omsparng, 

Lomcing;tonc KQRCWQ~Y, 

have bem amemled pursuant to Articles of Amendment, duly 
signed alrd acknoeoledged according to law, this day fi led in 
my office by said corporatim, and that all taxes, fees and 
charges payabk zpon the f i h g  of said Articles of Amend;. 
ment have been paid. 

! 



AMENDNENT FO ARTICtEB OF SNCORPORATION 

OF 

KEN'NOKY UTILITIES COMPANY 

KNOW ALL HEN BY THESE PRESENTS that R. H. Watt, .-" 

7alue o f  F l f t y  Dollare (b;sO) per 8-e (ntredter 
oal'loa the Junlor Preferred Stock); (C) It8 pmrly r*ptb- 

orlzed Two Hundred Thouean8 (200,000) Sharss of 44'4$ 

Preferre4 Stook of the par value o f  One Hirndred Dallaro 

itlea) psr ehare (hereafter called the Preferred Stoak); 

md (9) it8 previously au:horized Two Mil l ion  ~2,000,0(?0) 

chsi.94 sf Conzmon Stask of tho par wiiue of Ten Dollar8 
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per &ape- 

A deeoript ton of The reepect lye cleeeea of eharee ot  

of the corporation, m g  a statemegg OF the designatlone,  

powere, preferences and r igh t6  end the qua l l t i ca t lone ,  l i r n i -  

t a t i o n e  and r e e t r l c t i o n e  granted t o  or imposed upon the sfieres 

of each c lass ,  are as follows: 

! 

! 

_ -  I. 
~ . I ,  

SHARES Or" 6% PREFFRRED STOCK AND OF JUNIOR PREFERRED 3TOCR 

The designatlone,  powvrs, preference8 and right6 and 

the qudl f l . ce t loae ,  l l m l t a t l o n s  and r ee t r l c t ione  granted t o  or 

lztpcscrd upon CLCc previously authorlzad share8 o f  65 Prefer red  

SrtoCi cad Sualor Fteferred Stock, 86 s e t  f o r t h  in the Art l c l e s  

SI ~acorpomtlon, es bimrjCd, of the corporatlon, ae I n  e f f ec t  

lmme4lsttl~ pHor k, the reeordlng of th l s  Amendment i n  the 

Qfntt a$ tt#c kurtuy of 5mtt or Kentucky, are unchanged by 
th is  %aRbdm;cnt. 

.) 

(11 Subjcct tQ the p r i o r  rfg!ilx of *& Prer'erl.ed 

Stock end of the J a n l o r  Preferred Stock, so hag 1s anf rrhsrra 

thereof shal l  reffiein outetending, the holdera DS ttau P r e d c r n c d  

Stock s h a l l  be e n t i t l e d  to receive,  in resptct  bb tach 1IsIa-e 

held, dlvidcnde upon the p a r  velue thereof a t  the mtc Q? +,t/a.' 

per  annum, end no more, payable quarter-yearly on karcb first, 

June flrst,  Se;?tember f l r e t  ant2 DccernbcP firet i n  each ycar, 
when and a6 declared by the  Board of  Dlrectore, o u t  of the 

surplue or net p r o f i t o  of the corporation. 

Preferred Stock shell be cumulative from the  f f r e t  day of the 

Dlvldende on the 



I 
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d ividend period i n  which such stock shall have been o r i g i n a l l y  

iasued and shall be paid, o r  Cieclared and set a p a r t  r o r  payment, 

before any dlvidonde e h d l  be deolared o r  paid on o r  a e t  apa r t  

for t he  Common Stook, so that if f o r  any paet dividend period o r  

the cu r ren t  dlvidond period dividends on the Preferred Stock 

shall n o t  have been paid,  o r  deolared and set  a p a r t  f o r  payment, 

,the dofioienoy shall be f u l l  pa id  o r  dealared and funas s e t  

apart for the payment thereof before any dividends shall ba de- 

clared o r  paid on o r  s e t  apa r t  f o r  the Gomw>n Btock. 

ehall at any time be paid on o r  s e t  apart f o r  any share o f  Pre- 

f e r r e d  Btock unless at t h s  e w e  time t h e r e  shall be paid on o r  

o o t  apart f o r  all shares of Preferred Btock then outetanding 

dividends i n  suah ambunt that the holders of a l l  shares of Pre- 

ferred Gtock shall receive o r  have s e t  apart t o r  them a uniform 

porcontage of the full annual dividend t o  whioh thoy are, respeo- 

t i vo ly ,  e n t i t l e d .  The torm "dividend pe r iodD,  as uecd herein,  

r o f e r e  t o  oaoh period of three consecutive c d o n d a r  month6 end- 

i n g  on the day naxt  preceding each da te  on which dlvidende, if 

dealared, e h a l l  be payable. When full, oumulatlve divldende ae 

No divldetld 

. 

aforosnid upon tho Preferred Stock then outetardlng f o r  a l l  past 

dlvidond periods #le f o r  the current  dividend period sh~I.1 dave 

been paid o r  declared and s o t  a 2 a r t f f o r  payment, the Board of 

iXrsotore may doolare dividends on tho Oommon Btook: of  tho cor- 
poration, eubJoot to  the r e s t r i c t i o n 6  h a r e i n a f t e r  oontalned. 

SubJeot t o  the prior r i g h t s  or' the S$ Preferred Stock ( 8 )  

and the Junior  Preferred Stock, eo 1onG as any shares  thereof 

shall rcmsin outstanding, upon the dfeeolut lon,  l i q u i d a t i o n  o r  

winding up o f  the corporation, t he  holdere o f  shares of Pre- 

f o r r c d  Stock a h a i l  be e n t i t l e d ,  boforo any amount shall be paid 

t o  tho holdere of ahares of the Common Stook, t o  be paid i n  full, 

o u t  of  the not asset6 o f  the corporation, (5.) the par Value of 



..-. .. 

t h e i r  shams plua an amount equal  t o  the  accrued divldonds on 

suoh shards, i f  euoh dL66OlUtlOn, l i q u l d a t i o n  or winding up be 

involuntary ,  and (1%) the then cu r ren t  redemption p r i c e  of t h e i r  

sharoe  (aacrued dividend8 t o  bo computed t o  the  d a t e  of d ia t r ibu -  

t i o n )  if auoh d i 8 6 o h t i o n ~  l i q u i d a t i o n  o r  winding up be volun- 

t a r y .  M t o r  suoh paymont i n  f u l l  t o  the ho lde r s  of &ares of 

P r o i c r r c d  Stock, the rcmaining a e s e t s  and p r o f i t s  ehall be div l -  

dod among and paid t o  the ho lde r s  of share6 OP Common Stock. 

:: 

.,7 

. 1 

(3) The oorporat lon,  on tho solo a u t h o r i t y  o r  Its  Board 

o f  Direo to r s  shall havo tho r i g h t ,  a t  any time o r  from time .I 
F. 

to  time, t o  rodoom and re t i re  a11 o r  part  of the Proforrod 

3 t O O k  upon and by tho paymant t o  the h o l d e r a  of the aharea .. 
t o  be rodcnmod, or upon and by d.eposltfng, ae  h e r e i n a f t e r  

provided for tho  bone f l t  of such holdere,  t h o  redemption 

prioo flxod f o r  tho aharos t o  bo redoomcd, whloh shall bo 

tho oum of 3104 for caoh e b r o  x+edoumed I f  tho data of PO- 

domptlon thereof  is prior t o  IJoptombar I, 1952, and 6103 for 

oach sharo redecmod i f  the d a t e  of redemption thereof i s  8ep- 

tember 1, 1952, o r  t h o r e a f t o r  p r i o r  to September 1, 1957, and 

;lo2 for oach share redeomcd if the  date of redemption thereof  

is Soptcmbcr 1. 1957 or t h o r e a f t o r  p r i o r  t o  September f, 1962, 

and 6101 for oach share rodoemod if th9 d a t e  of redemption 

thdrcof is September 1, 1962 o r  t h o r e a f t o r ,  plus acormed dilvl- 

dondeln each i n e t a n c o t o t h e  dato of redemption; provided, how- 
ever thaC not l o e n  than t h l r t y  (30) 12-5 p r C 3 V i o U s  t o  the da to  

f i x &  for rctdomptlon notloo of tkic l n t o n t l o n  of t ho  oorpora- 

t l o n  t o  rocluum ouoh o t w k ,  eyuaifyln,;  tho aCook t o  bo ru- 
duc.rnob and thu datu and yluou of rudonlpEion ohall bo dUpOEitUd 

in a Unitcd fitatcs post  oiflco o r  mall box at any plnoo i n  

4 
. .  . .' !. 

I :. :: 
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shares t o  be retieemed e t  h i s  otidress a8 the sane appear8 upon 

the records of  the corporntion; but I n  uEiillng such notice  

unintentional omLeeions o r  error8 in nhme8 or addresses shall 

not impair the  v e l l a i t y  of the not ice  of redemption. I n  every 

case of the redemption of l ee6  tksn all the outstanding share6 

of Prcforrecl j tock, the el=Aree to  be redeem& shc.11 be choeen 

by prorat ion (so f e r  e8 may be without the Issuance of frac- 

t i o n c l  sharee) ,  by l o t  o r  In  such o the r  equitable manner a8 

m y  be prescribed by r e so lu t ion  of the Boaril of  Dlrectore. 

T k e  corporlrtion nay deposi t ,  wlth P. bank or t r u s t  conpany, 

which 8ht;ll be nnzed in the notice of reCleupflon, ahall bo 

located i n  tho City of New York, New Yo&, or I n  Chicago, 

I l l i n o i s ,  o r  i n  Loulsvi l le ,  Kentucky, 3nC: shall then have 

capJitcl, surplus and undivided p r o f i t 6  of at least; $1,000,000, 

the  aggregcte redomptlcrr prlcs of t h e  sheres to ba redeemed, 

In t r u s t  for the  pqment  on o r  before t b  redemption date  to  

o r  upon the ordar of the holC&rs of euch 6hGr06, upon eur- 

render of t he  c e r t t f i c a t e o  fo r  such Eheree. Such deposi t  i n  
t r u e t  mey, at the option of the corporation, be upon terms 

whereby In casc the holetero of ar,y shares of Pra fe r r ad  Stock 

cal led f o r  redemption e h a l l  not,  w l th in  ten years a f t e r  tho 

a a t c  fixed f o r  redsaption or such o b r e s ,  claim the  amount 

on dopasit  with any bank o r  t r u s t  compony f o r  tho peyment o f  

t he  redeaptlon p r i cc  of said sharos, euoh be& o r  t r u s t  com- 

pany a h a l l  an &emand pey t o  o r  upon t @  wri t ten order ef the 

corporctlon o r  Its BUOOBS~OFB the amount 60 goposited and 

thoreupan euoh bank or trust: oompmy shall be releeacid from 
eny cnd all f u r t h e r  l l o b i l l t y  with rcspoct t o  the psyment of 

such redemption p r i ce  cnd the holder of said akree shell be 
e n t i t l e d  t o  look only t o  the corporation o r  Its BucceBBor 

5 
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for the  payment thereof. Upon the giving of notice  of redemp- . .  

t i o n  and upon the deposi t  of the redemption price, ae aiore- 

eciid, o r  if no euoh deposit  l e  made, upon the  redemption date 

(unleee the corporation d e f a u l t e  i n  maklng payment or t he  re- 

d i ap t lon  prioe &e e e t  f o r t h  i n  euch notioe), euoh holders 

nhP1X a e ~ ~ e  t o  be etookholdsrs with reepeot to  a s i d  eheree, 

and ???a nr,3 ctfter the  oczkhg of sard d o p 3 J . t  and the  giving 

or aa l r i  i lQtioe,  or, 1L' no suoh deposi t  I s  a&e, after the 

raCeapt im Gate ( t h e  oorporatlon not havlyg defaulted i n  m a k -  

i ~ g  pa:ment of the reflemption pr ioe Q B  set f o r t h  i n  eaid 

nof ios j ,  eeid s5aree ehall no longer be transferable on the 

booke o r  t I i s  oorpnratiotl, and the said holder6 shall have no 

l i t e r e a t ;  I n  o r  olrsim againet the oorporatlon with reepeot to 

w 2 4  shmeci, b u t  aha l l  be e n t i t l e d  only t o  receive said moneys 

m t.hs clttte f ixed  for redemption, as aforesaid,  from eald 

bt?nrllr'or t r u e t  company, o r  from the corporation, without in- 

C Y w e 7 t  +&frrem, upon surrender of the o e r t i f i o a t e e  a e  afore- 

0, .-.La. 

The t e rn  "nccrusd divideride" ehn l l  be deemed t o  mean, i n  

reepffct of any ehwe o f  the Preferred Stock as of any given 

d n t e ,  the amount of' Bivldends pnyable on euoh ehare, computed, 

a t  the mnua l  dividend ra te  fixad for suah ebare, from the 

dRte on w h l a h  dllvldentle thereon became cumuLatlve t o  ana in- 

oluillng suah glven d&t;e, lese the aggregate amount of a l l  

dividends whloh have been paid o r  whlah have Seen deolared 

and e e t  apart t o r  payment on suoh sharee. Aaoumulatlone of 

dividende ahall not bear lr i tereet .  

Nothing herein oontalned ahclll l l m i t  m y  legal r ight  o r  

the oorporation t o  purohaee any ahwoe of the  Preferre4 Stook. 

6 
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( 4 )  SO long ns m y  shnree of PrcfErred Stock ere out- 

EtcnZing, tho corporation (except ae otherwise provided I n  

the l a s t  eentance ef t h i s  perngrcph (4 ) )  ahel.L not, without 

the aff1rr;ntlve vote of the record holaers  of two-thirds of 

thc outstending ehcres of Preferred Stock, 
* ( a )  Amend the provieione of the  Art lc lee  of In- 

corporet loo BO 8 s  t o  crept0 or suthorlzc 8ny stock 

rexiking p r i o r  i n  m y  rospect t o  the Preferroc Stock or 

any secu r i ty  convortlbla i n t o  sherce sf auch stock; ar 

isnue any such stock or canvort lblo qecurlty; o r  

( b )  Change, by e c e n b e n t  to t h s  A r t i c l e s  of IC- 
corporation, o r  otherwise, the  tcr.36 End provlslona of 

the  Preferred Stock 80 e 8  t o  f.ffoct eCvsrsely the 

r i g h t e  and prefcrencee o f  t h e  holi',ers thercof;  or 

( c )  Isaue any ehcres of the PrcferrcC Stock, in 

rtddltlon t o  the f i r s t  130,000 chwoo l e s u e d  by the 

corporation, or ehcres o r  m y  ctocX ranking on a pcrlty 

wlth the Proferred Stock, o r  eny s e c u r i t i e s  canvort ible  

i n t o  ekaros of such stock, o the r  than i n  exchange for, 

o r  f o r  the purpoee o f  e f f e c t i n €  the redemption or o t h e r  

rctLreriient o f ,  not lees thm en equrl nunbor of ehoree 

of P re fe r r ed  Stock, o r  shfiree of m y  stock ranking p r i e r  

t he re to  or on fi p r i t y  tncrewl.tt, a t  tti! ticire outs tand.  

unla 8 n 

( i 1 tils lncorse ( Getermined i n  accoraance 

with e-ccoptec? occounting p r inc ip l e s )  of the oorpo- 

r a t i o n  avallGbLe for the  payment o f  i n t e r e s t  ohargee 

e b l l ,  for u perioa of t w e l v e  co~isecutlve calendar 

c O i I t h 8  w i t h i n  the flrtesn cttlan3ar month8 n6xt pre- 

ceding the Iesue of such oheres, have Seen at  l e n s t  

7 
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one ant5 one-half (14) t l m e a  the s u i  of (x) t he  ln- 

iercet  f o r  ane year adjus tea  by *Jrovleion f o r  

axor t iza t ion  o f  debt dfscount and expenee, or of 

cremiua, a6 tke c ~ 8 e  !nay be, on a l l  funded inCebte8- 

ness and i:otos paya2.le of t5c  corporation matwing 

more than twelve months e-fter t h e  da t e  of i s sue  o f  

such s.Uree or convertible securltiee which shal l  be 

outatadling a t  tine deCe of the i s sue  of said sharae 

o r  convert ible  e e c u r l t l e s ,  anc? (y) an amount equal 

t o  the  divifiend requlrement for  one year on all 

sheres of tfie Preferre3 Stock and on all o the r  

ahares of atock, if any, ranking prior t o  o r  on a 

par i ty  with the ?refer re& Stook, &ich shill  be out- 

Bcp.nc?ing a f t e r  the  Lsstle of t h e  a h r e e  o r  oonvert- 

ibla eec t t r i t i e s  proposed t o  be Issued; and 

(11) the c e p i t a l  reyreeented by the Cosnon 

Stock plue t!ie surplus azcounte of the  corporation 

s5all ?IC! riot l r s e  t.hm the ag~eqa i ia  amount payable 

on the  involuntary Cissolution, l iqu ida t ion  o r  

urinding tip of t h e  corpumtlon, In  respec t  of sll 

shlrree of  PreferreC Stock A n d  011 aharee Of Gtook, 

if any, re.n%zing drlor thereto,  or on a parity 

Zherevkth, which shall be outstmiiing af ter  the 

is6v.e of the  shfres or convertible Eecrtrltles 

proposed t o  be issued.  

No consent of the holdere of Pro,fs:.re9 Stock shall be raqulred 

In r ~ a p e c t  o f  any trarlsectlon enuaersted i n  this paragraph (4)  

If, a t  or Drior to t he  tlnie trt?en stxh t ransact ion ia to take 

ef fec t ,  provision fe  made f a r  the redempt:on o r  other retire- 

ment of ~ 1 1  shame o f  Preferre2 Stuck a: t h e  time out-stencling, 

the coxsent 01- w:-:ich woulci atkrcrwiee be required hereunder. 

0 
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(51 So long as any shares of the P re fe r r e& Stook are out- 

standing, the corporation (except as otherwlse provided i n  the 

l a e t  sentence of t h i e  paragraph ( 5 ) )  shall  not, Klthout the 

affirmative vote o f  the record holders  o f  a majori ty  of the 

t o t a l  number of sharee of Preferred Stock then outetandlng, . .  
(a)  Iseue o r  aeaume any unsecured notee, debenture6 

o r  c t h e r  s e c u r l t i e e  repreeentlng i ~ ~ e e c u r e d  indebtedneea 

for any purpose o t h e r  than the refunding Of eeoured or 

unsecured indebtedneea theretofore  created OP assumed by 

t h e  corporation and then outetanding, or t h e  r e t i r i n g ,  

by redemptlon or otherwise, of aharee of the  Preferred 

Stock o r  ohnree of any stock ranking p r i o r  t h e r e t o  o r  on 

a par l ty  therewith,  i f  irnmedintely a f t e r  euch i s e u e  or 

aesmption t h e  t o t a l  pr incipal  amount of all unsecured 

notes,  debentures o r  other s e c u r i t i e s  represent ing un- 

secured inaebtednees iasued o r  assumed by the corporation 

and then outstanding (not  including the principal amount 

A t  the time outetanding at any time p r i o r  t o  December 31, 

1952, of t he  @5,225,000 i n  pr incipal  amount of 2h$ 

unsecured notes  due November 1, 1947 - November 1, 1956, 

I 

I 

of the  Cmpany) would exceed t en  p e r  centum (lo$), of i 
I t h e  aggregate of (1) t h e  t o t a l  p r inc ipa l  amount of a l l  I 

I 
1 
I 
I 

bonds o r  o t h e r  s e c u r i t i e s  represent ing secured lndebted- 

n6sa issued o r  assumed by the corporation and theri out- 

standing, and (11) the  t o t a l  of the c s p l t a l  and surplus of 

the  corporation, ~e then recorded on I t s  booko; o r  
I 
i 

-1 
.I 

I (b)  Merge o s  consolidate wish m y  o t h e r  corporation 

I o r  corporatione, o r  s e l l  o r  lease a l l  or s u b s t a n t i a l l y  

all of the a s s e t s  of  the corporetien unleee such merger, 

sonsolldation o r  e a l e  or l e a s e  o r  the iosue or assumptjon 

of e l l  s e c u r i t i e s  t o  be issued or assumed in connection 

therewith s h a l l  have been ordered, approved o r  permitted 

9 
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by e l l  regulxtory bodles, federr.1 rne a t ~ t ; ~ ,  then k v i n g  

3u r l s2 l c t lon  I n  the prcmlses. 

No confwt of t h  holdere.of the Preferreil  Stock s h a l l  be re- 

quired i n  reepeat of eny trr;rrscction snwerctsr?. i n  t h i s  p a r -  

grcph f s )  if, a t  o r  p r i o r  to Zh6 tife when such t r ansec t ion  i & ~  

t o  take e f f e c t ,  provis ion LEI mcZe for tho redeipt lon or other 

r e t l r e a e n t  of ell ahcres of PreferriiC Stock a t  the t i n e  out- 

stsnbing, the consent of which would otkernlse  5e requlred 

here unee r . 
( 6 )  No provielon contclned i n  the foregoing yeragraphe 

( 4 )  an8 (5) is 1ntenCea o r  sDc11 be construe& t o  r e l i e v e  the 

corparction f roa  cosnlienco w i  t5 any &ppliceble a t a t u t o r y  

proviaion raqulr ing the vote o r  consent of  a grwi t c r  number 

of the outetsn6ing shmea of the P re fe r r ed  Stock. 

( 7 )  SO Ion,: a6 .my akree  of the  Prefirrred Stock a r e  

outstanZing, the corporetlori shall not puy m y  dlvlclende on 

i t s  Carrion Stock (ather thzn divlCenC8 peyable lr. Comon 

Stock) o r  nako m y  e l s t r i b u t i o n  on o r  P U I ' C ~ L S ~  or  othsrwlse 

Eoquire fo r  velue cr,y of i t G  Conzon Stock (each such pGyu.ent, 

d i s t r l b u t l o n ,  purchase unil/or ccquisit:on bcing hereln re- 

f e r r e a  t o  38 E "C01;3;on Stock CiviGend"), except t o  the extent 

pf?rSIttCd by t& f O l ~ O h 1 ~ ~  prOViGicn6 G f  t h i s  ?v~z'.sgrapk., ( 7 ) :  

(e) No Coffiuon Stock -? iv lSenG &e11 be Caclsred 01: 

mi5 i n  an rr?ount which, together  wlJith b l l  o t h e r  Cbnnon 

Stock %lviCendo CcclcrGd i n  the 2 0 ~ r  cncllng cn (Rnd in- 

cluc?lnG) the C r t e  of' thc; Cec l s r r t t on  of such Comnon 

Stock filvlden::, woulrl in the eggrslf~~te excoed f i f t y  p e r  

centucl (50%) of the net  income of the corporction avai l -  

able  f o r  divlCcn9s on its Comon Stock for the txelve 

coneecutive ce?leriCkr months ending on the l z s t  day o f  

10 
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the celendsr month next preceding the decltwation of such 

Common Stock Oividend, if a t  th2 en8  o f  euch oalendar 

month the ra t io  (herain r e f e r r e d  t o  as the "cap i t a l i za -  

t i o n ,  ra t io")  of the Common Stock e q u i t y  !as he re ina f t e r  

defined) of the corporation, t o  the t o t a l  c a p i t a l  (a6 

h e r e i n a f t e r  defined) of the corporation ehail  be l e se  

than twenty par centum (20%). 

(b) If such c a p i t a l i z a t i o n  rcltia, determined ae 

aforespii0, shall be twenty p e r  centum (205) o r  more, but 

let38 than twenty-five per centum ( Z 5 $ ) ,  no Common Stock 

dividend ohall bc declared or paid in an ahount which, 

toeechor with all o thu r  Common Stock dividend8 declared 

i n  tho year ending on (ana Including) the dste of  the 

daa la ra t ion  of euch Common Stock dividend, would exoeed 

seventy-five aor oentwa (75%) ef the n e t  income of the 

corporation ava i l ab le  l o r  iliviaende on i t a  Common Stock 

f o r  the twelve coneeoutive calendar months ending on 

the l n e t  day of t h e  calendar month next preceding the 

deolarut ion or  such Common Stock dividend. 

( c )  If such c a p i t a l i z a t i o n  r e t i o ,  determined at3 

aforesaid,  shall be twenty-five p e r  ceritum (255) o r  

more, no Comon Stock divieond shall be declared o r  paid 

which would reduce such u e p i t s l i z a t i o n  retio t o  lese tban 

twenty-five per centum (25%)  except t;o t he  ex ten t  per- 

a l t t e d  by tile next preceding perseraphs (a) and (b) 

hereof. 

nComnon Stock equity" aa thet; term l e  uqed i n  th is  paragraph 

ehnll  cons i s t  of the sum of' (1) the c a p i t s l  represented by 

the issued ana outstanding a b r e s  o f  Common StocX ( including 

premiums on Common Stock) and (2) the r ;urplus  accounts of the 

corpormCion, lees (1) eny known, o r  estimated li riot known, 

excese of  the value, RB recorded on the corporation's book6, 

11 



~ ? V O L *  tire orlglnul  c o o t ,  of uocR crra ueorul  u x l l l t y  p l an t  cnd 

o the r  property,  unlcsG ( t i )  such ex0066 l e  bclng eSortizeB or 

provlclecl for by reecrvee, or (b) such exeaeo has 5een held, 

by f l n a l  o rde r  of' R court  heVlng Ju r l sd l c t lon  o r  ol" the 

regulatory bodies having Ju r i sd i c t ion ,  to  c o n s t i t u t e  an 

aeeet 'which need not be aaortized or provided for by reeerves,  

md (11) any excees of the aggregate aaount payable on the 

involuntary Cissolutlon, l l qu lde t ion ,  or winding up of the 

corporotlon, i n  reapoct or i t a  outetendlng shares O S  prefer- 

ence 8tOCke of dll classee over the Eggregate per value of, 

or if without per value over the cml ta l  repreeented by,, such 

preference stocks unlerro such oxcess is being effiortized, o r  

proviQed for by cosorves, end ( i l l )  any i t e m  m c h  ae debt 

discount,  pwAuo and expense, c a p l t d  stock discount and 

exponee Gnd s l n l l s r  l.teme, c l a s s i f l c d  8 8  asset6 on t he  

belance shcct  of the corporation, UR',OSO such i t e n s  e r e  being 

enortlzod, or proviflei: for by ~ O S O T V C O .  The " t o t o 1  ciipltal 

.~ 

of t he  comorst lonf '  s h e l l  conalet  of the sum of (1)  t he  

prlnclpel mount  of a l l  outettindlne inCebtednese of %he 

corporation maturing one year o r  more ctftor the SLete of the 

lseue tharcor' end (11) t h c  per vuluc of, o r  if! withouC par 

vr lue tha c a p l t a l  ropresented by, a l l  outetenc?ing sheros of 

oclpltnl stock (lncluc?lng prenriur,is on o c p l t a l  stock) o f  ell 

c leescs  o f  the cowore t ion ,  cnd (111) the surplue account8 

of the corporctlon. The t e r n  "net incr-.ie or the corpora- 

tlon evai leblo for dividends on its  Comon Stock" f o r  any 

perioc? shall be deterained by c?eCucting from the sum of the 

cporntlng revenue8 endl lncorae fron! lnvcetnents  end o t h e r  

" _  

mieoollaneoue inoome f o r  such pcriod, cll operating expeneee 

r o r  silch pcriocl, lnc2urllng mintenonce cnd provieion f o r  

depreclat ioa 26 recordei! on the books of the corporation" 

I 
. ?  . .- 
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( b u t  not lace than an amount equal "io f i f t e e n  per  ceritun (155) 

o f  the gross  operat ing revcnuea of the  corpor8tlon lees the 

cost of e l o c t r l c  energy, geo crnc? i c a  p u r c k s e d  for reeulo,  

dur ing  such period),  income E.nd exc886 p r o f l t e  snd o the r  taxes,  

a l l  p m o e r  accruals,  i n t e r e s t  c?iargeo, cr;l,ortlzatlon chargee, 

o the r  proper income deductions an5 e l l  dividende wid o r  ac- 

crued on ell outstanding sharee of stock of the  corporation 

having & preference 0 8  to  dividends over the Common Stock, 

f o r  such period, ell o s  shall be determined i n  aocordance with 

. such  system of accounts ES my be prescr ibed by resu la tory  

a u t h o r i t l a s  hf lv iq  ju r i sd i c t ion  i n  the preffilees or ,  i n  the 

ebecnco thereof ,  i n  accordance with sound eocountlng prclcticee. 

A l l  i ndeb te~n2ss  ani! ce-pifal e tock or the  aorporation owned by 

the  corporstion shnll be excluded i n  determining t o t a l  c&plCal. 

Purchases or other  acquis i t ion8  of CoGiion Stock s k l l  be deem- 

od, for tke p u ~ o s c s  of t h i s  p&regreph (?), t o  cons t i t u t e  a 

Comon Stock Glvirlenc? dcclarec?. 98 09 the  dete on which such 

purcboes or acquis i t ione  a re  c o n s m i ~ t e d .  

( 8 )  

titler?. t o  voto f o r  the  e l eo t ion  of cELlrectors o r  i n  

respeot  o f  m y  matter,  except e6 provided In tho 

precedlng Feregrcnhs (4) or ( 5 )  o r  i n  t h i s  port?gr@.ph 

( E l ) ,  or AB w y  be roquired by l a w .  

(b) 

(a) No holeer of the Prefer red  Stock a h e l l  be en- 

If snE. when Cividende prtyable on the Preferred 

St,ock shall be i n  dofr.ult in crn amowit equivclent t o  

four full quarter-yasrly cXvic?enes on c l l  shares of 

Prcfer red  Stock then  outstcniting rnd u n t i l  $11 divldenefi 

then i n  defaul t  on thc Preferrefi Stock sheill hew beer. 

pni?., the record holaors  of thc s h ~ r o s  of Proferred 

Stock, voting separately a s  one c L e s ~ ,  s h r l l  be en- 

13 



-. . - "" 

BB 

t i t l e d ,  a t  each meeting of the akareholdere at which dl- 

Ulrec to re  a r e  e l e c t e d ,  t o  e l e c t  the smallsst number of 

d i r e c t o r e  neoeelsary t o  c o n s t i t u t e  e ma.lorlt;l of %he full 

Board of' D i r e c t o r s ,  and the record h o l d e r s  of t h e  eharee 

of Common Stock, voting separateXy as a class, snall be 

e n t l t l e d  at any tiiich meeting t o  e l e c t  t he  remaining d i -  

rectors of the  corporat lon.  For the purpoee of exerc le -  

:ne the r i g h t  of cunu la t ive  vot ln;?  the e l e c t i o n  by t he  

record  holdere of nharee of P r e f e r r d  Stock of the number 

of diPt?CtO??€i which thei are  e n t i t l e d  t o  e l e d i ,  shall be 

considered o m  e l e c t i o n ,  arAd ths e l e o t l o n  by t he  record 

h o l a e r s  of share8 of Comaon 3tocX o f  rhe nmber of di-  

receors which thsy e n t i t l e d  t o  elect  e h s l l  be con- 

e idered another  e1eci;lon. The term of o f f i c e  of eaoh ,..' 
d i reo3or  of t k e  corporatlon a t ? e l l  terminata upon the 

e lec t ion  of h i s  B C C C O ~ S O ~ .  A t  e m h  election of d i r e c t o r e  . 

by 8 c l a s s  v o t e  pursuant  t o  the  provleione of thie pbra- 

graph, t h e  c l e s e  f i r s t  electing the d i r e c t o r s  whbh it 2s 

eri%i"ved t o  e l e c t  ehall name t h e  rlirectors who a re  t o  be 

succeeded by t he  d i r e c t o r 8  the6 e l e c t e d  by such claei3, 

whereupon t h e  tern! o f  off ice  o f  :!-.e d i r e c t o r s  80 named 

e k a l l  t e r n i n a t e .  Thr? term 01. m 3 c o  of t h e  d i r e c t o r e  

not 80 nmed shclll terninate upon the e l e c t i o n  by the 

o t h w  c iaas  of t h e  t i l r eo to re  whSah it i s  ent i t led  t o  

e l e c t .  

( c )  If atid when all div1der.ds In default on the  

Prelerrecl Stock tken outatr-rlfllng e h a l .  be paid, the 

holders of t h e  siimes of the P r e f e r r e d  Stock shall there- . '  

upon be d i v e s t e d  of the  speols l  right w i t h  reepeot t o  

the e i e c t i o n  of t X r e c t o r s  provided i n  subparagraph (b) 

14 



r o f  holdors 

of aharoa o f  tho Prcforrod Stock exid the Common Stock 

shall rcvcrt t o  thd status cxlatin& b f o r c  tho ocour- 
; 

- 2  
rdnco of' euch dcfault, bu t  always subJoot t o  th- ~i 8ilDC 

'': 

provielone f o r  vootlng such epocid. r i k h t  i n  tho Prcforrod 

Stock in 02110 of furthar l l k o  d e f a u l t  o r  dilfaults in 

d lv ldmde  thorcon. Dividende shnll bo dacmd t o  havo 

b o m  paid, RB that t u r n  l a  ueed i n  t h i e  sUbparqraph (c)  

of this pora&,snph (81, nhcnowr euoh dlvidonde @hull 

hcvo bcon dsalarod aid paid, o r  doclarod and provieicn 

mado f o r  tha paymnt  thorcof,  01- whcnovar thurc  shall  

bo surplus and not  p r o f i t s  of' tho corporation lc&dlly 

availnbla for t h u  payncnt thoruof which 8 k l . L  bava 

aocruod s inco t h G  data of thc dcfwdlt giving r i a 3  to 

E U O ~  epccijl  voting r i g h t .  

(d) In caeo of any vacancy in t h o  do- o f  Di- 

roo to re  occurrlng arfrong thc  ulrcctcrra oluctod by t ho  

holdere of th2 sharoe of ths Profcrrad Stock, a8 a ~ 

C ~ R B B ,  pursu'mt to eubparcgrzph (b) o f  this paragrcph 

(81, tho holdcrs  of! tho skmos of t hc  Prcfurrod Stock 

t h i n  outetkandlng And o n t i t l o d  to voto may olcct  & 

suocoseor t o  hold of f ioo  f o r  tha unirxpirod torm o f  thi> 

d i r o c t o r  whoso plnac shnll bc vacant. I n  coec of Q 

vrcancy in tho k 3 0 . d  of Directors occurrin;; among tho 

dircctore oloctod by tho holdcra o f  t hc  ehrrrss of t h o  

Common Stook, os a clnee,  puraunnt t o  eubpnrqgrc.ph (b) 

of! this pnrqpaph  (a), t h o  holdors of tho sharoe of 

thc Common Stock thcn outstcnding @ad c n t l t l o d  t o  voto 

m y  clocc n BUCC3BBOP to hold off ic i !  f o r  t ha  unoxplrod 

torn of t h o  h l roo to r  whoso placc, shnl l  bc vacant. I n  

1s 
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a l l  o t h e r  ccsee, eny vacansy occurring among the dlreotore 

elm11 be SlllaC! by the vote of a m6Jority of thc? remaining 

directore .  

( e )  Whenever t b  holders of the eharea o f  the Pre- 

ferred Stock, a9 a claas,  becoae ent1t;led to e l e c t  c2lrec- 

tors of the corporation pursuant t o  SU3per8graph (b) ar 

(a) of t h i e  paragra2h (61, o r  whenever the holdere of the 

a b r e o  of the Cowon Stock, R B  n claes,  beoorre e n t l t l e d  

t o  elect e l roc to re  of the aorporatlon .pureumt t o  etab 

paragrrph (b) o r  (2) of thie peragvaph (81, a spec ia l  

neeting of the holders  of the shEroa of t5e Preferred 

Stock o r  of the holders of the ehnrc.8 of the Comon Stock, 

ae the ceee 8e.y be, f o r  tb e leo t lon  o f  such directore, 

shall be helC a t  any t i n e  t h e r c e f t e r  upon cell by tho 

holdere of not l e s s  t b n  1,000 e h r e e  of tb Preferred 

Stock or o f  the Comr,on Stack, a8 the case nay be, o r  upon 

o e l l  by tho? Ekoretery o f  the corporation a t  the request in 

w r i t i n r  of any etoekhol&ir aC?.reesed to his e t  the prlncl- 

pal o f f i c e  of' the coworct ion.  If. no such speclrir rcsating 

be c a l l e d  or be rcquostet!t t o  be oellec?, the e l e c t i o n  of 

the "?.lrectoro t o  be e l e c t e 3  by %he holaers or tha eharcs 

of t k  PreferreB Stock, vot ing.  p e  a claee,  an& of those 

t o  be elaateil  by the  iZbld~rs of the a b r e e  o f  the Common 

StocX, voting 88  a ~ 1 ~ 1 6 8 ,  sha l l  trke place et tho next 
annual moetlng of thz stockholders of the corporP.tlon 

next; cucceeding the acoruul of ouch specie1 voting r lght .  

A t  ell cleeticea of  stockholders a t  which arectors a r e  

electeG 4urir.g Euch t i n e  e a  tko kolrlers of eharcs of  the 

P re fe r r ed  Stock e h z l l  hove tke npeclnl right, Voting 

separtl tely ae one c las s ,  tci e l e c t  c?lreotors pursuent t o  

aubgaragraph (b)  o r  (9)  of t h l s  ~ n r s p a p h  (81, tho  

16 
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QB) 
' "  

presence In person or by proxy of the tioleere of a rcajor- 

l t y  o f ' t h e  outatsnalng ahrres of the Cornon Stock s h a l l  

be roqulrod t o  oons t l t u t e  n quorum o f  euch clam f o r  the 

e l e o t l o n  of e l r e c t o r e ,  cn9 the preeence I n  person o r  by 

proxy o f  tke heldere  of a mejorlty o f  the outatanding 

sharee of the P re fe r r ed  CCock efiall  be required t o  constl-  

t u t o  o quomn of suah class for the e l ec t ion  of e l r e c t o r e ;  

provlcied, howover, t h e t  the cbsenee o f  a quorum of the 

holders of etock o f  e i t h e r  such claee 6he.ll not prevent 

t he  c l ec t ion  e t  any euch meeting o r  adJournmcnt thereof 

of dlrcctore by the other mch clnes i r  the necessary 

quorum o f  the holGere oi etock of auch claes 1s present  

In pereon o r  by proxy r t  uuch meet:ng; end provided 

f u r t h z r  th&t  in the  ebsence of e quo- o f  the holdere of 

stock of e l t h g r  such c l e s s ,  tho holders of E ncjority of 

the atock of such claee who fire a re sen t  in person or by 

proxy sl??ll hevc powar t o  aljogrn the e lec t ion  o f  the 

d l r e c t o r c  t o  be e lec t ed  by SUC% class fror: Cay to day 

without not ice  o the r  t h n  announcement et the meeting 

u n t i l  thc r e q u i s i t e  amount of holders of euch e l m s  ehall 

bo present  i n  person o r  by proxy. 

(f) I n  c o n e l b e r ~ t l o n  of the laeue by the corporation, 

and the purchoee by the holr'.ers theraof ,  or G h a r e s  of  the 

c r p l t a l  stock of tke  corporrtlon, C R C h  encl every preaont 

end f u t u r e  holaer of sharee o f  the C E p l t E l  atock cf the 

corpore t l on  ohell be conclueivcly c?ceLled, by ecqu l r lng  

t z or k o l r ? l n ~  such ehP.rw, to  hrve exprosoly coneonted t o  

~ l l  Fnci cii-gular the terms en:. provisione o f  t h l e  pera- 

g r q h  ( 8 )  CnZ. t o  have egreca t h e t  tfns vo t lnc  r i g h t s  of 

such holeere end the r o s t r h t i o n e  end qun l l f i ca t ione  

thereof shell be ne sot  forth in thle peragraph. 

I 
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(9 )  No shares o f  preference stock6 or  eviZence of' in- 

debtedness shall be deemed t o  be *outstandIngn, a8 that  t e r n  

I a  used i n  the preceding paragraphs (41, (5), ( 7 )  and (e) ,  if, 
p r i o r  ti, rr concurrently w i t h  tho  event i n  referenoe to whloh 

a detsrmlnetlon ae to the amount thereof outstanding is t o  be 

made, t h e  r e q u i e i t e  funde f o r  the redemption thereof shall. be 

deposited i n  trust ror that  purpose And the r a q u l s l t e  not ice  

for the redempGion thereof shal l  be given o r  the dspoeitary or .3 

such funds shall be Irrevocably authorigetl and d l reo ted  t o  

give o r  oomplete such notice  of redemptlon. 

(10) No holder of P re fe r r ed  Stock, as euch, shall heve 
3 ,  

p.ny preemptive right to aubscribe t o  e'tock or o.t;her e e c u r i t i e s  

of t he  oorporation, of any c lass,  vhether now o r  h e r e a f t e r  

author1 zed. 

(11) Motwithstandine anything t o  t h e  contrary contained in . -  
paragraph (11, each holder of shares of the  Preferred Stook 

e h a l l  be e n t i t l e d  t o  relmburseuieni by t he  corporation f o r  the 
-7 f - 

amount of any pereonal property t s x ,  n o t  exceeding i n  t h e  

nggregate f o u r  m i l l e  per annum on each d o l l a r  of taxable V R l U e  

of each ehom of Preferred Stock owned by 6Uoh holder,  Khich 

may be l e g a l l y  ac?.sessed by the Commonwealth of Pennsylvania 

or any taxlng au thor i ty  . therein upon each share of P re fe r r ed  

s tock  held of record at  the  time of aeseeement of such tax 

thereon, o r  upon such holder by reaeon of h i e  ownership thereof, 

and ac tuo l ly  paid by such holder;  provided t h a t  a p p l l c a t i o n  f o r  

such reimbursement shal l  be made by such holder t o  the  corpoiw- 

t l o n  at  Ite o f f i c e  OJ. agency i n  t h e  Ci ty  of Lexingtion; Ksn+vpkj 

not  l a t e r  than 120 days a f t e r  such tax 6hall heve been pniri, 

an& that such app l i ca t ion  shall s e t  f o r t h  t h e  reoor'd ownemhip, 

a t  the time of euch assessment, of the Preferred S%oook vi6h 

respect  t o  w h i m  such t a x  has been wid, the amount; [exol*mjVe 

of pendlty and I n t e r e s t )  of such tax a c t u a l l y  paia by auah 

18 



holflor, t h e  duo a a t o  tho reo f ,  :inCL t he  t ax  y e w  for which paid, 

together  c*.tlth t h e  number o r  n~mbem3 of  the c e r t i f i c a t e  o r  
c e r t i f l c a t e s  representing such P re fe r r ed  Stock, t he  reslaence 

o f  thc  nppllcent u t  the tlma R U C ~  t ax  wne aeeesaed, m d  that 

such ERX was nseessed and kae paid by hlm becauae of h i e  

ownorahlp of such P re fe r r ed  Stock, and such f u r t h e r  f a c t s  wlth 

peapect  t o  the legal l i a b l l l t y  of such holder t o  p4y such tw 

ae the corporetion may reasonably require. 

e h a l l  in no event be l i a b l e  t o  reimburae such holder for m y  

i n t e r e e t  or penalty aaeeeeed o r  accrued upon o r  paid by N m  
i n  addktlon to  t h e  smount of such tax a0 originally assesaed. 

No deduction from any dividend o r  other  d L t r i b u t i o n  d e d a r e d  

o r  paid upon any of such shares  of Pre fe r r ed  Stock shall be 

The corporation 

. 

made on account of' such reimbureement made by the corporation 

hllth respect t o  any such tax. 
.I 

111. 

The Board of Directors  I s  hereby authorized t o  make t he  

determinations provided for f n  SecCion 271.275 of "An Act t o  

r e v i s e  the law r e l a t i n g  to p r i v a t e  corporatione", enacted by 

the General Aseembly of the Commonwealth of Kentucky and 

effective as o r  July 1, 1946. 

1'1. 

SPECIAL PROVfSlON 

The corporatlon ehall not  iesue any authorized butun- 

iseued eharee of 6% Yref e r r ed  Stock, OF Junior Preferret i  Stoob;, 

o r  resell any sharee &f e i t h e r  such c l a s s  of stock heretofore  

o r  h e r e a f t e r  purchaeed, retleemeti or otherwise acquired. 

19 
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V, 

gENEi3AL PROVISIONS 

(1) Each eharoholder of reoord of any olase of etook 

e n t i t l e d  to  vote on any matter ehall be e n t i t l e d  t o  one vote 

on euch matter for every share etanding in hie name on the 

bookn of t he  oorporatlon, except t h a t ,  i n  a l l  eleot ione f o r  

d i r e e t a r e  of the oorporation, eaoh ehnreholder shall have 

t he  r i g n t  $0 aaet as mmy votee i n  the  aggregate a s  he e h e l l  

be e n t i t l e d  t o  vote thereon under t h e  provlelone of theee 

Ar t i c l e s  of Incorporation, mult ipl ied by the number of di- 

r ea to re  t o  be olecfetl a t  euch e l e c t i o n ,  and each ehareholder 

mzty cast the whole number of votee for one oandidate or  dis -  

t r i b u t e  those votes  among two or more candidates. . 

(2) Any shares of Common Stock now o r  he rea f t e r  

aUChoriZdd map be lseued Without first being orfered t o  

stockholder8 (a) i n  payment of dividerdo on outstanding eharee 

of Common Stoak, (b) i n  payment for property (other  than 

money) t o  be acquired by the corporation from t i m e  t o  tluie, 

(c) i n  exchange for fundcd debt of the  corporation at any 

t i s o  outatanding, o r  (a) upon the en16 of euoh sharae t o  om- 
ploydes of the oorporation. 

issued f o r  any of t he  above p r p o s a e  ehall, before being 

othervriae ieeued and diepoeed o f  , be offered for eubeoription 

at a p r i c e  f ixed by  the Board of  Direotore,  not lees than par, 

to t h e  holders of' t he  outstanding aharee of Common Stock of  

the Coqmration, pro rata,  i n  accordance w i t h  t h e  number of 

sharee of' such etock held by such holders,  reepeotively, 

"" - 
Any eharee of Common etook not 

._ -_ 
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Any Comaon eharee eo offered f o r  mbeoription t o  tbe holders 

of tho Comot  8took an8 not subeorlbed for  may be leeued and 
eold t o  euoh peraone, whether stoakholdere or not, and ror 

suoh oorporate purpoees a8 may be determined ?w the Board o f  

Dlrootore. 

IN TEBTIMONY WHEREOF, wltnaes our e lgnatwee  op. 

this the day or Ootobor, 1947. 

J 
-c_ 

retary T 

I- 
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STATE OF KENTUCICY 

COUNTY OF FAYfiTE 
88 

IC, Loulss Prloc , a Notary Publio 

In  md ror tho State end County aforeeald, do hereby oer- 
t l r y  that the foregoing Certificate o r  Amendment to  the 

I 
,,i 

, I (  

Articloe of Inoorporetlon of Xontuoky U t i l i t i e s  Company 

wae t h i a  day produoed before ma In eaid County an& aoknow- 

ladeed and dollvored by R. M. Watt and by B. K .  Yowel l ,  
-. 

tho Prcaldcnt and Beoretnry, roepootlvely, of Kentuokg 

U t l l i t l a s  Company, to  be tholr e o t  and doad. 

Yltnoss my slgnaturo nnd 

%! 

r 1 of o f f i c e  thie 
- 16th day o f  Ootobar, 1941. 

g 
Ky oommi eeion cxpirss June 28. 1949 
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C I S  oorporation, and the adaraaa of R. M, Watt, the rtteident 1 

w n t  of the wrporation, ie 159 ifeat Wain Street, Lexington, 

Xentucky . 
- j  

p; 

t 
THIRD: The nature of tine bueineas ana the objects . I 

and purpoeee proposed t o  bo traneactea, promoted and o m l e d  
'y- 

Prosiclent, and A. A. TUTTLE a8 Secretary of XiWliJcXY UTTLXTEB 

COMPANY, a Kentuokj- cor2orztion, do herekv sertify that a l l  
of the stookholdera of aeld  wrperation who w o u l d  have been 

ent i t l ed  t o  vote u,?on the amendmenz ta i t s  Artlclee of 



1 

hlghwaye and roaBs or counties, townships, villagee and o i t l e e  

and over and along all cranals end other waterway@, and over 
and acroae bridges nnd through tunnele and over and aoroea 

- 2 -  
. .  [ 

i 

t - - - _- __-I__-- 8 

, L . I. 

. set fwth ,  as f u l l y  and Go ~ ? I C  88Ze extent, to all intent8 

and purpoees, as natural pereons might or could do, vlz: 

1, To manufacture, generate, buy, se l l ,  accumulate, 

@tore, tranemlt, furnish and dietribute e l ec tr i ca l  energy f o r  

l ight,  heat, power and other purpoeee; 
I 

2. To conetrubt, manufacture, buy, sell, martgage, 

lease, l e t  and operate power planta, generating stations and 

any and all maohinery and appliances for the manufacture, 
generation, etorage, aooumulation, trasmiselon,  distribution 

and uae of eleotT&cal energy and any and all manner o f  elec- 

trical maohlnery, apparatue and auppliee of  any nature and 

kind wfiataoever; 

3 4  To carry or\ a general bualness of electrio2anaa 

meuhanlaal engineers nnd supplier8 of e leo tr i c l ty  for the 

purpoae of  light, heat atid power or otherwise, and to i n e t a l l ,  

erect and maintain and operate, e e l l  or lease wlree,  cables 

and fixtures, both interior end exterior for the transmission 
" I  

and use o f  e leatr lca l  energy and to manufacture and seal In I 
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. all lands belonging to cjr controlled by Individuale, oorpos- 

ationa, oounties, states ,  the natlonel  govornment o r  any 
governmental. subdivision of the ns t lonc l  government, and to 

use t h e  onme both as through l inea  and for l o a d  delivery for 

the trmsmlaalon and' distribution of e l e o t r i p l  exSergy, and 

to ee l l 'and lease to other 1ndividud.a or oorporations the 

right t o  plaae e l e a t r i c  wiree on or attacrh electrio wires t o  

any or all polea 80 erecCed, owned or leaaad; 

5. To bulla and conatmat,  purchase and um for any 

or the purpacree stated aboV8J undergrouncl subways m.d wnilaite 

in such etreots, avenuee, highwaye, mads and under suah 

o ~ n d s  and other w@.tel+wn;~~i,nnd through any tunnels and Under 

any public or private l d i s ,  and plaae elactrio wlree and 

oonduotore therein, and to  buy and lease from and se l l  nnd let 

to nny individual or oorpore-tlon the right  to  plaoe and uae 

as aforesaid eleatria wire8 OP conduatore I n  any auoh subways; 

6, To manufaoture, dletribute and sell artificial 

gae f o r  light, heat and power and ot;her purpaees, and also to 

se l l  the by-produote and residual produots therefrom, and to  

oonstrucst or In any manner Roquire and to meintein, operate 

and moptgage, sell  and i n  any m n e r  diepoee of uorka there- 

for; 

7. To mine for, produoe, buy an& i n  any manner 
Roquire and to sell and dilstrllbute natural gae; 

8. To wnstruot ,  lay, purohaee or in any manner 

auquire, and to maintain and operitte, m d  t o  s e l l ,  encumber 

OP In m y  mnner d l e ~ s e  of pipe linea and gne maine ror the 



, sa le ,  t!iietr;lbution and transportatlo2 6f natural m a  artifi- 
I o l a l  gae for  ltght, heat, power and other PUrPGt3eS# in, over,  

through or under any etreet, al leys ,  roads, hlghwrtys or other 

public  place^, and i n ,  over, through or under any prlvato or 
I . .  
I public property; 

9. To construct anq purcbaee or In any rknner aoquire, 

maintain and operate, and to eell, martgage, or i n  any manner 

dlepoee o f  plant8 and works for The III;uIufaotwe, dietribution 

and traneportation of nRtural and a r t i f i c i a l  gas; 

. .  

10. To mmufaoture, buy, a e l l ,  mortgage, rent and 

deal  i n  stovee, enginee, motor6, lamps and other apparatus, 

appliances and conveniences which may ~eem oalculated, Birect- 

l y ,  o r  indtrect ly  to promote the conaumption of natural anti 

art1 f l o l a l  gaeI petroleum, petroleum products and by-products; 

11, To mine for, produce, buy and i n  m y  m a ~ e r  acquire, 

reflne,  e e l l  and distr ibute  petroleum, petroleum produote and 

by-pWdUots; 7 

12. To mufaoture, buy, s e l l  and deal In iae; to  

oarry on and oonduot the buainese or storage, cold-atorage, 

refrigeration,  or freezing and to construct, purchase, aoquire, 

equip, own, operate, maLntaln, ee l l ,  mortgage and lease 8tOXY38, 

buildinge, warehouses, plants, machines and apparatus for 

s a l 6  purposes; 

13. To manufacture, produce knd supply i n  any manner 

oold air, refrigeration and freezing compounds i n  any form 

for uee, distribution and application for any and all puxyosm; 

14. To mlne, buy and sell, deal i n  export and import 

o o k I  ooke and wood and aimilnr aombustlble materials and to 
- 4 -  
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. Bat tm an a2;ent ror persons and corporatione i n  buying, sell.- 

“. ...e- 
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l n g  and deallng for them I n  such materials, and t o  engRge 

In the business  of handling, h y i n g ,  s e l l i n g  ana dealing i n  

ana wZth coa l  for them o r  their account, and t o r  the purpose 

of 8 U O h  bueineee t o  own or r e n t  02- otherwise use o r  occupy 

atorehoume, doake, piers, b a t e  and bargee And any r e d  

o e t a t e  neoeeeary t o  the carrylng on of the said businem; 

15, To do a general quarrying, cme t ruo t ion  and 

bu i ld ing  bueineee and everything in the l i n e  thereor; 

16. To aoquire,  own, uonBtruet$ operate, lease,en- 

uumber o r  in any mmner biepose of o r  eo11 street r a i lway8  

or tramwaye and interurban railways, and t o  transport, for 

hire  thereon and thereover, paseengers, baggage, mail, e36 

prees ,  freight, produoe, and t o  acquire,  hold, OW, oonetruat, 

operate ,  l ea se ,  mortgage and sell street  r a i l w a y  oars, tram 

cars, railway, pa~aenger, f r e i g h t  and ex?reee C ~ S ,  and all 

f i x t u r e s  and appurtenanaea Inc ident  o r  neoeeeary t o  the 

opsra t lon  thereof; 
17. 90 aoquire, own, aonetruat,  operate ,  lease, sell 

and encumber houeea, buildhG8, plpee,  malne, f i x t u r e s ,  ease- 

mente, franohlses, ordlnancee and all o t h e r  neceeeary o r  

convenient th ings  t o  enable i t  to  furnish steam for power 

and heating purposes, and generally t o  carry on a bueineas o r  

gcneratiqg, conveying and furnishing eteam for power and heat  

t o  the general  publia; 

18. To c o ~ e t r u o t ~  acquire, o m ,  operate ,  s e l l ,  mrt- 

g w e  and leaee hydro-elec.i;rlc power plant6 together with 
I 5 -. 
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, everything uhataoever pertaining thereto; 

119. To purahaee, ap'proprlate, acquire, bold, leaee, 

enaumber, oontrol and to ~011, mortgage, leaee and dispose of 

water, nater rights, power privileges and appropriations for 

mining, milling, agrlaulture, domestic power and other uaes 

an4 p ~ r p o ~ e ~ ,  and more partiwlarly for use in conneotion 

with the generation and dSetrlbution o r  eleotrlaal energy for 

llght, heat and power and the operation of  street r€~.ilW€~ye 

I 

I 

I 

c?nd propelling of oars; 

20. To eoquire, s e l l ,  mrtgap, lease, ccnstruat, 

maintain and operate water works, an8 t o  supply munioipdi- 

ties, aorporatlons and Individuals with water and water power, 

anh to aoquire, sell, mortgage, laase, oonmtruct, maintain 

end operate all neoeamry dame, bulldlnge, p l a t s ,  machinery, 

fFixturss mb apparatue of evcc.g eort for sqplying munioi- 

pdlltiesr oorporatlons, and individuais w l t h  water and water 

power for all P U ~ O 8 8 6 r  -4 t o  carry on the business incident- 

al thereto; 

21. To pumhaee or t o  aoqdlre and to aonstruot, 

eell, mortgage, lease, oontrol and to hold suoh real eetate ,  

pert~onal property, rights, powera, prlvilegee and easement6 

i n  both real and psreonal property as may be necessary, de. 

61PabXS or wnvsnlent for the purposes o f  this corporatfon, 

lnoluding auoh lande, shoals, riparian and other rights and 

sawments tta may be nsosasary, dcelrable or aonvenlent f o r  

pondage, storage ovez-flow, diversion and retention of water, 

. .  ". 
, .. 



r a i l w a y s ,  trawaya,  can8188 reeorvoir e l  tee ,  mndul tea  pole 

eaeements, water rights, f i l i n g a ,  applicatione, privi leges  

an& rrsnahi8011 of every nature whnteoever; 

22, To buy, sell ,  mortgage, leaee and otherwiee 
aoquire, oonatruof, sralntatn, operate and otherwlee dlepoae 

or, publlo and privata telegraph And telephone l inea,  and 

m y  Interest therein and grante therefor; and a l l  eleotrical 

and other 2natmment~, macrhinery, aontrivancee, material8 and 

thinge of every kind and nature for transerittlng meee~ges, a e  

well ae worke, plant88 buildings or oonvanienoee appertaning 

thereto; 

W ,  To aoquira, Ueea leaee,. enaumber or eel1 ohartsrs, 

oontraota and franchleee granted, iseued or entored into  by 

any persona, aompanlee or aorparatione, munty, etate,  gov- 

e r n m e n t  or any municipality or governmental subdivision; 

24. To parentee, purchase, aoquire, holdy e e l l ,  

a~sign, tranefer, mortgage, p l e e e ,  exchange or otberwiaa 

dlapoee of eharee of the aapital Stook, bonae, d8b8ntUr08, 

evidences of indebtednees and other eecurit ies  of any other 

corporation or aesoolation, whether foreign or dolaefjtic, and 

whether now or hereafter organized, and while the holder of 

m y  such shares of stools or other eeourltiee, to exeroise  a l l  

the righter powers and privileges of' ownerebip, including thit 
rlght to vote thereon to the same extent ae a natural pereon 

might or  crould do; 

. - 7 -  
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25. To sell or i n  any mamar dlapoge of, mortgage or 

pledge any S b ( l k 8 J  bond8 oc other obligations or my property, 

real o r  pereonal, *ah at any t lme may be held by the W E  

poration as and when and upon euch terms and oonditlontt a5 

the Eosrd of Dlreotore shall datermlna; 

I 

26. To aoquire the good-#iU, rights end properties 

of any pereon or persons, f i r m ,  corporaflon or aesoolation, 

and to pay  for the e w e  i n  OR&, stock, bonds or otherwise; 
27. To aoquire, hold, use, 6633, assign, lease and 

grant llaensea i n  respeot or, mortgage or otherwise dispoae 

of, letters patent of the United States or any foreign 

aountr;jr, patent, patent rights, lioeneee and privllieges, ln- 

ventlone, improvements and proaeeeesr trade-marks and trade- 

m n e 6 J  raleting to or ueeiuf. in wnneotion w l t h  any business 

o f  f M s  oorporatlon; 
I 

28. To aid, In any manner, f a c l l l t a t s  and aesiet  In 

the conetruotlon, bulldlng, extension, Improvement, equip- 

ment, PrtrLntenanoe and operation o f  any eleotrla light plant, 

artiflu%al oc natural gae plant, hydro-eleotric plant, water 
plant, gae OF o i l  pipe l i n e ,  street o r  interurban railway, 

and for that purpoue, or  In any manner whatsoever, to uee the 

capital etocik and bonds of this corporation or either of  them 

00 m y  part themof, To aid, i n  m y  manner, any corporetfon 

or aeeaolntlon, of whlah any bonde, evldencee of  In&ebtednees, 

or other aeaurlt iea,  are held by the cornratSon, and to  do 

any other aote or thinge designed to  protect, preserve, im- 

I 

I I 
I 

I 
I pwve or enhance the value of euch bondB, or evlaenoes of 

- 8 -  I 
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tamed Stook); and (8 )  Sareo Killion (3,OOO,OOO) shares of  

man 8Wok o i  tbe par value or Ton Dollars ($10) per share, 

A bormptlon of tho rergeotlve d a m e s  a i  eharee 
o t  .took; o i  the oorporc?tlon, end a statement of the design 

natlena, powOrm, prsfsr8nme and rights and the q u d i f l c a t i o n s ,  

UmltaCronr aRb rsrtriationr granted t o  or lnrpased upun the 

mbunr o f  eaab -(la# am a8 follower: 

- 9 -  
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1 
SHARED OF PXFEXGD STOCSC 

(1) The holders of the Preferred Stock shall be en- 

titled t o  reoeive, i n  respect of each share held, dl-vldends 

upon the par value thereof a t  the r a t e  of 443/4$ per annum, 

and no more, payable quarter-yearly on Erfrch first, June firet,  

geptember f irst  and December first i n  each year, &en and as 

deolared by the Board of Direotors, out of the eurplua o r  net 

profita of the oorporatlon. Dividends on the Preferrad Stock 

~bll be uumulatlve from the f l r e t  day of the dividend period 

'in whloh suoh stook shall have been original ly  issued an& 
ahall be paid, o r  declr?.red and s e t  apart f o r  payment, before 

eny dividends ekrall be declared o r  paid on o r  set apart for 

the Common Stock, so that if for any past dividend period or 

the ourrent dividend period dividends on the Preferred Stock 

shall not have been paid, o r  deolnred and s e t  apart f o r  pay;- 

ment, the defioiencg &all be m i l  paid o r  deolared and funds 

set  apart for the payment %hereof before any dividends shaU 

be declared o r  paid on o r  set  apart for the Common Stook. 

No dividend ehal l  a t  any time be paid on o r  set apart for any 

ehare of' Preferred Stock unlese at the aame time there aha= 

be paid on o r  s e t  apart for all shares of Preferred Stack then 

outstahding dividend8 in such amaunt that the holUere o f  clll 

share6 of Preferred Stook shall reoeive o r  have set apart  f o r  

them a uniform peroentage of the fu l l  annual dividend to  whioh 

they are, reegectively, enti t led.  The term ndividend period*, 

as ueed herein, re fe rs  to  eaoh perlod of three coneecutive 
I- 10 - 
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. osl- month8 m a g  on the day next; preoedlng eaoh date 

on mob bivUlends, if beolared, ehal.1 be payable, '&en f u l l  
ouraalatlve divldetnde a8 af'orosaid upon tho Preferred Btook 

then outatanding f o r  all past dividend periods end for the 

crurrent dividend period -1 have beeh paid or declared and 

r e t  wart for p y F a O I l t 8  the B o d  o f  DXrectore uuy deolare 

dlvidmdr on the aDlpapotl Stoak or the ooivoration, eubjeot t o  

the rertrLotlonr hereinafter oontained. 

(e) Upon the Ulacrolutlon, liquidation or winding up 

o i  tho cra~poration, the holdere of ahaPee of Preferred Stook 

ohel1 be entltlsd, before any amount h a l l  be paid to the 
holdera of 8haree of the &Plmon Stook, to be paid in f u l l  out 

of tha net nornets o t  tho aorporatlon, (i) the par value o r  
thalr m r  plur UI amount eqtW to the  aaorued dividend8 

011 8twh d ~ ~ e m ,  i f  ruoh dlsro1ut3on8 liquidation or winding 

up bo inmlunf.r7, and (ill tho thm ourrent redemption prlcre 

of -&c r h m e  (monad diridenda to be ooqputed to the dace 

o i  tUatNkrtfon) if r ~ o h  diaeo~ution, liquidation or dnding 

\Q, k n a k m w .  mer moh peyplont in tull to the holdere 

dJL1 k dlrib.6 u m g  an& m a  tQ tbe holdsrs of sbsrse a i  

ti--urrr IboL. 

O f  8-r Of Pmiarrud Bto&l the rePralnlw asset6 and p r o f i f e  

(3) oorporation, on tho role authority of i t s  

Board o i  01100tom, 3ull have the fight at any time 01. f r o m  

tLn fo ttw, fo ndw8 OLLd ratsrs a l l  or part of the pre- 

f o r d  upon Md by ?he payment t o  the holdere or $he 
rhr?er fo ba rod.rasd, or upon and bepoeiting, 08 herein- - 11 - 

-- - -___ __. 
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th. m of 
br#ps&on th.r+or 1. prior to Gptwbsr I, 1862, nnb 6103 for 

for  mah ~ ~ 1 1 9  rodorpax if the h t e  o f  re- 

mdeoUd L f  tba &to o f  redemption thereof l e  

#rptrikr 1, lQW, or tborrrefter prior to Bsptomber 1, 19M, 
IRb me for ..oh 
thoreof 1. akrptarkc I,  \a67 or thoronfter prior to f3eptela- 

k r  1, 1988, md @lbl for oaok rharrr wdosmod i r  tho date or 
rdorpfsoa mrcrot i r  8sptaaber 1, 1968 or thereafter, plus 

roomud blv%$wrQs l n  oooh ln#t8noO t o  the date of redemptfon; 

provSd.6, boueto1p, that not less then thtrty (30) days prewioue 

k, ths dam flxdl for. redemption notloe of the intention o r  

t3u oaCporatlon to mdeea moh rtoak, speoifying the 8 b O k  to 

bo Ndeened an4 the date and plaoe of redemption shall be 

acrporited in a aitM I t s t i s  post aif ioe or mail k>x st any 

plras in the United States addreseed to eaoh holder of reaord 

of tbs lharss to be redearned at hie address ae the stme apptmrs 

upon the  rooards of the oorparation; but in mailing au& nouae 

unlntsntlonal omlertone or errore i n  names OP addreeeee aha l l  

not iapalr the validity or the notloe of redemrption, IXI 

ovmy -10 of  the rodeilgrtion of lese than all the outstanding 
&are8 o f  Preforrsd $took, thc Oh~re6 t o  be redeemed ehal.1 be 

ohoran by proration (so far as may be without the %66U&nOe or 
fruotiond dU!W&s) , 
a# m y  bo preoarlbed by rssokution of thb 

The oorparntlon auzy dopoeSt, wlth o bank or trust oolppany, 

redrrscsb i r  tha date of redemptilon 

20% or I n  euoh other equitable menner 
of Dir€iQtorS. 

- I2 - 
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, whi'oh a h a l l  be named i n  the n a t l m  o f  redemption, ahall be 

looated in the city or  ~ e w  York, New York, or in W o e g o ,  

Illlno3.a, or in 'Uulev i l l e ,  Kentucky, and a h a l l  then have 

aapltal, surplus and undivided proflts o r  at l eaat  $l,OOOtooO, 

the aggregate redemption price of the shares to be redeemeh, 
i n  trust for the payment on or before the redemption date to 

or upon the order of the holdere of auoh eharee, upon E U ~ ~ I -  

der of the oert i f loates  for euah sharee, &oh depoelt in 

, trust my, at the option of the corporation, be upon t e r n  

vhoreby i n  case the holdera of  any shares o f  Preferred Stoak 

oalled f o r  redemption shall not, w i t h i n  ten year13 after the 

date Iixed for redemption of muh &ares,  claim the amount on 

deposit vlth any bank or truet company for the  payment ob the 

redemption price o r  said eheuPe8, such bank or truet company 

Bhall on a e m d  pay to  or upon the written oriler of the 00- 

poration OF its 8uooeeeoI.s the amount 80 deposited and there-.. 

upon suclh bank or trust oompany shall be released from any 

a!lU all further l i a b l l l t y  wlth reepect to the payment of auah 

P0illelrq>t&on prioa and the holder of eaid share6 ehzill be en- 
titled to look only t o  the oorporation or i t e  succeseor f o r  
the pegment thereof. wan the giving of notice of r e d e p  

tion and upon the d m e i C  of the redemption prlce, as afore- 

a d d ,  or if no such depoeit; ie made, u-wn the redemption Bate 

9 

(unle~e the corporstlon default8 in making payment of the re- 
demption Prioe AO set  for th  in such n o t i c e ) ,  euch holdere 

Shall aOh6e h, be SbCIShOlder8 w2th re8peGt tC anid eharee, 

and f r o m  md after the making of! eaid dopoelt and the giving 

- li3 - 



fhs last rentenas of t h l r  p-agrapF (4))  shall not, wlthout 

tho n f r imwave  rots  or  tho reoofl holdere or two-thirds o r  

tho outetandlng sharsa o f  Prefarred Btook, - 14 - 
3 
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(a) Amen& the proPiaIon8 of the Article6 o f  InoorpoP- 

ntion eo LIE to  create or authorize any stock ranking 
prior i n  any reapeot to the Preferred Stook or any eeuuf~ 

i t y  oonvertible in to  share6 o f  such stoak; or  ieeue any 

suah stook or oonoertlble security; or  

(b) Change, by amendment to the Artiolea of Inoorporc. 

poration, or otherwlee, the terms and provieilone of the 

Preferred Stodk 8o'aa to affect advereely the rights and 

proferencee of the holders thereof; or  

(a) Ieaue any share8 of the Preferred Stock, In 
addltlon to the first 130,000 &area issued by the m1\.1 

poratlon, or aharea of m y  stock ranking on a parity wlth 

the Preferred Stock, or any securities oonvertible into 

eharee of euch 8t00k) other than i n  exahange for, or for 

thegurpose of etfeoting the redemption or other retire- 
mont of ,  not l e se  than an equal number of sharca of P r e -  . 
ferred Stock, or ahares of eny etock ranking prior thereto 

or on a parity therewith, at the time outstanding, unlese 

(2) the gross income (determined in  aoaordanoe w t t h  

aooepted aaaountlng principles) o f  the corporation 

available for the pwment of  lntereet ahargee ehall, 
for a period o f  twelve oonseoutive calendar month 

w l t h l n  the fifteen calendar months next preceding the 

leeue of  such aharea, have been at leaet  one and one- 

half (1%) t i m e  the eum of (x) the interest  for one 

year adJusted by provision tor amortization of' debt 

disoount and expense, or of premium, as the case m y  

I 

.)I. 15 - 



be, on a l l  !'unde& indebtedness and notes payable of  

tho oorporation maturing more than twelve moni;he after 

the d8t6 of ieeue o f  such BhaFes or oonvertible eecu- 

i t l o a  -&icrh &all be outetandlng at the date of the 

leeue o f  saia sharas o r  convertible eecurltles,  and 

(y) RII amount equal to the dividend requirement f o r  

one year on el1 share8 of the Preferrod Stock and on 

all other shares of stoCk, i i l  any, ranking prlor t o  

or on a parity with the Proferred Stook, which ahall 

be outstandlng af t e r  the iesue of the aharcs or con- 

vertfble seouritiee propoeed to be iasued; and 
(li) the oapita2 reproeented by the Common Stock 

plue the eurplue aooounte of the oorportztlon ehall be 

not l0S6 than the aggregntct amount pwablo on the in- 

voluntary dlseolutlon, liquidation or winding up of  

tho oorporatlon, i n  reapoot of a l l  eharee o f  Preferreti 

Stook and all aharee o f  etoak, i f  any, rmk3ng prior 
thereto, or on a par i ty  therewith, wUoh shall be out- 

etandlng otter the icsuo or the aharee or convertible 

eeourl f ies proposed to be leeued, 

blo ooneent of the holdern of Preferred Stock shall be required 

in rsrrpscrt of my treneaetlon onumerated In %hi6 paragraph (4) 

12, ut or prlor to the time when euuh transaction IS t o  t&e 

&Coot, pmvfsion is nudo for the  redoaption o r  other reSire-. 

aonf of al l  share8 o f  PreferrcU Stock nt  the t i m e  c\;tetnnding, 

tlro oanrsnt of whioh would otherwiao be requiwc; horeuntier, 



. .* .-- I . '!" 

! 

I 

I 

th. Jf&rwrtSvo mta of the raaord hoZBors o f  a amJorlty of 

UBO tam aumbop oir abuwr of  Pruiemsd Stoak then outetanb 

W B  

(a) lima or a o n u s  any uncloaurM notee, debentures 

QP owoc maurltlsr reprerenting unaeoured indebtednese 
for any pwpom other than the refunding o f  eeoured or 
Wemred %ndebtedneea theretotore csreated or aseumod by 

ths aarporatloa and then outetandlng, or the retiring, 

e r e d U l g t l O n  or o t b ~ w l e o ,  of ebares of the Preferred 

8took or shore0 of m y  rtoolr rmlring prior thereto or on 

a pclrriw therewith, i f  immediately after such issue or 
&@WPq;rtion the totali prinolpal mount of all unsecured 

110tU8, debsnkrroe or other eoauri t ies representing un- 

cleoured lndobtedneee lamed o r  aseumetl by the oorporertion 

and then outatanding (not lnuluding the PrinoipaL amount 

at the tlms outstanding at any time prior t o  December 31, 

1962, of tho $5,226,600 i n  prfnolpnl amount of  2&$ un- 
10aupBd notee duo November 1, 1947 - November 1, i956, 
of tho Compoury) would exoeed t e n  per centum (lop), oi 
tbe aggregate o f  (I) the t o t a l  principal amount of a l l  

bonds or other eeaur i t lee  ropraeenting eecured indebted- 

nesa leeucd or aeeumed by tho corporation and then out- 

standing, Crrrd (li) the t o t u l  of the aapltal and surp7.us 

o f  the oorporation, us then reoorded on i t 5  books; or 
- 17 - 



(b) Merge or coneolidate with any othor corporztlon 

or corporations, OP sell or lease all or substanticnlly 

a11 of the assets  of the corporation unless such merger, 

ooneolldatlon or s a l e  or leaee o r  the issue o r  assumption 

of  d l  eeourltiee t o  be issued OT assum@ i n  connection 
therewith &all have been ordered, approved or permitted 

by all regulatory bodlee, federal and s t a t e ,  then hevlng 

jurledlction I n  the premises. 

No consent of the holders of the Preferred Ytook ehall  be r@- 
quired In  reepeot  o f  any traneaction enumerated In this para- 

graph ( 5 )  if, at or prlor t o  the time when euoh transaction 

3.8 ta take effeol,  proviaion is made f o r  the redemption or . 
o the r  retirement of a l l  shares of Preferred Btock at the time 

outetandicg, the consent of w h i o h  would otherw58e be required 

hereunder. 

( 6 )  No provision contained i n  tho foregoing pmagraphe 

(4) m d  ( 5 )  is Intended or shall be conetrued t o  relieve the 

c o r p o r a t i o n  from compliance with any applicable statutory 

provision requiring-the vote o r  consent of e greater number 

o f  the outstanding sharoa of the Preferrcd Stock, 

( 7 )  60 long as any shares of the Preferred Stook are 
outatandfng, the oarparation shall not pay any dividends on 

i t 6  Oommon Stock (other than dividends payable in Common 

Stock; or make any  distribution on o r  purchaee o r  otherrdaa 

acrqulre for v d u e  m y  o f  I ts  Common Stock (eaoh such paymerlt, 

dlatribution, purchaee and/or acquisit ion being herela ret. 

ferred to 0 s  a "Common Stoclc dividend"), except t o  tb? extent 

- 18 -*  
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.J. : 
' . !  . L .  . psmn$ttsd by the following proviaions of this paragraph ( 7 ) :  . .  

(a) No Comr~on 0tock dividend shall be declared or 
& 'I 

3 -  . 
, -;' . I  

- - '  gald i n  M amount whioh, together with all other Common 

Btook 62rldends aeolared in the year ending on (and in- 

OlUdIng) the date of the deolaratlon of euoh Common Bfoak 

Cutridend, would in the aggregate exoeed fifty per oentum 

(aO$) or the net lnaalne o f  the isorportition available for 
d$rid.ndr on I tr  Oomaon Lltook for the twelve oonseout%ve 

orlonda~ math8 mding on the &et day of the oalendw 

math arxt prsocrdlng the deolarstion of euoh Common 6took 

dirl&nd, i f  at #e md of ruoh oalendar month the ratio 
(horn- rcliorrd to am the %apitalirst:on m t i o a )  or 
tW 
oo;pporatSoa, t o  -0 total  orrpital (a8 hereinafter deified) 

ot tbA, 0orpOr.tioA &all  k 10.8 

(am. 

8too)r .q\riw (u harsinaftsc aef%nSa) of the 

twenw pep oentrun 

(b) If moh @tal i tat lon rat io ,  determ%nsd aa afore- 

8dd8 -1 be tWantY per oentum (20%) 9 OP j but 
- 4  

I .  -.. torr  thul twent+iiW per crentum (25$)# no a m o n  gtook .; 
diVl&nd ahall kr doaLarad or pat& in an amaunt whiclh, 

t ~ g 4 l t h O r  ulth olrl ofher Comon $took dividend8 deolared 
- .  

revarty-i~vo par orntupr (76%) or the net inoome of the 

ooqwrotlon araiX8bLr f o r  bivldende on i t s  Common stoak 

for tb, t-1- oonmcnrtiob oalendar monthe ending on the 

tart b y  o f  the odonQm mnth next preoeding the deal- 
F 

.?  
- c  
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rtroa of -oh t h m n  &oak divl4enL 

maad, -11 be tuenty-f&+r, per oentum (25%) OP mora, no 
amon 

ybujld Mlduas auola orrpltal izatlon ratio to leea than 
tumnty4lvm por oentua (26p) exoept t o  the extent pe- 

Wttcrb by the next pwoedlng pnraC;raphr (a) on& (b) heraoc 

(a) It a& oapltaUtatfon ratio, QeterrPlnsd as afore- 

diridand dm3.1 be deolsrfsd OT paid rihlah 

*muon #took squltyr a# t b t  tern l a  uasd in t h l s  paragrsph 

oonrlrt o t  a 0  am of (1) the *%tal represented by 

tbr. lamad urd outskndfxrg rhu?err o t  Oommon stoa& (inoluding 

omporatfon, l e r r  (a) anr known, or estimate6 i f  not known,, 

*XQeIII of  the valuer as rewrdsd on the oorporatlonfs hoke,  

prO.luu OR d0-n 8foOk) -4 ( 8 )  ths 8Urlphl8 aooounte o f  the 

O W P  -0 0W-a OODtl  Of U8sd Md USSfUl U t i l i t y  p l a t  Eutd 

0th9r 1pmpWtyr unlerr, (a) mob ~XUOBB l e  baing trmartSz&. or 
WVl404 for C ~ S ( U ~ V O ~  OL? (b) ruob exoesa b e  been held, 

by f inal  order of  a oourt having juriediotion or of the r e p  

aatorg b b i e s  having Jurlediotion, to  oonetitute en aS68t 

wb3oh nasd not be amortized OP provided f o r  by reserves, 

roluntwj dlsarolutlon, liquidation, or winaing up of the COIF. 

poration,, in 3?espeot of i t a  Out8tanding share8 o f  prefersnae 

stooks o f  a l l  olaeses o m -  the aggregate par value o f ,  or if 

ul tnout  psr value over the aapital represented by, 8Uoh pre- 

ferenoe stoaIC8 unless suah eXces6 I s  being amortized, or pro- 
vided f o r  & reserve8, and (ill) any I t e m s  euah &e debt 

dieoount, premium ana expen~e, oapitdil stook ~ s o o u n t  and - 

. 

and - 5  
(1%) any axoess of the ageregate amount payable on the in- 

) 

- 2 0 -  
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ed, or provided ror by rt~ervee. %a “total oapital o f  tha 

oorporation. ehali coneiet or the Bum or (1) tha prinoipal 

amount of all outstandlng lndebtednesr or t b s  corporation 

aaturSng one year or more after the date o f  the lseue theroof 

ana (ii) ~ i e  par value or, or i f  vlthout par value the omim 
represented by, ell outptsndlng shares or oapital stoak (in- 

o iuung  premium on a*pltal eta&) of a l l  a ~ a e a e e  or the 00- 
porntion. and (111) t h e  surplus aooounts of tbs corporation. 

The term ‘not lncoua o f  the oorporatlon available for bid- 

denbn on Its Onmaon E p o k *  f o r  any perlod shall jm b e t e m a d  

deduotlng from ths num or t h o  operatlng revenues and ID- 

OOOB from lnrentaentr and other mlsoellanaous lnmnre for such 

period, all oparatlng srpenebs for euoh period, lnoludlq 

malntensnoe and prorialon f o r  bepmolation M ~oardded on the 

books o f  the oorporatlon (but not lese  than an amount equal 

t o  f l f t e e n  par oentua (15$) of the gross operating revenues 

of the aarporatlon lese  the w e t  o r  eleotrlo eneg)., gas and 

iog purchaeed for roadlo,  durlng suoh perlod), lnoome and 

efoema pruflts and other taxee, all pmper aooru~l0.  Interest ’ 

ohargen, roortlmtion ohargae, other proper inoome deduotlone 

yr4 a l l  blrldrmds pal4 or aocrud on all outetanding eharss 

of stook o t  the ool.poratlon hading a prefsranoe EI eo dl& 
dendo over the Qsmon’ Btock. for suoh psrlod, all ae &all be 

4etsrmlnsd in aooonlanoe dth suoh system of aaoounts a0 w 
be prasorlbed br regalatory authorities baring Jurlscllotl-on 

% 

: 

- e l -  
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pn fhs, pp~mAees.oc, In the abeenoe %hereof, i n  aooordnnoe with 

sound aooounting praOt%OU#i a 

#took or the aorporatldn o d e &  by the oorporation 13ha~ be 

exoluded Sn determining t b t a l  oap i td .  Purohnsee or other 

aoquiritlans of Cammon B t o a X  ahall be deemed, itor the purpoeee 

of thio parasreph ( 7 ) ,  to odnetikrte a Cornman Stock dividend 

Uealrrsd a@ of the date on *oh such purahaeea or aoquisi- 

tionr a m  oonouawted. 

indebtedness and c a p i t a  

(8) (a) No holdsr of the Preferred Stoak shall be en- 

t i t l e d  k, note for the eleotlon o f  dlreotore or i n  mepect 
o f  any -titer, exospt LU provided Ln the preoedlng para- 
gr.pho (4) or (U) or an m e  peragraph (81, or as msy be 
nqulrea w law. 

(b) If and dren diridends payable on the Preferred 

Bfaok .haL1 be I n  defauLt Sn an amount equivalent to four 

full  quartowyearly Qlvldende on all shares of Preferrad 

Btook thsn outrtandlng and until a l l  dividends then i n  

default on tho Prsierrd Stock ahall have been paid, the 

reoord holdare o f  the shares of Preferr& Stook, voting 

suparatsly aa one da88, shall be entitled, at eaoh m e e t  
lng of the ahareholdere at which Ureotore are eleoted, 

to elsot t h e  clmdlset number of Ulraotore neoeesary to  

oonlrtitute a madority o f  the fill Board o f  Directors, and 

the rtroord holdere of the ehares of Common Stook, voting 

separately as a olaee, shall be entltled at any suoh meet- 

ing to eleot the retPsinlng direotors o f  the oorporation, 

For the purpose of exercising the right of cumulative 

- 22-  

... 

" .  

I 



voting the elecrtlcn by the reaord holders of aharee of  

Preferred Btock of the number of  directore *ah they w e  

ent i t led  to eleat, ehall be considered one elecrtlon, and 

the elect ion by the record holdere of  ehares of Common 

Btock of the nuxiber of directore which they are entit led 

to eleot ehall  be oonsldered another electtion, The term 

of  off ice  of eaoh direotor of the corporation shall term- 

inate upon the eleotion of N e  suooemor. k t  eaoh oleo- 

Cion of direotors by a olaaa vote pursuant t o  the provi- 

sions of thi6 paragraph, the olaee f i r e t  eleatfng the 

direotors  whiuh i t  ie ontitled to  eleot a h a l l  name the 

di.reotors who are to be suace&eU by the direotors then 

elecrted by euch class,  whereupon the term o f  o f f i c e  of  

t h e  directors 80 named shall  terminate, The term of! 

of t i ce  of the direators not BO named shall terminats upon 

the election by the other olaae of the dlrectore whioh it 

I s  ent i t led  to elect, 

( 0 )  If and when a l l  dividends i n  default on the Pre-  

ferred 6took then cutetanding a h d l  be pald, the holders 

of  the shares of the Preferred Stoak shall thereupon be 

dlveeted of the epeclal right wtth respeat to the elecrtion 

of directore pmvlded in eubparagroph (a) of  this psragrmh 

(a), end the voting power of holdere o f  shares of the Pre- 

forred $took an i  the Ccmmon Stook shall revert to t h e  

etatus exieting before the oocurrenoe of such default, bu: 

always subJect t o  the same proVislon6 for veating 8UCh 

epecial right i n  the Preferred Stock i n  OaS8 of further 

. .  

- 23 c. 



. i  . 1 

.I; 

.. .. 
. *  

. -  
like defaalt or dsfaulte i n  dlvldend8 thereon. BividenBa 

shall be deemed to have been paid, as that tern I s  ueed 

in this subparagraph (c )  of thie para@aph ( 8 ) ,  whenaver 

moh dividend8 shall have been declared and paid, or 

dsolared and provision made for  the payment thereof, or 

whenever there ahall  be eurplue and net  profiZa of  the 

aorporatlon legally available for the payment thereof 

whioh shall havo accrued sinae the date of the default 

glvlng r i s e  to such special voting right, 

(a) In oaae of m y  V 8 0 ~ 0 y  5n the bard ui Directore 

ooourring among the d1recWrs eleoted by the holdere of 

the sharea o f  the Preferred Btook, aa a olase, pursuant 

to subparagraph (b) of this paragraph ( 8 )  , the holder8 of. 

the ehares of the Preferred Stock then outstanding and 

i entit led to vote may e leot  a BUCCOBBO~ t o  hold orfioa f o r  
I the unexplred term of the direotor wmee plaoe shall be 

vacrant. In case of a vacancy in the Board of Dlrecfors 

oocurring among the directors elected by the holders of  

the shares of the Common Stook, as a Ola88, pureuant to 

eubparagraph (b) of this paragraph (8) 

tho shares o f  the Qommon Stook then outstandLng and en- 

titledl t o  vote may eleat n 8uaoessor to hold offloe for 

the unexplred term of the dirocrtor whose plaoe shall be 

vacant. In all other oatmas ariy vacancy oocurring among 

the direcrtore &all be f l l l e t l  by the vote oS 8 majority 

of the moMining direatore. 

the holdera of 

I 

- 24 - 
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(e) Whenever the holaere of the ahares of thG Pr%- 

ferred Btook, ac a olaes,  booome entit led t o  olect dire+ 

t o re  of the aorporatlon pursuant t o  subparagraph (b) or 

(a) of t ihie paragraph (8) e or whenever the holdera of  the 

share6 of the Ckirnmon Stook, as a claee, beoome entit led 

to oleo3 directore o f  the corparr.tlon pursuant to 6 U b -  

pwagraph (b) or (a) of t h i a  paragraph (a), a epeclal  

meettng o f  the holders o f  tho &area of  the 'Proferred 

$took or of the holdern of the aharea of the Common Block. 

as the oase nray be, f o r  the eleation of suuh direotora, 

nhall bo held at any time thereafter upon cal l  by the 

holdore of not l ese  than 1,000 eharee of  the Preferred 

B b o k  or o f  the Common Stock, a8 the oaee may be, or upon 

oall by the Beoretary of' the corporation at the request 

in writing of any atookholdcr addreeeed t o  h i m  t . t  the 

prinoipal of f ioo  of  the corporat lon,  If no auob special 

meeting be aalled or 3e requested t o  be oalled, the elea- 

tlon of  the cilcectore to be eleated by the holders of the 

abres  of  the Preferred Stock, voting as a olase, and of 

thoee c? be oleoted by the holdera of the Bharos of the 

aommon Stock, voting ae a olaeo, shall take place at the  

next annual meeting of t h e  stockholders of the corporatian 

next aucoeeding the accrual of auah special voting right, 

A t  d l  meetings of StOCkhOld9r8 at &&oh directors are  

eleoted during such time aa the holders of 6har08 of the 

Preferred Stock ahall have the special right, voting 

mparntely aa one olasa, to  elect d i r e c t o r e  pureuent to 

- 2 5 -  
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.! aubparagmph (b) or (a) of thie paragrap& ( 8 )  the 2rG ,- . 
8enoe An pereon or by proxy cf the holdera of  a majority 

of the  outetanding sharers of the Common h o o k  ahdl  bo 

requi red  t o  oonetitute a quorum of suoh olaee for the 

e leo t ion  of di reo tore ,  and the preeensre i n  poraon or by 

pro.Ty of t he  holders of a majori ty  of the  outs tanding 

ahares of the Preferred Stook shall be required to  conatl- 

l u t e  a quorum of euch olaes f o r  the eleotion of directors; 

provldsil, however, that the abeenoe of a quorum of the 
ho lde r s  of stock of e i t h e r  such clsse shall no t  prevent 

the eleotgon at  any suoh meeting or adJoumment thereof 

of Blreo to r s  by the other 8udh claee if the naoersary 

quorum of the holdere of etodk of  suoh olass  l e  presont 
in poroon or by proxy at euoh mooting; an& provlt!kod fun- 

I 

.I ther that ln she absenoe of a quorum of %he holaere  of 

E t O O k  o f  e l t h e r  suah oIa88, %he holders  09 a madority o f  

the etock o f  euoh clasn who are preeont I n  pereon or by 

proxy e W 1  have power t o  adJourn she eleot lon of tho 

! 

i 
:I 

diretatore t o  be eleoted by such claee f r o m  day t o  day ;I 

without notloe other  than announoement at the meeting '7 
I u n t i l  %he r ~ q u l e l t o  amount of holders o f  suoh 0 2 ~ 6 s  ehrrll 

be present  In pereon or by proxy, i 
I 
I 

(f) In consideration of the I ssue  by the oorporation, 

and t he  purohaae by the  holders  thereof ,  of ehares of the 

capital stock o r  the corporation, eaoh and every prertent 

and future !iald.ar of shares of the capltd eta& of the 

oorporatlon shall be conolusively deemed, by acqul r ing  - 26 - 
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or holding aucrh harem, to have expresely aoneented to 

a l l  and eingular t h e  t 6 r m  and provieion8 o f  thj-e para- 

graph ( 6 )  and to havo agreod that the voting right6 of 

maah b l d e s e  and tho reetrlotlons and quallfloatlone 

thereof shall bo ae set forth In t h l e  paragraph. 

( 8 )  Na shares of preierenoe stocks or evidenoe o r  

inUebtedners &ell  bo deemed to be @outstandlngnr 86 that 

term $8 urod I n  the preoedlng paregraphs (4)# ( 5 ) ,  ( 7 )  

and (e), l ip prior to or conourrently with the event i n  

referenoe to yhloh a determination as to the amount 

thereof outstanding is to be made, the requielte furies 

I 
I 

f o r  the redemption thereof shall be deposited i n  t m e t  

for that purpoee and the requlelte notice for the redemp. 

t l o n  thoroof ehal l  bo glvon or  the dopositary of  8 U c h  

funde shall bo irrevocably authorized and direotea to 

give or  oomplete euoh notice of redemption, 

(lo) No holder of Proferred &oakr as auah, Bhall 

have 'any preemptive right to subecrlbe to stock or other 

seourit las of the croyporatlon, of any olase, whether now 

ob hereafter author% zed, 

(11) Notwlthatandlng anything t o  the oontrary con- 

ts ined I n  paragraph (l)J eaoh holder of ahares of  %he 

PrefOrred Stook shall be entitlod to relmbureement by tho 

corporation for the amount o f  any poreonal property tex, 
not exoeedlllng i n  the aggregate four m i U s  per annum on 

084h Qllar o f  taxable value o f  each ehare of Preforred 

- 27 - 



. 

euoh tax a6 tho oorporation may reaeonably reqqire, The 

oorporation shall in nowent be liable t o  reimburee ouch 

holder for any in teres t  or penalty f ~ B 6 e 8 6 ~  or auamred 

upon or p 4 d  by h i m  In addition to the amount of suah tex 
ee original ly  cte8e88ed. No deduotlon f r o m  any avidend 

or other Crietribution declared or paid upon m y  of s u a  
- 2 8 -  
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may be l egal ly  aslseseed 



. 
eharce of  PrcfemeB Stock a b l l  be nade on AGQO-I..L~, OP 

suoh rolmburaement mado by the corporation id th ?eapcot 

to m y  Such Tax, 

IS. 
W I R Z X A T I O N  FOR NEXtY AUTfiOFiIZED SHARE 5 

The Board of Dircutors I s  hwcby aut?torlzod $0 make 

tho determinatlons provided for in Section 271,175 of IfAn Act 

t o  ravloe the law relating t o  prlvate corporat lonsN8 cnacted 

by the General Aesambly of the Comonwcalth of Kentuoky and 

'offeotive as of July 1, 1946. 

111. 

GENERAL PROvl $ION& 

(1) Each shareholder of reoord of m y  class o f  

stock entit led to  vote on m y  matter shel l  be cntltlod to one 

vote on such mattor for every share etandlng i n  his namo on 

thc books of  the corporation, oxcept that, In all olootlone 

for dirootore of tho corporation, oach sharoholder shall ham 

tho right t o  oast  as m a y  votco i n  tho Aggregate as he &dl 

bo ontitlo& t o  votc thereon under the provieions o f  theso 

Articles of  IncoT?orption, multlplled by the number of direc- 

tore to bo elootcd Et euch oloctlon, and eaoh aharcholder may 

cast  tho whole number of votes for one candldatc or distribute 

those votes among two or mor0 omdldates, 

( 2) h y  ehnree of Camnon Bto ok now or horoaf tor 

authoriecd may bo l a e u c d  without f irst  being offered t o  

- 29- 
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etocrkholders (a) In payment of diadende on outstanding char66 

a t  UoPunon Btook, (b) Ln payment for property (other than money) 

to be aoqulrod by the oarporetion from t ime t o  time, (e) in 

exohurge f o r  i\u.ded debt o f  the oorporatlon at any timo out- 

staniUng, or (a) upon tho eale of euoh ahwee to employeoe of 

the oorporatlon, Any ohares of Common 8pds not iseuoa for 

any of the above purpoeos ebdllt bofore being otherwieo le- 

mod and dlrrpoedl o f ,  be airore& lor eubeoription at a price 

flxed by the Board o f  Djrootore, not 1888 than par, to the 

holdera o f  the outetandlng shnra3 of Common Btock of the Cor\- 

poratlon, pno ratac .in aoaordmae wtth  tho number of B h a r o 8  o t  

suoh 8tOofc  held by 8UOh holdera,.~eerpeotively. Any *&mmon 

obares BO orrered for eubeoription k, the holdom of the 

Qannnon Stools and not eubaorlbed for mag be ieeued and eolil t o  

euah pereons, whether etookholdelt.8 or not, and for such COP- 

porate purpoaee ae may bo determined by the Board of Directors, 

\ 

RFTH: Tho name8 and plncee of reeidenae of eaoh of 

ita t~tookholdere and the number o f  eharea ~ubecribed for by 

aaoh, are as iollowet 
Nubar of Blharee 

N8JSOI. Reeidenooe. aommon, 

Wta. R. mtson chi oago, I l l l n o l  a 

Qhiarlae J. Ruobling ChLoago, I l l i n o l e  

10 

10 

- 3 0 -  
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i L, mr10 Pow011 Chicrqgo, I i l l n o i  8 10 . ,  

::j SIXTH: The oorporatlon ehall begin bueineee ae BOOA 

rre authorized, ae provlded by statute, and &all have pow 
pe tual duration. ! 



. *  . - . 
i -  - .  b '  ' : , .  . 

.. 
EU~MJTH: 'She affaire of the corporation shall b3 

oonduoted by a Board o f  nine Directors, or  such other numbr 

or dlrcotors, not  leea than three, ne ehall from t ime to t l m s  

be prosorlbo& by the By-law, who e h a l  bo elaoted at tho 

annuel meotlng of tho oorporation, on a day to bo fixed in 

the By-lawe. Tha Dirootore, a6 soon as prnotloable nftor 

thollr eloation in each year, shall eleat a Preeldent, one or 

m o m  VIos-Preeidonts, a Seoretary, a Treasurer, an Budlitor, 

and suoh other offloore a e  may, froin time t o  time, be pro-, 

vldod for by the Board. 

EICRITH: Tho authority t o  maire, and tr0 ohange, tho 

By-law8 I s  hereby vested I n  the bard of Direotora, subjsot 

to the power of the etOCkholdert3 to ohnnge or repeal the 

F&-l&ws d 

NINTH: The private proporty o f  the stookholdors shall 

not bo eubjeot t o  tbe paymont of oorporate debts t o  any exrr 

tent wfiateoover. 

! 

IN TEsTIMorJr WH&UCoFt witness our eignaturea on tho 

- _  
A. 8. Tuttle, a e o r e t w  
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STATE GF &ENTUCKX 

'QOUNTY OF FAYEWE ) 
1 08 

I, Louise Price, a Notary Pu 
-- 

c in ~ t n ~  for 

the foregolng Articles of AmendmonL t o  the A r t i C l O S  of  

Inoorporatlon of Kentuckg U t i l i t k e s  (hmpany wae th&e 

day produce6 before me I n  saild County and aoknowledged 

and delivered by R. H, Watt end A. A, Tutt le ,  the 

Preeident and Seoretary, reepeotively, of Kentuoky 

U t i l i t i e e  Company, t o  be their aot and deed, 

%ITNESS my signature and seal of  offioe, t h i e  

22nd day of Deoember, 1948. 

My oommiasion expires June 28, 1949. 

Louise Prlae 
Notary Publio, Fayette County, Itentuoky 

1 ." , . . . ,-. Y 
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ARTICLES OF AMENDNIIENT 

I, HENRY H. CARTER, Secretary of Slate of the 
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vote of the record holders  of a majori ty  of t he  

t o t a l  number of eharet; of Preferred St.ock then 

outstanding . *  

. 
8 .  . . ,. . 

( a )  Issue OF assume any unpecured. notes; 
" . _  

debentures or  other.  s e c u r l t l e 8 .  representz  

unsecured indebtedness for any purpose, . .  o t h e r -  

- than t h e  refunding of secured or.'&secured 
" "  

Indebtedness the re to fo re  created o r  'assumed .by " 

the  corporation and then o.utstand1ng o r  the  

r e t i r i n g ,  by redemption or o%herw.ise, of 

of t h e  Preferred" s tock  o r  shares  of. any. d o c  

ranking p r i o r  t h e r e t o  o r  on. a per l ty"$her&wi 

i f  immediately a f t e r  such i s sue  or aseumpt'jron 

the  t o t a l  p r inc ipa l  amount of all unsecured 

notesJ debentures o r  o t h e r  s e c u r l t i e a  repre- 

sen t ing  unsecured' Indebtedness Issued or as 

by t h e  qorporation 8nd then outatand1ng"wou . _  

exceed twenty per centum (20s) of the:.agg.re- 

ga te  of (I) the t o t a i  p r inc ipa l  amoun't of 

all bonds o r  o t h e r  s e c u r i t i e s  represent ing 

secured Indebtedness Issued o r  asa'um.e"d by &he.. 1.' 
corporation and then outstanding and (11) t h e  I 

" 

-i. 
'i:. . 

t o t a l  of the , ,  c a p i t a l  and surp lus  of the 'cor- 

poration; a s  then recorded on its books; o r  " ' :" '  

, .  
I 

. .  
* 

, .  
I .  

~ i,. . . _ _  . .  *;.: .E, :  ,:4 ,.,... :i *, . . '  -LL. -2 -2.. .. - . . - 



2. Said amendment, which was proposed and declared 

advisable  by t he  Bosrd of M r e c t o r s  of t h e  Comuany, was duly 

adopted a t  said mseting or stockholdere, In  accordance wi th  the  

provlslona of s a i d  Ar t i c l e s  of Incorporation (as amended) and 

the laus o i  Kentucky, by t h e  a r r i rnra t ive  vote, i n  person or by 

proxy, or t h s  reaord holders  of ( a )  155,887 shares  of 4-3/42 

P m h r n d  Stock (par value 4100 per share) of t h e  Company, Vot1h.q 

am a c l a s s ,  and being more than two-thirds of the  200,000 shares  

of t h e  Company lssued and outstanding and e n t i t l e d  t o  vote on 

s a i d  amendment. 

IN "&STIMOWY WHEABOF, wltnsas the  s igna tures  of t he  

undersignad President and Secretary,  reepeotlvely,  of aald 

Kentucky U t i l i t i e s  Compny, t h l s  24th day of Hsrch, 1970. 





of 

THELMA 1. STOVALL, SECRETARY 

ARTICLES OF AMENQMENT 



. .. l&iY OF STATE 

! 



3 



i 
I 

I) 

I 

! 

, 

3 



4 



[ - a  . 

I 

i 
I 

I I 
F 

! 





! 

7 





& , - q  
J o n ~  T. NEWTON, Secrctary 



This hstrument w a s  prepared by Squire R. Ogrlcii, 610 Mai-itw 1L ’raylot* I3lclg:. , 
312 South Fourth Street, Louisville, 1Centucky, 40202. 

Oi?JGItJ/;, i ; d Y  
FILED AND REC!XIDED 

MAR 2 9 1972 



I 

STATEMENT OF RESOLUTION 
ESTABXJSWING SERIES OF SHARES 

SEP 7 1972 

-- 
e 

. -  



' , ,  , I .., " .  . .  
" ^  

. "  L. . .. 
.. f 

^< . ,. 
_ *  ._ 

STATEmNT OF 

OF . .  " 

RESOLUTION ESTAULISHING SERIES"0F SHARES OF PRE 

". ." 
KENTUCKY UTILITIES COMPANY 

-- 
; i-2 :.iy ;i!9 

-1 Pursuant  t o  t h e  provis ions  of Sect ion 16 of - - -  

Kentucky Bueiness Corporation A c t  and of A r t i c l e  Fourth of the 

A r t i c l e s  of Incorpora t ion  fa6 amended) of Kentucky U t i l i t i e s  
> 

! .  

. "  

. ., 

! 

i 
4 *. 

Company, a"Rentucky corpora t ion ,  the undersigned corpora t ion  
I .  

submits t h e  fol lowing s ta tement  for t h e  purpose of e s t a b l i s h i n g  . -  
, - .  

' _  and des igna t ing  a series of shares of i ts  Preferred Stock 

(par value $100 per sha re )  and f i x i n g  and determining t h e  

r e l a t i v e  r i g h t s  and preferences  of s a i d  shares: 

1, The name of t h e  corpora t ion  is Kentucky 

Uti l i t ies  Company. 

2 .  The fol lowing r e s o l u t i o n ,  e s t a b l i s h i n g  and 

des igna t ing  B series of sna res  of the Pre fe r r ed  Stock of  
" .  

' :< . -  the corpora t ion-and  f i x i n g  and determining t h e  r e l a t i v e  - ! . .  

by t h e  Roar$ of Directors of t h e  corpora t ion  on September 6, 

. .. r i g h t s  and preferences  of s a i d  shares, was duly adopted 

- _  
- .  1972, t O - W i t :  . . 

"RESOLVED, by t h e  Board of Directors of Kentucky 
U t i l i t i e s  Company ( h e r e i n a f t e r  referred t o  as the "Company") , 
as follows: 

of t h c  Company, . cons is t ing  o f  2 0 0 , 0 0 0  sha res ,  is hereby 
created and established out of the authorized and unissued 
shares oL the Preferred Stock,  par  value $100 per share, 
o f ' t h c  Company; s a i d  series, and each sha re  thereof ,  s h a l l  
be designated "7,844? Preferred Stock"; and a l l  of said 
200,000 share? of said series are hereby authorized.to be 
issuqd by t h e  Company; 

1. An a d d i t i o n a l  series of t h e  Preferred Stock 
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2. The ra te  of dividend p r annum payable i n  
-. . respect of each sha re  of said series s h a l l  be seven and eighty- 

four one-hundredths per centum (7.84%) per annum of t h e  p a r  
value of such share;  

3 .  The shares of said series s h a l l  be s u b j e c t  t o  
redemption, i n  whole a t  any t i m e  or i n  p a r t  f r o m  t i m e  to  
t i m e ,  upon t h e  n o t i c e  and Fn the manner and with t h e  effect 
provided in the A r t i c l e s  of Incorporat ion (as amended) of 
t h e  Company: and t h e  redemption p r i c e  or p r i c e s  app l i cab le  
t o  the shares of said series s h a l l  be $109.34 per share plus 
accrued dividends t o  t h e  d a t e  of redemption if such date 
of redemption i s . p x i o r  t o  September 1, 1977; $107.38 per 
sha re  p lus  accrced dividends t o  the date of redemption if 
such d a t e  oE redemption is on or subsequent t o  September 1, 
1977, and p r i o r  t o  September 1, 1982; $10S.d2 per sha re  p l u s  
accrued dividends to the date of redemption if such d a t e ~ o f  
redemption is on o r  subsequent t o  September I, 1982, and 
pr ior  to September 1, 1987; and $101.50 per  share plus 
accxued dividends t o  the  date of redemption if such date 

rovidod, t h a t  none of t h a  shares  of said series may be 
+---iT re eeme by t h e  Company pr ior  to September 1, 1977,  if such 
redemption is for t h e  purpose of refunding, or is  i n  a n t i c i -  
pat.ion of the refunding, of any of said shares  through 

---the incurrenco of debt  by t h e  Company or t h e  i s suance  by 
t h e  Company of any other shares of its Preferred Stock 
or of any other stock ranking p r i o r  t o  o r  on a p a r i t y  with 
t h e  P re fe r r ed  Stock of the Company, i f  such debt t o  be BO 
incurred or  such shares  t o  be 80 issued s h a l l  have an 
e f f e c t i v e  i n t e r e s t  cost or  dividend cost t o  t h e  Company, 

-. as t h e  case may be, of less than  7.62% p e r  annum: and I 

I 

I of redemptioki is on or  subsequent t o  September 1, 1987; 
j 

j 

1 , 

AMD FURTIIER RESOLVED: That p d o r  t o  t h e  issuance 
by t h e  Company G€ any shares of s a i d  7.848 P r e f e r r e d  Stock, 
the Company sJrall execute, and f i l e  o r  cause to be f i l e d ,  such 
statement 02: ce r t i f i ca t e  w i t h  rospec t  t o  s a i d  shares as is 
required by Scct ion  3.6 QE t h e  Kentucky Business Corporation 
WL; and thaL ishe pxopcr officers of the Camparry are hereby 

i 

v 

authorizcd and enipowcred t o  execute and de l iver  such other ., .. 
' .  t 

$ +  .J -f. 
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documents, and to t 
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k e  such other action, as may be reqcired 
by law or-as shall be deemed appropriate or expedient i n  their 
judgment or t h e  judgment-. of counsel for the Company i n  connec- 
t i o n  w i t h  t h o  foregoing. " 

Dated September 7 ,  1972.  i: 

KENTUCKY U T I W T I E S  COMPANY 

_.. . 
.-- ' 
0,*. 

r I ,.. 7 L  , a Notary Public 
in and for the  QWnty aforesaid, do hereby cert i fy  
t h a t  on t h i s  7 th  day of September, 1972,  personally appeared 

I . ." : :J. . , ..:: 
.I ,.q (.I. 

. ... 

. ^ .  _ .  , , .  
:'I 
'J  

' .* ..I 

STATE OF KENT'UCKY ) ' . I-?. 
1 ss. 

COUNTY OF FAYETTE ) 
. *  

!.j 
. .  

before me W i  A. Duican, who,  being by m e  first duly sworn, 
declared that he  is the President of Kentucky Utilities 
Company, a Kentucky corporation; that he executed the fore- 
going document as said President of the corporation, and .: ! 

I"l khat the statements therein contained are true. 
. iq  

1, I, : 1, 

(NOTARXAL SEAL 1 
=:! -*MY &mission . .  expires: Jd. /z 

-,. 1 I .:.+ .+ 
. "' .SI . " < :,-!I ;? 

Plaza, Chicago, I l l i i iois  60670.  " " .  

. I  

. , !:I . . I  This  instrument wao prepared by R. A. Yolles, of 
f s h p ,  Lincaln & Beale, attorneys-at-law, One F i r s t  National 

. .  . , ,  

r . .  .. .. . -  . .  

. .  . 1 I .  
!, ..3 # " ~ - : : !  : , I  

ORIGINAL 
* 

FILED 
g~mflAm OF STATE OF fiEmm 

I 

iauWON. UnlUWJ 

sfl? 7 1972 
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OFFICE OF 
SECRETARY OF STATE 

FH ANKFORT, 
KENTUCKY 

AKTKLES OF AMENDMENT 

1, THELMA L. STOYALL, Secretary of Strrle of the Commonrudth of Rentwhy, do &sereby 
ccrcijy that Articles oj Incorporation u/ 

SECRETARY OF STATE 

Given under my hnnd and sed of Oflice as Secrotwy of 
Storo, at Fraakjort, Uentucky, chis - 28th 

duy of H e r c h  -__-- 1 9 Z L .  



ARTICLES OF AHiNDMENT I 

TO THE 
ARTICLES OF INCOFtPO~TION 

OF 
KENTUCKY UTILITIES COMPANY 

. .  

The undersigned, W. A. Duncan and John T. Newton, t h e  

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

COMPANY, a Kentucky c o r p o r a t i o n  ( h e r e i n a f t e r  c a l l e d  t h e  mco;rpo- 

r a t i o n " ) ,  hereby c e r t i f y  as follows: 

1. The amendment to  the Articles of I n c o r p o r a t i o c  (as 

amended) of t h e  co rpora t ion  set f o r t h  below w a e  a u l y  adopted by 

t h e  s t o c k h o l d e r s  of t h e  co rpora t ion  a t  t h e  annual meeting of such 

s tockho lde r s  he ld  at t h e  office of t h e  co rpora t ion ,  120 South 

Lirneetone Street, Lexington, Kentucky, on March 27, 1973, a t  12100 

o'olock Noon (Eantarn fitandard T i m e )  t nnmalya 

The A r t i c l e s  of Inco rpora t ion  (as amended) of  the corpo- 

ration are hereby amended i n  the fo l lowing  r e spec t :  
' 

Paragraph (2) of S e c t i o n  I11 of Article "Fourth" of the 

A r t i c l e s  of Inco rpora t ion  (as amended) of t h e  c o r p o r a t i o n  ie 

hereby amended t o  r ead  as fol lows:  

(2)  Shares  of Common Stock of t h e  co rpora t ion -  

now or h e r e a f t e r  au tho r i zed ,  and any s e c u r i t i e s  con- 

vertible i n t o  Common Stock,  may be  issued by t h e  corpo- 

r a t i o n  from t i m e  t o  t i m e ,  w i thou t  f i r s t  being o f f e r e d  

to s t o c k h o l d e r s  for subscr ipt ion or purchase,  (a) in 

payment of dividend8 on ou t s t and ing  s h a r e s  of Common 

Stock, (b) i n  payment for p r o p e r t y  ( o t h e r  than money) 

to be acqu i red  by the c o r p o r a t i o n ,  (c) i n  exchange for 

funded debt of the c o r p o r a t i o n  a t  any time o u t e t a n a i n g ,  

. (d) upon the sale thereof  to employees ( inc lud ing  officers) 
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o f  t h e  c o r p o r a t i o n  and/or of any corporatiofi of which 

a t  least  a m a j o r i t y  of its o u t s t a n d i n g  v o t i n g  s t o c k  i s  

owned by t h e  c o r p o r a t i o n ,  or (e) i f  sold for money, 

e i t h e r  by means of a p u b l i c  o f f e r i n g ,  or to  or throagh 

u n d e r w r i t e r s  or investment  bankers who shall have agreed 

to make a prompt p u b l i c  o f f e r i n g  t h e r e o f .  Any shares of 

Common Stock,  and any s e c u r i t i e s  c o n v e r t i b l e  i n t o  Common 

Stock,  n o t  i s s u e d  for any one or more of t h e  fo rego ing  

purposes  s h a l l ,  before b e i n g  o t h e r w i s e  i s s u e d  and dis-  

pcisocl cif', h orrorad (lot s u b s c r i p t i o n ,  at such p r i c o  - 
(not less than par) as a h a l l  be fixed by the  Board o f  

Directors ,  to t h e  h o l d e r s  of record of t h e  o u t s t a n d i n g  

shares of Common Stock of tho c o r p o r a t i o n ,  pro ra ta ,  

i n  accordance w i t h  t h e  number of shares of such stock 

he ld  by such h o l d e r s ,  r e s p e c t i v e l y ;  p rov ided  t h a t  such 

holders s h a l l  have no r i g h t  t o  s u b s c r i b e  for any frac- 

t i o n a l  shares of stock or for f r a c t i o n a l  units of any 

such c o n v e r t i b l e  s e c u r i t i e s  or €or any s h a r e s  of s t o c k  

i s s u a b l e  upon t h e  conversion of  any such c o n v e r t i b l e  

s e c u r i t i e s .  Any s h a r e s  of Common Stock,  or any such  

c o n v e r t i b l e  s e c u r i t i e s ,  so o f f e r e d  f o r  s u b s c r i p t i o n  to 

the h o l d e r s  of Common Stock and n o t  subsc r ibed  for may 

be i s s u e d  and sold to  such pe r sons ,  w h e t h e r  stockholders 

4 

or n o t ,  for such c o n a i d e r a t i o n  ( n o t  less than  par), i n  

such manner and far such corporate purposes  as may be 

determined by t h e  Board of Directors. 

2. Said amendment w a s  a u l y  adopted by t h e  a f f i r m a t i v e  

vo te ,  i n  person or by proxy, of t h e  r e c o r d  h o l d e r s  of 4,341,252 

s h a r e s  of t h e  Common Stock (par v a l u e  $10 per share) of the corpora- 

t i o n ,  c o n s t i t u t i n g  more than a m a j o r i t y  of a l l  t h e  o u t s t a n d i n g  
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3. S a i d  amendment was proposed rrsc! ;.LrscLsrcC dns&lc 

by the Board of Directors of t h e  corpratiaa: usd ut& 

s t o c k h o l d e r s  was duly  called upon n o t i c e  of the s p e c i f i c  p~nrpcsc 

(among o t h e r s )  of cons ide r ing  and voting upon the adoption of w i d  

amendment. 

C& 

IN TESTIMONY WHEREOF, wi tness  t h e  s igna tures  of the undcr- 

s igned  President and S e c r e t a r y ,  r e s p e c t i v e l y ,  of the corporation, 

this 28th day of March, 1973. 

MAR 28  1973 

I, the undersigned Notary P u b l i c -  i n  "and--€or t h e  S t a t e  and 
County aforesaid, do hereby c e r t i f y  that t h e  foregoing  certif icate 
setting forth A r t i c l e s  of I\meiidicnt to t h e  A r t i c l e s  of I n c o r p o r a t i o n  - 
(as amended) of Kentucky  Utilities Company was t h i s  day produced 
bcforc me i n  my o f f i c e  by W. A. Duncan and John T. Newton, known 
to me to bc the P r e s i d e n t  and the Secretary, respectively, of s a i d  
Kentucky Uti l i t ies  Company, and was acknowledged by each  of them 
to be his act and deed and each of whom stated that  the facts set 
f o r t h  i n  said A r t i c l e s  of Amendment are t r u e .  

WITNESS my s i g n a t u r e  t h i s  28th day of March, 1973. 

The foregoing instrument was 
prepared by Squire R.. Ogden, - 

Wlic, Favet te  Country, 
Kentucky 

610'Mariok E.-Taylor U s g .  , 
312 South Fourth Street, 

My corraiss ioh expires February 17,  1977 



ARTiCLES OF AMENDMEST 

f, THELMA L. STCIYALL, Secretury of State of the Commorrruealth of Kamecky, do €udty 

certify that Articles of Incorporation of 

amended pursuarrt to Kentuchy Revised Statutes, 271A, duly signed and acknowledged 
according zo law, hctoe been j?kd in my oflice by said corporadon, and that all tuxes, fees 

arul charges payable upon the @ling of said Arricla of Amendment h u e  been paid. 

I 



Thc undersigned,  W. P,. Duncan and John T. Newton, t h e  

P r e s i d e n t  and t h e  Sec re t a ry ,  r e s p e c t i v e l y ,  of KENTUCKY UTILITIES 

COMPNJY, a Kentucky corpora t ion  ( h e r e i n a f t e r  called t h e  "corpora- 

t i on" )  * hereby c e r t i f y  as fol lows:  

1. The amendment to  t h e  A r t i c l e s  of Inco rpora t ion  

(a5 amended) of t h e  co rpora t ion  set  for th  below, and which w a s  

proposed and dec la red  adv i sab le  by t h e  Board of Directors of t h e  

co rpora t ion ,  w a s  du ly  adopted by t h e  s tockho lde r s  of t h e  corpara-  

t i o n ,  as h e r e i n a f t e r  se t  f o r t h ,  a t  t h e  annual  meeting o f  such 

s tockho lde r s  held in Lexinqton, Kentucky, on March 2 6 ,  1914, 

namely : 

The Articles of Incorpora t ion  (as amended) of t h e  

co rpora t ion  are hereby amended i n  t h e  fo l lowing  r e spec t :  

The aggregate number of s h a r e s  o f  P r e f e r r e d  Stock 

( inc lud ing  such  s h a r e s  p rev iocs ly  au tho r i zed )  which t h e  

c o r p o r a t i o n  s h a l l  have a u t h o r i t y  t o  issue is hereby in-  

creased from 400,000 s h a r e s  of P r e f e r r e d  Stock of t h e  p a r  

value of $100 each $2 1,000,000 s h a r e s  of Preferred Stock 

of t h e  p a r  va lue  of $100 nach; end, i n  o r d e r  to reflsct  

t h e  foregoing i n c r e a s e  i n  t h e  number of such a u t h o r i z e d  

s h a r e s ,  t h e  f i r s t  paragraph of A r t i d e  'Fourth" of t h e  

A r t i c l e s  of Incorpora t ion  (as amended) o f  the corpora- 

t i o n  is hereby amended t o  r ead  as follows: 

"Fourth: The aggrega te  number of  s h a r e s  of 
s t o c k  which t h e  co rpora t ion  s h a l l  have au thos-  
i t y  to  issue i s  S ix teen  Mi l l i on  (16 O U O  000)  
shares, d iv ided  i n t o  rind consistin-) 
One Mi l l i on  (1,000,000) s h a r e s  a-rred 

e Hundred D o l l a r s  Stock-of t h e  par s.iLLuc nf 0.n 
($lOs--ger s h a r e ,  issuable i n  one o r  more series 
as h e r e i n a f t e r  provided,  and (E) F i f t e e r  MFllio:. 
(15,000,000)  s h a r e s  o f  Commor! Stock of t h e  par - -_- 
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va lue  of Ten Dol l a r s  ($10) per sha re .  The 
1,000,000 s h a r e s  of a u t h o r i z e d  Preferred Stock 
are here inaEte r  referred to a s  t h e  'Preferred 
S t o c k '  and s h a l l  i n c l u d e  t h e  200,000 s h a r e s  
of '4-3/4% Pre fe r r ed  S tock '  and t h e  200,000 
s h a r e s  of '7.84% Preferred Stock '  of t h e  cor- 
pora t ion  now outs tanding ."  

2 .  Said amendment was duly  Rdopted by the a f f i r m a t i v e  

vote ,  in person or by proxy, of t h e  record holders  of (a) 330.607 

s h a r e s  of t h e  Preferred Stock (par  v a l u e  $100 p e r  s h a r e )  o f  the 

c o r p c r a t i o n ,  vo t ing  as a class and c o n s t i t u t i n g  m o r e  t h a n  a 

ma jo r i ty  o f  t h o  400,000 s h a r e s  of P r e f e r r e d  Stock of t h e  corpo- 

r a t i o n  ou t s t and ing  and e n t i t l e d  to v o t e  a t  t h e  meeting on said 

amendment and (b) 5,370,842 s h a r e s  of stock of t h c  co rpora t ion  

( c o n s i s t i n g  of 330,607 s h a r e s  o f  Precc r red  Stock and 5.&0,235 

s h a r e s  of Common Stock ,  par v a l u e  $10 p e r  s h a r e ,  of t h e  corpora-  

t i o n )  and c o n s t i t u t i n g  more t h a n  a m a j o r i t y  of t h e  7 , 0 0 0 , 0 0 0  

shares of s t o c k  of t h e  co rpora t ion  ( c o n s i s t i n g  of s a id  400,000 

s h a r e s  o f  P r e f e r r e d  Stock and 6,c100,000 s h a r e s  of Common Stock)  

o u t s t a n d i n g  and e n t i t l e 6  t o  vote a t  t h e  mee t i rg  on said arnend- 

ment, all i n  accordance wi th  t h e  p r o v i s i o n s  of said A r k i c l e s  

of Inco rpora t ion  and wi th  t h e  laws of t h e  Commonwealth of 

Kentucky. 

3.  Said meeting o f  stockholders was called upon sppro- 

priata notice duly given  to  all s t o c k h o l d e r s  (hoth p r e f e r r e d  ar,d 

common) of t h e  co rpora t ion  e n t i t l e d  to  vote at the meeting on 

said amendment. 

IIJ TESTIMONY WHEREOF, w i t n e s s  the s i g n a t u r e s  of the 

undersigned P r c s i d e n t  and Sec re t a ry ,  r e s p e c t i v e l y ,  of t h e  cor- 

p o r a t i o n ,  this 26th day of March, 1974. 
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STATE OF' KENTUCKY ) 

COUNTY OF FAYETTE 
1 ss. 

I ,  the undersiqned Notary P u b l i c  i n  and for- t h e  S t a t e  
and County a f o r e s a i d ,  do hereby c e r t i f y  t h a t  the foregoing  certi- 
f i c a t c  s e t t i n q  forth A r t i c l e s  of Amendment to t h e  A r t i c l e s  of 
Inco rpora t ion  (as amended) of Kentucky U t i l i t i e s  Company was 
t h i s  day produced before me i n  my office by W. A.  Duncan and 
John T. !Jewton, known to me t o  be t h e  P r e s i d e n t  and t h e  Secre- 
t a r y ,  r e s p e c t i v e l y ,  of s a i d  Kcntocky Utilities Company, and w a s  
acknowledged by each of them to be h i s  act  and deed and each  of 
whom stated t h a t  t h e  f a c t s  set f o r t h  i n  s a i d  Articles of Aiiend- 
ment are t r u e .  

WIT!JESS my s i g n a t u r e  this 26 t h  rlay of March, 1974. 

The foregoing  i n s t r m e n t  was 
prepared  by Squire R. Ogden, of 
Ogden, Robertson si Y a r s h a l l ,  
1200 One Rfvnrfront Plazs.- 
L o u i s v i l l e  , Kentucky 40270 ORlGfNAL COPY 

f l L E 9  
$EcRElnw OF STATE O f  KCNfllMV 

rumvow.  m i u w  

MAR 25 1974 
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AIK'l'iCLES OF AMENDMENT 

I ,  THELMA L. STOVALL, Secretary of State oj the Commonwealth of Kentucky, d*-, h e b y  
certify tlmt Articlcs o,i lncorplrzration of 

amended pursuunc to Kentucky Revised Statutes, 271A, duly signed and acknowledged 
according to law, have been filed in my oflice by said corporation, and that all taxes, fees 

and clmrgts payable upon the filing of anid Articles of Amendment lmve been paid. 



I 
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ARTICLES OF AMENDMENT 

, e ,  c -  . . 1. .-G f3.c,., 
The undersigned. K E K ~ I c K V  UTtLIltW COMPANY. a Kcntucky corporation (the "mrporation"). by 

W . h  Duncan and John T. Newton. its Prcsident and %retitry. rcspcedivrlv. hercby ccrrifics as follows: 

1. The amcndnicnts Io the Articlcs of Incorporalion (its amcndcd) of the corporation (the 
"Anicks") sct fimh below in this peragr;iph I werc duly adoprcd hy thc stockholders of thc corporation at 
thc snnuiil meeting of such stcx-kholdcrs held in the Second Floor Mccring Room'rrt the First Security 
Bank Builditrg. Irxington. Kentucky. on March 25. 1975. at I2:O Noon. Lexington (Kentucky\ Timc, 
na mcl y: 

The ARH'ICS of Inmrpnrntion (as mnendcd ) or ihc corporation are hcrchy amcndcd in the following 
respcc!E 

( a )  'The corpraticn shall haw mthority :I> L%CUC one or morc scries of Pnfrrrcd Stock of the 
carporation with such tcrms iind conditions as to sinking fund provisions for thc rcdemprion or 
purchasc ofsharcs of Prefcrrcd Stock tis may be dctcrmincd and Iixcd by the Board of Dircaors of ihc 
mrporation in tlic m!uthin authorizing the issuc ofsuc5 sliiitcs. and paragraph ( 2 )  ofScciian I of 
Article FOURTH of siid Arliclcs of Incorporation is hcrcby amcnded by adding an additional 
parugraph at thc cnd of sitid paragraph t 2 ) wliirh shall pr.rride illat ( i  ) all amounts rcquircd to hc 
paid cr VI iishlc Tc)r any sinking fund firr thc fedcniptiori o r  purchiisc of shurcs of Prcfcrrcd Stock of 
any series. wiili rcspcct to all prcivding sinking fimd durcs sir pcricwls. shill1 hiWe hccn paid or set aside 
prior to thc dcdrrittion or paynicnt d ilividcnds on Comnioa Stock of the Company and ( i i )  no 
itmounts shall hc paid or sct asidc for ;iny such sinkiy fund unlcss all dividends on the Prckrred 
Stock for sll past dividcsd periods shall liarc Iwcn pard or deckired and set aside for paynrent: 

( h )  Dividcnds on each share of any series of Prefcrrcd Stock of the corporation hcrc;tftcr 
crcatcd or authorized to be issucd shell he cumuliitivc from and including the datc of the original 
issuancc of such sham, nthcr than from thc first dily of the dividend pcriod in which such sham shall 
have hccn onginally issucd as now provided in said Aniclcs of lnmrporation; and 

( c )  The provisions of puritgraph (6) :If Scstion I of Articlc FOURTH of said Arriclcs of 
Inwporation arc hcrchy timended ( i  1 to permit chc issttancc or assumption by the corporaion from 
time to time. without the mnscnt of thc holdcrs d a niajority of thc then outstanding shares of 
Prcfcrrcd Srctck. of unsccurcd dchi sccuriries having a final m;tterity date. dctcrmincd as ofrhc darc of 
issuanctl ur assumption thcrcoc ul'tlrm ycam or mom. and ( ii ) to permit thc issurniv or assuniprion 
by the crtrporation from time to rimc, without the consent of (hc holders of a majority of the then 
outstanding shiircs of Prcfcrrcd StocL. of any othcr unsccurcd dcht securities in such amounts as 
wcruid not c.wst: thc total princip;il amount of a11 such othcr unsccured debt securities issued or 
anumcd by thc awpnration and then outstanding to cxcucd twenty-livc pcrccnt (25%) of thc sum of 
( a  ) thc thcn outstanding sccurcd indchtcdncss issitcd or assirmccl by ihc corporation and ( h )  the total 
of rhc capitat and surplus of fhc corporcltion, its then rccordcd on its hooks; 

and, in order to rcflec? thc foregoing amendments. thc following portions of Section I of Article FOQRTH of 
said .4nicIcs of Incnrporaficm arc hcrcby amendcd tu :c:id :IS hcrcinartcr set forth: 

The rcwnd and third scntcnrrs of paragraph ( I ) ofSuaion I of Aniclc FOURTH arc amcrided tu 
rcid as followx 
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"The remainder of the shares of thc authorized Preferred Stock. and all s h a m  of the Preferred 
Stock ut any timc having the staius of aufhorizcQ and unissued shares of Prcferred Stock, may bc 
issucd us shams of any series now outstanding or h a y  be issued in one or more other series with such 
rate of dividend (which shall he stated in the daignation of the shilrcs of cach such serics). such 
rcdemption priLv or prices and terms atid condiiions. and such sinking fund provisions. if any, for (he 
rcdcmption or purchax of  shares. dctcrmincd and Cxcd by the Board of Directon of the corporation 
in the manner provided by law, RE the Board of Directors shall from time to umc outhanu.. Authority 
i s  hcrchy crprc9sly gruiitcd io and vcsted in thc Bnard cpl' Dirccton of the corporation, hy rc.wlution, 
IC) clividc any or the authori;ced hut unissued s h a m  of the Preferred Stock into one or more series and 
to dctcrminc and fir thc relativc rights and prefcrrnLus orthrt s h a m  of any such scrics. thc numhcr of 
s h a m  and thc mtc of' dividend 10 bc borne by the slrarcs of each such series, the pncr or priccs at 
which. ;inti thc tcrrns and conditions on which, shurcs of cach such serics may bc redecmed. and the 
sinking fund provisions. if any. Tor the redemption or purchasc of sh rcs  of each such xrits.  and to 
change redeemed or reacquired shares oF any such scrim into shrrcs of another series. sulljpc;. 
/murw-r. IO sirli rcstriaions and limitntions a h  iirc. or may he, from time to time provided hy law or 
ctini;irnzd in ihc Articlcs of !ii~mrpntatioti of t h r  corporation or umcndnirnts thereto," 
The sccond scntcncc of  paragraph ( 2  ) of Scction I of Anirk F O t l R ~ i t  i s  amended to read (is fiillows: 

"Dividends on  shares of thc Prcfcmd Sinck shdl be cumulrtivc Tronl and including the date of issue 
thcrcof, and sli:tll he paid. or declared iind ZL.I apwt for psynicnt. kforc m y  dividends shall hc 
dwlurcd or j i a d  on or  set apart for thc Common Stnck: w that if for any past dividend period or the 
then currcnt dividccd dividcnds on thc Prcfcrrcd Stock shall not have been paid, or declared 
and KI upin fitr payment, thc dcficicnq shitll hc fully paitl or dccliircd and funds sei apart for the 
prynrcnc thcrcof heforc any dividends shall hc dcclarcd or piid on or XI apnrt for thc Common 
Stuck. " 

The sinth scntcncc of paragraph ( 2  1 of Section 1 or Anisle FOURTH is amended to read as follows: 

"All shares of the Prcfcrrcd Stock (including the 44% Preferred S w k  1, rcgardlcss of designation. 
shall constitute anc clwss of' stock, shall he of equd rank and shall cunfcr cqual rights on the holders 
thcrrof. clcrvpt only as to the rates or dividcnds thcrcon, the redemption prices and tcrms and 
c o n d h n s  thereof; and #he sinking fund provisions. if' any. f i r  the redemption or purchase thereof and 
crtccpt also, hut only in rcspcct of thc 434% Prcfcncd Stock, a5 othcwise provided in paragraph 

An additional paragraph ir hereby added to pangaph ( 2  1 of Section 1 of Articlc FouRrH PI the end 
orsaid parasraph (2). io resid as follows: 

"In rddiiion 16 (hc pruvisions Oftlrc wamd and fifih sentences ofthe prcccding piragmph ofthis 
pmgraph ( 2 ) with rcspcct to the dcrloriitictn by the Borird of Directors of dividcnds on thc Common 
Stock and the pymcnt of any such dividcnds. it shall ulso hc a condition prcwdcnt 10 the decJnratjon 
hy the Rourd of ninctors of  dividcnds on tlrc Common Stock rind the payment of any such dividends 
t h a ~  at1 amounts rcquircd to he paid or set aside for arty sinking furrd for the redemption or put-chaw 
nf shares of Prcfirrcd Stock  of any scrics. with rcsprci IO all prrwding sinking firnd d a t a  or pcnods. 
shall have heen paid or sct asidc in armrdancc with thc tcrtns of thc shsrcs of such scries. No funds 
shiill hu paid into or set aside fi?r any sinlrmg fund liw the rcdenipiion or purchax of shares of 
Preferred .Sliwk of any scrics imhs sJJ djvjdcnds on the PrcSerrcd Stork. for all past dhidend periods. 
shall hrrvc hccn fully paid 01 dcclarcd and funds sci apart for rlic pzymcnc thcrcof." 

Parigritph ( 6  1 n T  Scction I or Anide FouR'rit L. :imrr?tlec! to rcird ;IS follows: 

"(6 } So Iring its any shares iif the Prclbrrcd Siock of itny scrim are ourstanding. ihc corporation 
Icnccpt ;is otherwise provided in thc litst Scntciicc of this paragrnph ( 6 ) l  shall Rut. without the 
allirmativc votc of the rccard holdcrs ufil majority of thc nuisranding . shims of Prefcrrcd Stock of a11 
scrics: 

"4 a } lcsuc or asumc any unsccurcd indelmvJncss ( a s  hcrcinaftcr defined) Tor any purpose, 
other then the refunding of secutcd or unsccurcd indcbtcdncss therelofore created or assumed by 
the corporation and then outstanding or the rctiring, hy rcdcmption or othcnvix. of shnrcs of the 
Prcfcrrcd Stock or shares of tiny stork rmking pricr ihrrcro or on n parity therewith. if 

( 12 ).'* 
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immediately after such issue or assumpticre the total principal amount of 1111 unsccurcd 
indcbtedncss issued or assumed by the corporation and then outstanding would exceed twcnty- 
five w r  centum (25%) or thc aggregate of ( i )  thc total principal amount of all bonds 0: othcr 
srcuritics rcprcsenting secured indcbtcdncss issued or ussumcd by the corporation and thcn 
oubirnding and (ii) the total ofthc capital ani1 surplus of the rorporation. BS then rccordcd on iu 
books: or 

"( h )  Merge o r  consnlidatc with any othcr corporation or corparations, or sell or Iease all or 
substaniially all of thc asscis of the corpl~ration. unless such merger, consolidation or salc or lease 
or the issuc or assumpiion of all wcuritics io be issued or assumed in connection therewith shall 
have hecn ordered, approved c.r permitted by all regulatory bodks. federal and statc. thcn 
having jurisdiction in the prcmks.  

** 'Un.xcurcd indc.htedncss' os Bat icrm is used in rhjs pxtgraph ( 6 shall mcan all unsecured notcs. 
dchcnturcs or nther sccuritks reprcscnting unsecured indchtcdness (whether huring a single mzturity. 
s c ~ l  mitturitics or sinkinR fund or other similnr periodic principal or debt retirement payment 
provisitins) which huvc a find maturitv date, determined as of the date of issuanre or assumption 
thercor by thc m-poruiion, of less than three ycars. No cnnscnl of the holden of the Prcfcrrcd Stock 
shnl; he Muired in rcspect of any transaction cnumcratcd in this paragraph (6) if. at or prior to h e  
timu when such transaction is to raLc eflcct. provision is madc for the rcdemptjon or other retirrmcnt 
of ell sharcs of thc Prcicrrcd Stock at thc timc outsranding, thc consent of which would othcrwisc bc 
rcquircd hcrcunder." 

2. The forcgoing itmendments to thc Articles wcrc duly adopted by the stockholdcrs of the 
carporition a i  said mccting in urcords~irr with thc provisions of the Ankles and with the h w s  of the 
Commonwealrh of Kcntucky. a5 follows: 

( a )  'That portion of said amcndmciits prmitttng thc Company to issuc one or mcrc series of its 
Prefcrrcd Stock with such sinking fund provisions for the rcdcmption or purchase of shares of such 
stock as may hc lixcd by thc Ward of Directors and rcyuiring: that all sinking fund ohligations ill 
rcspcct of Prcfcrrcd Stock hc s:iiisficcl print to the dcclmtion or payment of Jividcnds on Commor. 
Srtck and tlso rcquiring that dividends on thc Prcfcrred Stork Ihr all past dividend periods shall have 
hccn paid or decl:trcd and set .ipan hefore any such sinking rutid obligations arc snikficd. was duly 
idopted hy thc aflirmutivc vote (in person or hy proxy) ol'ilic rccord holders of ( i )  309.163 shares of 
thc Prcfcrrcd Stock of thc corporation. voting as i t  ihss itnd constituting, more than two-thirds of the 
4 U O . W  s h a m  of JJrcfcrrcd Stock of thc mrporation nufstirnding and entitled to vote at the mccting 
on sitid pmmn id' the iimcridmcnts, lii) 4732.595 shares the Common Stock o f  the corporatioit. 
voting i ls a c l w  a id  cclnrtituting mure than a majority 01' thc 6,600,MKI shams or Common Stock of 
the wrpw8tian ouist;tnding and cntitlctl to vow itt thc niccting on mid pwtiun of the enicndmcnts 
and (iii) 3W.lR.l shares of Prcfcrrcd Stock and 4,732.505 sharcs of Common Sto& of [he 
mrptwatioii. togcthcr aggregating 5.04 1.77R shurcs and cc~nslituting more th:tn a majority of the 
7.lM0,oOO sh;ircs of thc I'rcferrcd Stih.k :ind Coninion Stack of the corporation ootstanding and 
entitlcd to vote :it tlic niccttng on sitid pimion uT the mcndmcnts; 

( h  1 That portion of said amcndmcnts providing that dividcnds on each share of any series of 
Prcferrcd Stock hcrcuftcr CrcJtCd o r  autkwrizcd to he issued shiill hc cumulative from and indoding its 
date of  original issuitncc, rather than frnm the lint day of the dividend pcriod in which such share 
shall haw hccn arigindly isstred as heretofiwc prtrvidcd in thc Articles. w m  duly adoprcd by rhe 
affirni;itivc vow ( in pcrson or prmy) of the ream! holders of 336. I95 shares of rhc Preferred Stock 
and 4.834.439 shrrcs of thc Commun Stock of the rwrpratiun. rcigerher aggregating 5.170.634 shares 
anel mnsfituting ntorc than a mujority of thc 'I.O.(HxI aharcs at. {he PrcCcrred Stock and Common 
Stock of thc wrporution outstanding and cntitkd to vote at the meeting on snid portion of the 
amcndmcnts: 8 

( e )  ?hat portion of said tlmcndmcnrr permitting rlw Company to issuc o r  assume from time 10 
timc, without the consent of the holdcrs of a majnrits of thc ihcn outstanding shares of Prcfcrrcd 
Stock. unsecured debt securities having a final maturity date ( Jctcrmined us of thc date or issuance or 
assumption thereol'l af thrw ycim or morc. was duly adopted by the affirmative vote (in pcnon or by 
proxy) ol'thc rrcorcl huldcrs of ( i )  W8.325 S ~ W C S  of thc Prcfcrrcd Stock of' the corporauon, voting as 
a dass and constituting morc than two-thirds o f  the 41wUKKJ shares of Preferred Srock Of the 
corporaticin outstanding an4 cntitled IQ votc ut the nicaing nn said pnion of [he amendments and 

3 



I 

(ii) 308.325 shdrcs of the Prcfcrrcd Stock and 4.H53.846 shares of the Cammon Stock of the 
m-rpa..;ction. together aggrcgau'ng 5,162,171 sharcs and concututing more than a majority of the 
7,000.001~ rhitrcs or the Prcfcrrcd S i r d  itnd Cnnimafi Stock of the corporation outstanding and 
cntitled io vote at thc niccting on said portion of tlrc amendments; and 

( d )  That portion of said amcndmcnts iacrciising the total amount of other unsecured debt 
securities which may he issucd or assumed hy thc corporiition from time :o lime, without the consent 
of thc holders af a m;ijority oithc then outstanding sharcs of Prcfcrrcd Stock, from 20% to 25% of the 
shm of ( x  ) the tlicn outsranding sccurcd icdchtcdncss issued or assumed by the Company and ( y )  the 
totd of thc capital and surplus of thc Company, :is then recorded on its books. was duly adopted by 
the altirmarivc wtc ( i n  pcwn or by proxy) of tlrc reccml holden: of ( i )  286.975 s h a m  of the 
Prcfcrrcd Stock of thc cnrporatioti, voting i i s  a class aud ronstituling more than two-thirds o f  tbc 
400.000 shares of Prcfcrrcd Stock or rhc ccrrprarion outstanding and cnrilled 10 vote ar thc meeting 
on said poniiin of thc amendmcnts :ind ( i i )  286,975 sharcs of the Prcferrcd Stock and 4.E34.947 
sharur of the Comnion Stock of' the mrporatio:i. t:vgcihcr aggregating 5,121,922 shares and 
rwnsiituting mim than a majority or the 7,000.000 shares of thc Prcrerred Stock and Common Stack 
of the a)r(wiration outstanding and untitled t o  v i m  ut thc m d n g  on said portion of the ~cmcndrnents. 

3. Each of the iiiregoing amendments to  the Aniclcs W:LS propscd and declared advisahie by the 
Board of Dircciors of !hc corporation: and said mccring of stixkholders W;~S duly d l c d  upor. notice of the 
spccifir purpH: (among others) of cwnsidcrifig and vnring upon the adoption of each of said amendments. 

4. Paragraphs f I). ( 2 )  ;isd ( 6 )  orScaicin I 0fAniclc FavRTH of thc Articfcs, as mended by the 
foregoing arncndmcnts rhercuf sct forth in paragraph I nhove. shall rcid in ihcir entirety. rcspcaively, as 
set liinh hciow: 

( I ) Thc ;iuihori;ced Preferred Stock may Irc issued in one or more series as hercinahcr provided; 
and t!ic 200.0@0 shares of 4%% Preferred Stock now outstanding shall constitute a series of the 
Prdierrcd Srock and shall hc known ils the "4%5 Prckrrcd Stwk." 1Ke rcmaindcr or'chc shams of the 
nurhorizcd Prcfcrrcd Stock. and ull sharcs of the Prel'crrcd !hoc* at any time having the status of 
iiuthorizcd iind unissucd shares or Prdicrrcd Stwk. rriay hc i s w d  as shurcs of any serics now 
ourstanding or miry hc issued in cine or more c J c r  scrics w d i  such rate of dividcnd (which shall be 
stated in thc designation or thc sharcs ofc i rh  such sciics 1, such rcdenlption price or pries and ternis 
and ainditicins. ;ind such sinking fund provisiims. if any. I'or the rcdcmption or purchase of sharcs. 
dctcrmined and fixcd by the Board of Directors c t f  thc corp-trcrrion in ihc manner providcd by law, as 
thc Board ~I'Dircctcirs shall from time to tinkc. authwiis.  huihnriiy is hereby expressly pranced to and 
vested in 111s B O i d  of Directors of' the nirprwticin. hy rcsttlurim. t c i  divide any of the uuth0riu.d but 
unissued shares of thc Prcfcrrcd Stock into clnc or  morc wries and to dcterminu and fix the rclntivc 
rights and prcfurences of the shiircs of any such series. the numher orsharcs and tlic raic of dividcnd 
io I H ~  lwrnc hy the sliwcs of c x h  rudi series, ilic priw o r  priccs ai which. ar~d thc terms and 
conditions on which. s h a m  cifcacii such series rnay hc rcdccnicd. iind thc sinking fund provisions, if' 
any. for rhc rcdcnipiion or purchase sh;ircs c r f  cech such scrics. and to change redeemed or 
rcacquircd shiircs of any such rr ics into slrerck 4 aniitlwr scrics. subjrcr. howvver, 10 such restrictions 
and limitations as are, or may he. t'rarn time t o  time providcd by law or mntaincd in the Aniclcs of 
Incorporation of thc airpuricuon or itmcndmcnis thcrcto. 

( 2 )  The holders of rhc Prrfirrcd Srwk shall hc cntitled t o  rcctivc, in respect olcach share held, 
dividends upon thc par valuc tlicrcof iit the ;cnnual ratc spcified in chc designation of such share. and 
no more. p:iyahlc quancr-yearly on March I ,  June I, Scptcmhcr I and Dcrumbcr I in each year, or on 
such othcr dii6c.s in each yeur ns may hc lixcd hy rhc Board or Uircaors of the corporation. hut only 
whcn and as dcclarcd hy the Board of Dirccton: out or the surplus or net profits of the corporation 
avsilahle for rhc payment of dividcnds. Dividends on shams of the Preferred Stock shall he 
rurnul;irive from and including the dale of issue thercoT, and shalt be paid. or declarcd and set apan 
for paynicnt. before any dividends shall hc dcclimd or paid an or sei apiit  for the Coniman Stock; so 
that i T  fi)r m y  pan dividcnd pcriod or thc thcn current dividcnd pcnod dividcnds on rhc Preferred 
Srwk shitll not havc hccn paid. or declared and set iipitn Tor pitvment. the delicicncy shall hc fully 
paid or  deflarcd and runds sct apnrt firr the piiyrncnt thcrcai hcforc any dividends shall be declared 
or paid on or sct apart for the Cornman Stock. No dividcnd shall at any rime hc paid on or set apan 
fir any share or the Prcferrrd Stock unless $11 the same time there shall he paid on or set apan far all 
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shares of the Prefcrrcd Stock then outstanding dividends in such amount that the holders of all shares 
of Preferred Stock shall receive or haw set apan for them rl unifornt pcfcentagc of the full annual 
dividend to which they arc. respectively. cntirlcd. The tcrm "dividend perid," as used henin, refers 
!o each wried of three consecutive calendar months cnding o n  the day next preceding each dare on 
which dividends. if dcclarcd. shall be payiihlc. When rull cumulative dividcnds as aforesaid upon the 
Prefcrrcd Stcrt then outst;rnding fix al! past dividcnd periods and f i r  thc thcn current dividend 
period shall have k c n  paid or dccliircd and set apart for payment, thc Board of Directors may 
declare dividends 011 the Common Stock of the corporation. subject fo the mstriaions hcreinarrer 
LonraincJ. All shares of the Preferred Stock (including the 4'111 Preferred S:uck). regardlcss or 
designation. shall crmstitute one class orstock. shall br of equal r m h  and shlrll wnfcr equal rights on 
the holders thcrcof. except only as to the rates of dividcnds thrrccm. the redemption priers and terms 
and conditions thcrcof, and the sinking rund provisions. if any, tbr the rcdcmption or purchase thrreof 
rnd except also. but only in respwl of the 4%% Prcfcrrcd Stock. as othcrwix provided in paragraph 
( 12). All shares of the Preferred Stock hcaring thc samc dividend rate at any utnr outstanding shall 
conslitutc one scrics of the Preferred Stock; and a11 shares of any onc series of Prcrcrred Stock shall hc 
iilikc in all rcspccts. 

In addition to the provision.. of thc second and firth scntcnccs of the prcccding paragraph of this 
paragraph ( 2  j with rcspccc to thc dcclarnticin by thc Board of Directors of dividends on the Common 
Stock and the paymcnt of any such dividends, ir shall also be 3 twndidon precedent to the declaration 
by thc Board of Directors of dividcnds on the Common Sttxk and the payment of any such dividends 
that all amounts required to hc paid or sct nside for any sinking fund for the rcdempbn or purchaw 
afshiircs of Preferred Stock of any scrics. with respect IO a!1 prcccding sinking rund dares or periods. 
sh~ll  hove h e n  paid or set aside in accordance with thc terms of the shares of such series. No funds 
shall bc paid into or wt aside for any sinking fund for thc rcdcn\prion or purchase of shares of 
Prefcrrcd Stock orany wries unlcrs all dividends on thc Preferred Stock, for all pas1 dividend periods. 
shall have hccn fully paid or dcclarcd and fiinds SCI apurt for the paymcnt thcrcof. 

(6) So long i i S  any shares of the Preferred Stock of nny scries are outstunding. the corparation 
jcxcvpt as othcnvisc provided in thc last xntencc of' this pnragmph (fi)] shall not, without the 
affirmative vote o i  the wcnrd holders ora miijority of  thc outstanding shares of Preferred Stock of a11 
scriez: 

( a  ) issue or itssurnc any unsccurcd indchtedncss ( as hereinafter defined f for any purpose. 
other rlrnn thc rcfunding of sccvrcd or unsccurcd indchtedncss tlicrciuforc cre:ited or assumed by 
the corporation and then outstanding or the retiring. by redemption or otherwise. of shares of thc 
Prcfcrrcd Stock or sharcs of uny sttick ranking prior thcrero or on  il parity thcrcwith. if 
hmcdialdy efwr such issue or assurnprion tlic total principal :IR)OUII~ or all unsecured 
indebtcdtws issucd or assumed by the cwrporation and thcn outstanding would excced twenty- 
fivc per ccntum ( 2 5 % )  of the iIlgmg;ttC of ( i )  the mtal principal zmount of all bands or other 
securities representing sccurcd indebtcdnm issued or assumed by the corporadon and then 
nutstaritling and lii) the total of the capital and surplus ofrhc corporation, as then recorded on its 
boalis: or 

( b )  Merge ur consolidatc with any other corporation or corporations, or scll or lease all or 
zuhstantirlly a11 of the assets of rhc mrwrrrtbn. unless such rncrgcr. mnsolidrtion or sale or Ieazc 
or ihc issue or aswnpfion uf all securirics f o  be jwucd or :issumed in connection therewith shall 
h a w  been crrdcrcd, approved or pcrmittcd by all rcgulatnry hodics. federal and stale. tlien 
having jurisdiction in the premiss. 

"Unsecured itidchtcdncss" as that tcrm is used in this paragraph (6)  shall mean all unsccured notes, 
debcnturcs or other securities representing unsccurcd indchtcdncss (whcthcr having a singlc maturity, 
serial niaturilics or sinking fund nr othcr similar wriodic principal or dcbt rclircmcnt paymcnt 
provisions) which huvc a final maturity date, dctcrmincd as or thc dale or issuance or assumption 
ihercof by the rnrwvation. of lcss than three years. No conscnt of thc holders of the Preferred Stock 
shall bc required in rcspcct of any transaction cnurncratcd in this paragraph (6) if. at or prior IO the 
time whcn such trinraction is to take cffccc, pmvisicm is made fix thc rcdcmption or other retirement 
of all shures of thc Prercrrcd Stock at the rime outstanding, the mnscnt of which would othcrwise hc 
rcquircd Ircrcunder. 
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IN TFSTIMONY WHEREOF, the foregoing Anicles of Amendment are executed in triplicate by the 
carporation by its President and i ts Secretary. this 27th day of March, 1975. 

I( ENTuCKY UTlLlnf3 COMPANY 

STATE OF KENTUCKY ss. 

1. UIC undersigned, a Notary Public in and for the State and County aforesaid. do hereby eertiiy that 
on this 27th day of March, 1975. pcwnally appeared bcforc me W. \. Duncan. who being by me first 
duly sworn declared that he is President af KENTUCKY UiiLtrifiq COMPANY. t k t  he signed thc foregoing 
Anicles of Amendmcnt to rhc Aiticlcs of' Inwrporation d KENTUCKY UTII.ITIES COMPANY. and rhnr the 
stitcmcnts thcrcin contained arc truc. 

C O V W  or FAVEITE 1 

WITNESS my signarurc this 27th diry of March. 1V75. 

The fingoing instrument was 

-.-. 

4044 7 E z z & l K  
Notary Public. Fayette County, Kentucky 
My commission expires February 20, 1978. 

ORIGINAL COPY 
FILED 

SfCRFTW OF STATE OF UEnluc~v 
IBbYhSUWI. If nr.lrlv 

MAR 2 1  1975 
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S T A T E W T  OF 

OF 
XENTUCKY UTILITXES COMPANY 

RESOLUTION ESTABLISHING sERrm CF SIIAREE OF PREFERRED STOCK 

Pwrsuant t o  the p r o v i s i o n s  of Section 16 of trhe 

Kentucky Business  Corpora t ion  A c t  and of  A r t i c l e  Four th  of the 

Articles of Incorporation (as amended) of Kentucky Utilities 

Company, a mntucky  c o r p o z a t i m ,  the unaeraigned c o r p o r a t i o n  

subrrits the fo l lowing  s t z t e n e n t  for the purpose of e s t a b l i s h i n g  

and 2resignating a series o f  shares of j t s  Preferbred Stock 

( p a r  value $100 p e r  s h a r e )  and fixing and determining  the; 

re lat ive r i g h t s  and p r e f e r e n c e s  of: said s h a r e s :  

3. The name of the corporation is Kentucky 

U t i l i t i e s  company. 

2. The following r e s o l u t i o n ,  e s t a b l i s h i n g  and 

di?signrttzfng a series of shares of the Preferred Stock cf *.e 

corporation and f i x i n g  and t k t e n n i n i n g  t h e  relative 

rights and preferences of said shares, was Ctuly azcq ted  by 

the Board of Directors of the corporation on September 22, 

1975: 

U t i l i t i e s  Company (the ”compeay”), as follaws: 

the Company, c o n s i s t i n g  of 200,000 s h a r e s ,  is hereby createc? 
and e s t a b l i s h e d  o u t  of t h e  a u t h o r i z e 8  and unissued s h a r e s  of 
t h e  Preferred Stock, par value $100 per share, of t h e  Company; 
s d d  series, and each share thereof, shall be de6 igns t ed  
“10.60 % P r e f e r r e d  S t o c k ” ;  and a l l  oE s a i d  200 ,000  s h a r e s  of 
sii lderies are hereby a u t h o r i z e d  t o  be isstled by t h e  Company. 

2. The rate o f  d iv idend  per annum payable  in 
r e s p e c t  of each share of said scrics & h a l l  be 10.60% per 
annum of the par value of such s h a r e .  

redemption,  i n  who& at any time or in part fron; t i w e  to 
time, as prov ided  i n  t h i s  xesolut ior . ;  provide2 t h a t  none of 
the shareo of said series n.ey b e  redeemed by t h e  Ccnpany prior 
t o  Decembzr 1, 1980, i f  such  redemption is for t h e  purpose 
of r e fund ing ,  or is i n  a n t i c i p a t i o n  of t h e  refundinq, of any 
of saio‘ shares th rough the i n c u r r e n c e  of  debt by the Coxrpany 
or t h e  i s s u a n c e  by the Cornpay of w y  o t h e r  s h a r e s  of its 

RESOLVED, by the Board of Directors of Kentucky 

1. An a d d i t i o n a l  series of the P r e f e r r e d  Stock of 

3. The shares of said series sha l l  b e  subject to  



-2- 

I 

P r e f e r r e d  Stock or of any other s t o c k  ranking  prior to  or on 
a p a r i t y  w i t h  t h e  Preferred Stock,  i f  such  debt to be so incur red  
or such shares to be so i s s u e d  s h a l l  have an  effective i n t e r e s t  
cost or dividend cost to the  Company, as t h e  case may be, of less 
t h a n  10-0.0 per annum. Subjec t  t o  t h e  t e r m s  of t h i s  r e s o l u t i o n ,  
any redemption of shares of saia series s h a l l  be made upon tho 
n o t i c e  and i n  t h e  manner and w i t h  t h e  e f f e c t  provided i n  the 
Articles of Zncorporation (as amended) of t h e  company. 

t h e  s h a r e s  of said sezies, except  fcr t h e  reeemptian of s h a r e s  
of said series made pursuant  to t h e  p r o v i s i o n s  of paragraph 5 
h e r e o f ,  s h a l l  he $ 110.60 
the date of redemption i f  such d a t e  o f  redemption is p r i o r  to 
D e c e m b e r  1, 1980; $ 107.40 per share p l u s  accrued div idends  
t o  the d a t e  of rede.- i f  such d a t e  of redemption is on or 
subsequent  t o  Dccenber 1, 1980, and p r i o r  to  December 1, 1 9 8 5 ;  
$104.20 per share p l u s  accrued dividends to t h e  date of redemp- 

such date of redemption i b  on or subsequent  t o  Decem- 
ber 1, 1985, and p r i o r  to December 1, 1990; and $ 101.00 per 
s h a r e  p l u s  accrued dividends to t h e  date of redem-if such 
date of redemption is on or subsequent to  December 1, 1990. 

5 .  There is hereby c r e a t e d  and e s t a b l i s h e d  a s i n k i n g  
fund f o r  the r e t i r e m e n t  of s h a r e s  of said series. Subject t o  t h e  
r e s t r i c t i o n s  contained i n  t h e  A r t i c l e s  of Incorpora t ion  (as  
amended) af t he  Company, tlie Company s h a l l  re2eer;i and retire 
d u r i n g  each  12-month per iod  ending Qecember 1 i n  each y e a r ,  begin- 
i n g  i n  1981, i n  s a t i s f a c t i o n  of t h e  sinking fund f a r  t he  r e t i r e m e n t  
of shares of said series, a total  of 10,000 shares of said series 
(or such lesser aggregate  number of s h a r e s  of said series as may 
be o u t s t a n d i n g )  a t  t h e  s ink ing  fund redemption price of $100 per 
share plus accrued dividends to t h e  d a t e  of redemption (each such 
required redemption being h e r e i n a f t e r  referred t o  as t h e  
"s inking  fund,requirement") .  The s i n k i n g  fund requirement  s h e l l  
be cumulat ive so t h a t ,  if t h e  Company shall f a i l  t o  s a t i s f y  such 
requirement  i n  respect of  ahy such 12-month p e r i o d ,  t h e  amount of 
such d e f i c i e n c y  s h a l l  be added t o  t h e  s i n k i n g  fund requirement for 
succeeding 12-month per iods  t m t i l  such d e f i c i e n c y  s h a l l  have been 
f u l l y  sat isf ied;  and each such d e f i c i e n c y  s h a l l  be satisfied by 
t h e  company as soon as p r a c t i c a b l e .  

4. The redemption p r i c e  or p r i c e s  a p p l i c a b l e  to 

per share plus accrued dividends to 

s i n k i n g  
and reti 

The Company may s a t i s f y  t h e  whole or any p a r t  o f  the 
fund requirement for any such 12-month p e r i o d  by c a n c e l l i n g  

. r i n g ,  prior to  t h e  end of such 12-month p e r i o d ,  s h a r e s  
of said series purchased or  otherwise a c q u i r e d  by t h e  Company or 
s h a r e s  of s a i d  series redeemed by t h e  Company otherwise than  
pursuant  to the prodsions of t h i s  paragraph 5 .  

Subjec t  to t h e  r e s t r i c t i o n o  conta ined  i n  t he  A r t i . c L e s  
of Incorpora t ion  (as amended) of t h e  Company, t h e  Company may 
redeem f r o m  t i m e  to  t i m e  through t h e  s i n k i n g  fund dur ing  any such 
12-month p e r i o d  not  more than 10,000 addi t iona l  s h a r e s  of  said 
aeries (over and above the  s i n k i n g  fund requirement)  a t  the 
s i n k i n g  fund redemption p r i c e  of $100 p e r  share plus accrued 
d iv idends  to t h e  d a t e  o f  redemption, The redemption of such 
a d d i t i o n a l  s h a r e s  s h a l l  n o t  reduce, however, t h e  s i n k i n g  fund 
requirement i n  respect of any 12-month period; and the r i g h t  
t o  redeem such addi t ion21 s h a r e s ,  i f  n o t  exercised, s h a l l  n o t  
be cumulative. 
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Each n o t i c e  of redemption of s h a r e s  of said series 

to bo rodecnicd pursuant t o  t h e  p r o v i s i o n s  of t h i s  paragraph E; 
s h a l l  s tate t h a t  t h e  shares so called for redemption are be ing  
redeemed i n  r e s p e c t  of or through t h e  s i n k i n g  fund. 

6. The s h a r e s  of said series s h a l l  be sllbject to 
a l l  t he  terms, provis ions  and restrictions set f o r t h  i n  t h e  
A r t i c l e s  of Incorpora t ion  (as amended) of t h e  Conipany v:i::h 
respect to s h a r e s  of t h e  Preferred Stock of t h e  Company and, 
except  o n l y  as t o  the rate of dividerid p e r  annum payable  i n  
respect o f  t h e  shares of s a i d  series, the  redemption p r i c e  or 
prices and t h e  terms and c o n d i t i o n s  of redemption applicable 
to t h e  s h a r e s  of said series and t h e  s i n k i n g  fund p r o v i s i o n s  
a p p l i c a b l e  to  t h e  s h a r e s  of s a i d  series and except  as o t h e r -  
w i s e  e x p r e s s l y  provided i n  s a i d  A r t i c l e s  of Incorpora t ion  (as  
amended), the  shares  of said series s h a l l  have the sane relative 
rights and preferences  as,  s h a l l  be of e q u a l  rank w i t h ,  and 
s h a l l  c o n f e r  r i g h t s  equal  to those confer red  by, a l l  other shares 
of t h e  Preferred Stock of t h e  Compary. 

A l l  shares of s a i d  series redeemed, c a n c e l l e d  and 
retired pursuant to t h e  p r o v i s i o n s  of paragraph 4 or 5 h e r e c f ,  
and a l l  s h a r e s  of s a i d  series purchased or  o therwise  acqui red  
and cance l led  and r e t i r e d  by t h e  Company, s h a l l  c o n s t i t u t e  author-  
i z e d  and unissued s h a r e s  of t h e  Preferred Stock of t h e  Company; 
provided,  t h a t  a l l  s h a r e s  of said series redeemed pursuant  t o  
t h e  provis ions  of s a i d  paragraph 5,  and a l l  s h a r e s  of said series 
applied i n  s a t i s f a c t i o n  of t h e  s i n k i n g  fund requirement,  s h a l l  
not be r e i s s u e d  as shares  of said series. 

AND FURTHER RESOLVED: That p r i o r  t o  the issuance  
of any shares of s a i d  series t h e  Company s h a l l  execute  and 
f i le  (or cause to be f i l e d )  such s ta tement  or  c e r t i f i c t x t e  w i t h  
respect to s a i d  s h a r e s  as i s  r e q u i r e d  by Section 16 of the Ken- 
tucky Business Corporation A c t ;  and t h a t  t he  proper  officers o€ 
t h e  Company are hereby a u t h o r i z e d  and empowered to execute  
and d e l i v e r  such o t h e r  documents, and to t a k e  such other action, 
as may be required by law or  as s h a l l  be deemed proper  or 
a p p r o p r i a t e  i n  t h e i r  judgment or t h e  judgment of counsel  f o r  the  
Company i n  connection w i t h  t h e  foregoing.  

IN T E S T I M Y  WHEREOF, t h i s  Statement  of Resolut ion 

E s t a b l i s h i n g  Series of Shares of P r e f o r r e d  Stock is executed i n  

t r i p l i c a t e  by t h e  corpora t ion  by i ts  P r e s i d e n t  and its S e c r e t a r y ,  

this 23rd day of September, 1975. 

KENTUCKY UTILITIES COMPANY 

(CORPORATE SEAL) 
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STATE OF KENTUCKY ) 

COUNTY OF FAYETTE ) 
J ss. 

I, t he  undersigned, a Notary Publ ic  i n  and for the S t a t e  
and County aforesaid,  do hereby c e r t i f y  t h a t  on t h i o  23rd day of 
September, 1975, personal ly  appeared before  me W. A. D u n c a n ,  who 
being by me f i r s t  duly sworn declared t h a t  he is Pres ident  of 
KENTUCKY UTILITIES COMPWY, t h a t  he signed tho  foregoing Statement 
of Resolutiori Establ ishing Se r i e s  of Shares of Preferred Stock of 
KENTUCKY UTILITIES COMPANY, and t h a t  t h e  statements the re in  con- 
t a ined  are true. 

WITNESS my s igna ture  t h i s  23rd day a€ September, 1975. 
I 

(NOTARYAL SEAL) 
a y e t t e  County, Kentucky 

HY commission expires 2 4  197 P 

The foregoing instrument was 
prepared by Squire R. ogdon, 
of Ogden, Robertson 6 Marshall, 
1200, One Riverfront Plaza,  
Louisv i l le ,  Kentucky 40270 FILED 

OiIICINAL i W V  

‘jlrACTMY OF s i m  ar lirriiucw 
lhhwtn*i  a l ~ l w W  



Secretary 
FRANKFORT, 
KENTUCKY 

CERTI%ICATE OF AMENDMENT 
TO ARTICLES OF INCBRPOIPATLCON 

I ,  DREXELI, R. DAt'fS. Sccretcrry of State of the Concnrontlrealth of Kentucky, do 
hereby certify thnt Ani ended Articles 0,' Incorimrrttion of 

I 
i 
i 
I 

--_---------- KENTUCY,? UTXLZTXES COMPANY - I 

LEXINGTON, KENTUCKY ! 
-_I --_.--- _ _  ------ 

I 
f 

wttenrled p t t r f i i ~ ~ r t t  tu Kcrttucky Revised Stritulerr, 271 A ,  m) d d y  signed and veri- 
fied or mcknoiderfged rmcording to lnu, l m e  .beer1 filed it1 my ofice by sat3 cwrporu- 
tion, rrnd t h t  nll Crfxe& fees and chargee payable tcpon the filing of said Artidea of 
Amendment Late been mid. 

i 

I 
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To TIIE 
APR 2'1 1976 ART JI C LBS OF INCORPORATION 

01.' 
KENTUCKY UT1 L X Y ' I  E 3  COMPANY 

SECRETARY OF RATE 1 

l'hc under s igned ,  h'. A. Duncan and John T. Newton, 

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

UTILITIES COMPANY, a Kentucky c o r p o r a t i o n  ( h e r e i n a f t e r  

called the " c o r p o r a t i o n " )  , hereby c e r t i f y  as follows: 

1. The amendment t o  t h e  A r t i c l e s  of I n c o r p o r a t i o n  

(as amended) of the c o r p o r a t i o n  set f o r t h  below w a s  duly 

adopted by the s t o c k h o l d e r s  of t h e  c o r p o r a t i o n  a t  t h e  a n n u a l  

mee t ing  of such  s t o c k h o l d e r s  h e l d  a t  the F i r s t  Security Bank 

B u i l d i n g ,  Lex'ington. Kentucky,  o n  April 27,  1.976, a t  12:OO 

o'c l tsck l ~ k ~ l J I l ,  I.l.xirq Lon (Ktrntucliy) Y h c ;  namely: 

!t%c A r t i c l e s  o f  Xncorpora t ion  (as amended) of t h e  

c o r p o r a t i o n  arc hereby amended i n  the f o l l o w i n g  respect: 

The A r t i c l e s  o f  I n c o r p o r a t i o n  (as amended) of the 

c o r p o r a t i o n  a r e  h e r e b y  i~ncnded to provide that shares 

of Common Stock  of the c o r p o r a t i o n ,  whenever a u t h o r -  

izcd,  may be i s s u e d  by the c o r p o r a t i o n  from t i m e  to  

t i m e ,  w i t h o u t  first bc ing  offcrad to stockholders for 

s u b s c r i p t i o n  or purc i iase ,  t o  or for the b e n c f i t  of 

employees { i n c l u d i n g  o f f i c e r s )  of the c o r p o r a t i o n  

and/or  of  any c o r p o r i l t i o n  of which at least a m a j o r i t y  

of its o u t s t a n d i n g  v o t i n g  stock is ownczd by the corpo- 

r a k i o n ;  and ,  in order to r c f l c c t  tho f o r e g o i n g  proposed 

ilniciIdnici\t, paragraph ( 2 )  of S e c t i o n  III of. A r t i c l e  

i 
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"Fourtli" of the A r t i . c l c s  of I n c o r p o r a t i o n  (as amended) 

of tho c o r p o r a t i o n  is h e r e b y  atncnded to read as follows: 

" ( 2 )  S h a r e s  OF Coinmon S t o c k  o f  t h c  corporation 

nsw or  h e r e a f t e r  a u t h o r i z c d ,  and  a n y  s e c u r i t i e s  con- 

ve r t ib l e  i n t o  C m o n  S t o c k ,  may be i s s u e d  b y  t h e  

c o r p o r a t i o n  f r o m  t i m e  to t i m e ,  w i t h o u t  f irst  b e i n g  

OEf e r c d  to s t o c k h o l d e r s  for  s u b s c r i p t i o n  or p u r c h a s e ,  

(a) i n  payment of d i v i . d o n d s  o n  o u t s t a n d i n g  s h a r e s  of 

Common Stock, (b) i n  payment for p r o p e r t y  ( o t h e r  t h a n  

nonoy)  to  be a c q u i r e d  b y  the c o r p o r a t i o n ,  (c) i n  ex- 

c h a n g e  Pox funded  debt  of t h e  c o r p o r a t i o n  a t  a n y  time 

o u t s k i m d i n g ,  (d)  to  or f o r  t h e  b e n e f i t  of e m p l o y e e s  

( i n c l u d i n g  o f E i c e r s )  of t h e  c o r p o r a t i o n  a n d / o r  of a n y  

c o r p o r a t i o n  of w h i c h  a t  lcast  a m a j o r i t y  of i t s  o u t -  

standing v o t i n g  s t o c k  is owned by t h e  c o r p o r a t i o n ,  or 

( e )  i f  sold f o r  moncy, either by i n w n s  of a p u b l i c  

o f f e r i n g ,  or to or through u n d e r w r i t e r s  or i n v e s t m e n t  

b a n k e r s  who s h a l l  h a v e  aqrccd to niakc a p r o m p t  pubZic 

o f f e r i n g  t h e r c o f .  Any s h a r e s  of Comxton S t o c k ,  and any 

secur i t ies  c o n v c r t i b l c  i n t o  Common S t o c k ,  n o t  i s s u e d  

for a n y  o n e  or m o r e  of t h e  f o r e g o i n g  p u r p o s e s  s h a l l ,  

heforc b e i n g  o t h e r w i s c  i s s u c d  and  disposed of, be 

offcrcd f o r  s u b s c r i p t i o n ,  a t  s u c h  price (not; less t h a n  

par) as s h a l l  be f i x e d  by the Board  of Directors, t o  

t h o  holdcrs of r e c o r d  of the o u t s t a n d i n g  s h a r e s  of 

Cornor;  Stock oil t h e  c o r p o r a t i o n ,  pro r a t a ,  i n  a c c o r d -  

ance  w i t h  thc number of shares of s u c h  s t o c k  h e l d  by 

s u c h  Ilol.clers, r c s p c c k i v c l y ;  provi:lcd t h a t  such holders 

s h a l l  ~ ; I W  no r j g h t  t o  subscribe for any f r a c t i o n a l  

s h a r c s  of stock or for f r a c t i o n a l  u n i t s  of a n y  s u c h  

cotivr~rki1,Ic scciiriL:ics ar for  atiy shares  o.f s t o c k  

._ . .  

i 
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i s s u a b l e  upon t h e  conversion of any such converrible 

s e c u r i t t e s .  Any shares of Common Stock,  or any such 

c o n v e r t i b l e  s e c u r i t i e s ,  so o f f e r e d  for s u b s c r i p t i o n  to 

t he  holders  of Cotnmon Stock and n o t  subsc r ibed  f o r  may 

be issued and s o l d  t o  such persons,  whether stoek- 

ho lde r s  or n o t ,  f o r  such cons ide ra t ion  (not  Less than 

p a r ) ,  i n  such manner and f o r  such c o r p o r a t e  purposes as 

may be determined by t h e  Board of Direc to r s  " 

2. S a i d  amendment was duly adopted by t h e  affirma- 

rive vo te ,  i n  person o r  by proxy, of t h e  r eco rd  h o l d e r s  of 

5 Llq. 5 ' 0 1  s h a r e s  of Common Stock (par v a l u e  $10 per 

s h a r e )  of t he  co rpora t ion ,  c o n s t i t u t i n g  more than a majority 

of a l l  the ou t s t and ing  s h a r e s  of s t o c k  of  t he  c o r p o r a t i o n  

e n t i t l e d  t o  vote  a t  the meeting on s a i d  amendment ( t o  w i t :  

7,500,000 shares  of Common Stock);  a l l  i n  accordance w i t h  t h e  

Commonwealth of Kentucky. 

3 .  Said amendment. was proposed and dec la red  

a d v i s a b l e  by ,the Board'of D i r e c t o r s  of the  co rpora t ion ;  and 

s a i d  meeting OF stockho:ders was duly c a l l e d  upon n o t i c e  of 

t h e  s p e c i f i c  purpose (among o t h e r s )  of cons ide r ing  and v o t i n g  

upon t h e  adopt ion of s a i d  amendment. 

IN TESTIMONY WHEREOF, wi tness  t h e  s i g n a t u r e s  of 

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

t h e  co rpora t ion ,  this 27th day of A p r i l ,  1976. 

W. A .  Duncan, P r e s i d e n t  

John T. N&ton, Secretary 

I 
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STA?E OF KENTUCKY ) 

COUNTY OF FAYETTE ) 
) ss. 

I, t h o  undersigrced Notary P u b l i c  i n  and for the 
Sta to  and County aforesaid, do h e r e b y  c e r t i f y  t h a t  the forc- 
g o i n g  certificate s e t t i n g  fort11 Articles of Amendment t o  t h e  
A r t - i c l c r i  of I n c o r p o r a t i o n  (as  amcndcd) of Kentucky Utiliti.es 
Company was t h i s  day LJrOdUCed b o f o r e  me i n  my office by w. 
A. Duncan and John T. Ncwllon, known ta mo to be t h e  Presi- 
dent and t h c  S e c r e t a r y ,  r e s p c c t i v c l y ,  of sa id  Kentucky 
U t i l . i t i c s  Company, and was acknowledged by cach of them t o  
be h i s  act  and deed  and e a c h  of whcm stated t h a t  t h e  facts  
set f o r t h  i r i  said A r t i c l e s  of Aniondment are t r u e .  

WITNESS my s i g n a t u r e  t h i s  2 7 t h  day of A p r i l ,  1976. 

/ ? -  €.%& 
Notary Pub1&, Fayette County,  

Kentucky 

My commission expires February 20, 1978. 

The f o r e q o i n q  i n s t r u m e n t  
was prepared by S q u i r e  !I. Ogden, 
ogdcn,  Robertson & Marshall, 
1200 One Riverfront Plaza, 
L o u i s v i l l c ,  Kcniucky 40270. 



Wc licrcby acknowledge receipt of thc following fccs, 

Orgaaization tax 

Recording fcc 

Ccrt:f icatc 

Filing fcc 

Prvccss agcnt fcc 

Ccrtificd copy %.&, 
Land patent 

6 For : d/&k7 X f & ~  * / 

Secrctary of State 
Commonwealth of Kentucky 

Corporation Clerk 4 ‘  
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OFFICE OF 
SECRETARY OF STATE 

DREXELL R. DAMS 
Secretary 

FRANKFORT, 
KENTUCKY 
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cb /g@o 8 4 f L  KENTUCKY UTIL~IIES COMPANY 
- W l W I  

The undcrsignd, KeNrul-KY UT~IATIVS COMPANY, a Kentucky corporation ( h e  "co 
W. A. Ddncan and John T. Newun. i ts Prcstdent and Secretary. rcspmively. hereSy certifies as follows: 

1. By rcsoolutien duly adopted by thc b a r d  of Dimcorr. ofthc corporation at a mecing thereof duly 
held on Apri l  27. 1'176. thc Aniclcs of Incorporation ufthc ~x)rprai jon, as theretofore amended (iaciuding 
thc amendment adopicd by vole of thc stockholders on r h a t  date). were restated to read as STI fonh below. 

2. I h c  fi)llowing Restated hniclca trf Incnrpration o f  the corpc)ntbn (a )  XI forth all or the 
qwrativc provisions of ihc Aniclcs of Incorporation ef ihc cwrpnraticm. as amended through the date of 
said mrxsing of rhc b a r d  of Dircclors of the wqwration. ( h )  cxrrreaiy sct forth without change the 
rvrrrcsponding provisions of rhs Articles or Jnwrporstion of' the cxirporatkw. a5 so amended. and (e )  
supcmde the original Anrclcs of lncorprafion of thc wrporution and all umtndmentr thereto through the 
date or said meeting o f  thc &lard of Direcion of the cxqoration. 

3. ' f i e  Restated Aniclcs o f  Incwrporation of the curporatbn shall read as follows: 

RE~TATEI> ARTIC-LES OF INCORPORAtlON 

FIRSE The name o f  the corporation is KSNWCKY Lhqrrtls  COMPANY. 
SEUONIX Thc addras of the registcrcd office ofahc corporation. and the address o f  W. A. Duncan, the 

resident ogcnt of thc  mrporation. is i20 South Limestone Strcet. Lexington. Kentucky. 

THIRD: Thc narurc of the business and the objects and purpises proposed to be transacted. promoted 
and carried on by the wrporit inn itrc to do within or without ihc Statc or Kentucky any and all o f  the 
things hcrcin nicntioncd and set firth. as fully and to thc 5amc extent. to all intents and purposes. as 
nlrtuml pcwns  might or could do, viZ: 

I .  To mrnuraciurc. gcncraic, huy. sell. accumulate. storc. transmit, Furnish and distributc 
derwical cncrgy for light. heal. p w c r  and other purposes; 

2. To cwnstruct. manufaaurc. huy. sell. mortgage. leasc. IC( and operate power plants, generaling 
stations and any and all machinery and appliances Tor the manufacture. genemion. storage. 
accumulation. trmsmiuicm, dktritruiion and irx of elcrtrictl energy and any and all manner of 
elcrirical machinery. apparatus and supplies of any nature and kind whatsower, 

3. To carry on a general husincss ofcleclricians. mechanical cnginccn and suppliers o f  clmricity 
fiw the purywm iif light. heat nnd power or othcnvlrs. and to install. e ~ c t  and maintain and operate, 
scli or lcaw wire.. cables and fixtures. hoth interior and exicrior fiir the transmission and ux of 
elecrrical energy and to nianufacturc and deal in all ilppr;itus and things required for or  capahlc o f  
k ing  u r d  in rwmxt ion  with the gcncrcltiun, Jbtrihuuun. supply, arxumuhtion and crnploymcnt of 
ckrlricity: 

4. 'li) huy, a l l .  nicmgagc. opr i t tc and 1ea.w pole lincs. crect pdcs, string wins thereon and on 
pcjlcs of individuals. and rurporaiions. tJn any and all strccts. wcnucs, highways and roads of 
'wuntirs, township. uillagcs nnd cities ;ind ovcr and along it11 canals and other wutcnvays, and ovcr 
id acnn\ hrtdgr5 iInJ through tenncls and ovcr and acrtiss 411 l i d s  belonging to or cuntrolled by 
indi.viduals, a~rpmt ions .  rxwntics. states, the nationat gnvcrrimcnr o r  any govcrnmcrtcal subdivkion 
o f  the nahna l  govcmmcni. and to usc the same h t h  as through lilies and for loa1 ddivery for the 
transmission and distribution of c l cc t r i~d  cnrrgy. and 11, sell and lease IO other individuals or 
m p r a t i o n s  the right to placr elcctric wircs on or attach clcctric wircs to any or all poles so ercclcd, 
owned or Icased; 



. .  

5. To build and c-onsrruct. p u r h s c  and use Iior any ol'thc purpwI  stated ;hw. underground 
subways and mnduits in such str~cts. avenues. highwys. r w d s  ;ind under sui:h c:in:ils and othcr 
waterways. and through any tunnels and under any puhlic or private lands. and pl3uc clcriric wircs 
and conductors therein. and In huy atid lcasc from and scll and Icr to any indi\*idti.il or wrpor;irion thc 
right IO place id uw ;IS ;IIhrc?said clcctric wires or ccinriuctirrs in  any sticti suhwqs: 

6. lb nwnufaciure. distrihutc and sell ;irtilirial gas f i ir  Iighr. hciit and power :id lither piirpi~scs. 
and also IO sell the hy-products and residual products rhcrcfrom. and IO camsrriict or in any ni;tnncr 
acquire and 1 9  niaintiiin. opc.r:irc and mortg;ipc, wll and in :my ntiinner dispose irl' worh\ tlrcrcbr. 

7. To mine krr. pr.toducv. buy :ind In any ii\:tnnr.r itcquirc irnd 10 wll id distrrhute n;rtur;il g;is: 

8. To construt?. b y .  purcliiisc or in any nianiier acquire. and IO maintain and upcriitc. m t l  IO d. 
encumber or in m y  rnanncr dispose 01' p i p  lines :inti gils mitins b r  thc siilc. datnhution and 
transportation of natural and :irtilic.wl bits Tor light. Itcar. prwcr and xjthcr purpws.  in. wcr.  ihrwg!i 
or under any strcct. alleys. rwids. highwitys or orher puhlic pl:~cis. ;~rrd in. ii\'c.r. tlt:nugh i w  under ;in) 
private o r  public property: 

9. To construct irnd purchase or in iiny ni;iniicr ;tcquirc. m;iiiir:iiti ;ind qwmtc. and IO sell. 
ntortgagr, or in i iny niilnncr tlispisc t i l '  pl;ints and wixrkk f i i r  thc in.inullcuirc. dl\irIhllll~~II and 
transponarioii of n;ttunl id ;irtiticial gas: 

IO. 7.t~ nianufacturc. huy. scll. mortgage. rent ;ind &*:it in st we^. engine.. nwri)r\. lamps .ind 
othcr eppararus. uppliances and cwtvcnicnccs whizit miiy sccni cillt*tilatcd. dirccily. or iiidircctly to 
promotc the consumption of naturiil and ;irtifici;il 6.1s. pciroleum. pcrrcolcuni priiduiw ilncl by- 
products: 

I I .  To minc Tor. producr, buy and in any miinncr acquirc. refine. wll and distrihutc pctnolcirm. 
peirolcum products and hy-produas; 

12. To manufacture, buy, sell. and dcel in ice: I ~ J  carry on  and conducr rhc husinrss of sroragc. 
cold-storagc. rcfrigcration. ur freezing and 10 cotisirtrct. purch:rsc. ;iquirc'. cyuip. own. opcr.tw. 
maintain. sell, rniongrgc and le:isc stores. huildings. wwrliouscs. plants. ni;ichincs and app;ir:t~us ftpr 
said p u ~ s c s ;  

13. To manufacture. produce and supply in any rnanncr add air. rcfrigcration ;tnd frccung 
compounds in any form for use. distrihurion and application for any itnd a11 purposes; 

14. To mine, huy and sell. dcal in export and i rnprr t  coal. w k c  and ~ ~ l d  iind similar 
rwrnbustible materials and to ac( as an agcnr h r  pcrsuns end cxxviriiiions in buying. selling ;rnd 
dealing for them in such nratcriitls. and IO engage in the huaincss n T  h:iirdling. hy ing .  selling 
dealing in and with cnal for them nr their iiccount. : i i i c l  l i ir ihc purpose cil'such ~ U S I I I C ~ S  11, own or rcnl 
or otherwise usc or trccupy srorchiiuscs. docks, piers. h o m  and hargcr and any red CSI;I I~  nccessiiry tt, 
the carrying on o f  the s:iid business: 

Is. To do a gencriil quarrying. con%rructicon and hullding husincs\ m J  cvcrything in thc line 
thereof; 

16. To acquire, own. amtruct. op*r;rrc. Ic;tsc. cnciimhsr lor in any miinncr tlisp,I.w of  or scll 
sireel railways or tramways and inlcrurhan railways. and t o  transport. Lw h:rc thercm .tnd rlicren\*cr. 
passengers. baggage. mail. express. rrcight. produce. anJ t o  acquire. hiild. own. z&on\truci. itwriitc. 
lease, InORgagC and sell S I K I ~ I  railway CitIS. Iram a r s .  rai1w;iy. passenger. frcighr .ind cxprv.5 ixirs. 
and all tixturcs and appurrcnanccs inadcat o r  nccessiiry io the cipl.r;rtion ilierctit: 

17. To acquire. own. construct. tipcrate. Ic;isc. w!ll :iiid cncwrihcr Iii~iises. hiitlclinps. pip\. niiiiiis. 
fixtures, casements. f'r:inchisca. ordinances ,tiid all d i r r  ncccwrry or  COn\Cit~Clll things to  cniihlc II IO 

furnish steam for power and hcaiing purpisrs. .ind gcncrally tit carry wi .I hiisiiwss of gciwraling, 
conveying and furnishing stcam Tor pc)\vrr and heat t i l  the gciicriil ptihlir: 

18. To cxmstruct. acquire. own, opcr~ilc!. wll. ainrlg;igc ;and Ic;ise hydro-clecrric p(?wcr pliinrs 
logether with everything whatsoever pertaining rheretii: 

2 



19. TO purchase. appropriate. acquire. hold. leasc. encumber. control and to sell, mortgage, lease 
and dispoe of' watcr. watcr rights, power privileges and appropriations for mining. milling. 
ag&u!turc, dorncstic power and other liscs and purpcws. and more particularty for use in mnncaion 
with the @flCrUlion and distrihutiun of electrical energy for iight. h a t  and power and the o p a l i o n  of 
strcet railways and prnpcfling of' c m :  

20. TO acquire. wll. mong;igc. ICiISC. construct. maintitin and opcrrtr. water works, and to supply 
municipalities. awpiratilins and individuals with watcr and water powcr. and to acquire. xll, 
mongage. lea% mnstruct. maintain and npratt a11 ncccrsary dams. buildings. plants, machinery. 
fixtures and apparw~s of' every lion b r  supplying municipiilitics. corporations, and individuals with 
water and watcr parer for all purpos~.~. and t o  cirry on thc husincss incidental thereto; 

2 1. Ttr purckasc. or to acquirc: und to mnstruct. sell. mcingagc. Icasc. mntrol and to hold such mat 
~UIC.  personal propcny, rights. (rowers. privileges and ea.wmcnts in kith rcal and pcrsonat pmpcny 
as may bc ncccsrcy. dcsirahls or Lrmvcnknt h r  the purposes of this corporation. induding such 
lands. shoals. flpithn ;Ind nrher rights iind cownicnts iis nlay he nccrsxary. dtsirdhlc or  convenient 
for pondage. storage ovcrllow. diversion and rctcntion of w;itcr. and induding power huuscs, plants. 
gas holden. michincry. railway. tramways. canals. rescrvnir sites. conduits. PIC liner. trin.nr;missinn 
2nd distrihuthn systems. rights-of'-wry. casctncnts. water rightr. filings. appliciitions. privileges and 
franchi.srs of cvrry narurc whatuicver: 

'lu huy. sell. miingiigc. lcise and otherwia acquire. mnstrut1. maintain, operate and 
otherwise disprnc tit: puhlic itnd private tcfcgraph iind fetephone lines, and any inlCrc51 thrrcin and 
grants therefor; 2nd all electricill and other instruments. machinery, contrivances. materiels and things 
of every kind and nature ior tranrrnitting mcss;lgcs. a b  well as works. plants. buildings or convcnicnces 
appertaining thcrcto: 

23. To acquirc. use. !case. em-umber or sell rh;iners. cnntracts and fmnchiscs granted. issued or 
cntrrrd into hy any persons. companies or ccqwratims. county. s i i t ~ ,  government or any munidpiility 
or  governmental suhdivisam; 

24. To guarantee. purcbasc. acquire. hnld. wll. assign. lriinsfcr. mortgagc, pledge, exchange or 
othcrwix dispasc t i l  shares of the upi td  scwk. bunds. dehcntures. cvidencxs of indebtedness and 
other securities nf any nthcr mrpir;ititm or  ilwciation. whrthcr liireign or domestic. und whether now 
or hcreaftcr tirganizcd. and while the hiddcr o f  acy such slims ol'srock or othcr securitics. to cxt!rcisC 
all the righis. powers and privileges of owncnhtp. i n d d i n g  the  right to vote thereon to the same 
exlent as i t  natural person might or c d d  do: 

To scll or in any rniinncr Jisposc of, mortgitgc or plrdgr any stocks. bonds or other 
&ligations or atiy property. rcil or  personal. which at any umc i~\ay hc hcld by thc corporation as iInd 
when and upon such ternih and cwnditions its thc b a r d  or Directors shall dctcrminc; 

26. ' l i t  ac-qitrrc rhc ginid-will. rights and propcnics of any pc.rson o r  persons. firm. curpowtion o r  
itsswhion. and to  pay fiir rlw a m c  in cash. stock. hinds or orherwisc; 

37. Tu acquire. htpld. use. sell. assign. 1ca.w and griint licmsca in rcspcct of. mongagc o r  
o r h c w i x  d i s p w  4. letten: patent ol'thc Unitcd States or any hreign muntry. patcnl. paten1 rights. 
liccnscicb and privilcgcr. in\.etirions. intprovcmcnts and pn~rvsscs. trademarks and tmdcnamcs. relating 
t o  or unful in cxmncdton with any husincu of this earptration: 

Tcc aid. in any n,;tnncr. ra:Jolitatc and iisist in the wnstructicln. building. extension, 
tmprcrvemcnt. equiptncnr. mainrcnancc and oprii t ion id any clectric light plant. artificial or natural 
gas plant. hydrcwlcctrcr pliint. watcr plant. gas or oil p i p  liric. strcct or  inrerurban railway. and f'nr 
that purpac. o r  in any miinner whitrwt!vcr. IO use rhc capital 'itiwk and h n d s  of  this curpotation or  
either of them or  any part thereof'. Til aid. in any manner. r n y  corpor;trion or assocktion. of which 
any bonds. c v i d m w  o f  indehicdncss or othcr securities. are held by the corporation. and to d o  any 
other acw or things dcsigncd 111 protect. prcsrrvc. improve or cnllancc the value of such bands. or 
evidcnas of indchtcdness or other seciirities or stock: 

22. 

2s. 

28. 

I 
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29. In gcntral, to a r t y  on any other husiness in connwtion with the Ibrcg&rg. whrthcr 
manufacturing or  otherwise. and to have and to cxcrckc all thc powers conferred by thr laws of 
Kentucky. It is the intcntion that the objects spccilicd in this Third C'l;rusc shall. cxccpt whcrc 
otherwise expressed in said clause. be in no w i x  limitcdfcw restricted by rcfercncc IO or  inference rioni 
the term of any oihcr d:iusc in illis chancr. hut that thc scvcral objccts spccilicd in iliis clsusr shirll hc 
recorded as  indcpcndent objccts, nor shall anything in this h u s e  hc held r n  limit or rcsrria in any 
nianncr. the powcrs of this corporation. 

FOURTH: Thc aggregate numbcr of' s h a m  of stock whish thc ~vrporauon shall h;iVc authutiiy t u  issuc 
is S k t n n  Million ( 16,000.0rH)) sh;trr?i. divided into and consisting of ( A  J Onc Million ( I .OflO.OO(!) shares 
of Prcferrcd Stock of :he par valuc of One Hundrcd Dollars (bioi)) pcr sham. issuablc in one or marc 
%ria as hcrcinaftcr provided, and ( B) Fifteen Million I I S . I N 0 . W )  ) shires of Ct~mint)n Stwk uf thc par 
volue of Tcn Dollars ($10)  per shnrc. Thc l,W0.000 shares ofairthoriml 1'rcfcrrc.d Sttdi  iW hcreinaftcr 
refemd to as thc "Prcferred Stock" and shall include thc 21K).(N)O sh:rm of'*4!5% Prcfcrred Sicrrk''. the 
200,C)oO shares n f  "7.84% Prefcrrcd Stock" and thc LM.O(X) shares of "IO.(ul!$ Pwlkrrcd Stock" of tlic 
corporation now outstanding. 

A description of the rcspcctivc classes of sharcs of 51Wk of' rhc ewpcmtion. itnd a siatcmcnt of the 
designations. powcrs. prcfcrcnas and rights and the qu:rlificstions. Imitations and wstrictions granted to 
or  imposed upon tlrc sharcs of cad1 class, arc as li,llows: 

I. SHARF-~ OF THE PREVERRI;~) STWK 

( I ) The authorized Pmfcrrcd Stock may he issucd in unc o r  more scricr as hcrcinsficr proviJcd; and 
the 200.aoO shares of 434% Prckrrcd Stock now outstanding shall constirutc ii scrics of the Prcfcrred Stock 
and shall be known as the "4%% Preferrcd Stock", the Z(iO.000 sham of 7.84% Prcfirrcd Stock now 
outstanding shall constitute a serics of the Prcfcrred Stock and shall he known as thc "7.84% Prrfcrred 
Stock" and the 200.000 sham af 10.60% Prcferrcd Stock now oufstanding shall constitute a series of thc 
Preferred Stock arid shall be known as the "IO.M)% Prefirrcd Stock."Ihc wmaindcr of thc shares of thc 
authoi&d Preferred Stock, and all shares of the Prcfcrrrd Stock at any iimc having thr status of  
authorized and unissued shures of Prcfemd Stack. may bc issued as shares of itny series nor  outsranding 
or may be issued in one or  niom othcr xr ies  with such ritc of dividend (which shall be s ~ a t c J  in thc 
designation of the shares of each such serict), such redemption pricx or p r i m  and tcrnis and conditions. 
and such sinking fund provisions. if any. for the rcdcmplian or purchase of sharcs. dctermined and fixed 
by the Board o i  Dircdors of the mrpnr;ition in ~trc msnncr prnvidcd hy law. as the Board of Dirccrurs 
shall from time to timc authorize. Authority is hcn!hy cxprcsrly gra;itcd to iind vcstcd in thc h a r d  or 
Directors of the corporation, by resolution, to dividc any of the authorimd and unissued shares or thc 
Preferred Stock into one o r  morc scrics and to detcrminc and fir the mlativc rights and prcfcrcncrs o i  the 
shares of any such series. the numbcr of shrrcs und the rate of dividend to be borne hy the sharcs of cich 
such series, the prim or prices at which. and the tcrms und cx~ndiuons on which. shrrcs of cach such scrics 
may bc redcemcd. and the sinking fund provisions. if any. for the rcdempuon or  purchase of s h a m  of each 
such series, end to change redeemed or reacquired sharcs of any such series into shares of another srrics, 
~&&cf, however, to such restrictions and limitations as arc. o r  muy bc. from time to iinrc provided by law 
or contahed in the Articles of Inmrporalion of thc corporation o r  anicndrncnts thereto. 

( 2 )  T h e  holders of thc Preferred Stock shall he cntided to rcccive, in r c c p t  of each share held. 
dividends upon the par vaiuc thereof ai thc annual ratc specified in thr. dcsigniition or such sharc. and no 
mwc. payable quimer-yearly on Mrtrch I .  June?. Seprcrnher I and Decmnbcr 1 in cach year. o r  on such 
other dates in each year as may bc fixed by thk Board of Directors of tlic corporation. hut only when arid 
as declared by the b a r d  of Directors OUL of the surplus or net profits of tlic ccirpomtion availnblc fur tlic 
payment of dividcnds. Dividends 01: shares of thc Prcferrcd Stock shall be curnulalive from and including 
the date of issuc thcrcof. and shall bc paid. o r  declared and set npan for paynrcni. before nny dividends 
shall be declared o r  paid on o r  set rpen for !he Common Stock: so that il'ror any past dividcnd period or  
the then current dividend period dividends on the Preferred Srock shall not have hczn paid. or dcclamd 
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and set apart Tor payment. the dcfidcnry shall he fully paid or declarcd and funds sct apart for the 
payment thereof bcforc any dividends shall bc dcclrred o r  paid an or sct apan for the Common Stock. No 
dividend shall at itny time bc piid on or .XI rpan Ibr any shiirc of‘ the Preferred Stock unless ai the same 
time thew shall he paid sin or sct apart Tor ;dl sharcs of ihc PrcTcrrcd Stnck then outstanding dividends in 
such aniounr IhiIt rhc hrtidcn nF  dl shares of Prclierrcd Stwb allail rcrvivc nr havc set iipari liir them a 
unifitrm pcrwntiigc ol‘ rlic lul l  irnnual dividend to which tlrcy arc. respectively. cntiilcd. The term 
“dividcnd period.” its tisc.cl 1icrc;:i. W I ~ J S  to  each period (I!‘ threc consecutive ealend;tr months ending on 
thc day ncnt prewding r i c h  J:rtc tin which dividends. if declared. shall tw p;tyihle. Whcn Full cumulativc 
dividends as aforesaid upon the I’rcrcrrcd Stock then outstaiicling for al l  p:ist dividend periods and for thc 
thcn current dividend writid shall hitvc hcen piid or clcclarcd rind sei apart liir payment. the ha rd  of 
Direr-ton may dcclarc dividends i in the Commtin Stock of the mrpration. siihject to the rcstriaions 
heminafter Lnntaincd. Al l  sharcs of ihc Preferred Situk. rcgirdlczs of designation. shall constitute onc 
class c d  s iwk.  \hiill he crf ryual crnk and shafl confer cqu;tl rights on thc holdem there(& cxcept only a5 to 
the rates of dividends thereon. ihc redcmprbn prrccs ;and terms and conditions thereof, and the sinking 
f‘uiid provisions. if any. Ihr i l ic rcdcmptioii or purchxw thcrcof itnd except alw. hut only in rcspen of the 
4!i% Prelkrrcd Sit2c.k. as oihcnvisc pniv~ded iii paragraph ( 12 1. Al l  shares of the PrcFcrrcd Stcxk hearing 
rhc sitmc dividend riitc‘ ;it Jny timc oulstiinding shdl constilate trnc scrics of rhc Prcferrcd Stock: and all 
shares of m y  one series 01. I’rclkrrcd SIWL sh;ill bc d i k e  in ail nrspccts. 

I n  addition 11) the provisions of I I V  uxwnd and !itill \cntciircs (31- thc precrding paragraph of this 
purrgraph ( 2 1 with r e q w t  t o  the dcclwaiion hy the Ikrarrl of Oircctors 01’ dividcnds cin thc Common 
Stock and the payment at ;my ~uch dividends, i t  shdl also he a condition precedent so the dcolaratinn hy 
the b a r d  trl’ Dircctcrrx ddividcnds on the Coinmin Strsl; and the payincnt of any such dividends rhal all 
amounts rcquircd t o  hc pirid or %*I iisldc For an> sinking fund liw thc redemption or purchasc of shares or 
Prcfcrrcd Swck of any wrici. with respa 10 311 prcccding binking furid dates or priotis. shall have hecn 
paid or SCI aside in ;icccir(l;rncc with the terms of ibc sh;irw. of such scrws No funds shall he paid into or 
sct aside for any sinking l’iind Tor rhc nrdentpticin or purchitsr o f  shitrcs of Prcferrcd Srock or any wries 
unless dl dividends on the Prefcrrcd Stack, Tor ;dl pitst dividend p r i r d s .  shall havc heen fully paid ot 
dcclarcd and funds .wt ap;m for ihc pdymcnt thereof. 

( 3 ) Up~n the disw)luticm liquidation or winding up 01’ the ctu-pormkin. the holdcrs of shares of the 
Preferred Stwk shall he entitled. hcfim any anicrunt chiill he paid ti1 the knldcrs of shares of  the Common 
St(k.k. in hc paid i n  full out  4’ the nct assets of rhc airpo.-aticin. (i) rhc par value of lhcir shares of 
Pwfcrrrd Sit)c/i plus an amount c‘quul 1st the accrued divrdcnds on suck sharcs. if such diswlurion. 
liquidation tw winding up \Iii111 he invciluntaq. and ( i i  1 thc then current rcdcmption pricr of their sharcs of 
Pr&rrcd Sswk (accrued dividcnds thcmon r u  hc rximputed IO thc diic ol’distrihutbn ) if such dissolution. 
liquidation or winding up shii l l  he vdunrary. hncr such payinsnt irr full to the ht4ders of sham of the 
Prefcrrcd Stock. the remaining :ISECIS itnd protits shall hc disidcd among and paid IO xhe halden ofsharcs 
Of the C’omincin S l i d .  

( 4 )  The corporarim. or1  the wle authority ol.ii?r Iki;ird of’IXrcctors, shall havc the right 31 lrny lime or 
from time to time IO rcdcciii and rctirc a11 or itny pert of the sh;rrcr id Prcfcrrcd Stock, or dl or any pan of 
the shares of any one o r  morc .scrics id the Prelbrrccl Stock. i ipm and hy the payment io thc hdders orthe 
shares IO hc wdcrnivd. air upin and by dcpisiting as herciaafter pnividcd for rlic hcnrfit ofsuch holders. 
the thcir applirrbls rcdeniption pnrr of the shilres 111 he rcrlccnrcd. which ( a )  in case of the shares of the 
444% Prcicrrc.J Sicwh shall hr $ 1 0 1  pcr share plus iicrrucd dividcnds r r i  rhc da!c of rcdcmptbn. ( h)  in case 
ofthe shares ofthc 7 84% PreI?rrcd Stin-k shirll hc 5109.34 p r  shiirc plus itLXrtttA dividends to thc date of 
rcdcmption IC sudi d,uc ail* rcdetnptirin 15 pnor to Septcmtcr I .  1977. $107.38 lrer share plus accrued 
diridcnds IO tlic cliiic ofredcnip1itrn il‘wch i h t c  of rcdcmptitin is tin or suhscyucnt to  Scpiernbcr I .  1977. 
and prior 11) Srptrnihcr I .  IW2. 6ifl5.42 pcr \li;tre plus rccrucd divtdcnils t o  rlic dore of redernpiion ifsurh 
dare ,drcrlcmpiion I\ t i t i  o r  suhwqucnt to Scpwrnhcr I. 198’. and pnor ~oScp~rmbcr 1. tYR7. and S101.50 
per share plus accrued dividends io the i law of nvlcmption if such date or’ redempiion i s  on ur subsequent 
to Septcn1hc.r I. 19x7. providcd that none crl’ilic shiircs 1i1’ 7.842 1’rdcrrr.d Stcick may hc redeemed by thc 
rxqwrition prior 113 Scpicmhcr 1, 1977. if such rcdeniplion i s  h r  rhc purpnsr of refunding. or is in 



anticipation of  the refunding, ofany ofsaid s h a m  through the incurrence of debt by the corporation or  the 
issuance by die corporation of any other sharcs of the Prcf'rrcd Stock o r  o f a n y  other stock ranking prior to 
or o n  a panty with the Preferred S h k ,  if such dcht to be 50 incurrcd or  such shares IO be 50 issued shall 
have an cf&iive interest cost o r  dividend cost to the wrpmition. as the caw may be. of less than 7.82% pcr 
annum, and (c) in case ofthe shares of the 10.6n% Preferred Stock shall he SI tO.60 per shiire ~ I U E  ucvrued 
dividends to the datc of rcdcmption if such datc of rcdcrnption is prior to Dcc-emher 1. 19RO. $107.40 p r  
sham plus accrued dividends to ihc dale ofrcdcmption if such dare of rcdcniptim IS on or suhscqucnt IO 

Dearnbcr  1, 1980. and prior to Dxember 1. 1985. $104.20 pcr share plus accrued dividends io the daw of' 
redemption ifsuch date of  rcdcmption is on or  subscqucnt to Dsccmhur I .  1985, iind prior to Dsccmhcr I. 
1990, and SlOl.00 per sharc plus accrued dividends to thc Jete of  redemption ifsuch dirtc of rrdemption is 
on or subsequent 10 December I ,  1990. provided that nonc o f t h c  shares of IWd% Prcfcrrcd Sttick may Ire 
redeemed by the L-rpuration prior IO Ikrzmhcr  I .  1980. if such wdeniption is For thc purpose of 
refunding, o r  k in anticipation of thc refunding, of any orsaid sharcs through the inciirrcocc of &hi by tlic 
corporation or the issuance by thc corpclritunn of any other shares of rhc Prcfcrrcd Stock nr of m y  otticr 
stock ranking prior to or  on a parity with the Prcferrcd Stack. if such dcht to he w iniiirrrd or such shares 
to be 50 issued shall have a n  cffcctivc intcrest cost o r  dividcnd cost IO the corpmtion.  as rhc ax may he. 
of less than 10.73% pcr annum. I t  shall be ;I cwndirion of any redeniptitin pursuant io this pwagriph ( 4 )  
that the corporation shall, not lcss thun rhiny (30)  days previous IO thc dacc tixcd for redeniprion. give 
notice of the intention o f t h e  corporation to rcdrcm such sharcs. spccilying th'c shares IO he rcclccnicti ;ind 
the dare and place of rcdempdon. which notice shall he deposited in a Clnlred States past orHcc or  mail hox 
at any place in the United States addrcscd to each !irAlrr of record of the shares to hc rcdecnicd at his 
a d d m s  BJ the same appears upon the records of thc corporation: hut in mailing such noticc or rcilr.mp~iitn 
unintentional omissions or errors in namcs or oddrcsses shall nor impair the validity of such naricc. In 
every case o f  the redemption ofless than all o f the  outstanding s h a m  of any scricv oftlic Prcfcrrcd Srtxli. 
the shares ofsuch series 10 be redeemed shall he choscn by proradctn ( 50 far its may be without resulting in 
thc huancc of fmctional shares), by Int or  in such orher cquitahle m;rnnrr 'JS naay he prcscrihed by 
m l d o n  o f  the b a r d  of Directors. Thc mrporarion may deposit with a hank or  trust company. which 

bc named in the noticc of rccfcmpuon. shall hc locard in New Yorl;. New York, or io Chicago. 
Illinois, or in Louisville. Kentucky, and shall thcn h a w  capital. surplus and undividcd profirs af at least 
$l,OOO.OOO. the aggmgate redcmption price of  thc shares io bc rcdccmcd. in trust for thc paymcnt a n  o r  
before the redemption date to or upon thc order of the holdcrs of such s h a m .  upon surrender of the 
anificater for such shares. Such dcposit in t ~ ~ t  may. at chc option of the corporation, bc upon terms 
whereby in case the holder of any of the shores cdltcd for redcmption shell not. within ten ( IO) )cars after 
the dare fixed for the redemption of such shares. claim the amount on deposit with any such bank or trusf 
company for the payment of the redemption price of' said shims. such hank or  trust campany shall on 
demand pay to or  upon the written ordcr of the corporation or its sucxxssors d e  amount so drptsited. and 
themupon such bank o r  trusi company shall bc releascd from ony and a11 fiinhcr lirhility with rcsywct t o  
th: payment of such rcdcmption prim and thc kildcr of sirid stmrcs shall hc entitled to Icwk only to thc 
c o w r a t i o n  o r  its successor f i r  the paymcnt thereof. l l p n  thc giving of natiec or rcdcmpion ;ind u p n  
the deposit of the redemption price, as  aforesaid. o r  if no such drpmit is made, upon the rtdcrnptiun date 
(unlcss the corporation dcRults in making piymcnt of the redemption price as set fonh in such noticc ). 
such holden shall CCBW to he stockholdcn or the corporation with N~PL? 10 mid shares. and from and 
after thc making of said deposit and thc giving of said no tic^, or, it' IIO such dcpisit is made. d t c r  the 
redemption daw ( the  corpordtion not having dcfaultcd in making payment of  the rctlcniption pricc as SCI 
fonh in said notice). said shares shall no longer bc tr:insfcrJblc a n  the books  of the corporation. and said 
holders shall h a w  no inicrcsc in or claim ugiinst the corporation with rcspcct IO said sharcs. hut s h d l  he 
entitled only to rcccivc said moneys on the dare fixed for rcdcmption. :is ahresiid. from such hank o r  trust 
company. o r  from the corporatinn. without intcrcst thereon. u p m  surrcndcr of  rhc rcnilicatcs thcrcfor :is 
afonsaid. 

Subject to the rcstridons contained in thc Ankles of Incorporation of thc  corporation. thc corporation 
shall redeem and retire during each 12-month pnod ending Decemher I in each ycar. beginning in 1981. 
in satisfaction of the sinking fund for the rctircmcnt of shares of 10.602 Pre~errcd Sttrk. a total of 10.000 
shares of 10.60% Preferred Stack ( o r  such lcrser aggregate numher of shares of 10.60% Prcfcrrcd Stock as 
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may he ourrtandine) at rhc sinking fund redemption price of $100 per sham plus accrued dividends to the 
date of redcmption (each such required redemption k i n g  hereinafter referred to as the “sinking fund 
requirement”). The sinking fund r=quiremcnt shall hc cumulative so that. if the co.rporation shall fail to 
satisfy such rcqoircmml in resped of any such 12-month period. the amount of such deficiency shall be 
added to thc sinking fund requirement fijr suvcccding 12-month periods until such deficiency shall havc 
k n  fully sat&sficd: and cach such deficiency shall he: setisl id by thc corporation as .won as practicable. 
The corporation may saiisfy the wblc  or any pan o i  the sinking hind rcquircment for any such 12-month 
period by cancc.c)ling and retiring. prior to the cnd o f  such I 2-manth period. shares of 10.60% Prcfcmd 
Srwk punchascd or otherwisc ircquircd by the corprit ion t;r shares o f  10.60% Pncfccmd Scock redeemed 
by the mrporittion othcrwisc than pursuant tu h e  provisions OC rttrr grmnmarical paragraph. Suhjen to thc 
rcsrricrions conrained in the Articles of Inc~~purarion of thc Larpmtion. the corporation may rcdcem from 
tinlc to time through the sinking fund during any such 12-month period not mom than  IO.^ additional 
shares of 10.60% Preferred Srwk (iwcr and abovc the sinking rund rcquiremenr) at the sinking rund 
redemption prim ol’$IM) pi sharc plus ac~rucd dividends to thc dute o f  redemption. The redemption of 
such additional shares shall nor reduLt. however. the sinking fund requirement in respect o f  any 12-month 
pcnod: and thc risht to  rrdecm such additional shares. if nor cxcrriscd, shall not he cumulative. Each 
notice of rcdcntption cifshares of IO.W% Prefcrrcd Stark t i t  he wdcemcd pursuant to the prnvisions of this 
grwiiiiatical per;iEr;iph di;111 \t;itc h i t  tlic shitrcc -1 r;illccl f iw redciiiption iirc hciirg rctlccmal in rcspcct 
ol’or through Ihf sinling luirtl. All shirrc til’ IWd)’.% Ibrcfcrrcd SIOL& redeoiicd. atnLrllcd and rctin4. nnd 

: all shares of 10.602 Prcfcrrcd Stock purchnscd or otherwisc acquired and cmxxl led xnd retired by the 
curpordlion. shall mnstitute authaflzed and unissued shares o f  the Prefcrred Stock: provided, that all 
shares of 10.60% Prcfcrrcd Stock redeemed pursuant 10 tlic prw&iions of this grammatical paragraph. and 
ail sharcs uf 10.61% Preferred Stock applied in sslishction trf thc sinking fund rcquircment. shall not bc 
reissued .as shares of l f ) . ~ l ‘ %  Prcficrrc*d Stock. 

The tctm “acz.rucd dividends”, us uscd hercin. shall hc deemed to mean, in respect of any share of the 
Preferred Stock 3s of any givcn daw. rhc amount of dividends paydble on such share, computed. at the 
annual dividcnd rate fixed for such sharc. from rhc dare on which dividends thereon became cumulative to 
and including such given date. less the aggregate umotinr of all dividends which havc hcen paid or which 
have been declarcd and set apart for payment on such share. Accumulations of dividends shall not beat 
interest. 

Nothing hemin contained shall limit any legal right of the corporation to purchase any shares of‘ the 
Preferred Srwb.. 

( 5 )  So long as any shares ofthe Preferrcd Stock of any series are oulstanding, the cowration {except 
as othcnvisc provided in thc lasc .sentence or this paragraph IS) I shall nut, withour the affirmative vote o f  
the record haldcn of two-thirds ofthc outstanding sharer or Prcferred Stock of nll series, voling separately 
as one class: 

( a )  Amend the pruvisions o f  the Aniclcs of Incorporation so as to create or authorize any stock 
ranking priur in any r e s p t  to the Prcferred Stock or ;my .security mriveniblc into shares of such 
stock or  i s s w  any such stcsk or cunvenihle security: or 

( b )  Change. by amcndmrnt t o  rhc Artidcs of Inrarpnration. or otherwise. the Icrms and 
provision5 of the Preferred ! h i c k  st; as Io aged advcrscly the rights atid prcfereitces of t h e  holden 
thercofi provkfd. b n ~ w e r .  that if any such change will area adversely Ihe hddcrs ofone or more, but 
less than alf. of thc serics of Prtferrrd Stock ;it the timc outstanding. the consent only of the holders of 
at least two-thirds ol‘ the tcctal numhcr orsharcs c 4  cach series so adversely affectcd shall he required: 
or 

( c )  h u e  any s1rarc.i of Preferred Stock. or shares or any stock ranking on il parity with the 
PrcRrrcd Stcrck. or any sc~writics axwemhlc into shares of such stock. other than in exchange for, or 
for the purpose ofcffcaing the redcmphn o r  olhcr rctircmcnt of. not lesi than an equal number of 
shares of Preferrcd Stock. or shares o f  any tituck ranking prior thereto or on a parity themwid;, at the 
time outstanding, unless 

( i ) the gross inmmc (detcrminrd in accnrdanrr! with acccpted accounting principles) of the 
cmrporation availahle for the payment of interest charges shall, for a period of twelve cnnxcuuve 
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calendar months within the lhccn ciilcndar months next preceding the issue o f  such sharcs. liave 
heen at least one and one-half ( I M) tirncs the sum 0 1  ( x  ) thc intcrcst for onu year, iidjiistcd by 
provision for amoriization of debt discount and expnsc o r  of prcmiuni. as tlte ci~w mag bc, on all 
fundcd indebtedness and nom payahlc of the cnrpmtion mururing morc th;in ruelvr months 
after the date of issue of such S h i i m  or cvnvcrtihle securities which shell hc. oiit\r;inding ;it 111r 
daw of the issiic of s;iid sharcs or convenihle swi i r i t ics.  and ( y ) an amount cqa:il t o  ihr. dr\*idrnd 
rcquircmcnt for onc ycar on all shares of the I'referred Stoc'k of' a11 .wries :id on all cstlrer &arcs 
of stock, if any, ranking prior 10 or on a parity with the Prcferrcd Stock. which shall he 
outstanding aftcr thc irwe of thc shiircs or cxmwtiblc sccwitirs proposed t o  hc t-~sucd: itnd 

(ii) the e:ipiral rcprcserircd hy the ( h n m o n  Stcirk plus the surplus ;i(:cwnts of the 
corporation shall hc not ICSS than thc nggregittc amount pnyilhlc on the invciluntary dkwluricin, 
liquidation or winding up of the corpnration. in rcspcct o f  i\ll s h a m  ot' the Prrrcrrcd Stock or ;~ l l  
xrics and all shares ofstock, ifuny. ranking prior thercto. o r  on il p;irity thcrcwith. which sh;tll hr. 
outsranding itftcr the issue ofthe shares or ctwivcnihlc scruritics propxicd to hc tssucd. 

No consent of thc holders of the Preferred Stmk shall he required in rsspect of any tran.wi;iion cnumcraicd 
in this paragraph ( 5  ) if. at or prior io the time whcii such tr;tiisiiciioii i s  IO t;ilir clrcct. prtw\ioii IS n i d c  for 
thc redemption or d i e r  rciircnrr.nt of iIII sh;irimc or ihc I'rckrrctl ShwL ;it rfic: iiiiir awi\ i i i i i i l i r i j : .  11w t iiwrilf 

of' which ~ t ~ i i l t l  otltrrwie tic rcquirctl hsrcuridsc. 
(6) .% long ns any shures of the I'rcfcrrcd Siock of any wrist. :IIV tiutstiinding. the corpn;i~iw~ 1 rsccpi 

as ot1:swis-c provided in the last Scntencc or this paragraph ( 0 1 I shdl not. without ths iiftirniativc w e  of 
the record holders of a majority nf the nutst:rnding shares of Preferred Stork ol'all .wries: 

((I) lssuc or mtrmc tiny ttnscrurctl indchtcdnw f i ts  hercin:ilirr ilclinecl 1 for ;iny pirrpcw. ,I//WF 

lhnrr the refunding (if scotircd or iii~wciirtnd irttlchtrdtiess thcrwi l~ iw L.rci\tetl o r  i iss~intcd by [lie 
corporadon and then outstanding nr the rciirhg. by rcclcinption or  othrwirc. ol' shares tif tlic 
Preferred Stock or sharcs o f  any srwk ranking prior thercto or on it parity tbcrcwtth. ir imnrcdiatcly 
irficr such issuc ur assumpiion the :otaJ principal aniount d a11 unsecured tndchicdncs r!mcd or 
assumed by the mrporution and thcn outstanding ~ c w l d  C A C C C ~  twenty-rivc per ccntunt f 2 5 % )  of the 
aggregate o f  (i) the total principal amount of' ill1 hnnds or othcr securities reprcscriting secured 
indebtedness issued or ussumcd by the corporation and then outstanding and (ii) thc lotal of the 
Eapitel and surplus of the rorporaiion. as then reconled on its books: or 

(b) Merge or con.solidatc with any other corporation or curporarions. or sell or Icasc all or 
subrtanually all of the assets of the corporation. unlcss such merger. cxmsoliduiion or sale or leasc i ir  

t k  issue or assumpiion of all securities to he issued or a w m c d  in cwnnccrion rhercwith sliull have 
been ordercd. approved or permitted by all rcgulntne hrrdim. fcdcral and stiitc. tttcn Itwing 
jurisdiction itr the prcmi.xs. 

"Unsecured indebtedness" as that term is used in this paragraph (6) shall mcin all unwcurcd notcs, 
debentures or other securities rcprescnting unsecured indchtcdness ( whcthcr having a single maturity, 
serial ma~urities or sinking fund or other similar periodic principal or dcht rctiremcnt paymcnt provisions ) 
which have a final maturity date, dctrrmincd as of the date of issuancc or assumption thered hy the 
corporation. of less than three ycats. No consent of the holdcrs of tlre Prcfcrred Stock shill1 be required in 
respect of any transaction enumerated in this paragraph ( 6 )  if. ;ti or prior to the timc when such 
transaction is to rake elfm. provision is madc fur the rerlcmprion iir other rctircment of A shares of the 
Preferred Stock a i  the rime outstanding. the conSeni <if which wnuld othcrwi.w be rcquircd hcreiitrdcr.. 

(7) No provision contained in thc forcgaing pilrigriiphs ( 5 )  and ( 6 ) i s  intrndcd o r  shi l l  hc construrd 
to reiiicve the aorporarion liom compliurtcc with any applicahlc statutory provision rrquiring thc votc or 
consent of  a greater number of the outswnding shires nf thc Preferred Stcwk. 

(8 )  So long as any shares of thc Prcfcrred Stock arc outstanding. the cnrporation shall not pay any 
dividends on iu Common Stock (othcr than dividends payahlc in Common Stock) or makc any 
distribution on or purchase or othcrwisc acquire for valuc any of i ts  Common Stork (eJch such paymcnt. 
distribution, purchase and/or acquisition being hcrein referred 16 its a "Common Stock dividend"). cxccpt 
io  the extent permirted by the following provisions of this paragraph ( 8): 
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Stock shall have the special right, voting separately as one class, to clea d k t o n  pmuant  to 
subparagraph ( h )  or (4 1 of this paneraph ( 9  1, the presence in person or  by pmxy or the  holders ofa 
majority of the outstandkg shares of thc Common Stock shall be required to constitute a quorum of  
such class !'or the clcctinn of dirccinrs. and the prcscncc in person or by proxy of  thc holders of ~t 

majority a i l  thc oiitst:inJitrg sh;trcs (if the Prcfcrred Stock shall hc required to consiitute a quorum of 
wdi c1;iss h r  thr ~ I C L ~ I M ~  oI'cfrrcrtor*: prccvidcd. hclwcvcr. tha t  $he ahslcncc of ii quomm of the holders 
~ I s f ~ i c h  of cithcr such chi<% shall not prcvcnr !he election .it :any such meeting or adjournment thcrrof 
of directors hy rhr othcr *itch chss if the nrccssrry qlimirn o f  thc Iwldcrs of stmk O f  such class k 
present in p m i n  or  hy proxy iit such mscting; ;md prwidrd fwthcr thxt in the absencc of a quorum 
of the holders of stock of either such class. thc holders of ;I majority o f  the stock of such class who am 
present in p r s o n  or by proxy shall havc pnwcr to adjourn the elcaion of the directors to be elected by 
such dass  from J a y  to day without notice other thiln announrvmcnt at the meeting until the nquisitc 
amount of holckn of such class shall he pmcnt  in person or  by proxy. 

( f) In cwnridcration of the issuc by the corporation, and tlre purchase hy the holderr thereof, of 
shares of the capital stock of the m r p o r a h n .  cach iind every present and futurc holder of sharcs o f  
the capital stock ol'thc mrporarian shall he conclusively dermcd. by acquiring or holding such shares. 
to have cxprcssly mnscnied to a11 and singular the icrnis and provisions of this paragraph ( 9 )  and lo 
have agretd that thc voting rights of such holders and thc restrictions and qunlifications thereofshall 
be as set forth in this paragraph ( 9 ). 

( IO) No shares of prcfercncc stocks nr evidence ofindchtcdness shall bc deemed to bc "outstanding". 
as rnat term is used in the prewIing paragraphs ( 5 1, h ). f 8 )  und ( 9 ) .  if. prior to or  concumntly with the 
event in refcrencr ti) which i t  dttrrminntian as IO the aniount thereuf outstanding is :o be made. the 
rcquisitc funds fix thc rcdcmption thereof shall hc dcpsitctl  in trust fur that purpose and thc rcquisitc 
notice for the redemption thcrcof sliall hc given or the depositary of stxh funds shall be irrevocably 
auihorizcd and dircaed to give o r  mmplete such notice of redemption. 

( I I ) No lwlder of the PrefcrrcJ Stnck. us such. shall have any preemptive right to subscribe to stock 
nr othcr securities of' the corporation, of any class, whcthcr now or hcwafier authorized. 

( 12 1 Nt)twithstundiog anything IO tlrc matrury cciniained in pt~ragrapii (2). each holder ofsham of 
thc JW% Prefcrrcd Stock shall hc. entitled i 4 1  rcimhurs;ctnent hy the corporation for the amount of any 
pr tonol  pwpcrty IBX. nor exr-ccding in thc itggrCgBtC fcur tnills per annum on each dollar of  taxable value 
of each sharc of such stock owned by such holder. which may hc legally asscsrcd by the Commonwcalih of 
Pennsylvania or any tiixing authority thcrcin upon each sharc of' such stock held of record at thc time of  
ab~ssmcnt of svch  ax thermn. or upon such holder hy reason of his ownership thereof, and actually paid 
by such holder: providcd that itpplic;ttion for such rcimhurremcnt shnll bc made by such holder to the 
corporation at its officc o r  agency in the City of Lexington. Kentucky. not laicr than 120 days aftcr such tax 
shall have hcen paid, and that such application shall sct forth thc record ownemhip. at the time of such 
assessment of such s h a m  of smck with rcspect IO which such tax has bccn paid, rhc amount (exclusive o f  
penalty and interest) of such tax actually paid hy such holder. the due date thercof. and the tax yea; for 
which paid. tcigrrher with the nirnihrr or tiurnkr\ of the ccriiliratr tcr r-t-flificatcs representing such stock, 
the rmidcncc t J f  the iipplicsni at the h i e  such tax W ~ S  a s w ~ w d ,  and that such IBX was awssecl and was 
paid hy him hecacix of his owncrship of such stock. and such furthcr faas with resped to the lcgal liability 
of such holder to pay stirt i  tax as rhc Luirp)raiion iiiay rcwi id i ly  rcqiiirc. "The ccW>raiion shall in no 
cvent he liable to witnhtirse such holder !iw any intercst or pcri;rliy aswswd or accrued upon or  paid by 
him in additiurr to thc atnnunt orsuch tux ;IS originally aswssed. No dcduaitin from any dividend or othcr 
distribution declared tit pilid upon any shares of such stock shall bc made on account of such 
reimburscmcnt miidc hy the oorpomtion with respect to any such tax. 

11. CONSIDERATION FOR Nwt..Y AUTHORIZED SHARES 

Thc Board of Direriors is herchy authorized to make the dctcrminations provided for in Scctioo 
271.175 of"An ACI to revise the law relating lo privalc corporations". endc3ed by the General Assembly of 
the Commonwcaith of Kcntucky and effective as of July 1. 1946. 



vote on any matter shall he entitled io 
. 

1 such clraicin. and ciicli sliiirciioltlrr 
UlC I h m  VOICS i~~tt~Uty IWi, or  Jll*trC 

nlicr authorized. and any sccuritics 
m timc to time. without first bclng 
dividends on outstanding shares of 
acquircd by thc corporation, ( c )  in 

ccuritics convcniblc jnio Common 
cforc hcing othcwisc issued and 
as shall be fined by the Board of 

nvcrsion of any such convcriibk 
, so oRcmd for sirbicchpiion io 

Id io such persons. whcihtr 
ncr and for such mrpornte 

-hnd1pface$ of rrsidinm OF cach of its stwkholdca end the number of lshnrcr 
arc 'as follows: 

Number d S a r a  

t 
ridcd hy S~PIUIC. and shall 

ine dircctotli, or siiclt other 

Ry-lrsis. Thc dircctors. 11s 

r more Viw-Prcsidcnrs, P 

time, he provided for by 

by tlic BY-I~IWL who rhiill 

in the Bourd of Directors. 

C picymerat of mrporarc 



IN T~srih4o~Y WHlaEnV. thz forcgoing Rcstsrcd Ankles of Incorporation arc executed in triplicate by 
thc co,qmr:ition hy its Prcsidenr and i ts  Sccrctiiry. this ZErh day of April, 1976, 

STriTE OF K E N N C r V  

COUNTY OF FAYETTE 

1, rhc iindcrsigncd. ii Notary Puhiiu in and for the Slaw and County aforesaid. do hereby a n i f y  that 
on this 2Kih Jay of‘ April, 1976. ~ f i o n i t l l y  appcarcd hcforc me W. A Duncan, who k i n g  by me first duly 
sworn ddilred thuf tic is I’rcbidrnr of K I N T w K Y  (JTJI 1 ~ 1 i . s  COMPANY. thar hc signed the foregoing 
Reslatud Anidea t i t  Inr~~rporiilion of KI:NIIII“KY l ~ t ~ t . ~ f ~ k - S  C’oMrnruv, and that the 6t;itcments therein 
contained arc wuc. 

WITNUS my signiiiure this 28th Jay of April, 1976. 

.72,*#p- &,Ab 
ARJOUlE COOK 

Nolery Public. Fayetlc Cnunty. Kentucky 
My commission expires February 20. 1978. 

The foregoing instrument was 
prepared by Robert A. Yolla, 

13 



I 

'. 

OFFICE OF 
SECRETARY OF STATE 

DKEXELI, R. DAVIS FRANKFORT, 
Secretrrry KENTUCKY 

SKCR hTAHY OF STATE 



ORIGINAL. c m .  

MAY - 2  1977 ARTICLES OF AMENDMENT 
-I-<> T t i F  

RESTATED ARTICLES OF INCORPORATI 
01: 

KENTUCKY UTILITIES COMPANY 
l h c  undersignal. Kentucky I.liilitics Coi:ipany. ;I Kenlucky ctirpiration [the "corpcmtiun"). by W. A. 

1)unc;in and .)din 7. Ncwiciii. i t a  Prcsiderit iind Sccrelury. rcspctivsly. hereby certifies :IS follows: 
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the same tirric ihrrc sh:iIl bc piiid nn or sct apart for :ill shnrcs of the P.rcfcrrcd Stock then outstanding 
diridcndr i r i  sircli :i:iiount th;rt the holders of a11 skircs d l'rcrcrrccl S i r r k  then outsiandilrg shnll rcccivc 
or Ji:~ve set ;ip:irt fctr rhcni ;I tiniforin pccrccniiigc of thr: Full iinnuiil dividend lo which they arc. 
rrspcqivcl>. cnlille-l The lcr i i l  "ilividcncl jeritd." 3.; uwtl herein. rcfcrs IO each jxriid of thrw 
cctrrwccutivc cilcnd;ir iiitiiiilis ending on thc diiy next prrcding each ditIC nii which dividends. if declared. 
shall & piryablc. When fiill cuiiiulativcdividcnds ;IS :iTorcs:iid IIIWI:I tl,t. Prrfcrrcd Stock ihcn ouistiindiiig 
for ;ti1 pitst dividend Frit& :itid for the ihcn currcnt dividend p r i d  shall have bccn piid or dcclarcd :and 

itpart f c a  p;iynicni. the I h r d  of 1)ircctors rci;iy deckire divitfciids i,n tlic Conimon Stock of the 
cnrpnr;itioii. \uhjcr:t 10 i i ic rc-iriciioiis licrcinnlicr contirincd 

111 addiiicln io tlie priwisions of 111z !i~'coiid and lilth scntciiccs of tlic prcccding ~ic iyr . tph of this 
pirilgrupli (2) with rcsryci tri tlic dccliiriitiwi by 111s ik)iird 4 I ~ i r c c t i i r ~  of dividcnda on thc Coriiinon 
Stirk and tire piyiiient 01 uny such divideiids. i t  s h d l  , i l w  k ii aiiidiiion prcccdciit l o  the dwlarntion by 
~ l i c  Mturd of J3irceiors uf dividcndson ihc C'cmiiiion Stuck Jnd tlic piiynicnt of any such dividcnds that al l  
niiiouni% required t t i  lx paid or bet aside for ails sinking iund lor the rcdcniption or purchasc of rharcs uf 
i*reIi:rrd Stcn:h c i l  :~n) reric\. w i t l i  rc3Fci t o  all prcccdirip sinking fund Jut&% o r  pcriuds. shall hnvc bcen 
paid or %ci wide in mx,;rdancc with tlic tcrinr 411 the shims d s u c l i  acrics. Nu funds s l i i ~ l l  be piid inro or 
SCI iicidc for eng sinhinp. fund Pair thr redciiipiion or purcliuw of di;l~cs of I'rdcrrcd Stock of ;iny scrics 
unln\ all divideiids on tlic Isrefcrrd Stclck. for .ill past dividcird pcriodwls. sh;i!l haw bccn fully paid or 
dcclurcd .ind funds set apart for the p;iyriicnt il,crcol'. 

{3)  Upin ihe dimoiirtion. liquidation or rinding up r d  the corpiriitiuii. thc hddcrs of shitrcs uf the 
Preferred S1tx.k )hall bc CnJillr!. bcforc any iiinount shiill bc pi id to the holders of shnrvs of thc Conimon 
Mock. I I I  be pi id in full IIUI of thc net itssttk r i f  the corpiirahn. (i) 111c sntcd rnluc of their sharcs of 
Prdcrrcd Sttwk p1u.s MI ;iniount cqu;il ti? t l ic  itccrucd dividends on such sharcs. i f  such dissolution. 
1iquid:ition or winding up sli:ill bc invcrlunt;iry. ;rnd (iij the ihcn cirrroi t  rcdcniption pricc o f  rhcir shiircs 
oC Prcferrd Stock (iiccrued dividends thereon to bc coiiiputcd 10 the &tic d distribution) if such 
dissoluiion. 1iquid;iiiun or winding up shall bc voluntiiry. Aftcr swh paynicnt in ruli io the holders of 
shircs of the Prcferrctl Stock. ilic rcniaining asscts m d  profits shil l lh: divided among id p i d  tu thc 
hddcrs of shiire.; of ihc C'ticiiiiwn Stock. 

(4) The corplir:iI:m. on the solc mihtrriiy of i t s  Ra;ird oi l)irtx%w.b. shall h a w  the righi at any timc 
or from timc to time to rcdccnl and relirc all or any part of ihc sharcsof Prcfcrrcd Stock,  or nll or any part 
of ;he shares of :my m c  or niorc .scrjcs nf ihc Prclirrcd Stock. u p r  and by thc ptynicni to ihc liolders of 
the sharcs IO be mlccnicd. or upon iind by dcprisiting its hcreindter providcd for the bcnclit o!' such 
holders. the then spplicablr. rdciiipiiun pric:: of the s l r i t rn  to be rcdccnicd, which (a) in a s c  of theshares 
of the 4 W  IBrcfcrredSttwk shall be SI01 p r  shwc plus,iicurucd dividends to thc datc of rcdemption. (b) 
in GISC ol'tlic \ h r r a  of thc 7.XCX Prcfcrrcd S t d i  shiiil tx S109.34 per shnrc plus accrucd dividends in the 
diitc o f  rrdcmplim if wch  datc or rwlcniption is priar 1.1 Scptcnibcr I, 1Y77. 5107.38 pcr shilrl: plus 
accrued dividcnds Io i he d:itc of rcdcmption if such datc (if retlciitption is on or subzcqitcnt in Scptcnrbcr 
1. 1977. iind pritir 1 0  Scptcmbcr I. IW2.  SI05.42 pcr sliiirc pliis ;iccrutd dkidcnds 10 thc di lc  of 
rcdcnipiicm i f  such diitc of rcdenipiion is on or subscquciit to Scptcnikr I ,  1982, and prior to Septcnibcr 
1. 13S7. m d  Jl(11.50 pcr sh:rrc plus acwuid dividends t o  the date of rdcrnption if such date of 
rcdcniption i s  on or subssnlucnt to Scptcmbcr I. 1987. providLxJ that  noned'thcshurcs of 7.114% Prcrcrred 
S t i r k  ii;iiy bc redcciiied by the corfcirntion prior to Scl)tcmbrr 1. 1977. if such rcdcmption i s  for  kc 
purpsc nl rcluniiing. o r  i s  in nniicip:itim o f t  hc refunding. ol';rny ors;iid shires through the incurrcncc or 
debt by the corpiratian Cir thc ie.cu;rncc by(hcc.rtrlwtr~~rioncirun~oihcrsh~rcuoTtlic Prcferrcd Stock orof 
any icthcr stock riinkinp. prior 1~ or  on 11 p r i t y  with the Preferred Yiock. i f  such dcbi io  lu: so incurrcd or 
%itch sliiirrtc ta t  bc \II i s w d  sh:ill have iin clTeclivc intcrcst cia1 or divided  cis^ io thc corporiitiun. as !hc 
c;tw ni;iy he. o f  t h ! i  7.82'7 pcr iiiiniiii). ::nd I C )  in case of the *;h i r rz  of the 10.605 I'rcfcrrcd Stock 
\h;ill bc 31 Ill fil) prr sIi;rrc phis iircriicd dividends tat thc d;itc ciP rcdcniption i f  such date of rcdcmption is 
prior IO Ikwmbcr 1. 19x0. S107.40 pcr s1i:irc plus iiCcrud dividends !ti the datc of rcdcinption i f  such 
dole of redemption i-. on or subscquent t t i  1)cccnibsr I .  1980. and priw io 1)rurmkr I .  198s. S I 0 4 2 0  pcr 
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the ‘wrpuriition as stun BE priwiiciibk. The corporation iriay satisfy the whole or any purl of the sinking 
fund rcyuircnicnt for king such I2-rnonth p c r i d  by G-ancclling and retiring. p r h  LO the end of such 12- 
;nl,llth p c . r i d .  sh;tres of 1().(107 I W w r c d  SicxA purchased or otl)crwisc acyuircd by thc corporatior. or 
+arc3 of l().(@.4 IVcferrcd Sltxk rcdccmcd by tlic corpor;iiion othcrwisc than pursuirnl LO lhc provisions 
of #hi\ gr;imrti;iticd 1eir:rpr:iph. Subjfct to the rwtrictions contained in thc Articlcs of Incoriwratiun uf 
I h r  ctwporaiiun. the iorpiration i w y  redccni from rime t i t  timc through thesinking fund during irnysucli 
I?-niitntlr priirl not intire th in iO.(tf0;iddicion:il shiircs o l  I O  60%. Prcrcrrcd Stock (over and ;ibuve the 
sinking rund rcyuircniciii) :II thc sinking fund redemption prkx of S Io0 pcrsliorr: plus ;iccrusd dividends 
io tlic d:itc of rLulciiiptiun. The rcdcaiption ol such iiddirional sh:ircs shall not rcducc. howcvcr. tlic 
sinking fund rquircnicnr i n  rcqicct of :in! l 2 - i i i ~ n l h  Ixritd: :tiid thz riphi to redccm such iiddi1ion;il 
sliarcs. i f  not cscrciwil. sh;ill nut bc cumillative. kach i in r iw of rcdemptiitn orsharc; of 10.60‘~ Prckrrcd 
Srtwk IC) br: rcdecincd pursuant to  11ic priwisiom of this gr;iiiiinetitA p;ir;ipr.lpli r;hall .?.IBtC that  tlicshares 
so Lztllcd for rmlciriptiiw iirc k ing rcdccmrd in rcspcct of iir tliraugh tlic sinking fund. All shurcs of 
IO.MY-6 I’rcf‘crrccl Stock rcdccnicd. cancellrd iind retired. and all shaires of 10.61!& Preferred S f w k  
purckiscd or irthcrw isc i icyuird and cincclld :ind rcrircd by \he corpor;itioii. shall constitute authorizcd 
and unissud sbrcs of the Preferred Sttrk: p ruv idd  that ;dl sli;ire> of IO.(iO‘.y l’rcferrcd Stack redccnicd 
pur.cuarrl 11, the provisions c f  this grrrmitiatisil piir;igritplt. ;tnd ;dl :.h;irL3 of !O.W Preferred Stuck 
iipplied in saii\fiic\ion of the sinking fund rcquirciiiciii. a h d l  not bc rsissucd IS shares of 10.60‘2- 
Prcfsrrcd Stock. 

’fhc lcrni “;rccrucd dhidcnds“. us us4 ncrcin. akall be dccnicd I ~ J  mciin. in rmipcci of any sh;irc of 
J)IV J’rcfcrrcd Siwk ;IS d i i i i y  given &tic. the ;muunt o f  dividends ptpblc  on such share. cornpuied. ai thc 
annual dividend ruts lirtJ far such sliiirc. lrim thc &itc on which dividends tlicrwii bcctiriic curnulutivc 
tu ;id includitig such givcn datc. less Ihc aggrcpatc ;iinuunt of d l  dividciids which have k e n  pitid or 
which luvc bum dcchrcd aed wt ipar i  for puymcni on such share. .Accumui;itions of dividends shall not 
bur inicrcst. 

Nothing hcrcin ccrntnincd shall limit any Icgal right of the corpmtiorr to purchase any shnm d flic 
Prcfcrrd Stwk. 

15) $1 long :is any sharcs uT t l ic Prcferrcd Stock 01’ any scrics arc outstanding. the ctqpor:ition 
/except as otherwise provided in  the lrirt scntcncc uT this pmigrapli ( S ) )  slrrrll not. without the idlirmativc 
voir of thc rwword holdcrs of s h m s  of the Preferred Stock of all wries at the time outstanding havinl; in  
the iiggrcpaic ;I nunikr of vutcs. c;llculutcd us provided in  p;lraigr;iph (9) hcrcof. a i  last equal to two. 
t l t i r d ~  of khc tutd iiunikr of vubx. n* st ci,lculiitcd. posscsssd by :ill such holdcrs: 

(a) Aiiiend the provisitria ofthe Art ie ln of Incorprrittion soirs 10 crciite or authorizc any stock 
ranking prictr in wry rc5pccl la rhc I’rclcrrcd St0c.L. or m y  sccurity convcrtiblc: into shiircs of‘ such 
stark; or isue ;iny such stuck or convcrtiblc sccuriiy: or 

(b) t’haiigc. by ;iincntltiicnt to tlic Articlcs of Incirrp)r;rt;on. or  ullicrwisc. the icriiis and provi- 
sitins of t hc I’rcfcrrcd Stock so ;IS to nlrcci adversely the rights aind prefcrcnccs of  thc lioldcrs thcrcof; 
pmvidd .  hrmrivr. [hiit if any such change will ulrcct :rdvcrscly the holders uf one or more. but lcss 
than :ill. irf thc wrii3 uf Prcfcrrcd Stock at the time irutsiiinding. them shall bc required the vote only 
of the htrldcrs iirshitrcs of‘tlic scrics su ;Iclvcr.;cly :ilI’cctcd ;it ilic i inic outslairding halving in the ng. 
Frcpte il nu1nbL.r of voicx c;rk‘ulai~I ;is prcwidod in pir:tpriph ( 9 )  hcrcof‘. at lcasi cqual to two- 
thirds of thr  total nuliibcrof vuics, iis so calculatcd. I::nscsscxl by nll such holtlcrs afsuuh scrics; or 

i c )  I w w  :my shiirL3 of Prcfcrrcd Stock. or sh:ircs of :ing stock riinkiog on B rari ty with thc 
I’rcfcrrrd Stock. or any wcuritiw cunrcriiblc into shurcs of such stock. oilrrr rkun in cxchange Tor. or 
for the purpv.c of rNccting thc rcdcnipiiun or other retircriicnl UT. sh;ircs of Prcfcrrcd Stock.  or of 
ail) stak runking prior thcrctti (ir on a parity ihcrcwiih, or both. :)I thc time outstnndin_c having an 
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0S-SO-7-1-72 

OFFICE OF 
SECRETARY OF STATE 

ORTGINAC Copy 
FILED AND RECORDED 

p " m Y Z : E m F A  L. STOVALL 

NOV 4 - 1977 

STATEMENT OF RESOLUTION 

766368 -ESTABLISHING SERIES OF SI-IARES 

Puwrrnnr LO the provisions oj Cfmpcer 271A of the Kerrtucky Kcvised Statutes, the under- 
signed corporation submits the jollowing statement for the purpose of establishing and 
designnting a series of .thareJ and &ins and determining the relative rights and preferences 
t hereo j : 

The name oj the corporation is ___ - &?nt?CkY u t . i . l ~ ~ ~ ~ s - ~ c ~ P ~ n ~ _ ~ - - ~  

--- I __---__ - ______  ~ _Lexington, Kez~rucky_-.-. 

The resolution cstahlislring and rlwigrratinp sctitl scrim oj s!uucq L ~ J N  duly adopted by the 

and is asrrrclred hereto. 

D~ted--&yember 3 ____ 

Bonrd o j Directors of said corporcltion - - Jme-23_ ----, 19. J Z ,  

- * 19 ?7- 

sere tarv 

I 
NAUC or CORK) Are OFFICER ! 

I i c 
-.-.-_ .-- .- --" .- z v & . -  

i NOTARY PUBLIC 

hfy  Conintiathi Expirca--- --- February 2 0 .  1978 
I 

INSTHUCrIONS 
1. Muil to Srcretary of State, Capitol Biiilding, Frankfort, Kentucky 

41)hOl. 
2. Encloac fix of W H t  

IO. 00 
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STATEMENT OF RESOLUTION 
ESTABLISUIXG SSRIES OF SHARES OF PREFERRED STOCK 

OF 
KENTUCKY UTILITIES COMPANY 

Pursuant t o  t h e  p r o v i s i o n s  of S e c t i o n  3.6 of the 

Kentucky Bus iness  C o r p o r a t i o n  A c t  and of Article F o u r t h  of 

t he  Restated A r t i c l e s  of I n c o r p o r a t i o n  (as amended) of 

Kentucky U t i l i  ties Company, a Kentucky c o r p o r a t i o n ,  t h e  

unde r s igned  corporation submits t h e  following s t a t e m e n t  for 

the purpose of e s t a b l i s h i n g  and d e s i g n a t i n g  a series of 

s h a r e s  of its P r e f e r r e d  Stock w i t h o u t  par v a l u e  and  f i x i n g  

and d e t e r m i n i n g  the relative r i g h t s  and p r e f e r e n c e s  o f  the 

s h a r e s  of said series: 

1. The name of the corporation is  Kentucky 

U t i l i t i e s  Company. 

2. The following r e s o l u L i o n ,  e s t a b l i s h i n g  and 

d e s i g n a t i n g  a serias of Shares of the P r e f e r r e d  S t o c k  of the 

c s r p o r a t i o n  and f i x i n g  and d e t e r m i n i n g  the re la t ive  r i g h t s  

and p r e f e r e n c e s  of t h e  shares of said series, was d u l y  

adop ted  by the Board of Dircctors of t h e  corporation on  J u n e  

23, 1977: 

RESOLVED, by t h e  Board of Directors of Kentucky 
U t i l i t i e s  Company (the “Company”) , as follows : 

1. An a d d i t i o n a l  series o f  the Preferred Stock of 
t h e  Company, c o n s i s t i n g  of 10G,000 s h a r e s ,  is hereby  created 
and e s t a A i s h c d  o u t  of the a u t h o r i z e d  and un i s sued  shares of 
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the P r e f e r r e d  S tock  w i t h o u t  p a r  v a l u e  of t h e  Company; said 
series, and each  s h a r e  t h e r e o f ,  s h a l l  be d e s i g n a t e d  "7.50% 
P r e f e r r e d  S tock" ;  t h e  s t a t e d  value of each s h a r e  of sa id  
series s h a l l  be $100; and a l l  of said l00,OOO s h a r e s  o f  s a i d  
series are liereby a u t h o r i z e d  to be i s s u e d  by t h e  Company. 

2. Thc ratc of dividenc! per annum p a y a b l e  i n  re- 
s p e c t  of each  s h a r e  of s a i d  series s h a l l  be 7.50% p e r  annum 
of t h e  s t a t e d  v a l u e  o f  such s h a r e .  

3. The s h a r e s  of s a i d  series s h a l l  be subjec t  to 
redemption,  i n  whole at: any t i m e  o r  i n  part from t i m e  to 
time, as provided i n  t h i s  r e so lu t ion ;  p rov ided  t h a t  none o f  
t h e  s h a r e s  o f  said series may be redeemed by t h e  Coinpany 
pr ior  to Deceinbcr 1, 1982 i f  such  rederrrption is for  t h e  
purpose  of r e f u n d i n g ,  or i s  i n  a n t i c i p a t i o n  of t h e  r e f u n d i n g ,  
o f  any of sa id  s h a r e s  throlrgh t h e  i n c u r r e n c e  of debt  by the 
Company or t h e  i s s u a n c e  by t h e  Company of any o t h e r  s h a r e s  
of i t s  PreEerred  S t o c k  o r  of any  o t h e r  s t o c k  r a n k i n g  pr ior  
to t h e  Common S tock  as  to t h e  payment: of d i v i d e n d s  or t h e  
making of d i s t r i b u t i o n s  on  l i q u i d a t i o n  i f  such d e b t  to be so 
i n c u r r e d  or such s h a r e s  to b e  so issued s h a l l  have  an e f f e c -  
t i v e  i n t e r e s t  cost or dividend cost (calculated a f te r  
a d j u s t m e n t ,  i n  acco rdance  w i t h  a c c e p t e d  f i n a n c i a l  p r a c t i c e ,  
for any premium r e c e i v e d  or d i s c o u n t  granted1 to  t h e  Company, 
as' t h e  case may be, of less t h a n  7.50% per annum. S u b j e c t  
to the terms of t h i s  r e s o l u t i o n ,  any redemption o f  s h a r e s  of 
said series shall be made upon thc notice and i n  t h e  manner 
and with the e f f e c t  p rov ided  i n  t h e  Restated Articles of 
I n c o r p o r a t i o n  (as amended) of t h e  Company. 

t h e  s h a r e s  of said scries s h a l l  be: $107.50 per s h a r e  i f  
such  d a t e  of redempt ion  is p r i o r  to  December 1, 1978; $106.75 
per s h a r e  if such  date of rcdeniption is o n  or  subsequen t  to 
Dcccmbcr I, 1978, and prior to December 1, 1979; $106 .00  p e r  
share i f  such d a t e  of redempt ion  is on  or subsequen t  to 
December 1, 1979, and  prior to December 1, 1980; $105.25 p e r  

December 1, 1980, and p r i o r  to Deccmber 1,  1981;  $ 1 0 4 . 5 0  p e r  
s h a r e  i f  such  date  of redempt ion  is on or subsequent to 
Dcccmbcr 1, 1981, and p r i o r  to Deccmbcr 1, 1982; $103.75 per 
s h a r e  i f  such  d a t e  of redemption is on or s u b s e q u e n t  to 
Dcccmbcr I., 1982, and prior to Decernbcr 1, 1983; $103.00 per 
s h a r e  ii: such d a t c  O F  rcdcmptian is on or subsecruent to 
D w m n b c r  1, 1983, and prior to C)ecmnbcr 1, 1384; $102.25 p e r  
shnrc i f  such date of rcdcmption is on or s u b s e q u e n t  t o  
December 1, 1984, and prior to Dcccinbcr 1, 1985; $101.50 p e r  
s h a r e  i f  such date o €  redemption is on o r  s u b s e q u e n t  to  

4. The redempt ion  price or p r i c e s  a p p l i c a b l e  to 

s h a r e  i f  such  d a t c  of rcdcmption is on or subsequen t  to - I 

! 
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December 1, 1985,  and prior to  D e c e m b e r  I, 1986; $100.75 p e r  
s h a r e  if such  d a t e  o f  redempt ion  is a n  or subsequen t  to 
December 1, 1986, and p r i o r  to December 1, 1987; and SlOO.00 
per s h a r e  i f  such  date of redempt ion  is o n  or subsequen t  to  
December 1, 1987; p l u s ,  i n  e a c h  case, a n  amount e q u a l  to  a11 
d i v i d e n d s  accrued and unpaid  t h e r e o n  to  t h e  date of redemp- 
t i o n ,  

s h a l l ,  on August 1, 1985,  and on  e a c h  August  1 t h e r e a f t e r  
(so long as any s h a r e s  of s a i d  series are o u t s t a n d i n g ) ,  
offer t o  purchase  o u t  of funds  l e g a l l y  ava i lab le  for t h e  
purchase ar redemption by t h e  Company of s h a r e s  of said 
series on t h e  next: succeed ing  December 1 n o t  less t h a n  
20,000 s h a r e s  of sa id  series (or t h e  number of s u c h  s h a r e s  
then  o u t s t a n d i n g  if less t h a n  2 0 , 0 0 0 ) ,  at a p u r c h a s e  p r i c e  
of $100 per s h a r e ,  p l u s  a n  amount e q u a l  to acc rued  and 
unpaid dividends t h e r e o n  to the date  of purchase .  Each such 
o f f e r  is h e r e i n a f t e r  referred to  as a n  "Annclal C a l l  f o r  
Tende r sR .  The o f f e r  s h a l l  be made by m a i l i n g  a n o t i c e  
t h e r e o f  by f i r s t  class m a i l ,  p o s t a g e  p r e p a i d ,  to all h o l d e r s  
o f  record oE s h a r e s  of said series a t  t h e i r  r e s p e c t i v e  
a d d r e s s e s  t h e n  a p p e a r i n g  on  t h e  books of t h e  Company. The 
n o t i c e  s h a l l  s p e c i f y  t h e  to ta l  nuxxber of s u c h  s h a r e s  which 
the Company is o f f e r i n g  to purchase  t h e r e u n d e r  and t h e  date 
of purchase .  Each h o l d e r  of recorci w i s h i n g  to accept s u c h  
offer s h a l l  t e n d e r  to t h e  Company n o t  later t h a n  60 days 
prior  t o  the date of purchase  t h e  number of s h a r e s  of said 
series t h e n  owned by such  h o l d e r  which t h e  h o l d e r  p roposes  
to  sell i n  rcsponsc t o  the o f f e r ,  whereupon there shall be 
deemed to  be a b i n d i n g  c o n t r a c t  of p u r c h a s e  and  sale  between 
such  h o l d e r  and t h e  Company with r e s p e c t  to so many of t h e  
shares so t ende red  as the Company s h a l l  be r e q u i r e d  to 
p u r c h a s e  p u r s u a n t  to  t h e  f o l l o w i n g  p r o v i s i o n s .  

s h a l l  have t h c  r i g h t  p u r s u a n t  to  each Annual  C a l l  for Tender s  
s u b s e q u e n t  t o  t h e  t i m e  h e  becomes s u c h  a h o l d e r  of record ta 
have the Company purchase  from him n o t  less than  1/5th of 
t h e  d i f f e r e n c e  between (i) t h e  sum of t h e  number of s h a r e s  
of said series o r i g i n a l l y  r e g i s t e r e d  i n  t h e  name of s u c h  
h o l d e r  of record p l u s  t h e  number of s h a r e s  of s a i d  series 
t h e r e a f t e r  (and through t h e  da t e  of a c c e p t a n c e  of t h e  appli- 
cable Annual C a l l  for Tenders)  issued or  t r a n s f e r r e d  of 
r e c o r d  i n t o  t h e  name of such h o l d e r  of r ecoxd ,  and (ii) t h e  
number of s h a r e s  o f  said scries a t  any t i m e  t h e r e t o f o r e  
t r a n s f e r r e d  by such  holder of r e c o r d  to anyone o t h e r  t h a n  
the Company; p rov ided ,  however,  that n o t h i n g  c o n t a i n e d  i n  
t h i s  Paragraph  5 s h a l l  be deemed t o  r e q u i r e  the  Company t o  
purchase  more t h a n  20,000 sharcs of said series p u r s u a n t  to 
any Annual C a l l  for Tenders .  

5. As a sinking fund for said series, t h e  Company 

Each h o l d e r  of' record of s h a r e s  of said series 
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I€ t h e  a g g r e g a t e  number o f  s h a r e s  t ende red  by a l l  
h o l d e r s  of record I;f s h a r e s  of  sa id  series p u r s u a n t  t o  any 
Annual C a l l  f o r  Tenders  s h a l l  be more t h a n  t h e  number of 
s h a r e s  of s a i d  ser ies  o f f e r e d  to be purchased  by t h e  Com2any 
p u r s u a n t  to such  Annual C a l l  for Tenders ,  t h e  Company s h a l l  
first purchase  from e a c h  such  t e n d e r i n g  h o l d e r  rif record t h e  
number OP s h a r e s  o f  said series r e q u i r e d  t o  be purchased  
from such  holder i n  accordance w i t h  t h e  p r o v i s i o n s  clf t h e  
immedia te ly  p reced ing  pa rag raph .  I f  a f t e r  s u c h  a p p l i c a t i o n  
of t h e  p r o v i s i o n s  of the p r e c e d i n g  pa rag raph  t h e  Company 
s h a l l  have  been r e q u i r e d  t o  p u r c h a s e  p u r s u a n t  to any Annual 
C a l l  fo r  Tenders  less t h a n  t h e  20,000 s h a r e s  of said series 
(or such  lesser number of s h a r e s  as s h a l l  t h e n  be o u t s t a n d -  
i n g )  o f f e r e d  to  be purchased ,  t h e n  t h e  Company s h a l l  p u r c h a s e  
t h e  remainder  of s u c h  s h a r e s  r e q u i r e d  to  be purchased  pur- 
s u a n t  to such  Annual C a l l  for Tender s  ( t h e  "Remaining S h a r e s " ) ,  
f r o m  those h o l d e r s  of r e c o r d ,  i f  any ,  who have  t e n d e r e d  m o r e  
shares t h a n  t h e  Company s h a l l  have  been  r e q u i r e d  as a f o r e s a i d  
to  purchase  from them i n  t h e  f o l l o w i n g  manner: t h e  Company 
s h a l l  pu rchase  from each  such  h o l d e r  of record a number of 
s h a r e s  de t e rmined  by m u l t i p l y i n g  t h e  Remaining S h a r e s  by a 
f r a c t i o n ,  the numera tor  of which is t h e  number of s h a r e s  
t e n d e r e d  by such h o l d e r  of record b u t  n o t  r e q u i r e d  as  afore- 
s a i d  to be purchased  from him and t h e  denominator  o f  which 
is t h e  to ta l  number o f  a l l  s h a r e s  t e n d e r e d  by a l l  h o l d e r s  o f  
record b u t  not r e q u i r e d  as a f o r e s a i d  to be purchased from 
them. 

I f  t h e  t o t a l  number of s h a r e s  t e n d e r e d  p u r s u a n t  t o  
any Annual. C a l l  for Tenders  by a l l  h o l d e r s  o f  record of 
shares of s a i d  series is equal to or less t h a n  t h e  to ta l  
number of shares which t h e  Company h a s  offered to  p u r c h a s e ,  
the Company s h a l l  be required to p u r c h a s e  on such  December 1 
a l l  s h a r e s  so t ende red .  

The Company s h a l l  n o t i f y  e a c h  such  t e n d e r i n g  
h o l d e r  oP record o f  the number of s h a r e s  to be purchased  
from such  t e n d e r i n g  holder of record n o t  later t han  25 days  
p r i o r  to t h e  datc of purchase .  The Company may make reason-  
able r c y u l a k i o n s  w i t h  r e s p e c t  ta llhe Eorm and manner o f  
t ende r .  

-- 

On cach  pu rchase  p u r s u a n t  to this Paragraph  5, t h e  
Company shall pay any t r a n s f e r  or  s i m i l a r  t a x e s  imposed by 
the Unitcd S t a t e s  or any S t a t e  t h e r e o f  or any  p o l i t i c a l  
s u b d i v i s i o n  of any such  State ( n o t  i n c l u d i n g  any income or 
similar taxes) to which any  h o l d e r  o f  record s e l l i n g  s h a r e s  
of tho Company may become s u b j c c t ,  as a r e s u l t  of such  sale. 
To the e x t e n t  t h a t  any offer to purchase  s h a r e s  p u r s u a n t  to  

I 
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any s u c h  Annual Call f o r  Tende r s  i s  nr3t a c c e p t e d  by h o l d e r s  
of record of s h a r e s  of s a i d  series, t h e  Company s h a l l  b e  
tinder no o b l i g a t i o n  tn purchase  such  ; h a r e s  under  t h i s  
Pa rag raph  5 e x c e p t  p u r s u a n t  to subsequent :  Annual C a l l s  for 
Tciiders. The o b l i g a t i o n  of t h e  Company t o  make Annual Calls 
for T e n d e r s  to purchase  s h a r e s  of s a i d  series s h a l l  be 
c u m u l a t i v e  so t h a t  i f  t h e  Company s h a l l  f a i l  to  make any  
Annual C a l l  for Tender s  or s h a l l  f a i l  or have  been u n a b l e  t o  
p u r c h a s e  p u r s u a n t  to any Annual C a l l  for TE3ndeKS a l l  or any  
p a r t  of t h e  number of s h a r e s  af said series r e q u i r e d  t o  be 
purchased  by i t  p u r s u a n t  t h e r e t o ,  i t  s h a l l ,  as som t h e r e a f t e r  
as Funds become l e g a l l y  available, p u r c h a s e  i n  acco rdance  
w i t h  t h e  p r o v i s i o n s  of t h i s  Pa rag raph  5 a number of s u c h  
s h a r e s  e q u a l  to  t h e  d i f f e r e n c e  between t h e  number r e q u i r e d  
to be purchased  and t h e  number, if m y ,  a c t u a l l y  pu rchased  
p u r s u a n t  to such  Annual Call for Tenders .  No redempt ion ,  
p u r c h a s e  or o t h e r  a c q u i s i t i o n  of s h a r e s  of said series o t h e r  
t han  p u r s u a n t  to  t h i s  Paragraph  5 s h a l l  c o n s t i t u t e  a credit 
a g a i n s t  any  Annual C a l l  for Tenders  r e q u i r e m e n t  of t h i s  
Pa rag raph  5. 

and retired,  and a l l  s h a r e s  of said series purchased  o r  
o t h e r w i s e  a c q u i r e d  and  c a n c e l l e d  and r e t i r e d  by t h e  Company, 
s h a l l  cons t i t u t e  a u t h o r i z e d  and u n i s s u e d  shares of t h e  
P r e f e r r e d  S t o c k  of t h e  Company, b u t  s h a l l  n o t  be r e i s s u e d  as 
s h a r e s  of said series. 

AND FURTIIER RESOLVED: Tha t  pr ior  to t h e  i s s u a n c e  
of any  s h a r e s  of s a i d  series t.he Company s h a l l  e x e c u t e  and  
f i l e  (or cause to be f i l e d )  such  s t a t e m e n t  or c e r t i f i c a t e  
with respect to said s h a r e s  as is r e q u i r e d  by S e c t i o n  1 6  of 
t h e  Kentucky Bus iness  C o r p o r a t i o n  A c t ;  and t h a t  the proper 
ofricers of t h e  Company are hereby  a u t h o r i z e d  and empowered 
to e x e c u t e  and d e l i v e r  such  o t h e r  documents ,  and to  t a k e  
such  o t h e r  a c t i o n ,  as may be r e q u i r e d  by law or  as s h a l l  be 
deemed propcr or a p p r o p r i a t e  in t h e i r  judcjmcnt or t h e  
judgment of c o u n s e l  for t h e  Company i n  c o n n e c t i o n  w i t h  t h e  
f o r e g o i n g .  

6 .  A l l  s h a r e s  of said series redeemed, c a n c e l l e d  

I N  TESTIMONY WHEREOF, t h i s  S t a t e m e n t  of R e s o l u t i o n  

E s t a b l i s h i n g  Series o f  Shares o f  Preferred Stock  is e x e c u t e d  

i n  t r i p l i c a t e  by t h e  c o r p o r a t i o n  by i ts  P r e s i d e n t  and  its 
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Secretary. th i s  3rd clay of November , 1977. 

KENTUCKY UTILITIES COMPANY 

(CORFORATE SEAL) BY 

The foregoing instrument was prepared by Squire R. Ogden, 
Ogden, Robertson & ‘Marshall, 1200 One Riverfront Plaza, 
Louisville, Kentucky 40270. 
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OFFICE OF 
SECRETARY OF STATE 

DREXELL R. DAVIS FRANKFORT, 
KENTUCKY 

CERTIFICATE OF AMENDWN'r 
TO ARTICLES OF INCORPORATION 

I ,  DREXELL R. DAF'IS, Secretary of Stcrte of the CommartweattA of Kentacky, & 
hereby certify chat Amended Artklen of 1ncorporat;dn of 

maended purrruant to Kentucb Revised Statutes, 271A, (223) duly signed and veri- 
fied or acknowledged according LO he, h e  been &d in my of ie  by s a i d  corpora- 
t&n, and that nll tux-, fees d ehargtw payable upon ib W n g  of s a i d  Art& cvf 
Amendment Aaor? been paid 
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ARTICLES OF AMENDMENT 
TO THE 

RESTATED ARTICLES OF INCORPORATION 
OF 

KENTUCKY UTILI TIES COMPANY 

ORIGINAL COPY. 
FILE0 

ti-r OF SATE OF KfMWKY 
(w0tr.w 

APH 24 1979 
cz 

af S t A l  

The undersigned, Kentucky Utilities Company, a 

Kentucky corporation (the "corporation"), by w. 8. Bechanan 

and Michael R. Whitley, its President and Secretary, respec- 

tively, hereby certifies as follows: 

1. The amendment to the Restated Articles of 
Incorporation, a6 amended, of the corporation (the "Articles") 
set forth below in this paragraph 1 was duly adopted by the 
stockholders of ths corporation at t h e  annual meeting of 
such stockholders held in the Second Floor Meeting Room at 
the First Security Bank Building, Walnut and Main Streets, 
Lexington, Kerttucky, on April 24, 1979, at 12:OO Noon, 
&exington (Kentucky) Time, namely: 

of the corForation are hereby amended in the following re- 
spec t : 

The Restated Articles of Incorporation, as amended, 

The aggregate number of authorized shares of stock 
of the corporation is increased to 19,600,000 shares 
from 17,600,000 shares; and the corporation shall be 
authorized to issue, in addition to the securities 
presently authorized by the Restated Articles of 
Incorporation, 2,000,000 shares of Preference Stock, 
issuable in series, withclut par value: such Preference 
Stock (i) to be junior to the Preferred Stock with 
respect to the declaration and payment of dividends, 
sinking fund requirements, and the distribution of 
assets upon dissolution, Liquidation or winding up of 
the corporation, {ii) to be senior to the Common Stock 
with respect to the declaration and payment of dividends, 
sinking fund requirements, and the distribution of  
assets upon dissolution, liquidation or winding up of 
the corporation, (iii) to have such stated values per 
share, rates of dividend, redemption terms and provisions, 
if anyI sinking fund provisions, if any, amounts 
payable on the voluntary or involuntary dissolution, 
liquidation or winding up of the corporation, and terms 
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and conditions, if any, r ega rd ing  the conversion of 
shares into shares of Common Stock, as may be determined 
by the Board of Directors and ( iv)  to have such voting 
rights and other terms and conditions as set f o r t h  in 
the following form of amendment to the Restated Articles 
of Incorporation, 

which amendment is effected by amenaing the Res ta t ed  Articles 
of Incorporation, as amended, of the corporation as set 
forth below: 

Article Fourth of the Restated Articles of Incorpo- 
ratiofh, as amended, is amended to read in i t s  entirety as 
follows: 

FOURTH: The aggregate number of shares of stock which tbc corporation shall have a i~ thody to issue is 
Nineteen. Million Six Hundred Thousand (19,600,OOO) shares. divided into and consisting of (A) Two Million 
Six Hundred Thousand (2,600,000) shares of Preferred Stock without par value but with a maximum 
aggregate stated value of SI 10.0oO.Oo0, issuabk in one or more saier ui bereinafter provided, (B) Two 
Million (2.000.000) shares of Prcfcrena: Slock without par value issuable in one or more series as hereinafter 
provided, and (C) Fifteen Million ( I  S,OOO,OOO) sharer of Common Stock of the par value d T e n  Dollars (S IO) 
per share. The 2,M)[).OOO shares of authorized Preferred Stock are hcninrftu referred lo as thc ‘Preferred 
Stock” and shall include the 200.000 shares of “4Wi Rcfemd Stock“. the 200,OOO shams of “7.844% 
Preferred Stock”. the 200,000 shares of “10.60% Preferred Stackn and the 100,000 shares of “7.50% 
Preferred Stock” of the corporation now outstanding. 

A description of the rcspcctivc classes of shares or the corporation, and a slalmmt of the designations. 
powers. preferences and rights and the qualifications. limitations and restrictions granted to or irnposcd upon 
the shares of each class, arc as follows: 

1. PROVISIONS REUT~NG to tH€ h € F E R R E D  STOCK 

( I ) The authorized Prcfcrrcd Stock may k issued in one or mote series 8s hereinafter provided; and 
the 200.000 shares of 4+k% Preferred Stock mu’ outstanding s b d l  constilute I! series of the Preferred 
Stock and shall be known as the “4Wb Preferred Stock (stated V d U C  SI00 pa share)”, the 200,000 
shares of 7.84% Preferred Stock now outstanding shll constitutoa rcrmiof the Pnferrcd Stock and shall 
be known as thc “7.84% Preferred Stock (sratcd value SI00 pcr sbatt)”. tbc zoO,OOO shares of 10.604 
Preferred Stock nos outstanding shall constitute a series of the Preferred Stock and shall be known as the 
“10.60% Prcfcrrcd Stock (stated value f 100 per rharc)” end tba 1OO.ooO sharcrof 7.504b Ptcfentd Stock 
now outstanding shall constitute a series of the Preferred Stock and shall be known as the “750% 
Preferred Stock (ruted value SI00 per share)”. Tbr remainder of the shares of the authorized Preferred 
Stock. and all shares of the Preferred Swck at any time baving the status of authorized and unissued 
shares of Preferred Stock. may be bued as shams of any series now outstanding or may be iSrucd in one 
or more other wries with such statcd values. such rules of dividend (which shall be staled in the 
designation of the shares of each such series). such redemption price or prices and tnms and conditions. 
and such sinking fund provisions. if any. Cor ihc redemption or purchase of shares. determined and fixed 
by the Board of Directors of the corporation in the manner provided by law. as the Board of Directors 
shall from time to time authorize. Authoriry is hereby expressly granted to and vcsted in the Bard  of 
Directors of  he corpomtion, by resolution. to divide any of Lhe authorized and unissued shares of the 
Preferred Stock into one or more rcna and todetermine and fir the relative righu and preferences of the 
shore of any such series. the number of shares and tbe a t e  d dividend IO be km by !he shares of each 
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such series. the pricc or &cs at whkh.8nd the terms and conditions on whicb. rhatesof mch such scrles 
may k redeemed. and the sinking fund provisions, if my. for the rcdanption or purchsc of shares of 
each such series, and to change rcdcemtd or reacquired shares of any cwb reria into shares of another 
series. wbjret. huwever. to such restrictions and limitations .I are. or may be, from lime to time providcd 
by law or contained in the Articles d incorporation of the corporalion or rmendmcnts thereto. The 
stated value of the shares of each series of Preferred Stock shall be fixed by the Bard of Directors of the 
corporation in the resolution establishing such series. Shares of any series of Preferred Stock may not be 
issued for a consideration lcrs than the aggregate stated value thereof. 

All shares of the Preferred Stock. regardless of designation. shall constitute one class of stock. shall 
be of equal rank and shall confer equal rights on the boldwt tbermf. exccpc only is to the rlntcd values 
thereof. (he rates of dividends thereon, the redemption prices and terms and amditioar khertof. and the 
sinking fund provisions. if any, for the redemption or purchase thereof and cxccpr abo. but only in respcct 
of the 4L'X Preferred Stwk. 0% orberwk provided in prragrrph ( I  1) of this Divisim 1. All shares of the 
Preferred Stock of the same stated value pcr share rt any time ouldundiy which bur thc same dividend 
rate shall constitute one series of the Preferred Stact; a d  all shares of any one series of Preferred Stock 
shall be alike in all rapccts. 

(21 The holders of the Preferred Stock shall be entitled to rrrrive. in rcrp#n dmch share held, 
dividends upon the stated value thereof at the annual rate rpm'hcd in thedesignation of such share. and 
no more. payable quarter-yearly on March 1. June 1. September I .ad December I in each ycar, or on 
such other dates in each year as may bc fixed by the Board of Directors of the corporation. but only when 
and as declared by the k r d  of Directors wt of the surplus or net prohtr d t h c  wtpanlion available for 
the payment of dividends. Dividends on sharer of the Preferred Stock rhaU k cumulative from and 
including thc date of issue thereof, and shall k paid, or declared md  set apart for payment. before any 
dividends shall be declared or paid on or xl apart for the Prcftrenoc Stock or rbe Common Stock; so $ha1 
if for any p3S1 dividend period or the then current dividend period dividends on the Preferruf Stock shall 
not have ken paid. or declared and set apart for payment, the deficiency sball k fully paid or declared 
and funds set apart for the payment thereof before any dividends shall be declared or paid on or set apart 
for the Preference Stock or the Common Stock. No dividend shall at any time k wid on or set apart for 
any share of lhc Prclcrrcd Stock unless st the same time thereshall be paid on or set nparl for all shsres of 
the Preferred Stock then outstanding dividends in such amount that the holders of all S h a r e s  Of Preferred 
Stock then outstanding shall rcceivc or have set apart for ihem a uniform percurmge of the full rnnual 
dividend to which they arc, respectively, cntitkd. The term ''dividend period", as uccd bercin, refers to 
each period of threc consecutive calendar month ending on the day next preceding each date on which 
dividends. if declared, shall be payable. When full cumulative dividends as aforesaid u p  the Preferred 
Stock then outstanding for all past dividend periods and for the then current dividend pried shall have 
been paid or declared and sei apart for paymenr. the Board of Directors m y  declare dividends on the 
Preference Stock and the Common Stock of the corporarion.cubjtct toany other restrictions contained in 
the Articles of Incorporation. 

In addition to (he provisions of the ~ c o n d  and fifth sentences of the preceding paragraph of this 
paragraph (2) with respect to the declaration by the Board of Directors of dividends on the Preference 
Stock and the Common Stock and the payment of any such dividends. it shall also k a condilion 
preccdcnr to the declaration by tbc Board of Directors of dividends on Ibc Preference Stock or the 
Common Stock and th.: payment of any such dividends that all amounts required to be paid or set aside 
for m y  sinking fund for the redemption or purchase of shares of Preferred Stock of any series. with 
mp~I IO all preceding sinking fund da ta  or periods, shall have k e n  paid or set aside in accordance with 
the terms of the shsres of such series. No funds shall bc paid intoor set aside for m y  sinking fund for the 
redemption or purchase of share of Preferred Stock of any =ria unless all dividends on the Prcfenvd 
Stock. for all past dividend periods. Sihall have k e n  fully paid or declared md funds set apan for the 
payment thereof. 

! 
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{3) Upon the dissolution. liquidation or winding up of rbc cwpontiaa, the bo- of shares of the 
Preferred Stock shall k entitled, before m y  amount dull be paid to ibz U r n  af rbaw of the 
Preference Stock or the Common Stock, to k paid in full out of the act usetr of the corporation, (i) the 
stated value of their shares of Preferred Stock plus an 8mount equal to UK accrued dividends on such 
shares, if such disro!ution, liquidation or winding up shall k involumry. and (ii) tbe then current 
rcdcmptioil price of their shares of Prererrad Stock ( a w e d  dividends tbtrton to k computed io the 
date of disiritwtion) i f  such dissolurion. liquidation or winding up shall k voluntary. After such payment 
in full to the hdden  of shares of the Preferred Stock, the rcmaining IUSCIS rnd profits shall be divided 
among and paid to the holders of sbara of the Preferena Stock and to the bddm of shares of rhc 
Common Stock. as hereinafter provided. 

(4) The corporation. on the sole authority of its Board of Dirccim, rbrn haw the right at any time 
or from time to time io redccm and mire all or any part of the shares of Pnfated Stock. or all or any part 
of the shares of any one or more series of the Preferred Stock, upon and by the pcryrnenc to the holders of 
the shares to be redeemed. or upon and by depositing ks Jwcinafter pnsviddl for the b e f i t  of such 
holders, the then applicable redemption prim of the shares IO k rcdccm4 ubch (a) in ctcc of the shares 
of the 4%% Preferred Stock shall be SI01 per share plusacrmbddividendz tothedak ofrdcrnprion. (b) 
in case of the sharcs of the 7.84% Preferred Slack shall be S 107.38 per share plus acaucddividmds to the 
date of redemption if such date of redemption is on M ru&scquenr io Scprembu I, 1977, and prior to 
September 1. 1982. $105.42 per share plus rcerucd dividends io the d m  of ndcmplion if such date of 
redemption is on or subsequent lo !September 1,1982, and prior lo Sepiembcr 1,1987. and 2101.50 p r  
share plus accrued dividends to the date d redemption if such date of rademp&m is on w subsequent to 
Scplcmkr 1.11987, (c) incascofthesharcsafthc 10.604bPrefmcdStockrhllkS1~O.M)pcrrbareplus 
accrued dividends to the date of redemption if' such date of redemption is prior to December 1. 1980, 
St07.40 per share plus accrued dividends to the date of rcdcmption if such date of redemption is  on or 
suhsequcnr to December 1, 1980. and prior to Dcccmbcr 1. 1985. 510420 ~ c f  share PIUS accrued 
dividends lo the date of redemption if such date of redemption is on M subqucnt Lo D e a m k r  1,1985. 
and prior to December I ,  1990. and $101 -00 per share plus accrued divide& to the &le of redemption if 
such date of redemption is  on or subsequent to Deecmbcr 1. 1990, prwida! that m e  of the shares of 
10.60% Preferred Stock ma) be redeemed by the corporation prior to Dccemkr I,  1980. if such 
rcdcmption i s  for the purpuse of refunding. or is in anticipation of the refunding, of any of said shares 
through i h t  incurrcncc of debt by the corporation or the issuance by the corpontitm of any other s h a m  
of the Prcferrcd Stock or of any olha stock ranking prior 10 01 on a parity with k Preferred Stock, if 
such debt io be so incurred or such shares io k so issued shall brve nn effective interest a t  or dividend 
coal 10 the corporation. as the case may be, of less than 10.73Sper annum, and (d) in a r c  of the shares of 
the 7.509 Preferred Stock shall be 5106.75 per share if the date of redemption is durina the 12-month 
period ending November 30. 1979. which pria shall then d#nsEe Tot each utcoesrive 12-month period 
ending November 30 by the amount of 2.75, until such price equals 5100.00.8nd dull k S 1 0 0 . ~  per 
share if the date of redemption is on or subquenl to December 1.1987, plus in each case an amount 
equal to all accrued dividends to the date of redemption, provided that nom of the sbata of 7.509 
Preferred Stock may be redeemed by the corporation prior to Dcccmber I, 1982 ifsuch rcdmplion is for 
the purpuse of refunding. or i s  in anticipation or the refunding. of any of said sham through the 
incurrence of debt by the corporation or the issuance by tbe corporatiw of any 0 t h  shares of the 
Preferred Stock or of any othji stock mtking prior LO the Common Stock as to the p a m n t  of dividends 
or the making of distributions on liquidation if such debt to bc sa incurred or such shasu to be M issued 
shall have an effective interest cos1 or dividend cost (calcuktcd after adjustment, in accordance with 
accepicd financial practice. for any premium received or discount granted) to the cwporation, u the case 
wy be. of less than 7.SW per annum. It shall be I ed i t ion  of m y  redemption prsuant 10 this 
paragraph (4) that the corporation shall, not Ius than thiny (30) days prcviau to the drtc fixed for 
redemption. give notice of the intention d:hccorporation torcdeem such shares, specifying the shares 10 
be redeemed #nd the date snd place of redemption, which notk  shall kdcposilcd in a UnitrdStatcs Post 
office or mril bor 81 any p laa  in the United States addressed :ouch bddcr O r d  of Lhc rhrm to k 
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redccmcd at his address as the same a p p m  upon the records of the corporation; bul in mailing such 
notice of redemplion uninlenlional omhions or errors in names 0: addresses shall no1 impair the validity 
of such notice. In every case of the redemption of kss than all of the owtanding sham of any series of 
the Preferred Stock. the shares of such series lo k deemed  shall be cbwn  by proration (so far as may 
be without rcsulting in thc issuance of fractional shares), by lot or in such otber q u i u b l t  manner as may 
be prescribed by resolution of the h a r d  of Directors. The corporation may deposit with a bank or trust 
cornpan), which shall be named in the notice of redempiion. shall be located in New York, New York. or 
in Chicago. Illinois. or in Louisville, Kentucky, and shall then hew capital, surplus and undivided profits 
of at leas1 S1.OOO.OOO. thc aggregate redemption price of the shares lo k redcerncd. in trust for ihr 
payment on or before the redemption date to or upon the order of the holders of such shares. upon 
surrender of the nrtifica~es fur such shares. Such deposit in trust may. at the option of the corporation. 
be upon terms whereby in cast the holder of any of rhe shares called for redemption shall not. within ten 
(IO) years after Ihc date fixed for the redemption dsuch  rharcs. claim the amount on deposit with any 
such bank or trust company for the payment of the redemption price of said shares, such bank or trust 
company shall on demand pay to or upon the written order of !he corporation or its N ~ ~ S O Z I  the amount 
so deposited. and thereupon such bank or trust company shall be releaxd Ifom any and all further 
liabili~y with respect to the payment of such redemption price and tbc hddu of wid shares shall be 
entitled to look only to the corporation or its successor for the payment thereof. Upoa the giving of notice 
of redemption and upon the deposit of the redemption price, JS aforemid. or Uno sucb deposit is made. 
upon the redemption date (unless the corporation dcfaults in making payment of the redemption pr in  a5 
set forth in such notice). such holdcrs shall cease to k stockholders of thecwporation with respect lo said 
shares. and from and after the making of said deposit and the giving of said notice, or. if no such deposit is 
made. after the xdemption date (thc corporation not having defauited in malting payment of the 
rcdcm2tion price as set forth in said notice), said shares shall no longer k transferebleon the books of the 
corporation. and said holders shall bave no interest in or claim against theeorpomtion with rcspcct to said 
shares, but shall be entitled only to rcccivc said moneys on the dale fixed for redemption. as aforesaid. 
from such bank or trust company. or rrom the corporation, without inkrat  thucon, upon surrender of 
the ccrtific;ltes therefor as aforesaid. 

Subject to the restrictions contained in the Ankles of Incorporation of' the corporation. the 
corporation shall redeem and retire during cach I2.month period ending December I in each gear. 
bepinning in 1981. in satisfaction of ;he sinking fund for the retirement of shares of 10.60% Prcfer:cc? 
Stock, a toief of 1U.OOO shares of 10.60% Preferred Stock (or such lesser rggrqart number of shares of 
10.605 Preferred Stock as may be outstanding) at Ihe sinking fund redemption price of SI00 per share 
plus accrued dividends to thc date of redemption (each such requ id  wlrmption king bereinafter 
referred to a5 [he "sinking fund requirement"). The sinking' fund requinmcnt shall be cumulative so 
that, if the corporation shall fail tosatisfy such rclquirement in respect of m y  such 12-month period. the 
amount of such deficiency shall k added 10 the sinking ruad requirement for succeeding 12-month 
periods urttil such deficiency shall have becn fully satisfied; and each such deficiency sbll k satisfied by 
[he corporation as soon as practicable. The corporation may satisfy thc whole ( i ~  any part of the sinking 
fund requirement for any such 12-month period by candling and retiring. prior to the cnd or such 12- 
month period, shares of 10.60% Preferred Stock purchased or otherwise acquired by thc corporation or 
shares of IO.M)% Preferred Stock redeemed by the corporation otherwise than pursuant to the provisions 
of this grammatical paragraph. Subject IO the restrictions contained in she Articles of Incorporation of 
thc corporation. the corporation mag redeem from time 10 time through the sinking fund during any such 
12-month period not more than 1O.OOO additional shares of 10.60% Preferred Stock (over and above the 
sinking fund requirement j at the sinking fund redemption price of S 100 per share plus ~ m u e d  dividends 
to the date of redemption. The redemption or such additional shares shall not raiucc, however. the 
sinking Fund rquiremcnt in resw of any 12-month period; and the right to redeem such additional 
shares, if not exercised. shall not be cumulative. Ench notiedrcdmption of sham of 10.60% Preferred 
Stock to be rcdctmed pursuant to tlic praviriolli of this p~rnmat iu l  pnrrgraph shall SlJlC that the shares 
so called for redemption are being redeemed in respcct of or through the sinking fund. All shares of 

I 

. 



-6- 

10.60% Preferred Stock redeemed. cancelled and retired. and all shares of lO.fjO% Pwfcrrcd Stock 
purchased or ot herwix aquircd and cancclled and retired by the corporation. shill constitute authorized 
and unissued shares of the Prefemd Stock: provided, that all sbaresof 10.60!6 Prefund Stock redeemed 
pursuant lo the provisions of this grammatical paragraph. and all shares of 10.604b Preferred Stock 
applied in satisfactiop of the sinking fund requirement. shall not be reissued ui sharcs of 10.60% 
Preferred Stock. 

AS a sinking fund for the rctimrncnt of shares of the 7.5041 Preferred Stock (sometimes in this 
grammatical paragraph referred to as "said series"), tbe corporation $hs!l. on August 1 .  1985. and on 
each August I thereafter (so long as m y  shares of said wries i r e  outstanding), offer to purchase out of 
funds legall) available for the purchase or demptio:) by the corporation of aharcs of said series on the 
next succeeding Dcccmbcr t not lcss than 20,000 shrro 9f said series (or thcnumlref of such shares then 
outstanding if lcss than 20,000), at L purchase price of S I 0 0  pcr share, plus an amauni q u a l  to accrued 
dividends thereon Io the date of purchase. Each such ofkr is heminahn referred to i s  rn "Annual Call 
for Tenders". The offer shall be made by mailing notice thereoi by first daw 4 1 ,  postage prepaid, to 
rfl holders of record or sharcs of uid stries at thcir respective addresses then appearing on the books of 
the corporation. The notice shall specify the total number of such shares which the corporation is 
offering to purchase thereunder and the dateof purchase. Each holder of fecord wisbing io accept such 
oKcr shall render to the corporation not later than 60 days prior to the date of purchase thc number or 
sharcs of said series then owned by such holder which the bolder proposes to sell in response to the offer, 
whereupon there shall be deemed to be n binding contract of purchase and sale ktwcen such holdcr and 
the corporation with respect to so many of tbe shares so tendered ps the corporation s h l l  be required to 
purchase pursuant to the following provisions. Each holder of record of sbares of 7.50% Rcfcrrcd Stock 
shall have the right pursuant to each Annual Call for Tenders subsequent to the time he bexomcr cuch a 
holder of record lo  have thc corporation purchase from him not ksJ than 1/51h of thedificrcncc between 
( i )  the silm oft he number of shares of said series originally zegistcred in tkc name of such holder of record 
plus the number of shares olsaid series thcrufrer ( i d  through the date of acceptance of the applicable 
Annual Call for Tenders) issued or transferred of rccord into the name of such holder of record, and (ii) 
the number of shares of said series SI any time theretofore tnnsferred by such hddcr of r m r d  to anyone 
other than the corporalion; provided. however, [hat nothing conkiined in this grammatical paragraph 
shall bc dcemed to require the corporation to purchase more than 20,000 sbares of said series pursuant lo 
any Annual Call for Tenders. If the aggregate number of shares tendered by PI) holders of record of 
shares of said series pursuant to any Annual Call for Tenders shall be mow than the number of shares of 
said series offered to bc purchased by the COTpomtim pursuant to sucb Annual Calf far Tenders. the 
corporation shall first purchase from each such tcndm'ng holder of record the number of shares Of said 
series required to be purchased from such holder in rccardana with the prOVisions of the immcdialclp 
preceding sentence. If after such application of the provisions of the preceding sentenm the corporalion 
shall have been required to purchase purst:mt to any Annual C$lI Tor Tenders less than the 20,000 shares 
of said series (or such lesser number of sharars  shall then be outstanding) ofkred to k purchd . then  
the corporation shall purchase the rcmaindcr of such skw required to k: purchased pursuant IO such 
Annual Call for Tenders (the "Remaining Shares"). from those holders of T&, if any. who have 
tendered more shares than thecarpontion shall have been rquired as afonuid ~ o p u r c h a ~  from rhcm in 
the following manner: the corporation shall purchase from each such holder of record a number of thares 
determined by multiplying the Remaining Shares by a fraction. the numerator of which ir the numbcr of 
shares tendered by such holder of record but not rquircd as aforesaid 10 be purchasfd from him and the 
denominator of which is thc total number of all shares tendered by all holders of record but not rquired 
as  aforesaid to be purchased from them. I f  the total number of shares tendered pursuanl lo any Annual 
Call for Tenders by all holders of record of sham af said series is equal to or ICSS thrn the total number of 
shares which the corporation has dercd  to purchase. the corporation shall k required 10 purchase on 
such Deccmkr I all shares so 1cpdcred. The corporation shall notify a c h  such tendering holder of 
record of thc n u m k r  of' shares to be purchased from cut31 tendering holder of record not later than 25 
days prior to the date of purchase. Thecapwarion m y  make nrcoarblc tcgulrtMnr with rerpccl lo the 
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form and manner of tcndcr. On each purchase pursuant to [Cis granimacieal pantgraph. the corporation 
shall pay any transfer or similar 181~s imposed by the UnitedSutcs or any State thercof or an). p l i r i c a l  
subdivision of any such State (not including any income or similar taxa)  to which any holder of record 
selling shdrcs of the corporation may bccome subject. as a result of such saie. To thtrxicnt that any oKcr 
to purchase shares pursuant to any such Annual Call for Tenders i s  not awepied by holders of record of 
shares of 7.50% Preferred Stock. the corporation shall be undcr no obligation to purchase such shares 
undcr this gramma:icaI paragraph except pursuant IO subsquent Annual Calls for Tenders. The 
obligation of the corporation to make Annual Calls for TendcK to purchasesharcsof said series shall be 
cumulative so lhal if the corporation shall fail lo make any Annual Cali lor Tenders or shall faii or have 
&en unnbic to purchase pursuant to any Annual Call Tor Tenders all or any part ofthc number of shares 
of  said scrics required to be purchased by i t  pursuant thereto. i t  shaft. as won tkcrufter as funds become 
l e ~ a t l >  avaitablc. purchase in accordance with the provisions of this grammatical paragraph i number of 
such shares equal to the diflircncc between the numbcr required to be purchased and the number. if any. 
artuall! purchad purruant to such Annual Call for Tenders. No redemption, purchase or other 
acquisition of shares of silid series other thrn pursuant IO this grammathil paragraph shall eonstilutc i 
credit against any Annual Call for Tenders rquircmcnr of this grammatical paragraph. All shares of 
7.509 Preferred Slack redeemed. cancelled and rctired, and al l  sham of 7.50% PIefertUl Stock 
purchased or otherwise acquired and cancelled and retired by Lhc corporation. shall wnnitulc authorized 
and unissued shares of the Preferred Stock of the corporation. but shall not be reissued i s  shares of 7.50% 
Preferred Stock 

The lcrm “accrued dividends”. as used herein. shall be deemed to mcan. in mpoa of any share of 
the Preferred Stoch as of an) given date. the amount of dividends payable ansuch sharc. computed. at the 
annual dividend rate fixcd for such sharc, from the date on which dividends thereon became cumulative 
to and including such given date. lew the aggrepte amount of dl dividends which have btcn wid or 
which have ken  declared and set apart for payment on such share. Accumulations of dividcnds shall not 
hear intetcsr. 

Nothing herein contained shall limit any legal right of the corporation topurchasc any shares of the 
Preferred Stock. 

( 5 )  So long its any shares of ihc Preferred Stock of m y  series arc outstanding. the corporation 
(except a5 otherwise provided in the last sentence ofthis paragraph (S)J sball not. without the affirmative 
vote of I hc record holders of shares of the Preferred Stock of all snies at the time outslanding hevine: in 
the aggrcpatc a number of votes, calculated as provided in pangraph (2) d Division Iv, at kail equal 10 
twoethirds of the total number of votcs, as so calculated, possaKd by i l l  such bolden: 

(a) Amend the provisions of the Articles of Incorporation so as to create or authorize any stock 
ranking prior in any respect to the Preferred Stock or any KcurLy convcriibk into shares of such 
stock: or issue any such stock or wnvertible security; or 

(b) Change. by amendment io  the Articier of Incorporation. or othcwisc. the terms and provi- 
sions of the Preferred Siock so as to affect adversely thc righls and preferences of the holders rhcrcok 
proridrd. horrwr. that if any such chanec wi l l  atfcct adversely thc holders of one or more. but leu 
than all. of the b e r m  of Preferred Stock 81 the time outslanding. thcrc shall bc required the vote on)) 
of thc holders of shares of the wrio 60 adversel) eNectcd at the time outstanding having in the sp- 
ercgatc a ncrrnbcr or VOICL. cnlculatcd as provided in paragraph ( 2 )  of Dwision IV. at least q u a l  10 
two-thirds of the total number of votes. i s  socalculated. pou& by all such holders of such scrics; 
or 

(E) Issuc any shares of Preferred Stock. or sharer of any stock rankhg on E panty with the 
Preferred Stock. or any sccuritiv convertible into shares of such stock. orhcr:hon in exchange for. or 
for the purpsc of cflicting the redtmFtiun or other rctiremcnt of, shares of Preferred Stock. or of 
any stock ranking prior thereto or on i parity thercwirh. or burh. at the Lime outsrending having an 

’ I 
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agprcgrtc amwrnt of par or stated vnluc of nol less ihan thc aggrcgrte amount of par or rtnkd value 
of the shares to k issued, unless 

(i) the gross income ideterrnined in accordance with accepted accounting principles) of 
the corporation available for the payment of inrerest charges shall, for a period of twelve 
consecutive calendar months within the fifteen calendar months next preceding the iuue of such 
shares. have k e n  at least one und one-half (1  t2) timer the sum of (s) the intcrcsl for one year. 
adjusted by provision for amortization of dck  discount and expense or of premium, as the case 
may bc. on all funded indebtedness and notes payable of the corporation maturing more than 
t w i v c  months after the date of issue of such shares or convertible securities which shall be 
outstanding at the date of the issue of s8id sham M convertible securi~ks, end iy) an amount 
equal to the dividend quircmcnt for one year an all shares of the Preferred Stock of 311 xrics 
and on all other shara of stock. if any, ranking prior to or on a parity with the Preferred Stock. 
which shall be outstanding affcr the ksue of the shares or convcnible securities proposed IO be 
s s u d ;  and 

( i i )  the capital reprcwnlcd by the Common Stock plus the surplus accounts of the 
corporation shall be not kss than the aggregate amount payable on l e  involunlary dissolution, 
lquidation ur winding up of the corporation. in respect of rlt shares of the Preferred Stock of all 
series and all shares of stock, if m y .  ranking prior therelo. or on I parity 1: crwith. which shall 
be outstanding after thc issue of the s h a m  or convcrtiblc securities proptr.! lo  be issued. 

No consent of the holders of the Prefcrrcd Stock shall k required in respect of any transaction 
enumerated in this paragraph (5) if. at or prior to the time when such transaction is  to fakc CROCI. 
pro\*itian i s  made for the redemption or other rcfiremcnt of a11 shares of the Preferred Stmk at the time 
outstanding. the affirmalive votc or which would otherwise k required hereunder. 

(6) So lone 3s any shares of the Preferred Stock of any series are outstanding. thc corporation 
(except as othcrwkc provided in the last stntcnceof this paragraph (6))  shalt not, without the affirmative 
vole of rhc rccord holders of shares of rhr Preferred Siock of all series at the lime outstanding having in 
the agprcgatc a number orvoier, ulculaicd as provided in paragraph (2) of Division IV. at least q u a l  to 
a majorit) of the toin1 nuinbcr or votes. as so calculated. possessed by rll sucb bddcrs: 

(a) Ilrsuc or assume an2 unsecured indebtedness (as hereinafter dcfincd) for any purpose. other 
rbon the refunding of secured or unsecured indebtedness theretofore created or wumcd by the 
corporation and then outstanding or the retiring. by redemption or otherwise. of shares of the 
Preferred Stock or shares of any stock rnnking prior lhereto m on a prity therewith if immediately 
efter such issue or assumption the total principal amount of all unsecured indebtedness issued or 
assumd by the carpretion and then outstanding r w l d  excecd twcbty.five per oenlum (ZS%) Of the 
rgprceate of ( i )  the tore1 principal amount of all bonds or other securities representing secured 
indcbtednes~ issued or assumed by the corporation and then outsfanding and (ii) the total of the 
capital and surplus or the corporation, as then recorded on its boob; or 

(b) Merge or consolidate with any other corporalion or corporations. or sell or lease all or 
substantially IbIl of the assets of the corporarion. unless such merger, consolidaliol or sale or lase or 
the issue or assumplion of all securities to bc issued or assumed in connection therewith shall hare 
been ordered. approved or permitted b) 1111 rcgulalory bodies. federal and state. then having 
jurisdiction in the premises. 

"Unsecured indcbrednms" as that term is  used in this parapraph (6) shall mciln all unsecured notes. 
debentures or orhcr securities representing unsecured indebtedness (whether having a rinplr maturity. 
serial maturities or sinking fund or other similar periodic principal or debt retirement payment 
provisions) which have a final matufity date. determined asof thc date of issuance or assumption thereof 
by the corporation, of lcss than three p r ~ .  No consent of the holders of the Preferred Stock shall be 

-_. ~ 
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required in rcspccl of any transaction enumerated in tbk paragraph (6) if. at 01 prior to the time when 
such transaction is to take cfkct. provision is made for the redempaion w olhcr rttircment el all rhrrcs of 
the Preferred Stock at the time outstanding, the 8ffirrnativc vote of which would otherwise be rquircd 
hereunder. 

(7)  No provision contained in the foregoing paragraphs ( 5 )  rnd (6 )  is intended or shall be construed 
to rclieve the corporation from compliance with any appkable statutory provision rquiring the vote or 
consent of a greater numbcr of the holders of the outstrading sham of the Preferred Stock. 

(81 So long as any sharer of the Prcfcrred Stock a r t  outstanding. the corporation shall not pa? any 
dividends on its Common Stock (othcr than dividends payable in Common Stock) or make any dis- 
tribution on or purchase or otherwise acquire for value any of its Common Si0 ' ;each such payment, 
distribution. purchase and/or acquisition k i n g  herein referred to as a "Cor . Stock dividend"). 
except l o  the extent permitted by the following provisions of &is paragraph (8). 

(a) No Common Stock dividend shall be drrlarcd or paid in an amount which, together with ell 
othcr Common Stock dividends declared in the y a r  ending on (and including) thc date of the 
dcularaiion of such Common Stock dividend. would in the agprcRatc c a d  fifty p r  centurn (507 1 
of thc nct incnnrc of the corpwulion rvrilablc far divdcndr on i t s  Cmnmnn SIIWL: fur the i w c l ~ c  
w n w w t i v c  ~;&:icl.c: nliinlhr cnding on IIK lnit day 01 the cdendur nwnth ncri peccding the 
dct laiatioii 14 wrl:  C'osrmon Stuck Jividcnd. i f  at the a d  of such calendar month the ratio (herein 
rclcrrcd tu as thc "capitalization ratio") of the Common Stock quit). (as hereinafter defined) of the 
corporalion. to the total capital (as hereinafter defined) of the corporation shall be Iw than twenty 
p e r  crntum (20%). 

(b) If such capitalization ratio. determined as aforesaid. shell be twenty p r  ccntum (20%) or 
more. bur lcss than twentyfive per centurn (25%). no Common Stock dividend shall k declared or 
paid in an amow! which. together with i l l  other Common Stock dividends dtclarcd in the year 
ending on (and including) the date of the declaration of such Common Stock dividend, would exceed 
scvenipfivc per centum (75%) of d e  net income of the corporation rvaiiable for dividends on its 
Common Stock for the twelve consecutive calendar months ending on l e  last day of the calendar 
month next preceding the declaration of such Commoa Smck dividend- 

(c) I f  such capitalization ratio, detcrmincd as nforcsaid. shall be twenty-five per centurn (25%) 
or more, no Common Stock dividend shall k dtclarcd or paid which would reduce such capi- 
talization ratio to less than tvcnty-five per centurn (2S%).uctpt to theentent permitted by the next 
preceding paragraphs (a) and (b) hcrcof. 

. .. 

"Common Stock equity". as  that term is used in this parrgnph. shall consist of the sum of( I )  the capital 
rcprcscntcd by the issucd and outstanding s h a m  of Common Stock (including premiums on Common 
Stock) and (2) the surplus accounts of the corporation. Icu (i) any known. or u t i m a l d  if not known, 
excess of the value. as recorded on the corporation's books, over the original cost. of used and useful 
utility plant and other property, unless (a) such excess is bein8 amortized or provided for by reserves. or 
(b) such eucess has been held, by final order of a court having jurisdiction or of the regulatory bodics 
having jurisdiction. to consitutc an asset which need not k amortized or provided for by reserves. and 
(ii) any excess of the agpepaic amount paya blc on the involuntary dissolution. liquidation. or winding up 
of the corporation. in  respect of its outstanding s h a m  d preference stocks of all classes over thc 
egprcgatc par value of. or if without par value over the capital represented by. such preference stocks 
unless such excess is being amortized or provided for by reserves. rnd (iii) any items such as debt 
discount, premium rnd expense. capital stock discount and erpcnx and similsr items. drssihcd .z BSWS 

- 
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on the balance sheet of lhc corporation. unless such items arc being amortized or provided for by 
ccsetvcs. The "total capital of the ccrporrtion" r b l l  consist of the rum of ti) rht principal rmount or al l  
outstanding indebtedness of the corporation maturing one year or more after tbcdaie of rhc h u e  thereof 
and (ii) the par value of. or if withoul par value the capital represented by, all outstanding shares of 
capital stock (including premiums on capital stock) of a l l  classes of the oorparation, and (iii) the surplus 
accounts of the corporation. The term "net income of the corporation avaihblc for dividends on its 
Common Stock" for nny period s h ! l  k determined by deducting from the sum of the operaling rtvenucs 
and income from investments and other mkccllancwr income for such pcriod. all opcniing expenses for 
such period, including maintenance and provision for depreciation as rccurdcd on the boob of the 
corporation (but not less than an amount equal to fifteen per ctnlum (IS'%) of the trms operating 
revenues of the corporalion less the EOSI of electric energy. sas and ia purehartd for resale. during such 
period). income and excess profits rnd other taxes, al l  proper aaruals, interest charges, rmoru'zarion 
charges. othcr proper income dcductions and a11 dividends paid or accrued on a11 outstanding shares Of 
stock or the corporation having B prrfercncc as to dividends mer the Common Skxk for such period. al l  
as shall be determined in accordance with such system of accounts as may be prescribed by regulatory 
authorities hating jurirdicrion in tbc prrmiscs or, in the obscnn tbcrd, in accurdana with sound 
accounting practices. All indebtedness and capital stock of the corporation owned by the o o r p t i o n  
shall be excluded in determining tom1 capital. Purchases or other aquirithns of Common st& shall be 
deemed. for the purposes of this paragraph ( 8 ) .  IO ccnuitute e Commoa Stock dividend declared as of the 
date on which such purcharcs or squisitionr are consummated. 

(9) No shares of preference stocks or evidence of indebtedness shall be deemed co be "wufanding". 
as that term is used in the preceding paroprphr (S), (6) and ( 8 )  of this Division f .  if. prior to or 
concurrently with the event in reference towhich a determination as to the amount tbereofoukstanding is 
to be made. the requicitc funds for the redemption thereofshall be deposited in trust for that ~ r p o s c  rand 
the requisite notice for the redemption thereof shall bc ~ivcn  or the depositary of such funds shall tK 
irrcrocably authorized and directed to give or wmpletc ruch notice of redemption. 

( 10) KO holdrr of the Preferred Stock, 8s such, shall haw any pmmptbc right tosubscribe tostock 
or other securih of the corporation, of any class, whether now or bcnatter 8UIhanZcd. 

( 1 11 Notwithscanding snything to the contrary contained in parsgraph (2). each bolder of shares of 
the 4%4 Preferred Stock shall be entitled to reimbursemcn~ by the corporation for the amount of any 
personal property tax, not exceeding in the aggregate four mills per annum on each dollar of taxable 
value of each share of such stock owned by such bolder. which may be legally asessed by the 
Cammonwcalth of Pennsylvania or any taking authority therein upan each share of such stock held of' 
record at the time of asse~~ment of such tax thereon, or upon such holder by reason of his ownership 
thereof. and actuall! paid by such holder; provided thar rpplicotion for such reimbursement shall bc 
made b) such holder 10 the corporalion at its office or agency in the City of Lexington. Kentucky. not 
later than I 2Odap after such tax shall havebecn paid.and that such applicalionshall set forth the record 
oumrship. at the time of such assessment of such shares of stock with respen to which such tax has been 
paid. the amount (exclusive of penalty and interest) of such tax rctuslly paid by rucb bolder. the due date 
thereof. and the (ax year for which paid, together with the number or numbcrs of the certificate or 
certificates represeniing such stock. the residence of thc applicant at the time such tax was assessed. and 
that such tax was assessed and was paid by him because of his ownership of such stock. and such further 
facts with rtspcci to ihc legal liability of such holder to pa) such lax as the corporation may rcaronabb' 
require. The corporation shall in no event be liable to reimburse such holder for any interest or penalty 
assessed or r c c r a l  upon or paid by him in addition to the amount of such tax as originally aucsscd. NO 
deduction from m y  dividend or other distribution declared or paid upon any such shares of such UOC~ 
shall be mrde on account ofsuch rcimburrnnenl made by xhc corporation with rup;rr. toany such ux.  
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11. PROVISIONS RELATING TO THE P a E m m a  Sroci 
.. 

( I  1 The shares of the authorized Preference Stock. and 811 rbrrcf of the Preference Stock at any 
time having the status of authorized rnd unissued sham of Referracc Stock, may be izsuad in one or 
mom =ria with (a) such ~Uted ~rhrer, (b) such rates of dividend (wbich sbll  be s t a i d  in the 
daignarion of tbe shares of each such series). (c) such mlempth priaC or prim and terns and 
conditions. (d) such sinking fund povisians, if any. for the redcmptioa or purchase of shares. (e) such 
rmounts pzyablc upon the voluntrry or involuntary dissolution. liquidation or winding up of the 
corporation. and t f l  such terms and conditions. if any. regarding the conversion of s h a m  into shares of 
Comaon Stock. detcrmintd and hxcd by the Bosrd of Directors of the awporation in the manner 
providcd by law. as the Baard of Dirccton shall from timc to time authorize. Authority is hereby 
expressly g r a n d  to and vested in the eoard of Directors of the corporation, by r d u t i o n ,  to divide any 
authorized and unissued shares of the Preference Stock into one or more series and to determine and fix 
by resolution the relative rights and prcfcnnccs of the share  of any such seria, the number of shares of 
coch such series and the provisions with respect io J e  shares of such series referred to in items (a) 
through (I) above and to change raitcmtd or reacquired shares of any such series intosham of another 
series. subject. hawwr. to such restrictions and limitations as arc, or may be, from time to time provided 
by law or contained in the Articles of Inmrporatiun of the corporalion or amendments thereto. The 
stated value of the shares of each series of Prcfmnn Stock shall be fixed by the Board of Directors of ihc 
corporation in the resolution establishing such scrics. Shares of any wries of Preference Stock may not 
be issued for a consideration less than the aggrepte stated value thereof. 

All shares of the Prcfcrenix Siak, regardless of designation, shall constitute one claw of stock. shall 
be of equal rank and shall confer q u a l  rights oa the holders thcrwf. except only as to those provisions 
which the Articles of Incorporation nuthorizc the Board of Dimtors of the corporation to fir by 
resolution. All shares of any one series of Preference Stock shall bc alike in all respects. 

(2) Subject to the preferential rights of the holders of tbc Preferred Stock with rc~pect 10 the 
declaration and payment of dividends as set forth in pnngraph (2) of Division 1. subject to the provisions 
of the second grammatical paragraph of paragraph ( 2 )  of Division I and su&ject to the provisions of 
paragraph (8) of Division 1. holdcrtof the Preference Stock shall &entitled to receive. in respect of each 
share held, dividends upon the stated value thereof at the annual ratcspocificd in the designation of such 
share. and no more, payable quarter-yearly on March 1. June 1. September I and Daembcr 1 in each 
ya r .  or on such other dater in urch year as may be fixed by the b a r d  of Directors of the corporation. but 
only when and as declared by the b r d  of Directors out of the surplus or net profits of the mrporafion 
available for the payment of dividends. Dividends on shares of the Preference Stock shall be cumulative 
from and including the dare of issue thereof, and shall be paid. or declared and set apan for payment, 
before any dividends shall be declared or paid on or set apart for the Common Stock: 50 that if for any 
past dividend period or the then current dividend period dividends on the Preference Stock shall not have 
been paid. or declared and set npart for pymcnt. the deficiency shall be fully paid or declared and funds 
sct apart for the payment thereof before any dividends shall be declared or paid on or set apart for the 
Common Stock. No dividend shall ai any time be paid on or set apart for any share of the Preference 
Stock unless at the same time there shall be paid on or set apart for all rharcs of the Preference Stock then 
outstanding dividends in such amount that the boldcrs of all shnrcs of Prcfercnce Stock then outstanding 
shall receive or have set apart for them a uniform percentage of thc full annual dividend to which they 
arc. respectively. entitled. The term "dividend period". ES used herein. rcferr to cnch period of three 
consecutive calendar months ending on theday ncxt preceding each date on which dividends. if declared. 
shall bc payable. When full cumulaiiw dividends as aforesaid upon the Preference Stock then 
outstanding for all past dividend periods and for the tken arrent  dividend period shall have been paid or 
declared and set apart for payment, the Board of Directors mzy declare dividends on ihc Common Srocli 
of the corporation, subject to any other rcslriaions contained ia the Atticlcs of Incorporation. 

In  addition to rhc provis!& or the second and fifth scntenctr of the p r d i n g  paragraph of this 
paragraph (2) with rupcct to the dec!aration by the Board of Dirtcton Of dividends @n the Common 
Stock and the payment of any tuch dividends. it shnll also be a condition precedent to the dcclaration by 
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the b a r d  of Dirtcrors of dividends on the Common Stock and the paymar of nny such dividends that a11 
amounts rquiretl to be paid or sa aside for any sinking fund for the redemption or purchase of shares of 
Prcfercnce Stock of any scrics. with respect to all preceding sinking fund dates or periods. shell have been 
paid or set aside in accordance with thc Lcrms of the shares of such series. No funds shafl be paid into or 
sct aside for any sinking fund for the redemption or purchase of sham of Preference Stock of any series 
unless all dividends on the Prcfercnce Stock. for all past dividend periods, shall bavc been fully paid or 
declared and funds sct apart for the payment thereof. 

(3) Subject to the preferentirl fights of the holders of the Preferred Stock with respect to the 
payment of amounts upon the dissolution. liquidation or winding up of tho corporation as set forth in 
paragraph (3) of Division 1. upon the dissolution. liquidation or winding up of the corporation. whether 
voluntary or involuntary. the holdecs of shares of the Preference Stock of each seria shalt be entitled. 
bcfore any amount shall be paid to the holders of shares of the Common Stock. IO be paid in full otri off he 
net assets of tht corporation such amount w amounts per sharc asshall have k e n  fixed for suck series by 
the Board of Directors of the corporation as ihc voluntary or involuntary liquidation price, as the case 
may be, in the resolution establishing such series. After such pnyment in full to tbc holders of s h a m  of 
the Preference Stock. the remaining nsscts nnd profits shall bc divided among ond paid IO the bolders Of 
shares of the Common Stock. 

(4) So long as any shares of the Prcfcrcncc Sock of any series are outstanding, the corporation 
[except as otherwise provided in the last sentence of this paragraph (4)] shall not. without the afirmative 
vote of the rccord holders of shares of the Prcftrcnce Stock of all scria at the time outshnding having in 
the aggregate a number of votes, calculated as provided in paragraph (2) of Division IV, at kascqual to 
lwo-thirds of the total number of votes, 8s 50 calculated, pscsessd by all such boldcrs: 

[a) Amend the provisions of the Articles of Incorporation SO as to creak or authorize any stock 
of any class. other thnn the Preferred Stock, ranking prior in any respect to the Preference Stock or 
any security convcrtiblc into shares of stock of such class. other than the Preferred Stoclt: or 

- (b) Change. by amendment to d e  Articles of Incorporation, or otherwhc, the terms and 
provisions of the Preference Stock m as to affect adversely the rights and preferences of the holders 
thereof; povided, howrver. Ih31 if any such change will affect adversely the holders of one or more, 
but lcss than all, of the series of PrcfercnceStock at the time outslanding. thereshall be required the 
vote only of the holders of shares of the series so adversely o3ectcd at the time outstanding having in 
the aggrcgatc a number of vows, calculated as provided in paragraph (2) of Division IV, at Least 
equal to twcrthirds of the total number of VOIW;, as SO calculated, p m s d  by all such holder;s of 
such series. 

No consent of the holders of the Prtfercncc Stock shall be rquired in respect of any  rans sac ti on 
enumerated in this paragraph (4) if. at or prior to the time when such transaction is to take effect, 
provision is made fw the redemption or other retirement of all shares of the Preference Stock at the time 
outstanding, the effirmative vole of which would otherwise be required hereunder. 

( 5 )  So long as any shares of the Prcfemce Stock of any series are outstanding. the corporation 
(cxcepi asothcrwise provided in the lasl sentenceof this paragraph (S)J shall not, wilhout the sffirma;irc 
vote of the record holders of shares of the Preference Stock of all series at the time outstanding baving in 
the aggregate a number of vo:cs. calculated as provided in paragraph (2) of Division I\'. at least q u a l  IO 
a majority of the total number of votes. as SO calculated, posxsscd by all such holdcn. merge or 
consolidate with any other corporation or corporations. or sell or lcosc all or subtantiall; all of thcassers 
of rht corporation: provided. howiw. that the foregoing rtstriclion shall no1 apply IO (i) a merger or 
consolidation of thc corporatih with or into, or the sale or lease of ell or substantially a11 of the asscis of 
the corporation to. m y  corporniion 50% or more of the voting securities or which is owncd by the 
COlp5fdtiOn. directly or indirectfy. or (ii) any mcrgcr, comiidation. sile or last required by order or 
rcgulatian of any regulatory body. fcdetaf'or state. then having jurisdiction in the premises or which shall 
have been approved or pcrmittcd by nll such regulatary bodies. NO consent or vote of the holders of the 
Preference Stock shall be rcquircd in respect of any tranrrclion enumerated in this paragraph ( 5 )  if, ai or 
prior to the time when such transaction is to cake cRi?ct. provision u made for tbe rakmption or other 
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nlircmcnt of all sham of thc Reference Stock at (he time outstding. ,he offirnulive vote of whizh 
would otherwise be required hcreundcr. 

( 6 )  No provision contained in the foregoing paragraphs (4) and (5) i s  iatendadcrskaII bc construed 
to relieve the corporation from compliance with any applicable statutory provision requiring the vote or 
conscnt of o greater number of the holden of the outstanding shares d the Preference Stock. 

(7) No shares of Preference Stock shall be deemed to bc "'outstanding", 8s tk1 term is used in thc 
preceding paragraphs (4) and (5) of this Division 11, if. prior to or concurrently with the event in 
rcfcrcncc to which a determination as to the amount thereof outstanding i s  to be made. the requisite 
funds for the redemption thereof shall havc been deposited in trust for that purpose and the requisite 
noticr for the redemption thereof shall havc k e n  given or the dcpasitary of such funds shall have been 
irrevocably authorized and directed to give or complcte such notice of redemptim. 

(8) No bclder of the Prcfercncc Stock. as such. shall havc any preemptive right tosubscribc to stock 
or other securities of the corporation. of any dass. whether now or hercarter authorized. 

fl 

111. PRovrsioNs RELATING TO THE COMMON STOCK 
Shares of Common Stock of the corporation now or herenfter authorized, and any securities 

convertible into Common Stock. may be issued by the corporation from limc to timc. without first being 
offered tu stockholders for subscription or purchase. (a) in  payment of dividends on outstanding rharcs of 
Common Stock. (b j in  payment for property (ahcr than money) to be rqo i red by tbc corporation, (c) i n  
exchange for funded debt of the corporation at any timc outstanding, (d) to ar for the bene51 o f  
employees (including officers) of the corporation and/or of any corporation of which 81 lcast a majority of 
i t s  outstanding voting stock is owned by the corporation. (c) if sold for money. either by means of a public 
offering. or to or through underwriters or investment bankers who shall have agrad lo  make a prompt 
public ofking thereof or (f) to any or oil security holders of the corporation pursuant to a plan 
adopted by the corporation which permits thc purchase by them of additional shares of Common Stock 
through the reinvestment of cash dividends and/or interest and which may also permit the purchase of  
addiiionrl sham of Common Stock with optional cash payments. Any shares of Common Stock, and 
any securities convertible into Common Stock, no1 issucd for any one or more of thc foregoing purposes 
shall, before being othcrwisc issucd and disposcd of, be oRercd for subscription, a1 such price (not less 
thon par) as shall bc fixed by the Board of Directors, to the holders of record of the outstanding shares of 
Common Stock of the corporalion, pro nta. in  accordance with the number of shares of such stock held 
by such holdcrs. rtspcctivcly; provided that such holders shall have no right to subscribe for any 
fractional shnrcs of stock or for fractional unirs of any such convertible securities or for any shares of 
stock issuable upon the conversion of any such convertible securities. Any sharu of Common Stock. or 
any such convertible securities, so ORcred for subscription to thc holders of Common Stock and not 
sdncrihcd for may be issued and sold tosuch persons. whcther stockholders or not. for such consideration 
(not lest than par). in such manner and lor such corporate purposs as may be dctmined by thz Ward of 
Directors. 

IV. Vaziwc Riua~s  
The voting rights in respect of the shares of capital stock of thc corporation sbll bc as follows: 

( I  ) Sharcs o f  Common Stock of the corporation shall havc full voting rights- Each shareholder of 
record of Common Stock entitled to vote on any mat:er shall be entitled to one vote on such mallet for 
cvery share standing in his name o the books of the corpration. cnccpt that. in all elections for directors 
of the corporation. each holder of shares of Common Stock shall h v c  thc right tocast as many votes in 
the aegrcgatc ES he shall be entitied to vote thereon. multiplied by thc number ofdirectors to be elected at 

. such election. and each such rh$reholder may cast the whulc number of votcs'f~r one candidate or 
distribute those votes among two or more candidates. 

. . 
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( 2 )  No holder of shares of the Preferred Stock. 1s such, shall be cntitlcd to rote for the election of 
directors or in mpect of any matter. except as provided in paragraph (S) or (6) of Division I or in 
paragraph (3) or (8) of this Divkion IV,  or as may be required by low. No bofdcr of shares of the 
Prefercncc Stock. as such, shall bc entitled to vote for the elation of directors or in respect of any matter. 
except a5 provided in paragraph (4) or ( 5 )  dDiviriun II  or in paragraph (4) or (8) ofthis Division IV. or 
IS may bc rquired by law. in  such enccptcd cases, .mch record holder of Prefcrrcd Stock shall have. for 
each share of Preferred Stock hcld by him, and each m i d  holder of Preference Stock shall have. for 
each share of Prefcrcnce Stock hcld by him, that number of votes (including any fractional vote) 
determined by dik-iding the stated value of such share by 100. acefl  that, when holders of Preferred 
Stwh are entitlrd to elect directcrs as provided in this Division I V  and when holders d 
Preicretm Stocb are entitled to elect directom rn provided in this Division JV, each holder of 
Preferred Stoch and each holder of Preference Stock, as the case may be, shall have the right to 
CUI the n u m k t  of votes artributablc to him LS so computed multiplied by the numbr  of 
directors to be so elected in such election by thc Preferred Stock or the Preference Stock, as the 
case may be. and ench such holder may cast the whole number of votes Tor onc candidate or 
distribute those votes anrung two or more candidates. 

(3) If and when dividends payable on the M e r r e d  Stock shall k: in default in an amount 
equivalent lo four full quarter-yearly dividends on all shares of Prefcrrcd Stock then oulstaading and 
until all dividends then in default on the Preferred Stock shill have been paid. the rccord holders of the 
s h a m  of Prcfcrred S t i x k  vatinR wpnrrtcly as me clnss. shall be entitled. 01 each meeting of thc 
~11~11rt1~dilr1~ rl II hit 11 rlitrr I I M B  w r  rlsrtrcl. 10 r l e i ” ~  ilir rtrmllr~l 1111tii1w id rlilrrlorr nrxcrwtry 111 

riiitrllt~tlc u ~ i i~ r (w l l t  4 lltc I t i l l  I b i t i t l  til INrcctois. m i l  rlic record lli1ltlcia of the rhc;ra of ~ ~ ~ t t i n i o ~ l  
ked. vutiiig nrpiiiiilcly us II c h s ,  slid1 Lrc entitled .I any such iticeling 1ciclcct thc rcnininingdirectors of 
iL;c corpraiion, subjcct io the sp~crol riihi uf the holders of shares of f’rckrcncc Stock io elect directors 
as providcd in paragraph (4) of this Division IV.  if then appliublc. For the purpose of exercising the 
right of cumulative voting. the election by B e  record holders of shares of Preferred Stock of the number 
of directors which they are cntitlcd to elect shall be oonsidcrd one elmion. and the election by the record 
holders of shares of Common Stock of the number of directors which they w e  cn!itlcd to elect sh l l  be 
considered anothcr elcction. The term oTdficeof u c h  direstor of thecorporation elected pursuant to the 
provisions of this paragraph (3) shall terminate upon the election of his successor. At each eleaion of 
directors by a class vote pursuant IO the provisions of chis paragraph. the clan first elccting the directors 
which it is eniklcd to clcci shall name the directors who arc to bc sumedcd by the directors then elected 
by such class, whereupon ihe term of office of the dircctm 50 named shall terminate, Tbe term of office 
of the directors not so named shall terminate upon the election by the other class of the directors which it  
is mtitlcd to elect. 

(4) If and when dividends payable on the Preference Stock shalt be in default in an amount 
cquivalcnl to lour full quarter-yearly dividends on all sharer of Preference Stock then oulstonding and 
until all  dividends then in defautt on the Prtfcnncc Stock shall have bccn paid, thc mcord holders of the 
shares of Preference Stock. voting scparatcly as one class, shall be entitled. at each mating of the 
shareholders at which directors arc clectcd. to elect two directors. and thc record holders of the shares of 
Comnron Stock, voting reparatcly as a dass. shall be entitled at any such meeting to elect the remaining 
directors of the corporation. subject to the special right of the holders ofshares of Preferred Stack io  elect 
directors a5 provided in paragraph (3) of this Division IV. if then applicable. For the purpose of 
enercising the right of cumulative voting. the election by the record holders ofsharcs of Preference Stock 
of th: number of directors which they arc entitled io elect shall be considered one election. md the 
election by the record hddcrs of shares of Common Stcck of rhe number of directors which they arc 
entitled IO elect shall be considered a separate election. The term of office of each directcr of the 
corporation elected pursuani 10 the provisions of this paragraph (4) shall terminate upon the election of 
his successor. At each election of directors by a class vote of the Prcferencc Stock or the Common Stock 
punuant IO thc  provisions of this paragraph. IJIC c b  first electing the directors which it is entitled to 
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11 name #he directors who arc to 5c ruccccded by the directors then elcctd by ruch claw. 
$ti rhr ientr af  oflire of the directors RO nrrncd rhrll wminntc .  The term o l o k  of the OirCctors 
iricd a h d l  tcrtiiitiutc upin the clcctlon by thc Nhcr d~ of the dircctrm which I! Ir eniltlcd io  

( 5 )  I f  and when nll dividends in dcfouli on the Preferred Stock then wlstanding shall bc paid. thc 
huldcrs of the shores of thc  Preferrcd Stock shnll thcrcupon bcdivcsicdofthcrpoeial righr with rcspeci to 
thc election of dircciors provided in paragraph (3) drh is  Division IV,  and the voting power of holders of 
shares of the Preferred Stock and the Common Stock shall revert to the status existing Wore the 
occurrence of such default. but always subject to thc same provisions fa vesting such special right in the 
Preferred Stock in :ax of further like default or defaults in dividends thereon and. in the case of the 
Common Stock. subject to the special right of Qc holders of shares of PrcferePcc Stock to c l ~ c l  dircctors 
8s provided in paragraph (4) of this Division 1Y, if then appliublc. 

- 

(6 )  If and rhcn dl dividends in default on the Prclcrcnu: Stock thcn outstanding shall be paid, thc 
holders of the sharer of thc Prcfercm Stock shall thereupon be divested of the rpccial right with rtsptct 
IO the election of directors provided in paragreph (4) of this Division IV. and the voting power of holders 
of shares of the Prcfercncc Stock aid the Common Stock shall revert to the status existing before the 
occurrence of such dcfaull. but always subject 10 the same provisions for vesting cuch special right in the 
Prefercncc Stock in CBK of further like default or defaults in dividends thereon. 

I (7; Dividends shall be decmcd to have been pxid, as that term is used in Hragnphr (3) and (4) of 
this Division IV, whcnevtr such dividends shall have b a n  dcclsrcd and paid, or declared and provision 
made for the payment thereof, or whenever there shall be surplus and net profits of thecorporation Icgally 
available for the payment thereof which shall have accruuisincc the date of the default giving fisc tosuch 
special votir *iqhtr. 

(6) In msc of any vacancy in the Board of Dimtors occurring among the dircctm elrcied by the 
huldcrs OC thc shilra of the Prcferrcd Srwk. as a class. pursuant to paragraph (3) of this Division IV. the 
holders of the sharcs of the Prclcrrcd Stock tticn nutstanding and entitled to vote m a y c k t  a successor to 
hold ollicr for thc uncxpircd lcrm of thc tlirec'lnr wharc placc shall be vacant. In case of m y  vacancy in 
the Bo.ircl itf IXrcctiirr occurring omone the directors elcctcd by the holden of the shares of thc 
Prcfercncc Stock, as a class, pursuant to paragraph (4) of this Division IV. the hoMcrs of the shares of the 
Prcfcrcnlrc Stock ~ h c n  outstanding and entitlcd to votc may elect a successor to hdd office for the 
unexpired tcrm of the director whose placc shall be vacant. In caw of a vacancy in the b i r d  of Directors 
occurring among Ihc directors elcctcd by the hddcrs of the shares of the Common Stock, as a class. 
pursuant to paragraph (3) or (4) of this Division IV. the holders of the shares of the Common Stock then 
oubtanding and entitled to votc may elect a successor to hold office for the unexpired term of the diiector 
whose plact shall be VWIRI. In all other uw, any vamncy occurring among the directors shnll be filled 
by thc vote of D majority or the remaining dircctors. 

( 9 )  Whenevcr the holders of the shares of the Preferred Stock. as a class. bccomc entitled to elect 
directors of the corporation pursuant to paragraph (3) or (8) of this Division 1V.w whenever the holders 
of the shares of the Preference Stock. as a class, become entided to elect directors of the corporation 
pursuant to paragraph (4) or (8) of this Division IV. or whcncver the holders olthc shares of the Common 
Stock. as a class. bccornc cntilled to clecr dircnors of thc corporation pursuant to paragraph (3). (4) or 
(8) of this Division IV. a special meeting of the holdcrs of the shares of the Prclentd Stock, of the holders 
ofthe shrres of the Prcfcrcncc Stock or of thc holdcrsof the shares of the Common Stack, as the case may 
be. for the clcaion of such directors. shall be held at any rime thereafter upon call by the holdcn t f  not 
less than I .OOO shares of the Common Stock, shares of the Preferred Stock with on aggregate stated value 
of not less than f 100.000 or shares oCtht PrefercnceStock witb an aggregate stated value of not less than 
SlOO,ooO, as thc  art m y  bc. or upon call by the Secretary of the corporation at the request in writing of 
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any stockholder addressed to him 61 the principal office of the corporation. If nosuch special meeting bc 
callcd or bc rcqucrted to be called. the respective elections of the directors l o  be elected by the holacrs of 
the shares of the Preferred Stock, the Preference Stock, and the Common Stock. each voting as B class. 
shall trkc place at the next annual meeting of the stockholders of the corporation next succeeding thc 
raruil of wch special vorinp right. At all meetings of stcckholders at which directors are elected during 
such time as the holders of shares of thc Preferred Stock or the holders of shores of the Prefercncc Stock 
shall have the special right. each voting separately as one class, toelect directors pursuanl lo this Division 
IV. the presence in person or by proxy of the holders of a majority of the outstanding shares of the 
Common Stock shall be rquircd to constiture a quorum of such class for the clectbn of directors. the 
prcscnce in person or by proxy of the holders of that numbcr of thc outstanding shares of all series of the 
Preference Stack having a majority of the votes entitled to be cast by thc Prcfcrencc Stock at thc meeting 
shd1 be rquircd to constitute a quorum of such class for the election of dircctors. and the presence in 
person or by p r y  of the holders of that numbcr of the outsanding shares of all series of the Preferred 
Stock havine a majority of the voles entitled IO k casf by IJJC Prcferrcd Slack ai I h r  mtchg shall bc 
rcquircd to constitute a quorum of such class for the election of directors: provided. however. that thc 
abscncc of o Quorum of ihc holders of stack of any such class shall not prevent the election et any such 
meting cw adjournment thereof of directors by any other such class if the nectssary quolunr of tk 
holders of stock of such class is present in person or by p ro~y  81 such meeting: nod ptmdcdfirfhe that 
in the nbaticr of a quorum of the holders of stock of any such elns~, the holders of tlie stock of 
such class who are present in person or by proxy shall have power upon the majority vote of 
tliosc votes represented at the meeting to ndjourn the election of tbe directors to bc elected by 
such class from &y to day without notice other than announcement at the meeting until the 
requisite nuniber of votes of such class ahall bc represented by stockholders prenent in person or I '. ." by proxy. 

I 
(10) Notwithstanding thc provisions of Article Seventh and Article Eighth of the Articles of 

Incorporation of the corporation and any provisions of the Bylaws of the corporation, during any period 
in which both holders of shares of Preferred Stack and hotdersof shares of Preference Stock.each voting 
scparatcly a\ a cl:is\. sh i l l  Irwc tlte spcinl right lo elect directors as provided in this Eivssion IV. the 
numbcr UT directors constituting the lit11 k r d  of Dircctors shall not be less than men.  

( 1  I ) In consideration of the issue by the corporation. and the purchase by the holden thereof, of 
shares of the capital stock of the corporation. each and every prcxn~ and future holdcr orshares of the 
capiml stock of the corporation shall beconclusively deemed. by acquiring or holding such shares. to have 
expressly consented to all and singular the terms and provisions of this Division IV and to have agreed 
that the voting righls of such holders and thc restrictions and qualifications thercofskll be as set forth in 
the Articles of lncorporstion of the corporation. 

(I 2) KO shares of Prefctred Stock or Preference Stock shall bc deemed to be "oulstasnding". as thai 
term is used in this Division lv, if. prior to or concurrently with the went in reference to which a 
determination as 10 the amount theredoutstanding is IO be made. the rquisitc funds for rhe redemption 
thereof shall bc deposited in trust for that pur- and the rcquisite notice for the redemption thcreof 
shall be given or the depositary of such funds shall be irrevocably authorized and directed to give or 
complctc such notice of rdcmption. 

V. CONS~DER~TION Fori NEWLY AUTHORJZED SHARFS 

The Board of Directors is hereby authorized to make the determinations provided Tor in Section 
27 I .  175 of "An Act to revise the law Waling to privnte corporutions". cnactd by the General Assembly 
of the Commonwealth of Kentucky a h  efktive IS of July I .  1946. 



-17- 

2. The foregoing amendment to the Articles was 
duly  adopted by the stockholders of the corporation at said 
meeting in accordance with the provisions of the Articles 
and with the laws of the Commonwealth of Kentucky, by the 
affirmative vote (in person or by proxy) of the record 
holders of <,/e.'" shares of the corporation's Common 
Stock, const tuting more than a majority of the 8,661,052 

.. shares of Common Stock of the corporation outstanding and 
. entitled to vote at the meeting on said amendment, the Cornvan 
Stock being the only class of shares entitled to vote on said 
amendment . 

3. The foregoing amendment to the Articles was 
proposed and declared advisable by the Board of Directors of 
the corporation and said meeting o f  stockholders of the 
corporation was duly called upon notice of the specific 
purpose (among others) of considering and voting upon the 
adoption of said amendment. 

IN TESTIMONY WHEREOF, the foregoing Articles of 
Amendment are executed in triplicate by the corporation by 
its President and its Secretary, this 24th day of April, 
1979. 

(Corporate Seal 1 

KENTUCKY UTILITIES COMPANY 

BY 

STATE OF KENTUCKY ) 

- COUNTY OF FAYETTE ) 
1 ss. 

I, the undersigned, a Notary Public in and for the 
State and County aforesaid, do hereby certify that on this 
24th day of April, 1979, personally appeared. before me W. B. 
Bechanan, who being by me first drily swqrn declared that he 
is President of Kentucky Utilities Company, that he signed 
the foregoing Articles of Alnendment to the Restated Articles 
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of Incorpcrration of Kentucky Utilities Company, and t h a t  the 
s t a t e m e n t s  t h e r e i n  contained are true. 

WXTNESS my signature this 24th day of April, 1979. 

Notary P u b l i c ,  FByette County, Kentucky 

My commission expires February 20, 1982. 

The foregoing instrument was prepare3 by 
Robert A. Yolles I 

I 
I 
I 
I 

I 
I 

f 

i 



Q 
DREXELL R. DAVIS 

Secretmy 
FRANKFORT, 
KENTUCKY 

CERTIFICATE OF AMENDMENT 
TO ARTICLES OF INCORPORATION 

I, DREXELL R. IMYIS, Secretmy of State oj the Commonwedth of Kentucky, do 
hereby certify that Amended Articlen of lneotpomtidn oj 

tunended pumaant to Kentucky R e v i d  Statutes, 271 A, ($?&I duty nilqned and veri- 

fied or acknowledged according to Imc, have been f i d  in my o&e by said mrpru- 
tion, and that nU t a x a ,  few a d  charge8 payable upon the f l ing of nuid Articles of 

Amendment h e  been pcdd. 
i 

Giwn under my hmui and seal of O g i ,  ad Secretary of 

&ate, w Frankfort, Kentucky, this 1 5 2  
agv of _I_--- MAY __f 19-. 79 
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MAY ! 5 1979 -f .r 't 
4 'Per 

c .*e ARTICLES OF AMENDMENT 

RESTATED ARTICLES OF INCORPORATION 
OF 

M T H E  a 

KENTUCKY UTILITIES COWANY - 

The undersigned, Kentucky U t i l i t i e s  Company, a 

Kentucky co rpora t ion  ( the "corporat ion") ,  blr W. 8. Bechanan 

and Michael R. Whitley, i t s  Pres iden t  and Secre t a ry ,  respec- 

t i v e l y ,  hereby certifies as follows: 

Inco rpora t ion ,  a8 amended, of the corpora t ion  ( t h e  " A r t i c l e s " )  
set f o r t h  below i n  t h i s  paragraph 1 was duly  adopted by the 
s t o c k h o l d e r s  of t he  corpora t ion  a t  an  adjourned aession of 
t h e  annual  meeting of such s tockholders  he ld  in t h e  Fourth 
Floor Conference Room a t  t h e  o f f i c e s  of t h e  Company, 120 
South Limestone Street, Lexington, Kentucky, on May 15, 
1979, at 52:OO Noon, Lexington (Kentucky) Time, n3mely: 

of t h e  c o r p o r a t i o n  are hereby amended i n  the fol lowing re- 
spect: 

1. The amendment to  t h e  Restated Articles of 

The Restated Articles of Incorpora t ion ,  a s  amended, 

The prov i s ions  of paragraph ( 5 )  (c) ( A )  of Division 
I of A r t i c l e  Fourth of t h e  Restated Articles of Incor-  
p o r a t i o n  r e l a t i n g  to  t h e  issuance of s h a r e s  of P r e f e r r e d  
Stock, or s h a r e s  of p a r i t y  s tock,  or s e c u r i t i e s  con- 
vertible i n t o  sha res  of such stock, wi thout  t h e  v o t e  or 
consent  of the ho lde r s  of the Pre fe r r ed  Stock are 
amended to  provide t h a t  t h e  coverage test s h a l l  be 
based on the n e t  income of t h e  corpora t ion ,  determined 
in accordance w i t h  gene ra l ly  accepted account ing p r in -  
ciples, p l u s  all amounts represent ing  interest charges 
and a l l  amounts f o r  ox i n  respect of taxes based on or 
measured by income, 

which amendment is e f f e c t e d  by amending the Restated A r t i c l e s  
Of Incorpora t ion ,  as amended, of t h e  co,rporation as set 
forth below : 

the Restated A r t i c l e s  of Incorporatdon, as amended, is 
amended to read i n  its e n t i r e t y  as follows: 

Paragraph (5) of Div i s ion  I of A r t i c l e  Fourth of 
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(5 )  So long as aey rharcs or the Preferred Stock of MY series are outstanding, ult c a p ~ . t i o n  
[except PI otherwise provided in the fast sentence of this paragraph (5)) all not. w i t b ~ t  B e  r f f i m t i v e  
vote of the recard holders of ihom of the Preferrcd Stock of all rerk at  lbc lime outstanding having m 
the aggregate a number of votw. calculated as provided in paragraph (2) of Division Iv, at leas1 equal lo 
two-thirds of the total number of voics, as so calculatpj, posscsEcd by all such holders. 

(a) Amend the provisions of the Articles of Incorporniion so as lo crtalc or authorize any stock 
ranking prior in any rerpccl to the Preferred Stock or aoy security convertibk into shares of such 
stock or issue aiiy such stock or convertible security; or 

(b) Change, by amendment to thc Articles of Incurporation. o r e t b m i s h  the terms and provi- 
sions of the Preferred Stock so as to affect adversely the rights and prcfcrencer of tbe holders theml;  
provided. howww, that if any ruch change will sfiixl adversely the bolden of me or more, but less 
than all, of the series of Preferrcd Stock at the time outstanding. t h m  rball bc tequuod the vole only 
of the holders of shares of the series M advcrxly affeacd a1 h e  time outslanding having in the ag- 
gregate a number of VOW, calculated BS provided in prograph (2) of Division IV, at l a s t  equal to 
two-thirds of the total numbcr of votes. BS so calculated. pmsasod b y ~ l l  sucb hoMm of such scricr; 
or 

(c) Issue any shares of Referred Stock. or s h a m  of any stock ranking on a parity with the 
Preferred Stock. or any securities convertible intorbares &such stock other than in uchange for. or 
for the purpose of cflicting the redemption or other retirement of, dares d hfenaf Stock, w of 
any stock ranking prim thereto or on a parity therewith. w both, at the time wuranding having an 
aggregate amount of par or smted value of not less than  the a g g w t c  amount of par or stated value 
of the shares IO be issued. unless 

(i) the net income of the corporation (determined in accordance with generally accepted 
accounting principles) plus all amounts representine interest charger and all amounts for or in 
respect of taxes based on or measured by income shall, for a period of twelve conceculive 
calendar months within the fifteen calendar months next preceding the issue of such shares, 
have been a i  least one and one-half ( I  H) timu; the sum of (x) the interest for one year, adjust4 
by provision for amortization of debt discount and expense or of premium, as the case may be, 
on all funded indebtedness and notes payable of the corporation maturing more than Iwelvc 
months after the date of issue of such sharesor convertible secun'tier wbich shall be outstanding 
at the date of the issue of said shares or convertible securities, and (y) an amount equal to the 
dividend requirement for one year on all shares of the Prcfmrd Stock of 1111 series and on all 
other sharcs of stock. if any, ranking prior toor'on I parity with the Preferred Stock, which shall 
bc outstanding after the issue of the shares or oonveiziblc securities proposed tobe issued; and 

(ii) the capifal reprcrcnted by ihe Common Stock plus the surplus acwunls of the 
corporation shall be not less than the aggregate amount payable on the involuntary dissolution, 
liquidation or winding up of the corporation. in respect of all s h a m  of the Preferred Stock of all 
series and all shares of stock, if any, ranking prior thereto. or on a parity therewith, which shall 
be outstanding after the issue of tbc shares or convcrtible securities proposed to be issucd. 

No consent of the holders of the Preferred Stock shall bc rapired in respect of any transaction 
enumerated in this paragraph ( 5 )  if, at or prior to the time when such lranranion k to take cfkt, 
provision is made for the redemption or other retiremcnt of a11 sham of the Preferred Stock rt the time 
ourstanding. the affirmative vote of which would othcrwisc be required henunder. 
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2 .  The foregoing amendment to t h e  Articles was 
adopted by t h e  stockholders of the  co rpora t ion  at said 
meeting, i n  accordance w i t h  the provisions of the Articles 
and w i t h  t h e  laws of t h e  Commonwealth of Kentucky, by t h e  
a f f i r m a t i v e  vote ( i n  person or by proxy) of the record  
h o l d e r s  of (i) s h a r e s  of t h e  P re fe r r ed  Stock of t h e  corpo- 
r a t i o n  v o t i n g  as a class having 
number of v o t e s  c o n s t l t u t e s  
700,000 votes possessed by a l l  such record h o l d e r s  of s h a r e s  
of P r e f e r r e d  Stock of t h e  co rpora t ion  outs tanding  and 

v o t e  a t  t h e  m e t i n g  on s a i d  amendment and (ii) 
s h a r e s  of t h e  Conunon Stock of the corporation 
class and c o n s t i t u t i n g  more than a major i ty  of 

t h e  8,661,052 s h a r e s  of Common Stock of  t h e  co rpora t ion  
ou t s t and ing  and e n t i t l e d  io vote a t  t h e  meeting on said 
amendment; and the aggreqa te  number of  votes cast in favor 
of said amendment by 
and Common Stock was number of vo tes  
c o n s t i t u t e s  more 9,361,052 v o t e s  
possessed by all such r eco rd  ho lde r s  of s h a r e s  of t h e  
P r e f e r r e d  Stock and Common Stock of the corpora t ion  out- 
s t and ing  and e n t i t l e d  to vote a t  t h e  meeting on s a i d  e n d -  
ment. 

was proposed and dec la red  adv i sab le  by t h e  Board of D i r e c -  
tors of t h e  co rpora t ion  and s a i d  meeting of s tockho lde r s  of 
the corporation was duly c a l l e d  upon n o t i c e  of t h e  specific 
purpose (among o t h e r s )  of cons ider ing  and vo t ing  upon the 
adoption of s a i d  amendment. 

IN TESTIMONY WHEREOF, the foregoing  Articles of 
Amendment are executed i n  t r i p l i c a t e  by the corpora t ion  by 
i ts  P r e s i d e n t  and its Sec re t a ry ,  this 1 5 t h  day of May, 1975. 

of P r e f e r r e d  Stock 

3. The foregoing amendment t o  the Articles of 

KENTUCKY UTILITIES COHPANY 

! (Corporate Seal) 

. 

i 
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I 

STATE OF KENTUCKY ) 

COUNTY OF FAYETTE ) 
) ss. 

f ,  the undersigned, a Notary Publ i c  in and for the 
State and County aforesaid, do hereby c e r t i f y  that on this 
15th day of May, 1979, personally appeared beofre me W .  B. 
Bechanan, who being by me first duly sworn declared that he 
is President of Kentucky Utilities Company, t h a t  he signed 
the foregoing A r t i c l e s  of Amendment to the Restated Articles 
of Incorporation of Kentucky Utilities Company, and that the 
statements therein contained are true. 

WITNESS my signature t h i s  15th day of Hay, 1979. 

A ) ? !  AELiL&*& 
Marygrie Cook 

N o t a r y  P u b l i c ,  Fayette County, 

My commission expires February 20, 1982. 

Kentucky 

The foregoing instrument was prepared by 
Robert A. Yolles 



H. B .  Bechanan BY - ----- 
CREWDENT OR VICE ?REBIOUIT 

2. Enclosc fee uf $10.0. hfrrkc check payable to "Kentucky State 
Trcusurcr." 

3. Execute tliis Corn1 in tr iplhitt:  by the president or vice president or 
by sccrctury or ussistwi! sccretury. 

4. All copies iuusi be orighnlly sigrad. \'crify by one of officers signing 
sln tement. 
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STATEMENT OF RESOLUTION 
ESTABLISHING SERIES OF SHARES OF PREFERRED STOCK 

OF 
KENTUCKY UTILITIES CCXPANY 

Pursuant  to  t h e  provis ions  of Sec t ion  16 of the 

Kentucky Business  Corporat ion A c t  and of A r t i c l e  Fourth of 

t h e  Res ta ted  A r t i c l e s  of Incorpora t ion  (as amended) of 

- "  Kentucky U t i l i t i e s  Company, a Kentucky corpora t ion ,  the 

undersiyncd corporetion s u b m i t s  t h c  €oZlowing s ta tement  

for %he purpose of e s t a b l i s h i n g  and des igna t ing  a series 

of shares of its Pre fe r r ed  Stock wi thout  par value and 

f i x i n g  and determining t h e  r e l a t i v e  r i g h t s  and pre fe rences  

of t h e  s h a r e s  of s a i d  series: 

1. The name of the corporation is Kentucky 

U t i i i t i e s  Company. 

2 .  The fol lowing r e s o l u t i o n ,  e s t a b l i s h i n g  and 

d e s i g n a t i p g  a series of s h a r e s  of t h e  P re fe r r ed  Stock of 

t h e  co rpora t ion  and f i x i n g  and determining t h e  r e l a t i v e  

r i g h t s  and pre fe rences  of t h e  s h a r e s  of said series, was 

du ly  adopted by t h e  Board of Directors of t h e  co rpora t ion  

on August 8, 1979: 

! 

RESOLVED, by t h e  Board of Directors of Kentucky 
U t i l i t i e s  Company ( the  as follows: 

I. An add i t iona l  series of t h e  P r e f e r r e d  Stock 
of t h e  Conpany, consis t incj  0: 200,000 shares, is hereby 
created and e s t a b l i s h e d  out  o - f - t n e X a o T z e d  and unissued 
shares of t h e  P re fe r r ed  Stock,  wi thout  p a r  va lue ,  of the 
Company: said series, and each share t he reo f ,  s h a l l  be 
des igna ted  " 8 . 6 5 %  Preferred Stock"; the stated value of each 

! 
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share of said series s h a l l  be $100; and all o f  said 200,000 
s h a r e s  of said series are hereby au tho r i zed  to be issued by 
the Company. 

2. The rate of dividend per annum payable  i n  
respect of each  s h a r e  of said series shall be 8.65% per 
annum of the stated value of such share, which i n  the case 
of periods of less t han  a f u l l  quarter  s h a l l  be computed on 
the basis of actual  days elapsed and a yea r  of 360 days. 

redemption, i n  whole at any t i m e  or in p a r t  from time to 
time, a s ' p r o v i d e d  i n  this reso lu t ion :  provided t h a t  none of 
the shares of said series may be redeemed by the Company 
prior to September 1, 1989,  except  pursuant  to paragraph  5 
h e r e o f ,  if such redemption is for the purpose of r e fund ing ,  
or is i n  a n t i c i p a t i o n  of t h e  re funa ing ,  of any of said 
s h a r e s  through the i ncu r rence  of debt by the  Company or the  
i s suance  by t h e  Company of any other shares of its P r e f e r r e d  
S tock  or of any o t h e r  s t o c k  ranking prior to o r  on a parity 
w i t h  t h e  Preferred Stock,  i f  such debt to be so i n c u r r e d  or 
such  s h a r e s  t o  be so i s s u e d  s h a l l  have an effective i n t e r e s t  
rate,  div idend rate or cost to  t h e  Company (calculated after 
ad jus tment ,  i n  accordance wi th  accepted f i n a n c i a l  practice, 
for any premium received or d i scoun t  g ran ted )  of less than 
8.65% per annum. Subject to the terms of this r e s o l u t i o n ,  
any redemption of shares of s a i d  series s h a l l  be made upon 
t h e  notice and i n  t h e  manner and wi th  t h e  effect provided  i n  
the Restated A r t i c l e s  of Inco rpora t ion ,  as amended, of t h e  
Company. 

4 .  The redemption price or prices applicable to 
the s h a r e s  of s a i d  series ( to  which t h e r e  s h a l l  be added i n  
each  case a n  amount equal. to accrued d iv idends  to  t h e  date 
of redemptipn), except for the redemption of s h a r e s  of said 
series made pursuant  to the p r o v i s i o n s  of paragraph  5 
hereof, s h a l l  be $108.65 per s h a r e  if such date of redemp- 
t i o n  i s  prior to September 1, 1980, shall be $108.35 per 
s h a r e  if such  date of redemption is during t h e  12-month 
period beginning  September 1, 1980 and ending August 31, 
1981, and  t h e r e a f t e r  s h a l l  decrease by $ . 3 0  per s h a r e  for 
each  s u c c e s s i v e  12-month period ending August 31; provided ,  
howver, t h a t  t h e  redemption price s h a l l  be $100.00 p e r  
share, p l u s  an amountt equal to accrued d iv idends  t o  the date  
of redemption, i n  the  case  of any redemption o f  shares of 
said series on or subsequent  t o  September 1 8  2008 .  

s i n k i n g  fund for t h e  r e t i r e m e n t  of shares of sa id  series. 
Subject  t o  the  restrictions conta ined  i n  t h e  Res ta ted  

3. The s h a r e s  of s a i d  series s h a l l  be s u b j e c t  to 

5. There is hereby  c r e a t e d  and e s t a b l i s h e d  a 
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Articles of Incorpora t ion ,  as amended, of t h e  Company ( in-  
c l u d i n g  p a r t i c u l a r l y  those  contained i n  the second grammatical 
paragraph  of Sec t ion  (2)  and i n  the first grammatical para-  
graph  of Section ( 4 )  of Divis ion  I o f  A r t i c l e  Four th ) ,  t h e  
Company shall redeem and retire dur ing  each 12-month period 
ending  August 31 i n  each y e a r ,  beginning wi th  t h e  12-month 
p e r i o d  ending August 31, 1 9 8 5 ,  i n  s a t i s f a c t i o n  of the 
s i n k i n g  fund f o r  t h e  r e t i r e m e n t  of shares of said series, a 
to ta l  of 8 ,000  sha res  of said series (or such lesser aggre- 
gate number o f  shares of said series as may be outs tanding)  
a t  the s ink ing  fund redemption price of $100 p e r  share p l u s  
an amount equal to  accrued d iv idends  t o  the d a t e  of  redemption 
(each such  r equ i r ed  redemption being h e r e i n a f t e r  r e f e r r e d  t o  
as t h e  "s inking  fund requirement") .  The s ink ing  fund re- 
quirement s h a l l  be cumulative so t h a t ,  i f  t he  Company s h a l l  
fail t o  s a t i s f y  such requirement i n  r e s p e c t  of any such 12- 
month pe r iod ,  t he  amount of such d e f i c i e n c y  s h a l l  be added 
to  t h e  s ink ing  fund requirement  f o r  succeeding 12-month 
p e r i o d s  u n t i l  such de f i c i ency  s h a l l  have been f u l l y  sa t i s -  
f i e d ;  and each such de f i c i ency  s h a l l  be s a t i s f i e d  by t h e  
Company as  soon as  practicable. 

acqu i r ed  by t h e  Company or shares of said series redeemed by 
t h e  Company o therwise  than pursuant  to  the p rov i s ions  of  
this paragraph 5 s h a l l  no t  be used t o  s a t i s f y  t h e  s i n k i n g  
fund requirement  for any such 12-month per iod  r e f e r r e d  to 
i n  t h e  immediately preceding grammatical  paragraph. 

Subject t o  the r e s t r i c t i o n s  conta ined  i n  t h e  
. Restated A r t i c l e s  of Incorpora t ion ,  as amended, of t h e  

Company ( inc lud ing  p a r t i c u l a r l y  those  contained i n  the 
second grammatical paragraph of S e c t i o n  ( 2 )  and i n  t h e  first 
grammatical paragraph of Sec t ion  ( 4 )  of Divis ion  I of 
Article Four th ) ,  t h e  Company may redeem from t i m e  to  t i m e  
through t h e  s i n k i n g  fund du r ing  each such  12-month period, 
no t  more than  8,000 a d d i t i o n a l  s h a r e s  of s a i d  series (over  
and above the s i n k i n g  fund requi rement )  at t h e  sinking fund 
redemption p r i c e  of $100 per share plus an amount equal to 
accrued d iv idends  t o  the d a t e  of redemption. The to ta l  aggre- 
g a t e  number of a d d i t i o n a l  shares of said series to be so 
redeemed shall n o t  exceed 7 5 , 0 0 0 .  The r i g h t  of t h e  Company 
so t o  redeem a d d i t i o n a l  s h a r e s  may be exercised in any o n e  
31: more of such 12-month pe r iods ,  u n t i l  t h e  s ta ted  maximum 
is reached. The redemption of such a d d i t i o n a l  s h a r e s  s h a l l  
no t  reduce, however, t h e  s i n k i n g  fund requirement i n  r e s p e c t  
of any 12-month per iod;  and t h e  r i g h t  t o  redeem such a d d i t i o n a l  
shares, i f  not  exerc ised ,  s h a l l  n o t  be cumulative,  

Shares  of s a i d  series purchased or otherwise 

Each notice of redemption of shares of said series 
to  be redeemed pursuant  to t he  p r o v i s i o n s  of t h i s  paragraph 
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5 s h a l l  state t h a t  the shares so c a l l e d  for reilemption are 
being redeemed i n  r e s p e c t  of or through t h e  s i n k i n g  fund and 
shall s p e c i f y  whether such redemption is be ing  e f f e c t e d  i n  
r e s p e c t  of a mandatory or optional s ink ing  fund provisions. 

6 .  The s h a r e s  of s a i d  series s h a l l  be subject to 
a l l  the terms,  p r o v i s i o n s  and r e s t r i c t i o n s  set f o r t h  i n  t h e  
Res ta ted  A r t i c l e s  of Inco rpora t ion ,  as amended, of t h e  
Company wi th  r e s p e c t  t o  shares of the Pre fe r r ed  Stock of t h e  
Company and, except  on ly  as to the s t a t e d  va lue  p e r  s h a r e  of 
said series, the  rate of dividend per annum payable i n  
respect of the s h a r e s  of said series, the redemption p r i c e  
or p r i c e s  and the terms ar?d cond i t ions  of redemption a p p l i c a b l e  
to t h e  s h a r e s  of said series and t h e  s i n k i n g  fund p r o v i s i o n s  
a p p l i c a b l e  t o  the s h a r e s  of s a i d  a e r i e s  and except as 
otherwise  e x p r e s s l y  provided  i n  s a i d  Restated A r t i c l e s  of 
Inco rpora t ion ,  as amended, t b e  s h a r e s  of sa id  series s h a l l  
have the same r e l a t i v e  r i g h t s  and preferences  as, s h a l l  be 
of e q u a l  rank wi th ,  and s h a l l  con fe r  r i g h t s  equal  to t hose  
conferred by, a l l  o t h e r  shares of t h e  P re fe r r ed  S tock  of the 
company. 

r e t i r e d ,  and a l l  s h a r e s  of said series purchased or o the rwise  
acquired and cance l l ed  and r e t i r e d  by the Company, s h a l l  
c o n s t i t u t e  au tho r i zed  and unissued s h a r e s  of the P r e f e r r e d  
Stock of t h e  Company; provided, that all shares of said 
series redeemed pursuant  to the prov i s ions  o f  paragraph 5 
hereof, and a l l  shares of said series app l i ed  i n  satisfac- 
t i o n  of t h e  s i n k i n g  fund requirement,  s h a l l  not be r e i s s u e d  
as s h a r e s  of s a i d  series. 

A l l  shares of s a i d  series redeemed, cance l l ed  and 

AND FURTHER RESOLVED: That p r i o r  to  t h e  i s suance  
of any s h a r e s  of said series the Company s h a l l  execute and 
f i l e  (or cause t o  be f i l e d )  such s t a t emen t  or c e r t i f i c a t e  
with r e s p e c t  to said s h a r e s  as is requ i r ed  by Sec t ion  16 of 
t he  Kentucky Business  Corporat ion A c t ;  and that t h e  p rope r  
o f f i c e r s  af t h e  Company a r e  hereby au tho r i zed  and empowered 
to execute  and d e l i v e r  such other documents, and to  take 
such other action, as may be r equ i r ed  by law or as shall be 
deemed proper  or appropr i a t e  i n  t h e i r  judgment or t h e  
judgment of counsel for the Company in connect ion with the 
foregoing. 

IN TESTIMOEY WHEREOF, this Sta t emen t  of Resolu t ion  

E s t a b l i s h i n q  Series af Shares  of Preferred Stock is executed 

i n  t r i p l i c a t e  by t h e  co rpora t ion  by its P r e s i d e n t  and .its 
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Secretary, t h i s  8th day of August , 1979. 

KENTUCKY UTILITIES COElcppNy 

BY 
President 

(CORPORATE SEAL) 

The foregoing instrument was 
Isham, Lincoln & Beale, One 
Illinois 60603. 

. . .  
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OFFICE OF 
SECRETARY OF STATE 

DREXELL B. DAMS 
Secretmy 

FRANKFORT, 
RENTUCKY 

RESTATED CERTIFICATE OF INCORPORATION 
OF 

KENTUCKY UTILITIES COWANY 

I ,  BREXELL R. DAVlS, Secretary of Stu& of the Commonwealth of Kentucxcy, hereby 
certify thut triplicate origin& of Restated Articles of Incorporation of 

----.- KENTUCKY UTZLITXES COMPANY 

duly signed and verified pursumtt to the provisions of Chapter 271.4 of the Kenkicky 
Revised Statutes, hme been received iri thicr ofice and ure found to conform to Imo. 
Therefore, M Secretary of State d by slirkce of llte CUrthoriLy vested in ma by law, 
I hereby issue this Restated Certijkate of lncorpordion of ____________ 

- KENTUCKY - UTILITIES COMPANY 

and cztcach hereto one oj the origin& of the ReMated Articlen of incorporatian. 

I 
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RESTATED ARTlCLES OF lNCORPORATION 

Kt:N?'UCEY UT1LITJt:S COMIV,NY 

01.' 

"___-___-.-- -.-_ _- 
l h c  undcrsigwl. K~.NT~JVKY 1 J ~ i t . i r i i s  COMPANY. a Kcntucky corporation (thc "corporation"). by 

W. 8. Bulhanan und Michael R. Whitlcy. i ts Prcsidcni and Sccrctary. respcctivcly. hereby ccrtitics as follows: 

I .  By rcsolution duly adopted by thc I la i rd of Directors off hc corporation at a meting i tmeofduly k i d  
on Scptcmbcr 25. 1979. the Rcslatcd Articles of Incorporation of the corporation, as thcrctoforc amended. 
wcrc rcstatcd to rend its set forth below. 

2. Thc following Ratatcd hriiclcs o f  Inm~rporntion of thc corporation (a) sct forth all of thc opcrativc 
provisions of thc Articlcs of incorporation of the corporation, as nmcnded through thcdatc orsaid meeting of 
thc Board of Dirators of thc corpraticin. (b) correctly scf forlh without changc thc cormsponding provisions 
of the hrticla of Incorporation of the corporation, as SQ 3mendcrl. and (c) supcrscdc the original Articles of 
Incorporation of thc curparation nnd all amendments tlcrcto and restaterncots t h e m f  through the date of 
mid mcciing o f  thc Board of Dircctors of thc corporation. 

3. The Rcstatcd Arliclcs of Incorporation of the corporation shall rcaa as follows: 

HWTA l l i l?  AKTICW:S OF INC'OHIaOHA'I.ION 

FIRST: The name of thc corpuriition is KENTUCKY ~TII.ITIES COMPANY. 

SECONIX The uddrcss or thc rcgistcred ollicc of I hc corpurntiun, and the addrris of W. B. Bcchanan. thc 
rcsidcnt agent of the corporation. is One Quality Strat. Lcxington. Kentucky. 

Tiii~n: The nature of thc busincss and thc abjcctr and ptirposcs proposed to be transacted. promotcd 
ond wrricd on by thc corporation arc to do within or without thc Stalc of Kcntucky any and all of thc things 
hcrcin mentioned and set forth, as fully and to the S a m  cxtcnf. to d l  inten& and purposes. as natural pcrsons 
might or could do. viz: 

I .  To munuhcturc. pmcratc. buy. sell. sccuniulalc, storc. transmit. furnish ond distributc clectrical 
energy for light. hmt.  p w e r  and other purposes; 

2. To construct. manufiicturc. buy, scll, murtguge. Icasc. Ict and opcratc powcr plants. generating 
stations and rng and all tirichincry and applianccs for the manufacture. gcncratian, sforap. 
accumulntinn. trnnsmission. distribution and usc of clectriwl cnergy itnd any and all manner orclcctrical 
nwchincry. itpp;ir;itus and supplier uf any nature iinrl kind wlialwcvcr; 

3. 10 cniry oii ;I gpcncritl busincss of clcctricians. incchunicol cnginars and supplicm of clcctricity 
for the purptw d light. heat and power or uthcrvise, nnd to install. erect ilnd maintain and opcrate. scll 
or Icasr: wircs. wblcs and fixturcs. both intcrior and exterior fur the transmission and use of clectrical 
encrgy and to manufncturr and deal in all uppra!ui und things rcqgircd for or capable of k ing  uscd in 
conncciion with the pcncration. distribiltion. supply. acciimulation and cmployment of clectricity; 

4. To buy. scll. niongagc. opcrate and Lease pole lines. erect p l c s .  string wires thereon and on pola 
of individurrls. and cwrprations. on ray iind nll strccts. avcnwx. highways and roads of countics. 
townships. villngcs ;and citics iind ovcr and along all ciiaels and other watcrwxys. and over and across 
bridgcs itnd ihit)ugll tunacls mid over ;ind iicross all lands hclongiiig to or controlled by individuals. 
corpcrrntions. counties. staics. ilic noiion:tl pvcrnmcn; ur any govcrnrncntal subdivision of the national 
govcranicnt. and 111 usc ihc samc bo!h as through lincs and for local dclivcry for thc transmission and 
distribution of clccrriwl cncrgy. and to scll and lcasc to oihcr individuals or cnrporations the right to 
placc clcctric r i rcs on or attadi clccrric wircs to any 1x att pctlcs SO crcctcd, owried at Icascd; 

, 



5. To biiild and construct, purchosc and U S ~  for any nf t5c purpmcs s t a i d  above. undcrground 
subways and conduits in such strccls. avcnucs. highways. roads iind undcr suctt cannls and othcr 
wntcrwiiys. :and thriwgh ;any tunncls unci undcr any puhlic or privnic Iiinds. iind plircc clcctric wircs und 
coilclucturs t!tzrrili. iIl1d l i1 b18.r ;\d Icitsr frorri ;ind scll i i r r c l  Icl  1cr:rny individual or corpclretinn thc right (0 

PIiICC and USC :I> altirc.wid clcclric wircs tir crindiiciiw in any such subways: 

h. Tu manufacturc. distributc and scil artificial gas for light. heat and power and orhcr purposes. 
and also lo sell thc by-products and rcqidual products thcrcfroni, and tu construct or in any manner 
acquire and to nwinlain, opcralc and mortgngc. sell and i n  uny manner d i s w  of works thcrcror; 

7. To minc for. pioducc. buy nnd in  any manner aqu i rc  and to scll and distribute natural gas; 

1. Til constil;cl. lay. purchasr or iii any manner ayuirc. and tu niaintain and operate, and io sell. 
cncumkr or in any m;tnncr dispose of p i p  lincs and giIS mains for the sale. distribuiion and 
transportation of natural and artificisl gas for light, heat. power and other purposes. in. oyer. through or 
under any slrcct, :illcys. roads. highways or other public placss. and in, ovcc. through or under any pivaic 
or public property; 

9. To construct and purchasc or in  any manncr ncquire. maintain and opcratc. and to sell. mortgagc. 
or in any manner dispose of plants nnd works for the manufucturc, distribution and transportation of 
natural and artificial g w  

IO. To manuFaclurc. buy, scll. niortgagc. mi aird dci11 in stovcs. cngines. motors. lamps and other 
opprrratus. nppfianccs and convcnicnas which may Secni calculoied. directly. or indirectly to promotc the 
consumption of nrtural iiltd artificial &IS. petrolrum. pctrolcuni products and by-products: 

11 .  To riiinc for. prtduec, buy and i w  sity inritiner uquirc. rcfinc. scll nnd distribuit; pcwolcun,, 
ptrotcui i i  products iind by-prlKlUC(S; 

f 2. To manufucturc. buy, sell. and deal in icc; to curry on and d u c t  thc busincss of swragc, cold- 
storage. rcfrigcrntion. or freezing and to construc!, purchnsc. ncquirc. quip, own, opcraic. maintain, sell, 
mortgngc :tnd lcusc stores. buildings. wiirchouscs, plants, muchines and upparatus for said purposes; 

13. To ni;inuf;icturc. prducc and supply in any inanncr cold ilk, refrigeration and frcezing 
compounds in any form for USE, distribution and application for any and all purposes; 

14. To niinc, buy und scll. dcitl in. cxport and iniport coal, cokc and wood and similnr combusiihb 
materials und 11) iict 3s un ngcnt for ,wrsuns and corporations in buying, selling and dcaling for thcm in 
such matcrhls, id to cngilp in thc busincss of handling. buying, sclling and dcaling in  and with coal rot 
tlicm or thcir account. and for thc purpose af such tnrsincss 10 own or rcnl or otherwise use or occupy 
slorchousc-. ducks, piers, LHi;i~s and barges and any rwl cstalc necessary to the carlying on of thc said 
busincss; 

IS. Todua gcncrd quarrying. construction and building businexsand tvcrylhing in thc line thercot 

16. To ilcyuirc. own. construct. opcratc. IcitZ. cncumkr or in any manncr disposc or or scll strccl 
railways or rrrtriiwrys and infcrirrben railways. and tu transpart, for hirc thcrcon and thercovcr, 
psscngcrs. buggiige. inail, cxprcw. freight. prrwluce. and t o  acquire, hold. own, const:uct. opcntc. Ima, 
mortgagc and scll strccl railway cars. tram wrs. railwily. pitucngcr, frcight nnd express mrs, and all 
lirtturcs iind appuricnnnccs incidmt or ncccssclry to thc opcrution thcreac 

17. To acquire, own. construct, operate. Izllsc. scll and cncunihcr houses, buildings. pipes, mains. 
fixtures, cascinenki. Cranchiscs. ordinanccs rind all othcr ncccssriry or convcnicnt things to cnablc i t  to 
furnish stcam for p)wcr and hcaying purpuses. and generally to carry on a busincsr of generating, 
eonvcying ancl furnishing stcam fcrr power and hcat IO the gcncral puMic; 
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I II. .To construct. ncquirc, own. opcrntc, hcll. mortgogc and lease hydro-clcaric powcr plants 
togtthcr with cvcrything whutsoevcr pcrluining thereto; 

19. To purchase. appropriatc, ayuirc. hold. ICPSC. cncumbcr. cvntrol and to sell, mortgage, lease 
and disytsc of water. water rights. powcr privilcgcs and appropriations for mining. milling. agriculture, 
dumcstic p w c r  and oihcr uscs and purposes. and nwrc particulnrly lor usc in conncction with the 
gcncration und distribution of clcctriml energy for light. hcnt and jmwer and thc operation o f  strcet 
milways and propclling of cars; 

. 

20. To acquire. sell. mortgage. Icasc. construct. meinwin and opcratc watcr works, and to suppl) 
municiplitics. corporations and individuels with w l c r  and water power, and to acquire. sell, mortgagc. 
Icuse, construct. maintain and uperrtt a l l  ncccsrary dnms, buildings, plants, machincry, fixturo and 
clpprrratus of cvcry sort for supplying municip:tlitics, wrpridnns. and individuals with watcr and wnrcr 
power for all purposcs. and to curry on the businas incidmid thcrcto; 

21. To purchiisc or to ncqiiirc and lo coristri~ct, scll. morcgsgc, lcnsc, control and IO hold such real 
cstntc, prsonnl propcrlj. rights. pwcrs. privilcges and cascmcnts in both rcol and pcrsannl property as 
mciy be ncccssary. desiriiblc or convcnicnt for the purposes ol' this corporation. including such lands, 
shoals. riparian and urhcr rights and cu.scnicnisas may bc ncccssary. dcsinbleor convcnicnt for pndagc. 
storngc uvcrhw. divcrsion and rctcntion UC watcr. itnd including powcr houses. plants. gas holdsrs. 
machincry, railways. tramways. ciirmls. rcscrvoir silcs. conduits. p l c  lines. transmission nnd distribui-on 
ryst~ms. rights-of-way. citscrt~cnts, warcr rights, l i l i r r g .  :ipplicutiuns. privileges and franchiscs of every 
niiturc whatsocvcr; 

22. To buy, sell. niortpsgc. l a c  and othcrwisc acquirc. construct. maintain. opcnte and otherwise 
disposc of, public and privurc tclcg:ritph and trlcpkone lines. and any interest therein and graiils 1i;trcfor; 
and all clcctricil nnd other instriiincnts. iiwchincry, contrivanccr. materials and things of every kind and 
nature for lrnnsnritting nicssagcs, as wcll RS wirrks, plaots. buildings or canvcniences appertaining 
I herdo; 

23. To ncquirc. USC, tcasc. cncumbcr or sc:l chatters. contrncts and franchixs grantd. issued or 
cnfcred into by any persons. companies or curprillions. county. statc. government or any municipality or 
governnwntd subdivision; 

24. To guarantee, purchase, acquire, hcild. scll, assign, transfcr, mortgage, plcdgc, cxchangc or 
othcrwix d u w c  of shurcs of the capital stock, bonds, dcbcnturcs. cvidcnces of indcbtcdncss and othcr 
securities of any othcr corporarion or association, rhcthcr foreign or domcstic, and whether now or 
hcrwftcr orgunizcd, and whilc thc holdcr of any such sharcs of stock or other scturitics, 10 exercise all the 
rights, pwcrs and pr;vilcdgcs of owncrship. including thc right tu vote thercon to the snnic cxrent as a 
nntural person might or could do; 

25, Tuscll or in any nianncr disposc of. mdrtgagc 0 1  plcdgc any stocks, bonds or uthcr obligations or 
uny property, rcnl ur jcrwnal. which at any tinie rnoy bc held by thc corporation as and when and upon 
such terms and conditions ns cltc Board o f  Dircctors shall dctcrminc; 

26. To ncquirc fhc good-will. rights and properties or any person or pcnons. firm. corporation or 
associiition. nnd to pity for thc sainc in  cash. stock. bonds or otlrerwisc: 

27. Tu ucquirc. hf;ld. usc. sell. assign. lwsc and grant liccnscs in  rcspect of. mortgage or otherwise 
disFxisc of, lcttcrs ptcnr of thc United Sktcrr or ariy forcign country. patent. patent righls, licenses and 
privileges. inventions. iniprovciiicnts and procascs. trademarks and v&namer. relating to or useful in 
connwtion with any busincu of this corporalion: 

3 

1 



j 

28. To aid. in  any manner. facilitate nnd assist in thc construction. building, extension, 
improvcmcnt. quipmcnt. niaintcnuncc and opcratioii of any electric light plant, artificial or natural gas 
plant. hydro-elcctric plant. wiitcr plant. gas or oil p i p  linc. slrcct or interurban railway. and far that 
pwposc, or in iIny nianncr wh:itsucvcr. lo use the capital sfock and borids of this corporntion or rithcr of 
thcm or any part thereof. To aid, in  any ininner. any corporation or association. of which any bonds. 
cvidcnccs of indcbicdncs or athcr sccuritic;. arc held by thc corporation, and to do any othcr acts or 
things dcsigncd to protcct. prcscrvc. irnprovc or cnhincc tlic valuc of such bonds. or cvidenccs of 
indcbicdncsr or other securities or stwk; 

29. In gcneral. to carry on any othcr busi1tcs:i in connection with thc forcgoing. whether 
munulacluring or othcrwisc. and to have Hnd to crcrcisc all Ihc: powcrs confcrrcd by the laws of 
Kcntucky. It i s  the intcntion that thc objects apccificd in this Third Clause shall, except where othcrwisc 
cxprcsscd in .wid clausc. br: in no wisc limited or restricted by rcfcrcncc to or infcrcncc from !he terms of 
iiny oilier clnusc in this charter. but that the scvcrttl objects spcilicd in this clausc shall bc rccordcd as 
indcpendcnt objects. norshnll anything i t s  this clausc bc hcld to limit or rrrtrict in any manner. the puwcrs 
uf this corporation. 

FOUKTII: Thc agprcgittc number or sharcs of s t a k  which thr: corporation shell have authority to issuc is 
Ninctcca Million Six H u n d r d  Thousund ( 19.600,OOO) shares, divided intoand consisting of (A) Two Million 
Six Hundred Thousand (2,60O,(Mo) sharcs of P&qr~d__S~wk without piir value but with a maximum 
aggrcguic sialcd valuc or S I  IO,M)o,I#H). issuable in onc or morc =ria as hcrcinaftcr provided, f ti) Two 
Million 2,000.WK)) sharcr; of Prcfercncc Stock without par value issuable in  unc or more serics as hercinaftcr 

per sharc. Thc 2.600.000 shams of nuthorizcd Prcferrcd Srnck are hcrcinaftcr mlcrred tu as the "Preferred 
Stock" and shiill includc thc ZoO,(wH1 shurcs of * ' 4 W  Prcfcrrcd Stock". the 200,000 sham of "7.84% 
Prcferrcd Stock'*. thc 2W.IxIO shares of "IO.bCl% Prcfcrrcd Stck". thc 1OO.OOO shares of  "7.501 Prcfcrrecf 
Stock" and thc 200.000 sharss of "8.65% Prcfcrred Stuck" of tlic ~4irpc)ration now outstanding. 

A dcscription of thc rapcctivc clu.sc~ of sham of thc corporation. and a statcnicnt of thc designations, 
powcrs. preferences and rights and thc qunlilicitions. limitations and restrictions grintcd to or i m p s 4  upon 
the sharcs of each class. ;ire iis follows: 

provided. %r an ( ) Fiftecii Million (IS.OOO.OO0) sliarcsofCummonSt~xk ofthep;trvalueofTccn Dollars(SI0) 

I .  PRUVISIONS REL&+lNG TO 1118 PRIwRREI) STOCK 
( I ) l h c  authoriicd Prcfcrrcd Stock may bc issud in oiic or iiiorc serics as bcrcinafter providcd; and 

the 200,000 sharcs of 4 W -  Prcfcrrcd Stock now outstanding shull constitute a scrics of thc Prcfcrrcd 
Stock and shull be known as tlic "4W'A Prcferrcd Stock (stated value JilW per share)". the 200.000 
sharcs of 7.84% Prefct r d  Stock now outstiinding shull constitutt ;1 scrics o f  thc Prcferrcd Stock and shall 
be known as the "7.H41. Prcfcrrcd Stock (stulcd valuc SI00 pcr share)". the 200.000 shares of 10.60% 
Prcfcrrcd Stock now outstanding shall constitutc a scrics of thc Prcfcrred Stock and shall bc known as the 
"10.60% Preferred Stuck (stat4 value S i 0  ptr hrc). '. tl\c lOO.WO shares of 7.50% Prcfcrred Stock 
now outstnndiny shill1 cmstitute B scrics o f  Ihc Prcfcrrcd Stock and shall bc known as the "7.50% 
Prcrcrrcd Stock (stntcd value SI00 per sharc)" and ihc 1OO,(MO sharcs of K6S% Prcferred Stock now 
outstanding shall constitutc a scrics of the Preferred Stock End shall be known ns thc "8.65% Prclcrrcd 
Stock (statcd valuc 4100 pcr sharc)". The rcmaiudsr of thc sharcs of the nuthorizcd Prcfcrrcb Stock. 
and all share! of the Preferred Stock ut any timc t d n g  thc status ofauthorizcd and unissucd shares of 
PrcferreJ Stock. may bc issucd as shirr- c i l  any scrics now ou1at:inding or may bc issucd in  one 0 1  morc 
other scrics with such staicd valucs. such rulcs ofdividcnd (which shall be stated in the designation ofthe 
shares of wch such scries). such rdcmption price or prices and ternis and conditions, anif such sinking 
fund provisions, i f  uny. for thc rcdcmption or purchase ofsharcs. detcrmiried and fixed by the Board of 
Dircctors of the corporation in  the manntr provided by law, 2s the Hourd of Directors shall from time to 
time authorize. Authority is hcxby expressly granted to and vested in the Doird of Dircctors of the 
corporation. by resolution. to divide any uf thc authoriacd and uiiissucd s h a m  of thc Prcfcrrcd Stock into 
onc or morc scr is and to dcrcrininz and fix the relarivc I igbts aiid prefrrwrts of thc shnrcs uf any such 
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scrics. thc nunibcrofsharcstlnd the ratcofdividend to bc bornc by lhcsharrsofcachsuchscrics. thepricx 
or priccs ut which. and thc tcrins and conditions on which. sharcs of cach such scrics may bc rcdccmed, 
and thc sinking fund provisions. i f  any, lor thc rdcmption or purchnsc af share5 ot'uich such scrics, and 
to change rcdcenicd or raicquircd shams of any such scrics into s h a m  of rinothcr scrics, sirbjccr. 
bnwever. to such restrictions and limitations its arc. or may be, from timc to time providcd by law or 
contained in thc Articlts of Incorporatiuii of the corpwition or iin>cndmcnts thcrcta. The statcd valuc of 
thc rhsrcs of each scrics or Prefcrrcd Stock slmll hc f ixed by thc Board of Dircctors ofthc mrprat ion in 
the rcsolution establishing such scrics. Shares or any scrics of Prefcrrd Stock may not be issucd for n 
considsrrtion lcss than thc aggrcgiitc stiatrd valuc thcrcor. 

All sharcs or thc Prrfcrrcd Stock, rcp:irdlcss ofclrsignation. shall constilutc onc clii.ss o f  stock, shiill 
of cqual rank and shall coder cqual rights on the holders thereof. cnccpt only as to thc statcd valuer 

thercof. thc ratcs ddividcnds thcrcon. the rcdcrnprion priccs iind lcrms and conditions Lhcrcof. and the 
sinking fund pruvisions. if any, for thc rcdcniption or purchase thcrcof and cxccpt also. but only in respect 
of thc 4%% Prcfcrrcd Stock, as uthcrwisc providcd in paragraph (I I )  of this Division 1. All shnrcs of thc 
Prcfcrrd Stock of the snmc sta ta l  valuc pcr sharc a t  any tiinroutstanding which bear thc same dividcnd 
ra!c shall constitute one scrics of thc I'rcferred Stork: and ;ill sharcs of any onc serics of Prefcrrcd Stock 
shall be alike in all respects. 

(2) The holders of the Prcfcrrcd Stock shall be cntitlcd to rweivc, in  rapccr of cach sharc Iicld. 
dividends upon thc sta~cd vi~luc thcrcof at thc iinnu;il ratc spwificd in thc dcsignation of such sharc, and 
no morc, payablc quarter-ycnrly sin March 1 ,  Junc t , Scptcnibcr I and Dcccmbcr I in  each year. or on 
such other daws in  each ycar as niay be fined by rhc Btwrd of Dircctors of the corporution, but only when 
and as dcclarcd by the Board of Directiirs out of the surptus o r  net prolits of the corporation available for 
rhc pymcni of dividends. Dividends tin sharcs d the Prckrrcd Stock shiill bc cumulalivc from and 
including the datc of issue ihcrcof. and shall bc piid. or declared and set a p r t  for payment. bcforc any 
dividcnds shall bc dcclrircd 1i:iid on or .set ;ipirt ft)r ihc Ikfcrcncc Stock or the Conimon Stock: so that 
if Ibr any piis[ dividend perit4 or ~ h c  then currcn! dividend prricd dividends an thc Prcferrcd Stock shell 
not have brwn paid. or dwl;ired and JCI apart fur payiiient, thc dcficicncy shall bc h l l y  paid or dcclarcd 
und funds sct a p r t  for the pnymcni tlicrctrf befnrc iiny dividcnds shill1 bc dcclarcd or paid on or sct a p r t  
for thc Prcfcrcncc Stcrk iir thc Common Stuck. No dividcnd s h l l  ai any timc bc paid on or SCI apart for 
any shnrc of the i'refcrrcd Stock unlcss :it the s:inic timc I hcrc shall bc piid on or set apart for al l  sharcs of 
thc Prcfcrrctl Stock Ihrn ciu!stiinding dividends iii 3ur.h iiiiiouiit thiit tlic holders of all shares ol' Prcfcrrcd 
Stock ihcn uirrsc:~nding shiill rcccivc or have sct apart for thcm a tinirorni pcrccntagc uf thc full unnuul 
dividend tu which they arc, rcspcctively. cntitlcd. The term "dividcnd pcriod". as used bcrcin. rcfcrs to 
each pcriud of thrw cunsccutivc calcndiir months cnding on tlre day next prccculing each datc on ahich 
dividcnds, ifdcclarcd. shall be pilynblr. When full cuinui:itivc dividcnds i i S  aforesaid upon the Prcfcrrcd 
Stock tlicn outstanding for a l l  past dividend pcriods :tnd for llic flicn currcnt dividend period shall have 
k c n  piid or dcc1:ircd and set apart for pnymcnt. the Ba7rd of Dircctors mny declare dividends on thc 
PrcfcrcnccStock and thc Common Stock ofthc corporation. subject to any uthcr rcstrictionscontuined in  
the Articles of Incorporation. 

In addition to the provisions uf the second :ind fifth srntenccs of thc p r d i n g  paragraph of this 
paragraph (2) with rcspcct to the declaration by the Hoard rif  Directors of dividends on thc I'rcfcrcncc 
Stock and the Comniun Stock nnd thc paymcnf of  :iny such dividends. i t  shall also bc a condition 
prcccdcnl to thc dcclaration by the Honrd of Dircctors cif dividends on the Prcfcrcna Stock or thc 
Conimon Stock and the paymcnt of any such dividends that a!l amounts requircd to 'be paid or set usidc 
for m y  sinking fund for the rideniption i>r purchasc of shares of Prefcrrcd Stock of any scrics. with 
rcspcct 80 all preceding sinking rund d:itcc or pcriods. shall have bccn paid or set asilk in acmrdanct with 
ihe tcrnis of thc shiircs orsuch series. No funds shall bc paid into or set aside Tor any sinking fund for thc 
redemption or pirrchasc of siiarcs of Prcfcrrcd Stock of any scrics unlcss a11 dividcnds on the Prcrcrrcd 
Stock. for a l l  pitst dividcnd periodti. shall have bcen fully paid or dcclarcd and funds. set apart for thc 

I n  the c a x  of pcriods of lcss than a full qu.vtcr. dividcnds on the S.65% Prefcrrcd Stock sha!l bc 

f 

- . payment thereof. 

computcd on thc basis of i~ctual days clap~cd and a yc i r  or 360 days. 
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( 3  j l+on the diswlution. liquidation or winding up oC the corporution. the holdcrs of sliarcs of the 
Prcfcrrcd Stuck shall bc cntitlcd. bcforc niiy anioiitit sli;iIl bc paid to thc holders of sharcs of thc 
I’rcfcrencc Stock or tlic ~‘uiniiion Sltxk. t o  lie p;iirl in full out o l  the net ussets d the corporiitioli, (i) thc 
htntcd vnluc of t l icir shares of Preferred Stock plus an ;iiiiouiit equal IO the accrucd dividends on sitch 
sh;ircs, if such dissolution, liquidation or winding up shall bc involuntary. and (ii) thc then current 
rcdcmption pricc of their shares of Prcfcrrcd Stock (rccrucd dividends thereon to be coniputcd to thc 
dim of distribution) irsuch dissolution. liquidation or winding upshall hc voluntary. After such piiymcnt 
in full to the holdcrs of sharcs of thc Prcfcrrcd Stock. the rcmih ing assc~s and profits sliitll be dividcd 
nmoclg iind paid to the holdcrs of shims of the Prclercncc Stock and to the holdcrs of sham of thc 
Common Stock. as hcreinoftcr providcd. 

(4) Thc corporation. on the sole authority of i ts  Hoiird or Directors. shall Iiavc the right at any time 
or from rirnc to time t o  rcdceiii and rctirc all o r  iiny p;rt cd’llicsharcs of I’refcrrcd Srock. or i111 or any parr 
of thc shiircs of any onc or niorc .writs of tlic I’rclcrrctl Stock. upon and by thc payment to thc holdcrs of 
thc shares to bc rcdeciiied. or upon id by depositing as licrcinaftcr provided for thc bcncfit of such 
holdcrs, the then applica!,lc rcdcmption pricc of thcrltarcs to be rcdccmcd, which ((I) in case of thc sham 
of I hc 445% Prcfcrred Stock shall bc S I 0 1  pcr sharc plus awrucd dividcnds to thc date of rcdcniption. (b) 
in cusc of thcsharcs of the 7.84% Prcfcrrcd Stock shall bc 16107.38 pcr sharc plus accrucd dividends to thc 
datc of rcdcmption i f  suclt datc of rdcmptiun i s  on or subsequent to Seprembcr I. 1977. and prior to 
Scptcmbcr I. 1982. 9105.42 pcr shnrc plus accrued dividends to the datc of rcdcmption if such datc of 
rcdcrnption is on or subsequent t c i  Scptcmber I. 19x2. ;ind prior to Scpicmbcr I. 1987, and $101.50 pcr 
sharc plus uccructl Jiridcnds to tlic dntc iif rsdertiptiorc i f  sircli datc of rcdcmption is on or subscquent to 
September I, 19x7. (c) in casc of thc shiires of the I0.1~0‘;f. Prc-fcrrd Stock shall bc SI 10.60 per share flus 
accrucd dividends IC) tlie diilc of rcdcmption i f  such datc of redcniptiort is prior to Dcccnibcr I ,  1980, 
5107.40 pcr share plus itccrucd dividends to the diite of redemption if such date of rcdcmption is on or 
subsequent to 1)cccniiwr j .  IOHO. :inil prim to  I)cccinhcr I .  IOHS, $104.20 pcr share plus nccrccd 
dividends to the d;itc oTrcdcriiptioii i f  siicli t!:ttc trf redertiption is on ttr subsequent to Dcccmbcr I 1985, 
and prior ti- 1)cccmbcr 1. 1990. and f 1 0 1  .fK) pcr bJ i i i rC  plus iiccrued dividends tn theditc of rcdcmption i f  
such dntc of rcdcniption is on or subsequent 10 Dcccinbcr I ,  1900. provided that nonc of t l ic  shares of 
10.60!?1 Prcfcrrcd Stcdi m n y  be rcdccrtrcd hy the corporation prior to Decenibcr I. IYHO. i T  such 
rcdcrnp1ii.m is for the purpct.w of refunding, tor i s  in nnticipdon of the refunding. of any of said sharcs 
through rhc incurrence of dcbt by the curporittion or thc issuikncc by thccorporation of any other sham 
of thc Prcfcrrcd Stak or of ;my otlicr stock riisking prior to or on ;I p;irity with thc Preferred Stock. if 
such dcbt to bc so incurred or such shares to bc so i m c d  sfiall Ii;ivc iin cllcctivc iritcrcst cost or dividcnd 
cost to the ~orpt~ i i l ion,  a* the case ni:iy be. ol’leks thaii 10.73‘2. per annuni, (d) in casc of tlic slrircs of the 
7.50% Pnfcrred Stock shiill be Sl06.75 pc” s h m  if thc d i i ~  nficilcmptian ishir ing the 1Zmnnth pcriorl 
ciidiny Novcnibcr 30. IWQ, which price ~ l I i i 1 1  tlicii dcrwiise tor ciich sti\.ccssivc 12~iii~ittth p r i t d  cnding 
Novcmbcr .tOIiy tl:cuiiiiiuiiI of5.75. tintilsircli pii~ccqualsS100.~K~.;indsliitll bc SIOO.M)pcrsh;irc ifthc 
dutc of rcdcrtiptiun is on or subscqucnt IC) I)ccciiibcr 1. 1987, j~lus in cllch case an amount equal 10 all 
accrutd dividends to ihc date of redctnplion. prwidcd that nonc uf thc shurcs of 750% Preferred Stock 
m y  bc rcdcrmcd by the corporation prior to Dcccnitrr I. I VU2 i f  such rcdcniption i s  for the purpose of 
rcfunding, nr is  i r i  mticipiition of the refunding. of ;in! of said sli:trcs throtigli thc incurrcncc of debt by 
the corporation or the issuiincc by the corporation of any utlicr shares of the Prcfcrrcd Stock or of any 
othcr stock ranking prior to the Coinmon Stnck as to tlw paynient of dividends or the niakitig of 
distributions on liquidiitiun if such dcbt to bc so incurred or such sh:rrcs 10 bc so issucd shall have an 
ckct ivc intcrcst cost tu- dividend ~mt (calculutcd after irdjustnicnt, in :iccordancc with acccptcd finuncial 
practice. for any prciiiiurn rcccivcd Or discount grantcd) r o  the corporation. as the c:m may be. of less 
than 7.50% pcr annum. and (e) in CRSC of the sharcs of IIIF H.hS’% Prcfcrrcd Stock shall bc S108.65 per 
sharc i f  such date of rcdcniption IS prior 10 Scptcnibcr I .  1980. shull bc S 108.35 pi” share i f  such date of 
rcdcniption i s  during the Ihnon th  priod bcgitining S q w m l x r  1, 1980 and cnding August 3 I ,  193 I, 3nd 
thcrcaftcr slu~ll dccrcmc by 2.30 pcr sharc fnr cach successive 12-nionth pcriiwl cnding August 31, 
provided. ~ I ~ Y I Y T .  th;ii thc rcdcoipliirn pricc sliall tw SI00.OO pcr sh:irc in thc ci.w nf uny rcdcniption of 
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slrilrcs of n.flS'%, I~rcfcrrcct S i i ~ k  UII o r  ml)scqitcii! 111  Sclrtzinbcr 1. 2[H1(5 (to which antounts thcrc shall bc 
~~ddcd  in  ~aclt  CLIISC :in at~iuuiii cqunl io uccrual dividcnds to thc datc of rfcrnplion). and provided 
/j,rrhcr th;it none of tiic sham uf 8.65% Prefcrrcd S t a k  may bc redrcmed by the corporation prior to 
Scpiemkr 1 .  1989 (caccpt in rcspcct ofor thmugh the sinking fund for rctircnicnt of Ihc 11.652 Prcfcrrcd 
St<)& as hcrcinafter provided) i f  such rcdemption is for the purpre of refunding, or is in iinticiptinn of 
tlic refunding. of :my of said slrrirsr ihrcrugli thc incurrcncc of deb! by thc corporation or the issuance by 
thc cqtor;itiwl iif irny litlicr shares 01' thc I'refcrrd Stcvk or of any othcr stnck ranking prior tu or on a 
ptr i ty with the l'rcfcrred Stock. if such dcbt lu bc su incurred or such shrtres to bc su i s u d  shiill hiive iin 
cffcctivc interest ralc,dividcnd m t c  ar ccat to tlrc cwpir;itti)ii ~c:ilr~~lstccl itf1c.t cidjustmcnt, ianccurdancc 
with acccpld lin;iitc*iel pucticc. fur any prcniiuni rrccivcd ur discount granted) of Iw than 8.65% pcr 
annuni. I t  slialt be a condition of any redemption pursuant to this paragraph (4) that the corporstion 
shall. not lcss than thirty (30) days prcvious to rhc d;ttc fixcd for rcdcmption. give notice of thc intcntion 
of the curporntion in rcderm such shnrcs. specifying tlue sliarcs to bc rcdecmcd and thc datc and place of 
redemption. which notice shall bc dcpsitcd in s United Statcs part oflicc or mail box at any place in thc 
United Slrtcs addrcsscd to each holder of rccord of the rhiircs to bc rcdecmcd at his address tis thc same 
iippciirs upon thc rccurds of hc corprition; but in nisiling such notice of rcdcmption unintcntional 
missions or errors in nilrncs or addresses shall not inipiiir the validity of such notice. In cvcry msc of thc 
redemption of less than all of the outstitndiilg slr:ircs iif :iiiy scrics of thc Prcfcrrcd Stuck. thc sharcs of 
such series to be redccnied sh:JIl bc chusrn by pmntioi i  (so Par as m a y  bc without rcsulting in the issuance 
of fractionil sharer). by lot or in such othcr quitable m:inncr as may bc prescribed by runlulion of lhc 
b i r d  of Dircctiws. 1"hc corpratiori ni:r)*dspit a i ih  ;I kink or trust ct1iiip;iny. which shill1 bc named in 
the ntrticc of rmlcniption. slr:ill hc Iwi lcd in Nrw York, N e w  Yurk. or is Chiciigo, Illinois, or i n  I-ouis- 
rillc. Kcntucky. :ind !.11:111 thcri Ii:iv.e c::pit;il, surpliis :mil irndiviilcd prdits of at Icast Sl.OoO,OaO, thc 
;iggrcg:itc redcnipticm pticc of thc shiircs tit bc rcdcemcd. in trust fur thc pynicnt on or bcfore thc 
rcdcmption dnic to or itpcin the order of thc holders of such shrrcs. upon surrender of thc ccrtifictks for 
such sliurm. Such dcpjsit in trust nwy. i t t  the option of the corporation. br: upon tcrms whcrcby in case 
the holdcr of any of thc shires orlletl h r  rcdcmption s h l l  not. within ten (IO) ycars dtcr ~ h c  d:uc fixed 
for the redemption of such sharcs. chiitit thc arnount on deprsit wit11 any such bank or trust company for 
the pilymcnt of the rcdcinptiuti pricc or said shirr*. such bank or trust C1JInp;lny shall on dcmand pay to or 
upon the written order or the corporation nr ils successors thc itmount so dcpmitcd. ilnd lhcrcupon such 
h n k  o r  trust coiiipany shell bi: rclcilscd frotir :iny and a l l  fur1hc.t l iabil i ty with rcspcc! 10 the paynicnt of 
such rcdcrtiptioti price and thc hiildcr (if haid sh.\rcs sltrill bc ci>iitlcd l o  hh)k only In lhc wirpmitjon or i ts 
succc..sur for I I W  piiyiticii~ thercitf. t Itwin tlrc piviiip of' iioticc of rmlcriipticiti ani! upoir tlrc dcptxit of the 
rcdcirtpiiim p c c .  i i s  ;iforcarid. or if no sucli tlrtunit is m i & ,  tciuin 11ic rcilciiiptitrii t!:ilc ( u t ) l ~ ~  IIW caw- 
p~ircitiiiir tlcC;iiilt* in  iiriikiiifi 1iiiyiircrrt d I hc rcilt-iiipiwi jtrihe .IS WI Irar ih  III s i w l i  iwtisrl. siir.li Iioldrrr 
stirit1 twiw I I I  Ir: % ~ l N " ~ ~ l l l k ~ l q l ~  111' t l ic  I mpir:ititw rrtilc ic.p I io slit id -.liiircb. r i i t c l  froiir rir icl  rrl'ccr llic 
iiiiiLiiiy. i d  wiil c l c p ~ i s i ~  J l I I l l  ilir yivittl: o t  h:riiI ttuticc. o r .  i t  iiii sriclr iicpnii is in;idc, alter the rcdeniplion 
clair: (tlic corpratitm not lwvirig dcf:iultecl in iiiiiktng piynrcrit o l  ~!IC redemption priccus set forth in mid 
notics). wid shares shnll no lonpcr be tmnsfcrablc on tlrc hrwks of the corporation. and said holders shntl 
have no intcrcst in M cleiiii :igiaiiist thc wrporutiun with rcspct to raid shdrw. but shnll be cniiilcd only 
to rcccivc wid tiiiincgson thcdatr l i d  lirr rcilcmptioit. ;is :ifiircs:tid. frotii such ktnk or trust company, or 
from the corp)raliun. witlwut iritercst thcrcon, upon surrcndcr or tlic ccrtiiicrtcs thcrcfor as aforaaid. 

Subject in Ihc rcstriclinris contained in thc h r t i c l n  of Incor+ration of thc corporation. the 
corporation shall rcdwni and rctirc during each l2-month p c r i t n l  cnding Dcccmbcr 1 in cach year, 
bcgirining in 19x1- in satisfaction of the sinking fund litr thc rctircnicnt afsbwcs of 10.60% Preferred 
Stock. ;I toid d 10.000 shnrcs of 10.60% Prcfcrrcd .'itirk (or  sucli Irzsscr. aggrcgatc numbcr of sharcs of 
IU.60'A l'rcfcrrrd Stuck its iriay bc outstitnding) :it thc sinkirilr fund rcdcmption price of S i 0 0  pcr s h i m  
plus itccrucd dividends lo the dale of rmkinpiion (tach siicli rcquircd rcdcmption k i n g  hcrcinaftcr 
rcfrrrcd to US thc "sinking fund rcquirciitcnt"). 'i'hc sinking lurid lrqtiircnient shall bc cumulative so 
that. i f thc  corporation shall fa i l  to satisfy such rcquircnicnl in respect of any such 1Zmoath pcriod, the 
amount of such dcficiency shall be addcd lo the sinking fund rrquircnicnt for sumxiling Id-month 
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pcricxis linlil ~ ~ c l l  dcficicilcy shall Ii;iuc hrcn fully s;itidicd: ;itid each rurlt deticicncy shnli bc siilisficd by 
thc ccprpllrltiiriil ;is ~ IWJI I  .is prnctic;rMc. -1 tic wrptiiittiiiii iit:iy si i i isfy tlic wholc or any pwt 01' thc sinking 
furid ~-cyuircittrrct Ibr nny such I~-IIIIII~!II p r i i d  h\ c.iiwclling uid rrtiring. prior tu the cnd of such 12- 
ititiilth pericrl, sli;ircs til' lO.Ml'% lDrckrrcd Slwk purclt.wd or dherwisc acquired by thc corporation or 
shares of 10.605 I'rcrfcrrcd Stock rrdecmcd by the sorpor;riiiin otltcrwkc that) pursuant to the provkbns 
of this griitiirn:iiiciil par:qr:rph. Suhjcct 10 the rrstrictitins contiiincd in the Ariiclcs of lacorprarion of 
thc corptntion. the co:poratian itr;iy rcdceiii frtiitr i i i i ic  I O  tinie thrtiuglr t!ic sinking fund during any such 
12-riionth pixioil not wort tlraa IQ,O()(I ;tddition;ri sllnrcs of 10.60'3, Prcferrcd Stock (ovcr and above the 
sinking fund requircriicnt) 01 thc sinking fund rcdcnrptioo pricc ufS I O 0  pcr share plus accrued dividenCs 
io thc datc uf redemption. Thc rcdcmptioii id such addilionil shnrcs shall 001 rcducc, however, the 
sinking fund rcquircmcnt in rcspcct of any 12-nrontli period: ilnd thc right lo rcdcem such udditiunal 
shares, if nul cxerciscd, sltall not bc cumulitliuc. I%ch i)t)ticc ufrcdcmption ofshare4 of 10.60% Preferred 
Stock io bc rcdcciricd pursuant to the provisions (if this grantmatical paragraph shall state that thc shares 
so called for rcdcrnption arc k i n g  rmkcrncd ir! rcspeci of or through the sinking fund. All shares nf 
10.60% Prcfcrrd Stock rcdccmcd. rinctlled and rctircd. and all aharc.. of 10.60% Prcfcmd Stock 
purchased or olhcrwisc acqitircd and cdncckd and rclircd by the corporatioa, shall cvnstitutc authorized 
and un'ksucd sharcs afthc Prefcrrcd Stock: prwidrd. i hat all shares of 10.60% Prcfcrrcd Stock rcdcemcd 
pursuant lo thc provisions of this gr:tminiticil paragraph. iind all shnrcs of 10.60% Prcfcrrcd Stock 
applicd in %%tisfaction uf lhc siirkiirg fund rquircnrcnt. shall no1 bc rcissued as shares of 10.6096 
Prdcrred Stuck. 

As a sinking fwrd for thc rcttrcrwnt of ahrtres of the 7 .509  Prcfcrrcd Stock (samctima in tlris 
gramnwticill parugraph referred t u  as "said scrics"). the corporation shall. on August I ,  1985. and on 
cash August I :kcrc;tftcr (.io long as any  shares ofs:iitl scrics ;ire outiiiinclinp). irflitJ- 10 purchiisc IWI i t (  

funds l c ~ i i l l y  aviiif~tblc kir thc Iitiidi;iw s w  rrilt-iiq>titw I s \  tlri: i ~ * i r p t i r x i l i w  ,sf 4i:irr.r ,if wid WI irv ,111 t i t i .  
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.,II II.IM:I% #SI I I ~ . * I , I  c l t  *.11~iir* **t wid *.ciic\ '11 ilitir issl~i:ctivc itililrc~ ;rs Ilieir appcitring on thc bwks of 
ttic t~ i r :a i r . t i iw~  I I:c IIOIILC ~IialI hlrctfy the ttn:i l  iitriiiber of sur% s i u r a  which ihc corporation is 
utkrinp tu purrhltrc ihcrcundcr and thc date of ptirchasc. kith holdc I of rccord wishing to accept such 
oner shall tender 181 thc ct~rputntion not later ilrun hO d ; i y  prio, 'n '".e dnic of purchase the numbcr of 
sharcs of aid  e r i a  then oancd by such lroldcr which ihr lioldci ; I w x s  io sell in rcsponsc to the offer, 
whereupon thcrc 41;iIl b: dccnrccl lo  lu: a bindins contract of pitrchaae stid sale ktwcen such holdcr nnd 
thc corporation with resprxt IC* so niiny of the shares .so tendcrcd as the corporation shall be rcquired to 
purchase pursumt io thc following prwistons. Ilacli holrlcr of record of shnrcs of 7.50% Prcfcrrcd Stock 
shall h ~ v c  thc right pursuuni t u  each Annual C'all kir Trlndcrs subsequent to thc time Irc bcconrcs such a 
hddcr of record io haw thc curpotation purchase from him noi less th;tii I/Sth af the diRcrcncc between 
( i t  rhc sum d t h c  cumhcr ofshirrs d'*.tid scricsorigin;illy rcgistcred in thc narncofauch h d d c r o f h ; c d  
plus :he numbcr uf \h;ircb of wid scrics fhcrcaficr land through thc daic of acccpcancc ofthc applicable 
Annliol C ~ l l  lor Tcndcrr) r.;wcd or transfcrrcd of rcmrd inlo the niinc of such holder of record. iind (ii)  
rhc numbcr of shares d a a d  sr txs  41 an? tmc ihrrcrofwt rrmsfcrrcd by such huldcr of rccord in anyont 
other than thc ct)rpr)i.tlt*in. prrlvrdd. howvcr. ih.it nothing cont.hcd in this graiirmntinl paragraph 
d d l  bc drrmcd to r q u i r c  ihc stnpratiun in purchahc mors ili;iii 2 0 , ~ t O  shares ofsuid series pursuant :o 
any Annurl C-.III Lir Tenders If  ihc agRregaie nurriber ol'sh;rres tcndcrd by all holders of' record of 
shares of a i d  w i c 5  pursuant IO .my Annual CdI for Tender3 shall bc inurc [hiin the numbcr ofsharcs of 
said scrim olrtrrd tt* bc pwchascd by ihc ccapir;rtiun purwarri tu such Annual Call for fcndcrs. thc 
corpnrmm shall t int  purrhau lroni each ~ u c  h wndcriiig ht*Idr.r of record (!IC numbcr of sharcs of wid 
scrim ;cquircJ !ti be purch;wd lrom such hoidcr in acc1)rdJnce w i h  thr prrlvisions of rhc imtncdiaicly 
prerxding sentcncc. If after bush applicaion cf ilic piovwons of ihc prcccding mtcncc  the corporation 
shall hove k e n  rquircc! 11) purshax punumt tu an) Annual Call fur Tenders l c s  than tnt  20,000 shares 
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Subjcct to thc rcstrictions contiiincd in  the Artidcb i j f  Incorpo:.m.m .id rhc G - ~ . ~ ~ L Y A I W U Y  

prl icularly thosc contained in the sccuiid grrniinatical pragrnnh 4 L-thw t 2 t  rnt :n r: ic  ST* 
grammntical paragraph of Scction (4) of Division I of 4rticte 1.ourih). chc cerpwatwm 5 b ! f  r m  a d  
rctirc during ciich 12-month period ending August 3 I in ciich war, beginning with the 1 L'-mn!h ~ r d  
cndiny August 31. 1985. in satisfaction of lfru siiiking fund tor the relircmcnt of th: sharcs of Y..bV: 
Prcfcrrcd Stock (.sometinto in this grnmmsticil paragr:tpli fcfcrrcd to as ' *a id scric.s*'), a total ui 8.M) 
shnrcs of said series (or such lcsscr aggrcgatr nunibcr ol'slidrcs of said scrim as may br: uutstanding) rt 
the sinking fund rcdernplion pricc of SI00 pcr shurc plus iili nrnounl q u a l  l o  accrucd dividends to the 
dote of rcdcmption (cach such rcquircd rzdctiiption being hcrcinahrr rcfcrrcd to IS the "sinking fund 
rcquiremcnt"). I'hc sinking fund rcquiremcnt sliall bc cumihlivc so 11i;it. if the corporation shall Piit to 
.satisfy such rcquirerncnt in respect of any such 12-inonth perid, the uniount of such deficiency shall bc 
addcd to thc sinking fund rcvjuircmcnt fcw succrcdiny I2-moniii pcricds until such dcficicncy shall hnvc 
bccn fully satislied; iind each such deficiency Shi i l l  bc satislid by Ihc corporution as soon as practiwblc. 
Shnrcs of said scrics purchuscd or othcruise ncquired hy tlic corporation or sharcs of said scrics rcdecmcd 
by thc corporation otherwise thrin pursuant to thc provisions of this gnrmmatical paragraph shall nut tw: 
used IO satisfy tbc sinking fund rcquircnicnt for any such 12-month pcriod r&rrcd to above in this 
~rammtt ical  paragraph. Subjcct to thc rcstrictions conlaind in the Articlcs of 1ncorporai;on of the 

9 



corporatien (including particularly thox: contnincd in thc acond grummnlical paragraph of Section (2) 
and in ihc lirst grutnniaticul paragriph of Scction (4) of Division I of Article Fourth). the corpration 
nioy rcdccm from iiriic IIJ timc through thc sinking fund during each such 12-rnonlh period. not more 
ihiin d.WO ;tt!ditioiial sliarcs of said scrics ftivcr iind nbrivc tlic sinking fund requircmcnt) at thc sinking 
fund rcdeiiiptiaco pricc or S I 0 0  pcr shurc plus ;in :iiitount q u a l  to wxriiccf dividends 10 the dstc of 
rcclciiiptic,ii. 'Thc tui;il ;iggrcg:iic niiiiibcr r i f  ;tdJitioiinl sliiircs of sltitl w r i t s  t o  be so rcdcctmd sl):itl ntit 

cxcccd 75,OW. 'I'hc riglit of thc corporirtion SI, io rcclcem eddition:rl shnrcs inuy bc crcrciscd in :iny unc 
or innrc of such 12-month pcriods, until the SIiItCd maximum is rcuchcd. Thc rrdcrnptiun of such 
additional shitrG,?i shall not rcdurc. howcvcr, thc sinking fund rcquircmcnt in  respect of any 12-munlh 
pcriod; iind thc riRhl to rcdccm such additionut shurcs, if not cxcrcised. shall not bc cumulativc. Eiich 
notice t i l  reclccr3piicin of diiirt\ of said scrics i o  bc rctlccmcd pursuant to  thc provisions of this 
~t i t i l t i i l i i i i c -~ l  iwntpr;q*li -di;ifI st;tte illiit ilic sliiirus w ritllcd I;ir rctlcinpticiit mrc bcinK rcdccmcd in respect 
'if ur (Iiroueh the \inhirig luad :id s1;iiJl s p . r l " y  ulictlicr sucli rcdciiiptiuir ia  bciiip clli.ctccl iii rcslrct 
niandiiory UI optiaiial sinking fund provisions. All shims of said scrics rtccaicd, cilnccllcd itnd rrtircd. 
and all s h r c s  of wid wries purchased or uthcrwirc acquircrl rind canccllcd and rctircd by thc corporation. 
rhall conwwtc suthurirnl and unissued sharcs of thc I'rcfcrrcd Stuck; provided. that nIt s h a m  rlf said 
sa- rcdccmd pur\u.tcit tu Ihc prcivisiuns of rhis gramnia&ic;iI prugraph. and all slinrcs of a i d  scrics 
rpFlwd in uiwfaiiwn Itf thc sinking fund ryuircnirni. shnll not bc rcissued as s h a m  uf said serics. 

( c )  lsrcic ;my shiircs of Prct'crrcd SIIK.~, or d i d m  t l i  an? ,.rll-L rrnii ip on Y p c t z  sfih rbr 
Prcfcrrcd Stuck, or m y  sccuritics convertible intu \hares orsuch smcL. urbrr than m exrhrqc frr. a 
for the purposc of  cffcctiny the rdcmpticn or other retirement of. sharr. of Prcfcfrcd S i d .  w d 
any s!wk runking prior thcrcto or on il parity thcrcwiih. bath. at the timc outstanding h o ~ q  an 



ogprcputc amount of par or statcd virloc nfnot ICSS than thcitggrcgate amount of paror staled value 
of ttic shnrcs IO bc issucd, unlcss 

ti) ttic iict inwmc of the curporatiori Idclcrrriined in nccordancz with gencrilly accepted 
acxounting principlcs) plus dl aii~r)uiits rcprcscniing interest charges 2nd all amounts for or in 
rcrpect of IZIXW bused un or nieasurcd by income shall. for a pcriod of lwclvc consccutivc 
cirlcndiir iiiunrhs wirhiri the liftecri culcnd;ir months ncxf prdccding the issuc of such shsrcs. 
hilw bcrn ~t Icilst onc and onc-half ( I  5) linics the suni d ( x )  thc intcrcst for one ycar. udjustcd 
by provision for aniortimtion of debt discount and cxpcnsc or ofprcmiuni. HS thc case may be, 
on ;ill Iunded indcbtcdncss and notes pay;tblc of the curpardon niururing riiare than twclvc 
nicmtlis itftcr ihc datc of  issuc of such sliurcs or convcrtiblc securities which shall be outstanding 
:I( ilic ctitc of ihc issue of siiid shilrcs o r  coiivcrtiblc sccuritics, and (y) un uniuunt qu"I to the 
diridcnd requirciiient Tor onc ycar on ;ill ShiirLX of thc Prcfcrrrd Stock of dl scrics itnd on all 
othcr sharcsof stuck. if any. rimking prior 10 or on a parity with the Prcrcrrcd Stock. which shall 
bc outstanding after the issucof Ihc shiircs ur convertible securities proposed to bc issued; and 

(ii) the citpitiil rcpresentcd b y  tlic C'ciiwiioii Stock pius !he surplus accounts of thc 
sorptr:ctiun sli:\ll bc nit less than thc ziggrcgiitc :imiwit pnyiblc on [tic involuntary dissolution, 
liquidlition itr windin8 up of I hc corporatiori. in respcci of ull shilrcs of thc Preferred Stock of al l  
series and it11 s l i i i r c i  i~ fs tork.  il my. ranking prioi" thereto. or on u pJrity thcrcwith. which rhrtli 
hc outstanding aficr the issuc of the shorcs or convertibie securities pruposcd to be issued. 

No consent of ibc Iitdiicrs of tlic I'icfcrrcd Stock shall be rcquirtd in respccf or any lrinsnaion 
cnuincratcd in th i s  piir:igritph ( 5 )  if. i i t  or prior 111 thc iiinc when such transaction is to tikc cfkc[, 
provision is iniiclc fur ttic r&iiiplion ur other retirciiicnt ibf 1 1 1  shims ui thc Prcfcrrul Stock a i  the timc 
outst:indinp. !he iiflirmiiiiv*c vttte of which ~ w l d  t)tlcrwisc bc rcquircd hereunder. 

(6) So long ;IS any ShiircS of thc I'rcfcrrcd Stuck of iiiiy scrics arc outstanding, thc corporation 
(crccpt as otlicrwise pruvidcd in thc IiiSI sentcnce of this paragraph (6)l sliall nor. without ihc aflirniutivc 
voir of thc record holdcrs of s l ims of ilie I'refcrrcd Sttxk uf all scrim at the timc oubtanding having in 
thc aggrcgiilc ;I numbcr of votcs, ailcrilatcd as providcd in iutrHgraph (2) of Division IV,  at least cyunl 10 
II majorit) o f  lhc lata1 nun ik r  or VliiCt., as so ciilcidiitcd, pussc%sed by a11 such holders: 

(a) Issue or assume ;my unslrurcrd indcbtc3nc~s (;IS hcrei~i:rfter dclined) for any purpmc. oiher 
r h n  the rofiiiiding of securcd tir unsecured iridcbtcdncss thcrecoforc crcrtcd or assuincd by t hc 
corpriitiun :Ind tlicn outskinding or thc retiring. by redeii:ption ur oiltcnvisc. of shares of thc 
Prcfcrred Stirk or hliarcs trfitny stock ranking prior Iliercto or on a piwily (licrcwith. i f  inimcdiaiely 
ot'tcr such issuc or ussuriiptioii thc torat priiicipul mirocmi or t i l l  unscmrcd indebtedness issued or 
us!suii\cd by thc ctirp>ratiwi itnd tlicn (tutstiinilinp. would cxcccd twciitpfivc per enturn (25%) of the 
iiggrcgiitc of (i\ the tntnl pr i r ic ip l  riinouiit of ull bonds o r  othcr sccurilics rcprcscntinp s c a r 4  
indcblcdncss issued or nssiiirird bj, (hc corptrntion atid i l len oiitstiiiidhg and (ii) the wid of [hc 
capital niid surplus of  the corpurirtion. as then recorded tin its bcmks; or 

(b) Merge or oim.wlidiitc with m y  urhcr cnrpi)ration or corporaiions, or scll or lmse dl or 
substantially nll or thc asscts of the crtrrpcmiittn, un1cs.r such nicrgcr. consolidation or siilc or lciisc or 
thc issue or assumption of d l  sccuritics to be issued or iissunlfd in  conncciion tticrcwith shzll havc 
beeti urdercd. ;ipprcived er pcriiiiitcd by :dl regu1;iIury bodies. federal and %!ate. thcn having 
jurisdiction in I hc premises. 

"Un.scct:rcd indcbtcdncss" PS thai term is used in thh pwigraph (6) shall mcan dl unsccurcd nota. 
deknturcs or utticr sauriricr rcprcscniing unsccurccl iadcbtcdncss (wlictncr having a single inntuiity. 
scriu! miiluritics or siirking fund or c,lltcr similar pcricdic principil or debt rctircnrcnt piynwnt 
provisions) which ):JIVC i t  linitl matrrriiy date. dcicrriiiiicd as of the dult uf issuance or assumption Ihcrcmf 
by thc corpwntiun, of less than ihrcv years. No consent uf the holdrrs of thc Prcfcrrcd Stock shn!l bc 



rcquircd in rcspct of any tranwctinn cnuntcriitcd iii this par;igrupli ( 6 )  if. at or prior to the time whcn 
such transnciion is IC) take elicct. prcwisiciii ib made for itic rcdcmption or other retirement of all shares of 
the Prcfcrrcd Stock at thc riiiir: outstanding. the ul1irin;rtivc votc of which would otherwise be rcquired 
hcrcundcr. 

(?) No provision coniaincd in thc fnrcguing piirapr;iplis (51 and (6) is intended or shall bc construed 
to rclicvc thc corporatitin froin compliance with any itppliwblc statutory provision rcquiring thc vole or 
consent of a greittcr iiuiiibcr of Ihc holders of tlie outstanding sharcs uf thc Prcfcrrrd Stock. 

(8) So lung as tiny skurcy or rhc IJruJ"errLd Stuck arc outstanding, thc corporation shall not pay any 
dividcnds on its Coininon Stock (otlicr than clividrnds p:iy;ibIc in Cosinion Stuck) or rnakc any dis- 
tribution on or purchase or othcrwisc acquire for viilus any of  its Comnion Stock (each suck paymcnl. 
distributiun, purchase ;incf/or iicyuisition bung hcrciii rcrcrrcd to as a "Conimon Stock dividcnd"). 
cxccpt tu the cxrciii pcriiiiiied by thz rollowing provisions of' this paragraph (8): 

(a) NoC'uninion Stock dividcnc! shall be dccliircd i)r paid in  an aniount which. Logcthcr with all  
other Coniriion Stock dividcnds dcclarcd in  the yctr ending on (and including) thc datc of thc 
dwbrrtion of such Coniinon Stuck dividcnd. w d d  in thc uggregatc cxcced fifty pcr centurn (50%) 
of the nct inconic o f  the corpiirittion av;iilnblc for dividends on its Common Stock for tk twclvc 
clmsccutivc citlcntiiir iiioiiths riding on the lnst day of the cirlcndar month neat prcccding the 
dcclarution cif such Cwiitnon Stock clividcnd. if  ;it thc cnd uf such celcndar irionth tJic ratio (hcrcin 
rcfcrrcct to ;is t'nc "ciipitalixiitioa ratio") of t hr (.'i)intnon Stock cquity (as hcrcinsftcr dclincd) of the 
corporation. to tlrc total capital [as Iicrzinattcr dclincd) of tlie corporation shnll bc less than twenty 
pcr centurn (20% 1. 

(b) lf  such *.:ipititli/ation riiiio. dstertiiinctl :IS aforcsiiid. shall bc twcniy per centuin (20%) OT 

more. but less than trwily-livc peer cotiturn (25';G.). n o  Ccrmniun Stock dividcnd shsll be declared or 
p i d  in tin amount which, iogetlier with ill1 tiilicr C.'niiinion Stuck dividends dcclared in the year 
cnding on (and including) tlic cl.itc of the dcclaratioir of such Coninion Stock dividend. wwld cxcced 
seventy-lire I r r  rriituiii (75%) of  the n t t  incorric of' ihc cwpration availrblc fur dividcnds on its 
Comrvron Slak for the twclvc coiisccuiivc. ciilrnditr niciiiths coding on ihc last day of thc alcndar 
moni h next prccctliiig rlic dc.clar;ttioa of such ('oninion Stock dividcnd, 

( c )  If such capiiali7ation rntio, dctrrnrincd us i&res;tid. shdl bc twcnty-livc pcr centuilt (259.)  
or nwrc. no Cuieiiion Stock dividcnd h 1 l  bc ctcclarcd or paid which would reduce SUCJI capi- 
taliznlioii ratio to less thrin twcniy-live per CCII~UII~ (?.'.'Z% cxccpi OJ t t w  cxtcnt pcrniittcd by the next 
prcccdinb piragr;iy.hh (at iind t b) hcrcof'. 

"CtmimonStuck cquity". :is t l i i r l  tcrrii is irscd in this piiriigrapli, sliall consist oftbe sum of ( I )  the capitul 
reprcscntcd by thc issued iind outstanding sliarcs of C:o,mrnoii Sur& (including premiums un Common 
Stock) and (2) the surplus uccwnts of the cxirporntion, less (i) any known. or cstimatcd if not known, 
cxccss of the \*itlUC. its rcctrrdrxl on the corpwi~tion's books. ciwer tlrc original a t .  of uscd and useful 
utility plant und other prqxrty. itnlcs!: ( a t  such rxccss is  bcing aniurtizrxl or providcd for by ccxrvcs. or 
(b) such cxc(zcs 1t:is bcrn hcld. by find ordcr or ii nwri hicving jurisdiction or of thc regulatory Mia 
hriving jurisdiction. t u  ctinstitiito ilii itswt which ncxd not bc ;imortizcd or provided for by rcscwcs. and 
( i i )  mycxccss uf thc;tggrcgatc oitimnt payablc on the invu1unt;rry disst~lution. liquidation, or winding up 
of tlic corporation. iii rcspcct of its oi~lstiiiidinp, sliitrcs of prclcrcncc slucks of all clpsscs over Qc 
aggrcgute por ViIIUC 4. ur if wiilir.ut psr *ii l i lC over t!ie c;tpit:il rcprucntcd by, such prcfrrcncc stocks 
unlcss such CXECZS is king  miortized or providcd Inr by rcscrvcs. and (iii) any iicms such as debt 
discount. prcniium and cxpnsc. citpiliil stock discoiint and capctisc and siniil;ir items, classifid us nsscts 
on thc baliincc shcct of the i:oipration. unlcss such iicriis arc bcing amortized or provided for by 
rcscrves. The "total t.itpit:it of Ihc corpliririion"sh;itl consist of thr I uiii d ( i )  the principal atiwunt of all 
outstanding indebtcdncss of !he ct)rjwr;rtion m;ituring one ycitr or more after Ihc datc or the issuc thrrcor 
and ( i i )  thc Fir value of. or if without par value thc ciipital reprcwntrd by. iili outstanding shares of 



capital s t N k  (includiiig prcmiurns on capital stock) of a11 classrs of thc corporation, and (iii) thc surplus 
accounls (if thc corpjr;itic)n. Thc lcrni "net income of the corporation available for dividcnds on i t s  
Conimoii Stwk" For any period shril bc dctcriiiinccl by deducting I'ronl tlicsum of thc opurating rcvcnua 
and incornc front invcs!mcnrs and (11 hcr misccllaiicoiis income f~rr such period, dl opcrirting cxpcnscs for 
sucli wriud. inrludilrg muintciiiincc ;tad provision t;.ir t1cprcci;itiuri i ~ s  rrcorclcd on Ihc books of thc 
corpruiion (but niit less ihiin an ;iiriount ccpil to  tiftccn pcr ccntunt (I!%) of the gross opcrating 
rcvcnucs of the corlwriition lcss the cost of elcrrric citcrgy. gas and icc purchased for rcs;llc. during such 
period), incunic and cxces profits and other taxes. all proper eccruiils. interest chargcs. arnorliziition 
charges. oihcr p r o p  incoriic daluciions and all dividends piid or accrued on all outstanding shares uf 
stock of ihc corporiition hiivinp 3 prcfcrcncc as 10 dividends ovcr thc Common Stock for such period, all 
as shall be dctcrtnincd in ;icciird;incc with such system of accounts as niry bc prescribed by rcgulntory 
oitthoritics hiving jurisiiiction in the prciiiisc\ or. in thc absence thereor. in accordance with sound 
accounting practices. All indebtedness and capital stock of thc corporation owned by thc corforition 
shall bc cxcludcd i n  dctcrniiiiing totid capit:k I'iirchascs or othcr acquisitions of Common Stock shall be 
dccnicd. for thc p u r v s  or this paragraph (8). toconstiriite a Cornniim Stock dividcrid dcclarcd as of the 
date on which such purchases or acquisitiow are cwviuniiitatcd" 

(9) No shares of prcfcrcncc sticks or cridcncc cil'indcbtcdiicss shall bc decmcd to be 'butstanding". 
as that tcriii is iised in thc prcccding paritgraphs ( 5 ) .  (b) itnd (R) of this Division I .  if. prior to or 
concurrently with tiic cvcnt in refcrenm tu which i t  dcrcrmin;ition as to tfrr amount thereofoutstunding is 
to bc niadc. the requisitc ftitrds for the  rrjcaipticin thereof shirll be dcrwusittd in trust for that pur- and 
thc rquisite noticc for the rcclemptioti tlwicof shall bc given iir thc dcpusitury of such funds shall be 
irrcvcxably it uthiirircd iind directed 111 give or iitrtiplcte such noticc ol' redemption. 

( IO) No holdcr of I hc Prcfcrrcd Stock, ;IS such, ahdl huvz any prccmptivc right to subscribc to srock 
or athcr sccuriiies or the corporation, of any cl~ss,  whctlicr now or Iwrciiftcr authorizcd. 

( I  I) Notwithstanding anythirrE to thc coiitrwy ct)ntctinrd i n  pariigriph (1). each holdcr of sharcs of 
thc 4%% Prefcrrcd Stock shall Ix: unritlcd to rciinbursciiicnt by thc carporation for d e  amount of any 
pcnonril property fax. not cxcccding i n  I h c  aggregate four iiiills pcr aanum on cnch dollar of 1;ix;lble 
vatuc of r ich share or such stock owncd by such holdcr. which rnay bc fcgdly asscssed by the 
Commonwcdth or Pennsylvania of any taxing aulhority llitrein upon C J C ~  sltarc of such  stock held of 
rccord :it the tinic of asscssfiwnt of such kix  thcrcoii. or tipon such lruldcr by rcnson of his ownership 
thcrcof. and ectuiilly paid by such holder; providcd thiit iippli\llltion for such rcirnburscmcnt shall bc 
made by such holder io thc corpcwiliiin at its clllioc ur ;rgcncy in thc City of Ixringtan. Ktntucky. nut 
Infer flisn IXld;~ys itftcr stidi t;ix sh:ill Itaw btcti piid, iind t k i f  such itppficiition shalt set h t h  the rccord 
uwncrsltip. ill tltc liitrc of sudi  itswssnicnl of such shitrrs of sttwk with rcspcci to which such tux has bccn 
paid. thc nniaunt (cxclusivc ofpenulty ant! iiitcrcst) of such I i l X  actuiilly paid by such holder. thc due datc 
ihcrcd. and thc t a x  )car for which raid. togsther with the riurribcr or numbcrs of the ccrtiticllte or 
ccrtificirics rcprc?icntiiig such s1ck.k. the rc\idcncc of ihc :ipplicaiit at thc t ini t  such tax was asscsscd, and 
that such tax *;is ilbs~.wd and was pait1 by him ~~C:IUSE~J~~I I~S ownorshipofsuch siock, and such further 
facts with rcsvct t b t  the Icgiil kibi\ily of such holdcr Lt  pay sitch t i ix  as thc c..rc.yui.iition may rc;lson;ibly 
rcqrrirc. The corporittioii shall in no cvcnt be li;rblc 141 reinlbursc such holder for any intcrcst or penalty 
asscsscd dr accrued itpiin tir p u r l  by hint iii itdditioir~o the itiiii)uTrf nfwch tnX as originaily iisscsscd. No 
duductinn from any dividenil or other distribution drdiired or pitid upon anj such sbnres of such stock 
shall bc inadc on ;icc:wnt of such rciiiibursctncnt made by the corpooriition with respect l emy  such tax. 

1 

11. f'KI)YISIONh H I 1  h l I N t i  'If) 1111: ~ l i t l ~ l l ~ R k N C ~ l ~  SIOCK 

( I)  Thc sharcs of rhc authorized Prdcrencc Stock. nitd al! shares of rhc Prcfecrcncc Stock at any 
tinic having Ihc status of ;:utbrizcd and unissucd shares of P:dcrcncc Stock. may be issucd in onc or 
morc scr i s  with (a) such statcd vnlucs. (b) such rates of dividend (which shall be stated in thc 
designation of thc s?iiiics of e ~ c h  such series). ( c )  such rtdcniptiun price o r  prices and tcrmr and 



i 

eondiiiuns. (a) such siriking fund provisitins. i f  airy. for the redcmplion or purchasc or sharcs. (e) such 
nmounts payoblc upon thc voluntary or involuntary dissolution. liquidation or winding up of the 
corporation and (0 such terms and conditions. i f  any. regarding thc convcrsion of shares into slrarm 3f 
Coiilmon Stcrk. &icriirincd and lixcd by thc Howl1 C l f  1)ircciors. uf the airporution in thc mnnnci 
pnividcd by luw, ns the tkxrrd of fhcctors shall I'roni tinir to time outl!orizc. Authority is hereby 
cxprw ly  grantcd to and vcstcd in  the b a r d  of IXrccion of thc corprution, by ro lu t ion.  to dividc any 
nuiharizcd a d  utiissucd sharcs af tlic I'rcfcrcncc Stock into onr or niwe scrics and to dcicrminc and fix 
by rcsolution the rcliilivc rights id prcfcrcnccs of the sharcs of any such scrics, Ihc numbcr of sham of 
cach such wrics and the provisions with rcspcct to thc s h a m  of such series rcfcrrcd to in  itcnis (a) 
through (f) abnvc and tochingc rdccnicd o r  rcacquircd sharcs of any such series intoshares of another 
series, subject. howwr,  to such rcstrictions and limitiitions as ure. or may bc, from lime to time prwidcd 
by law or conloincd iii thc Articlcs of Inccirpr:ition of the corporation or amcndnicnts thcrcto. The 
s t a i d  value trf thc s l i m s  crfcricli scrics of Prcfcrcncc Siock slt:ill bc fined by I he Raird of Oircctors of thc 
corpr;itiun in  tlic rcwilution establishing such series. Shitrcs of any scrics or Prckrcncc Stwk may not 
bc issuclrl far u wnsidcmtion lcss than the nggrcgatc S ~ I C ~  viiluc thcrmf. 

A!I sharcs oft he i'rcfcreitcw Stock. rcgardlms ofdcsignation, shall constitutc onc class of stock, shall 
be uf q u a l  rank and sli:~Il confer q u i d  rights on the hcrldcrs thcrcwi, cxapt only as to thox provisions 
which the Afliclcs of liworporation autlmrizc the Hoard of Directors of the corporation to fir by 
rcwlution. All sharcs of any onc series of Prcfcrcnce Stock shall bc alike in  a l l  respais. 

(2) Subject IO the prcfcrcnlial rights of tlic Iiuldcrs of thc Prcfcrred Stock with rcspcct to thc 
declaration and payment of dividends as sct forth in pzragraph (2)  of' Division 1,subjcct to the provisions 
of the second graniiniiticai pmpr:iph of paragraph (2) of Division I iind subject to thc provisions of 
paragraph (8) of Uivisioii 1. holtlcrs of' thc Prcferciicc Sttxk sliull bc uniitlLvlto rcwivc. in respect of mch 
sharc hcld, dividends iipoii ilic stated value thered itt thc .snn\iiil ratc s p x i f i d  in thc dcsignatiun uf such 
altarc. and 110 rnore, Pi t~ i ibk qirorrcr-yearly on Miirch I ,  Jirnc 1. Scpten1br.r 1 and Dcccnibcr I ia cach 
year, or on siicti other d:itcs in  eiich ycitr US iiiiiy be fixcd by thc Iltlirrd of Dircctors of thc corporation. bib: 
only whcn niid ;IS dccliired by thc Uoird of Dircciors c i i i t  of thc surplus or nct profits of the corporation 
available for thc payment of dividends. Dividend5 on shares cif thc Prcfcrcncc Stock shall bc cumulative 
from and including the date of issuc Ihcrcor. niid s b r l l  bc paid, or dwlitrcd and sei apart for payment. 
before any dividends shill1 bc dcclarcd or paid on or xi :cpnrr for the Ctimnion Stock; so that i f  for any 
past dividend pcriixf o r  ihc thcn current dividend pcriod divitlcnds on thc Prcfersncc Stock shall not have 
been paid. ur dcclarcd and set apart for piyrnciit. i l i c  clclicicncy shill bc fully paid or dcclared and funds 
SCI opart for thc paynicnt thcrcof hfwe  eny dividends sli;ill bc dccliircd or paid on or act apart for thc 
Common Stock. No dividciid shall 31 .iny tiiiic bc pitid on ur set apiirt f'tx any sharc of the Prcfercncc 
Stock un:Lssri thc sume iimc there shnll be piid rtn or set apart I'or all sliarcs oft hc Prcferencc Stock thcn 
outstanding dividends in S U C ~  m o u n t  that the holders of all shurcs of Prcfcrcncc Stock thcn outstanding 
shall rcccivc or have set iiprt for thcm a unifuriri pcrccntugc of the full aniiual dividcnd io  which they 
arc. rcspcctivcl). cntitlcd. The term "dividend pcrid". AIS used hcrcin. rcfcrs LO cach period of ihrcc 
consccuiivc cillcndiir months ending on the duy ncxt prccediiig ciich date on which dividends. ildcclarcd. 
shiill bc ptyiibll!. Wticn full citiiiulativc dividcncls a\ aforehaid upin i l ic I*rcfercncc Stwk then 
outst:rnding lor all piiM dividend pcr ids :iniI for Ihc then current dividcnd pri:wl shill1 h;we bccn p i d  or 
dcclarcd wid SCI apart firr piiyiI1Cnt, thc Iloard of Ilircctors ni;ty dcclitrc dividends on thc Common Stock 
of the corporation, subjcct tu iiny uthcr restfictions coiitniricd i i c  thc Articles of litcorporation. 

I n  addition to thc provisions of thc secortd arid f ikh scntcnccs of thc prcccding pnragrnph of this 
prugraph (2) with rupcct io thc dcclaralicsn by llic Ikxird of Uircctors cf dividends on thc Common 
Stock and thc paymciil of any such dividends. ii 4iii11 ulso hc :I condition prccedcnt IO thc dal;iration by 
the Board of Directors of dividends on thc Ccnmun Stock and lire paymcn: of arry such dividend!: that all 
amounts requircd to bc paid or sct asidc for any sinking fund for thc xdcrnption or purchase ofshvraof 
Prcfcrcnce Stock of any xrirs. with rcspccl to 1111 pi ceding sinking fund dntcs or periods. shall havc bccn 



paid 01' set tisidc in uccorduncc with the tcrms of the sharcs of such wries. No funds shall bc paid into or 
set usidc for nny"sinkiny fund for the rcdcmption or purchnsc of shares of Prcfcrencc Stock of any scrics 
unless a11 dividcnds on thc Prcfcrcncc Stock. for all p i s t  dividcnd pcriods. shall havc bccn fully paid or 
dcclarcd and rutids set :iyvdrt for thc poymcnt thcrcof. 

(3) Subjcct to thc prcfcrcntiol rights of rlic holders uf thc Preferred Stock with r a p c c t  to thc 
p;tywent of amounis u p n  tbc dissolution, liqiridirtion or winding up or the corporation as set forth in 
plragraph (3) of Divisiun 1. upon the dissolution, liquidittion or winding up of  thc corporation, whcthcr 
voluntary or involuntary, Ihc holdcrs uf rharcs uf thc Prcfcrcncr Stuck of cech scria shall bc cntillcd. 
before nny amuunt shall bc pirid to the hddcrs ofsltarrs of'thc Coninion Stock, l o  be paid in full out ofthc 
nct asscts of thc corlwrution such amount or amounts pcr shitrc as shall hove bccn fixed for such series by 
thc R0;lrd of Directors uf thc corporiition as thc volun::iry or involuntary liquidation pricc, as thc case 
may k. in the resohititin cstablish;rlg such serics. After such paymcnl in full to thc holdcrs of shares of' 
the Prcfcrcncc Stiwk. the rcmainitrg assets iind prutits shall bc divided among and paid to the holders of 
sharcs of thc Comnion Stock. 

(4) So long as any shares of thc Prefcrcncc Stock of any series arc uulstanding. the corporation 
[except us itthcrwise provided in thc lust scntcncc uf this piiragraph (J)] shall not, without ihc affirmativc 
vutc of thc rccurct Iicildcrs r i f  sliiircs i)f tlic I'refcrcncc Stock c i f  all scrics at thc timc outstanding huving in  
thc iiggrem'ic a numbcr of votcs. Calculiitccl as providccl in  piiriigritph ( 2 )  of Division IV. nt Ic?st equal to 
two-thirds of the trit i i l  numbcr of votes. as so calculated, pusscsscd by all such holdcrs: 

(a) Anirncf tlic provisions of the Arliclcs of Incurpuriition so as tocrcateor authurizcany stock 
of any class;. oihcr than thc Prcfcrrcd Stock. ranking prior in any respect tu thc Prcfercncc Stock or 
any sccurity convertible into sharcs of' stock 01 such class. other than thc f'rcfcrrcd Stock; or 

(b) Change, by anicndmcnt to thc Arliclcb of Incorporiition. or otherwise, the tcrnis and 
provisions of thc Preference Stock sa as to iiITccl iidverscly the rights and prcfcrcnccs of thc holdcrs 
therrok provided, howwr, that if iiny such change will alt'cct advcrscly the holders of one or morc, 
but ICS t1i:in iiil. of theseries or Prcfcrenci Stock i i t  the timc outslanding, thcrcshall be r c q u i d  thc 
voic only of the holdcrs of sham of thcscrics suaducrscly ulI'ccled at the iimc outstanding having in 
the aggrcgutc n iiurnkcr of vutcs. calculrrlcd :is providcif in piiragrnplr (2) of Division I V ,  at I c u t  
cquul IO two-thirds of the total number or votes. its so cakuliitcd, pos~esscd by a11 such hddcrs of 
such scrics. 

No conscnt of thc holdcrs of the Prcfcrcncr Stuck shill bc rcquircd in rwpcct of any transaction 
cnumcrakd in  this piiriigraph (4) if. at or prior lo the tinic when such transnctiun is to takc cti'ct. 
provision is iiride for the rcdeinption or othcr retircnicnt of all shares of the PrcCcrcnccStock HI the time 
outstanding, thc afi irwtivc vote of which would othcnvisc bc rcquircd hereunder. 

( 5 )  So long as any sharcq of Ihc Prcfercncc Slock of any scrim arc outstanding. thc corporation 
jenccpt us othcrwisc provided in Ihc lnst scntritcc ofthis pir:igraph (5)) shall not. without the afirinntivc 
voie4N the rccnrd Iioldcrs of shims of lhc Prcfcrcncc Stwk of all scrics at thc timc outslimding having in 
the aggrcpatc a numbcr of votcs. calcii lat~d 3s provitlcd in prirugraph (2) of Division IV. at icist cqual to 
i~ miijoriiy of llrc i c ~ l  itibinkr ctf' wlcs.  ;is f t i  c~lciiI:~tcd. p~tssesicd hy 1111 such Iiuldcrs. incrgc or 
consdidetc with iiny ollisr Corpiwilicii~ or ccWpctriiliciiib. or sell iir lease id1 or substanliatly all orthc asscts 
of thu corpruiiun; prtwidrd, hrrivrrw. th31 thc ihrqciiitg restriction shall iiot apply IO (i) I incrgcr or 
consolidation of thc corporaliun with or into, or the slrlc c i  least: of ail or substantially all of the RSSCSS of 
the corporation to. any corporation 50% o r  morc :if Ihc voting sccuritics of which is owned by thc 
corporation, directly or indirectly, or (ii) itny mcrgcr, consiilidutiun. sale or Icasc tequircd by ordcr or 
rcgulittion of any regulatory body, fcdcriil (if slate. thcri !i:wiiig jurisdiction in thc prcniiscs or which shall 
hiivc been upprovcd i?r pcrmiitcd by a11 such regulatory bodies. No conscnt or vote or  the holders of thc 
PrcfcrenccStock shall be rcquircd in respcl cfiiny transaction enumcrntcd in  this paragraph (5) if, at or 
prior to thc tirnc when such mnaiciion is tu tskc circci. provision is m:idc for the rcdcmption or othcr 
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rctircnicnt of nll.sharcs of tlrc Prcfcrcncc Stock at  the rimc outstanding, the aCLirmativc vote of which 
would olhcrwire bc rquircd hcreundcr. 

(6) No provision contained in the forcgaiiig paragraphs (4) and ( 5 )  is intendcd or shall be construed 
to rclicvc thc corporitticm froin conipliance with any uppliable statutory provision requiring thc vole Or 
consent of u grater nunibcr of the lioldcrs u F  the ciutstanding shares of thc Prcfcrencc Stuck. 

(7) No shares of Prcfcrenrc Stock shiill bc dccnieil to bc "outstanding". iis thiit  tcrni is uscd in the 
prcccding piiraprsplis ( 4 )  and (5) of this Division 11, if. prior to or concurrcntly with thc event in 
rcfcrencc to which a dcteriiiiiiation :IS tu the atnouiit tlieraif outstanding is IO bc made, the rcquisitc 
funds for the redcniption thcrcof shall havc bccii dcpositcd in trust for that purpsc and thc rcquisitc 
noticc for thc rnlcmptiun thereof shiill havc bccn givcri or the clqxisitary of such Funds shill1 havc bccn 
irrcvclciibly :iuthorirrcl itnd tlircctccl t i l  give iir coiiililctc such noticc of rcdeiiiption 

(H) NII huldcrof tlic PrcFcrcricc Stuck. us such. sliall Iiuvc ;iny prceinptivc right 1o.subssriIx lostock 
or other srcuritics of the corporation, ol':iny class. wlictlicr now or hereafter authorizcd. 

I f 1 .  f'R4lVISIONT Kt-l A I I N I ;  Ill 1111: c~*OMMON S'IOl 'K 

S1icirr.i 111 ( i m i i i a c i t i  Sl i rh  111 ilie crciii~~iiiiiuii IIIIW III Iicrciiitrr ~ i i i i h ~ i i ~ ~ c i t ,  on11 iiitv scetiritics 
t"1iiiucililrlc IIII~I t II~IIIII~II~ Sl1k.h. m i y  IW i i s l i r r l  IIY I!II* I I~I~I~II;I~IUIII I.IIIIII IIIIIC III litiir, \ ~ i t ~ i ~ ~ ~ i t  l i i s l  ItciiiH 
l,i!rrc(! III hIvtI i Ici \  l a 1 1  w i i w  II~II~III 111 ~ I I I~"~I : I~ I* .  lat l  111 ~ ~ . l y i n i ~ l l i  Iifitib-l~tviiih 1111 i i i t la l i i l l i t i i i~  sliitrcs 111 

< .wi i t~ .w Si.* b.. (0) 111 I~.I)IIII:II~ 1111 prtqcrty lollicr 1h;w irioiicy) l t i  hc ;icqiiircd by llic corpurulion. (c) in 
~xc1i ; i i i~c  lo ,  Cuiitlccl clclil til' ific cor~rirritioii :it :iiiy liriic oulsl:iiidiiip. (11) t o  or for thc k n c 6 t  t i l  

cnrploycch (iiiclirdiitp Iilliccr.,liil' 11ir wrpiir;tiiiin ; i i i d h  i iT i i i iy  wrpiriiiiiin tifwhich :it Iciist ii iiinjority o f  
i t s  outst:indiiip v~ittiig c t w h  is nivncil Iiy tlie cciipor:ition. ( c )  if sold fur iiriincy. either by nicans ofii public 
olreririg, or 118 o r  tlrrwg!i uiiiicrw Iicra III iiivmtiiicni bankers wlio shall h;ivc iigrccd to niakc a pronrpt 
public olicring tlicreof ur (f) 11) :iny or all security holdcrs rif the corpor:ttion pursuant to a plan 
adopted by the corpowtion which p r i i i i i s  the piirch:isc by them or addiiional rhircs o f  Common Stock 
through the rcinvcstinrnt of wsh cliricicrtds and/or intercut itrid which may also pcrmit the purchase of 
additional shares of (:oit.riiion Stuck with optioiml a t s h  paynicnts. Any shares of Comnion Stock, and 
any securities convertible intu C'oniiiion Stuck. not issuccl lor ;rny onc or niorc df thc forcgoing purposcs 
shall. bdorc bciny olltcrwise issiicd and dispcwd of, bc amcrcd for subscription, at such price (not lcss 
thin pir) as shall bc lixcd by tlie Ikxird of Dircctors. to the holdcrb of rccord ol' thc oulxtnnding shitrcs of 
Common Stack of the ccirpciriitinn. pro riih, in iiccOrditiict: with the nunibcr of shares of such stock hcld 
by such Iioldcrs. rcyleciivcly; prrJvidvd that siich holdcrs shall haw no right to subscribc fur any 
fractional sh:ircs of stcsk or fiw fraciicmal irnits of :iay siicli coiivcniblc scsuriiics or for m y  shares of 
stock issuable upm thc amversion of m y  such convrrtiblc socurirics. Any shores of Common Stock, or 
irny such rotivcrtihle scciiritics. SI) cilrcrcd for subscriptioii io  the holders of Coinriian Stock and IIIN 
subscribnf fur way bc i s s t i d  and wild to such prsuns, wlicthcr stuckholdcrsor not. for such considerocion 
(nut less (hail par). in wch lilitnner and for such corpomtc purposes a6 may be detcrmincd by the Board of 
Dircctors. 
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(2)  No Iiol$cr ofshiircs of thc Prcfcrrcd Sttxck. ,IS such. shall be entit!d IO rotc for the elccdon of 
dircctcrs ur In rcspect of any miittcr, cxccpl its prcividcd in Iktrnyraph ( 5 )  or ( 6 )  uf Division I Or in 
paroyrirph (3 )  or ( 8 )  of this Division IV.  or as m:iy be rcrpircd by low. No holdcr ol‘ sharcs of thc 
f’rcfcrcncc Stuck. iis such. sl id1 be entiilcd to vote for the election of directors or in rcspcct of any matter, 
cxccpt as providd in paritgraph (4) or ( 5 )  of IXvision II or in piirigrnph (4) or (8) of this Division IV. or 

ltizy bc rqu i rcd Sg Iriw. In such cxccptcd ciiscs. ciicli rccord holder (if Prcfcrrcd Stock shall huvc. for 
each eharc 01 Iircfcrrcd Stock held by him. mid C;ICII rcecird holdcr of Prefcrcnce Stock shall have, for 
each sharc of Yrefcrcnce Stock hcicl by Iiini. that iiurnhtr of voles (including any fractional vote) 
dctcrinincd by dividing the siaied vulue of such shim by 100, t.ZCe‘pl tIi:ii, wlroii holders of I’reforred 
Sit& rira? i * i i t i t lwl  1,) dwt iiirwlcwi iw pr : i v i h I  iii r1ii.u 1)ivwiiiii I V  nnd when hr:lders of 
I’ri~fcratiw SitII’k itrv ciititltul I C I  c ! l c ! r ~  clirc*r~icirs :is Iiriivirlcvi in tliis 1)ivisioir I V ,  crclr Iioldcr of 
I’rcfcrrvtl S t d ,  itrill t w - l i  IIID~~I!~ r d  I’rdc!ri*ric*f* S ~ C I C : ~ ,  J I X  I he CUXII riifi-,’ Is, alidl huve I Iic right to 
cnat 1111. i i i i i i i lwr i i ~ r i ~ 3  r i t  triliii~til~li! t i t  liiiii 11s  SII i - * i i i i 1 i i i t i d  oklltti~~~ied I i y  tlu: i iorirlx~r id’ 
rlircctors l e i  Iw 50 c*lc*vltul i t i  ~trrli utcr!ti~rii Irg I l r i .  h!fc.rrrd S1cw.k itr the I’rcfcrciirc SLiw:k, try the 
I*JIW inrrg Iw, c i t i c l  rxu*Ii siic*li Iiiibiar niriy CBSL r h v  wl i ida iiriitilw?r nf vutm for olio ciiiididtsto or 
tlist rili i itc t twm v t i [ c * ~  itiiittil): L s i i  or i i i t m  cxiiil i i lw*s. 

(3) i f  and when dividcnds pyablc  on the Prcfcrrcd Stuck shall be in dcfault in an umount 
cquivalcnt to four Cull quarter-yrwly dividends on a l l  shims of I’rcfcrrcd Stock then wtstanding and 
until ell dividends thcn in  dcfnult tin the Prcfcrrcd Stock shall hitvc bccn paid. thc record holders ofthc 
shares of Prcfcrrcd Stuck, voting scpiratcly as onc CliiSS. shall bc cnlitlcd. ut each niecting of the 
shiircholdcrs ;it whtsh dirccton 3rc clccied, to rlcct thc smallest i i un i k r  of dircciors necessary to 
constitute it imjtiritv iif thr Cull Uoard of i)irwtiirs, itnd thc record huldcrs of the shares of Common 
Stock. vutisg scpirxtc l~ :is a el:is.shall iK. cniirled i i i  uny such meeting 111 clcct tlic rcniaining dircctors of 
thc corporation. subject 1ti t!ic spcciiil riglit of tlic Iioldcn dshiirm of Prcfcrcnn: Stock to clcct directors 
as provided irl priigr;ipli (4) [if this IXvision IV. i f  then rppliatblc. l o r  the purposc of cxcrcising thc 
right of coniul:ttivc wtitig. thc clcction by the record holders of s h i m s  (;f Preferred Slwk of Ihc nun ik r  
cif dircctws which they ;ire entitled 1 8 1  clcct shall IK. consiclercd onc c?lcction. arid the eliu‘tiun by the record 
holdcrs t r t  sliiires til‘ t oiiiiiiiiii S t d i  $11 ilic oiriiibcr or dircciiirs which they are cntitld io clcct shall bc 
cunnitlcrcd iinorhcr dcction. ’ltic tcrrii %if ollicc of saeh director uf tlic ccwpcmtion clrctcd pursuant to thc 
provisions of this prrirpraph ( 3 )  sh:ill ieriiiinatc u p w  the clcction of his succcswr. At each clcciion of 
dirccfors by a c1;iss r’o!r pursirsint t:i thc provisicm (if t h in  piriigriiph. thc class first clccting the directors 
which i t  is cniitlcd to elect S l i i i l l  nwnc tlic directors whti itrc t r i  he succcakd by the dircctors then elected 
by such cluss. wficrcupun the term of nllicc id’ the direcum so niirned Sllitl) tcrminale. Thc term of office 
of the dircctors iini so n;imrd sliiil! tcrniiniitc u p t i  thc clcctiun by rhc urhcr class of the directors which it 
i s  crtitlcd to clcct. 

(4) If and when divideiids piiyihlc on thc Prcferciicc Stock sliirll bc in dcfiiuli in  an iltnount 
cquir,ilcnt la four full UtIitftcPyCitrly dividcnda uti itll shares of I’rcfcrcnw Stock thcn outstanding and 
until d l  dividends then in  default an ihc I’rcfcrcnce Stock sttiill hitve bccn paid. the rccnrd holders of thc 
sham of Orcfcrcnce Shck. voting sepiirittdy as one clas?i. shall be cntitlcd, at uc1: mccting of the 
rharcholdcrs at which directors itre clcctcd. tri  clvct IUIJ dircciwh. ;tnd the record holdcrs of the sharcs or 
C‘aitiniiin Stock .  voting .wpiiritlcly its a c:iih!;, sli;ill be ciilillcd ;it iiny such nieciing to clea thc remaining 
dircctors of I hc corporation. subjcct to tile slheriul right iiI’ the Iiuldcrs ol‘shrrrs of Preferred Stock to clcct 
dircctors us prctvidcd in prsgralih ( 3 )  ol this I)irision IV, if :hen applicable. Fur thc purpsc of‘ 
cxcrcisinfi thc righi uf cui1tul:rrivc voting. ihc cleciiiin by ilic recqtrcl I i~~lders of s h r c s  ul Prrfcrencc Stock 
of tlic i.ruaibcr of diicctiirs Hhicli ihcy ;IIC cnaii1r.d IC; elcci s1i;iIl bc cirnsidcrcd onc clcction. and the 
clcction by thr record holders or shiirr?; t)f Coniiiitw Stock of tlic nltriibcr of dircctors which they arc 
cntitlcd to  clcci sliiill bc cunsidcrctl ii sci;ar.ilc : - ~ ~ ~ I I I I I I .  ’I he !(mi 111’ oflicc of cacti director or tlic 
corporiiticm clcctcd pursuiiiii io 11ic provisions i*f this 1ur:igr;ipIi (4 )  t.h;iII tcrtriiniitc u p n  thc clcction of 
his sircccwor. AI crich elcciii~ii 111’ ilircciitt\ IQ .I e “ 1 . n ~  vtrlc 01 i l w  I’rdcrciicc S i w k  t w  the (’otiinioii Stock 
l i i irsiii itit iii ~ h c  prov ic io i i r .  01 iIii\ pritgiaph, tlic cliiss tirst clc~-ii i iy tlic dircdors which it  i 5  cntitlcd to 
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clcct sh;rll nuinc the dircctors who urc to bc succccdcd by thc directors thcn clcctcd by such class, 
whereupon thc tcrin of ollicc of tlii: dircctors so nnincd shall tcmiinote. The term ofoflice of thc directors 
no1 so nuii1r.d shill! ierininatc upon &lie clcction by thc other class of thc Jircctors which i t  is cnlillcd to 
cIec1. 

( 5 )  I f  ;ind whcn ill1 tlividcnds in dsfirult oii the I’rcfcrrcd Stock tlrcit outstiinding shall bc paid, thc 
holders of the shiires of thc I’rcfcrrcd Stock shall thcrcupuii LH: divcsrtcd d tlic spccial right with rcspcct lo 
thc clcctim i,fdirccturs prcwidcd in  paragraph (3)  of this Division IV .  and the voting powcr of holders of 
shares or thc I’rcfcrrcd Stock and thc Coininon Stock shall revcrt to the status existing beforc the 
occurrtrncc of such default. bill always subjccl lo lhc s:mc provisions for vcsting such spccial right in  thc 
Preferred Stock in case af fiirlhcr likc default or dcf:illlts in dividcnds thcrcon and. in  the msc of thc 
Common Stuck. subjcct to the spccial right of thc holclcrs uf shorcs of Prelcruncc Stock 10 clcct directors 
us provided in p;tr:igraplr (1) of this Division IV.  i f  then ;ipplicihlc 

(6) lf :Ind whcn all dividcnds i r i  dcf;tult on thc I’rcfcrcnccStock :hcn outstanding shall bc paid, the 
holders of thc sh:ircs of tlie I’rckrencc Stwk shall thcreupn bc divested of the special right with respcct 
to the clcction t n f  Jirrctors providcd in ptraeriiph (4) of this IJivision IV. end the voting powcr of holders 
of sliircv of thc Prcfcrcitcx Stuck and the Comniuii S l c r k  shirll rcvcrl IO the statui cxisting bcrorc thc 
uccurrcncc of such cIcFnull, but dwiiys subjcct IO lhc wnic provisions for vrsting such special right i t i  rhc 
Prcfcrcncc Stock in caw of iurthc: like default or defaults in  dividends thcrcon. 

I 
(7) IXvidcnds shall t?e dccnicd to Iiiivc becn p : d .  as that term is used in paragraphs (3) and (4) of 

this Division IV. whcncvcr such diviclcnds shell htvc ken  declarcd und paid. or dcclarcd and provision 
ntudc for tltc ptymcnt thcrcof, nr whciievcr thcrc shull bc surplus and net profits of the corporation legally 
avirilablc lor Ihc p n p c n t  thcrcorwllich strall Iiavc accrued since the J i t c  uf the dcfault giving rise tosuch 
spccial voting rights 

( 8 )  111 c i ix  111’ af iy  viicitiiry in tlic Ih:iril  ill I)ircotors cxcurriiig anrung the dirccturs clcctcd by the 
huldcrs of ttic sliirrcs of tlic I’rclcrrcd Stock. us ;1 clirss, pursuant to paragraph (3) of this Division IV. thc 
holders o l  thc sharcs or the Prcrcrrcd Stock thcn outstitndiiik itlid cntitlcd ti)  vote miiy ticct a swxcssor to 
Iiolil cilliw. for Ihc uitexl)ireif trriii of thc clircctnr whiw place \hiill bc vitsani. In case of any vacancy i n  
thc Board uf JXrccicas wciirring anrung thc directors clccted by the holdcrs of ilrc sharcs of thc 
Prercrcncc  SILK:^. its i\ cl,iss. pursuiiiit to paia#rcipli (1) of this IXrision I\’, thc holdcrs of thesharcs of thc 
Prcfcrcncc Skxk ihsn oiitstmding iind ciititlccl to WIC ii\:iy elcct it successor to hold oflicc for the 
unexpired tcriii olthc director whusc plitrc shall be vuci~iit. In wsc uf i\ vawnry in thc Board of Directors 
occurring a ino i i~  thc dircctnrs clcctcd by the holders of thc sliarcs of the Cormion Stock. as a clnss. 
pursuant in pirugriiplr ( 3 )  or (4)  nf this Division IV.  the holdcrs nf the sharcs of the Common Siock then 
outstanding und entitled t i )  vole nriig clcci a successor to hnld ollice fa?r :he unexpired tern\ of tlic director 
wl~~i .w pliicc sliiill lu w c m .  J ~ I  i i l l  cithcr ~(ISW, any voairicy wciirring iiiliong the dircstors shull br: filled 
by the votc of 81 niajanty of thc rcitiiiininp, directow. 

(9) Whcncrcr the holdcrs JI’ tlrc shercs of thc Preferred Stock. its u class. become entitled to clcct 
directors d thccurpmt ion  pursuiint tu paragraph ( 3 )  ur (8) of this Ijivision IV. or whcncvcr thc holdeis 
uf the shares or thc Prcrcrencc Stock. 3s a class. bccomc cntitlcd to clect dircctors of thc corporntion 
pursuant to piragriiph (4)  ur (8) of this Ilivision IV. or whcncvcr tiic holders of lhc sharcsof thc Commwi 
Stuck. zs a class. bcccbme cnlitlcd to clect dircctors of thc curpurittion pUrSuJnl lo pamgruph (3) .  (4) or 
(I) or this D i v i s i m  I\‘. a spccial niccting of the holders of thc shiirts of the Prefcrrcd Stock, of thc holders 
of thc sliiircs of I hc I’rclircncc S I ( K ~  or of I hc holders oft he shiircs of tlie Common Stock, 8s thc case may 
bc. for ihc clcction of such dirccturs. sliull bc hcld nl ;in). tinic ihcrcafrcr upon cull by thc holders of not 
less than 1.000 shiircs cif !lis C’iininian Stoch. sharcs of tlic I’rcfcrrcd Stock with un aggrcgatcstatd vlrluc 
of not less than $ I MJ.o(lrt or shiirrs of t he I’rcfcrcnzc Stock with an iiggrcgatc stated value of not la s  than 
SiOO,oo(l. :IS the ciwc may bc. nr upon call by thc Sccrctury uf tlic cc.rporation at the rcqucst in writing of 
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sny stcKkbddcr utldrcsscd tu l i im ill llrr principal ollicc t l f  111c ccirIy)ralion. If  no such special mrcling bc 
collcd or he rcqacstcci tu bc called, tlic rcspcctivc clcctiotrs of thc dircctors to bc clcclcd by thc holdcrs of 
the sharcs of the lwferrcd Stuck. thc Prcl'ercncc Stwk. rind the Conrinon Stock. wch voting ns a class. 
shill! tiikc pl;icc ;rt the ncnt ;titnuat iiiccting of ~ l r c  :itwkhi)ldcrs of the corporation next succccding thc 
eccriiiil ol'sucli spccial voting r i g l i i ~  At all nicctinp of sttickhuldcrs at w!iicli directors itre elected during 
such titiic as tlic hciltlcrs lif\harcs of rhc I'rcfcrrccl StiKk or tlrc holders cif shnrcs ofthc Prcfcrencc Stcwk 
stitill hiirr tlic \rw~"i;il  riRh1. r,irtr vt i t i i i c  w!pitriltc1) 115 wic ~ l i i s s .  IoclccI tfircclurs pcitsuilnl to lhis i)ivisictn 
IV .  tlie presciicc i i r  Iwrsiiir o r  tq liriiqy of ilic Iroltlcrs of ii iiiiijirrity itf tbc outstiinding sham of thc 
Common Stock sh:i11 bc rryuircd to constitute a quorum of such class for the clcction of dircctors, thc 
prcsciicc in  p w r n  o r  by proxy of i hc Iiolders of t hiit nuinbcr trf the outstanding sharcs of a l l  scrics of tlic 
Prcfercncc Stock h;iviiig ;I nxijurity i t 1  thc votes entitled to be c3sI by thc I'rcfcrcnce Stock at thc niccting 
shall be required to constilute a quorum of such cl:iw; for thc election of directors. and the prcsencc in  
prson or by proxy of the holdcrs of thrt iruinbcr of thc outstanding shercs of al l  scrics of tbc Prcfcrrcd 
Stuck having a imiiority of thc votes cntitlrd IC) be cast by the Prcfcrrcd Stuck nf the rnccting shall be 

-.rcquircd to coiatitutc a quoruni of such cluss for the clcction of directors: provided, however. thal Ihc 
absence of a quorunr (if the holdcrs of stock of any such cl:iss sliiill not prevent thc clcction at  any such 
meeting iir adjourirnrecit thcrcaf of dirwtors by any othcr such Cli iSS if thc ncccsriry quorum of the 
holders of stock of such cliiss is preicnt in persirti or by proxy nt such nicwting; and pmr~iddjur tke t  tlrtrt 
111 I I I V  ~IINI.IIW 4:f ;. I ~ ~ I I I  iff t l w  Ii~~hltwi * i f  : i t d  id :my niiah el:rtts. tlic: hi,ldc:m of tlic stock of 
sii,:h d:wi W I V ~  :iris prmvtii i i t  Iwrsim iir Irg pri*s,v nliitll Ii:rvc: I m w w  r i p t i  t i t i ?  niiijorit.y v o t c  of 
t h t w  v1it.w ri-lirtwiiiivl LII tlit: r i i i w  iiip t i i  i i t l j t r i i r i i  i l ic t*lwtiim of the ciirrotoru to l ie electcd Ity 
r ~ c h  c:li~?i.r frcwr thy III ilap williiiut rii*tii:i: iiilwr t l i s i r  tLiriiwiimiiierit nt the mccting until the 
wcluisitv IIUIIIIH*~ 14 r i m s  nf xiii*lr ~:IILSS s l i d  \IC rc*lmw!trti*rl t y  stcwkltoldurs prmcnt irt Ix!rwii or 
by IHYJXJ'. 

(10) Natrith~iitndin)t tlic provisioris of At l ick  Scveiitti and Article Eighth of the hrticlcs of 
Incorporation (if  the ci)rporati?o and any provisioiiz of the Iiy-laws of  the corporation, during any period 
in which &ith holders dsharcs of l'icfrrrtxl Stuck aibd ItoldersiiTsharcs of Preference Stock. cach voting 
scpralcl> ;IS n cliiss. stiiill have the speciiil right ~ I J  clect dircctiirs as providd in this Division IV, thc 
number of dircctorS cwistitutiitg thc full HuIiriI ol' I)irectcrrs shall not be lcss tbiin scvcn. 

( I  I )  In cctneidcriiticoii of thc iMuc by the cairprratiort. and thc prrrchn.w by thc holders thcrcof. of 
sharcs uf the capital stock iif thc corporation. r i c h  iitrd ewry rrrsrnt a i d  future huldcr of sharcs nf the 
capital sttrk ol' the oirpcw;iiiim shall be conclusively dcenicd. by :icqniring ur lrolding such shares. to have 
cxprcssly consented t i s  .t11 :ind singuliir tlrc tcrms :ind prcivisions cor this Division I V  and to have agrccd 
that thc voting rightz 411 such I:dders ;and the rc~tricliiiirs ;iircl quiilificiitions thcrdsh;tl l  be iis SCI inrtli in 
thc Articles oI Incwporation of rhc corpmtion 

( 12) NU shares i if  I'rcfcrrcd Stock or Prcfcrcncr Stock sli;rtl LK'dccnicd to bL- "oiitstunding", as thal 
twin is used in thiz Ihrisiun IV. if. prior to or concurrently with thc cwnt in rrfcrcwc to which a 
detcrmination as to thc amount thcrcof outstandirig is to tw riiadc. thc rquisitc funds for thc rdemption 
thcrcufshall bc tfcpc~~i~cd in trirst for thiit piirpac itrid llic rcqirisifc noficc for the rcdentption thcrcof 
shall be given or the depositary of suclr funds shnll bc irrevihxbly uulhoriiixd and dircctcd to givc or 
coniplctc such noticc crf ri*cfciiiption. 

The Qoiird of Directors i s  hcrcby authorized to n l i i h  the dcterniinations providcd for in Section 
27 I 175 of "An Act 13 rcviw the law rclniing to private ctirporrrtions", cnactcd by the General Assembly 
of rhc Commonwalth of Kcniucky and effcctivc ;is of July 1,  1946. 
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Fimt: *The wmcs and placa of rcsidcncr 
subscrihcd lor by each, arc as follows: 

NIUtS - 
Wni. R. Watson . . . , . . ,. . . . . 
Charles J. Ruebling.. . . . . . . . . 
L. EarlcPowcll ,..........." 

of cacti o l  its stockholders and the nunibcr of shares 

N&r of Sb.fa 
Weddeac.n cbauran 

Chicago, Illinois 10 
Chicago. Illinois 10 
Chicago. Illinois 10 

SIXTII: Thc corporation shall bcgin busincss as SoQn :is authori7.d. 11s provided by statutc. and shall 
hove pcrpctuil duration. 

S~VENTII: The alfairs of ~ h c  corporation shall bc cunductcd by D h a r d  or nine directors. or such othcr 
number of dircctors, not less than thrcc, as s h ~ l l  fronl lime to time bc prcscribcd by the By-laws. who shall be 
clcctcd at the annuat niccting d I I ~ C  corporalion. an a day to bc lixcd in thc Bylaws. Tlic directors. as soon as 
practicable after tIir?ir clcction in each year, shall elect ;I Prciidcklt. onc or more Vicc-Prtsidcnts. a Secrelary, n 
Trcnsurer, n n  Auditor. and such othcr officrs a:; mil).. rroin time to tiriic. bc prwidrrl for by the  Board. 

El<;llTtl: The authority to makc. and to changc. thc By-laws is hrrcby vcstcd in the Board of Dircctors, 
subjcct tu thc pwcr  of the stwkholdcrs to changc or rrpc;il the By-lows. 

NINTII: The privatc pmprty of Ihc stockholders sliall not bc subjcct to t h r  payment of corporate debts 
to m y  cxicni wltutsiwrrcr 

IN Tt5TtHONY Wirl HI OF, thc foregoing ~cs t r lcd  Article\ of tncorpiriitiitn arc cxeculcd in lriplicalc by 
thc cwporution by its Prcsidcnt and i ts  Sccrctary, this 26th day id' Scptonbcr. 1979. 

KIINT(:I'KV IJTII.ITIES COMPANY 
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STATE OF KENTUCKY ss: 
COUNTY OF FA YE^^: I 

J. the undcrsigncd. a Notary Public in and for the Slaic and County aforesaid. do hcrcby certify that on 
this 26th duy of Scprcnhcr, 1979. pcwonallyappc;rrcd bcforc inc W. R. kchanan. who being by me first duly 
sworn declat,ri that he is Prcsidcnt of KENTUCKY LJT!ultti-! COMPANY. thnl hcsigncd B c  foregoing Restated 
Article$ of' fncorpralion of KENrocrr. UTiI.ITtLS COMPANY. and that the slatcmcnls therein containcd arc 
(Ne. 

W l r ~ ~ s s  my sigeatkc this 261h day of Scptembcr. 1979. 

Notary Public, Faycue County, Kcntucky 

My commission erpires February 20. 1982. 

The forcgoing instrunrcnt WRS 

.+-- 
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OFFICE OF 
SECRETARY OF STATE 

THELMA I,. STOVA J,J, FRANKFORT, 
Secretary KENTUC##? 26 1980 

n 

STATEMENT OF RESOLUTION Vii!!fl> 

Pursuant to the provisions of Chapter 271A of the KCIC~UCICY Revised Statutes. the under- 
signed corpratwrr su6mit.s the Iollocving s:nternent lor the purpose of establishing a d  
designating a series .if shares and &ins arid determining tlre relative rights and preferences 
thereof: 

The resolution estoblishin~ and daignatin8 said series of shurcs was duly adopted by the 

and is attactrod hereto. 
Board of Directors of said corporation - .. _ _  _.___ .. MalrCh-l9--___-.___--$19._8&-, 

---_-- Ken tuc ky. U t i .  L_i t lie EI Company 

- 
NAUE OF conmnArE omccm 

And __ __-___-_--.__- 
NAME OF coumRAm OFFICER 



STATEMENT OF RES03;UTfON 
ESTABLISHING SERIES OF SHARES OF PREFERRED STOCK 

OF 
KENTUCKY UTILITZES COMPANY 

Pursuant to the provisions of Section 16 of the .-, 

Kentucky Business Corporation Act and of Article Fourth of 

the Restated Articles of Incorporation (as amended) of 

Kentucky Utilities Company, a Kentucky corporation, the 

undersigned corporation submits the following statement for 
i 
i 
i 

tbe purpose of establishing and designating a series of 

shares of its Preferred Stock without par value and fixing 

and determining the relative rights and preferences of the  

shares of said series: 

1. The name of the corporation is Kentucky 

Utilities Cotnpany. 

2. The following resolution, establishing and 

designating a series of shares of the Preferred Stock of the 

corporation and fixing and determining the  relative rights 

and preferences of the shares of said series, was duly 

adopted by the Board of Directors of the corporation on 

March 19, 1980: 

Utilities Company (the "Company"), as follows: 
RESOLVED, by the Board of Directors of Kentucky 

1. An additional series of the Preferred Stock 
-of the Company, consisting o f  200,000 shares, is hereby 
. created and established out of the authorized and unissued 
shares of the Preferred Stock, without par value, of the 
Company; said series, and each share thereof, shall be 
designated "9.96% Preferred Stock"; and stated value of each 
share of said series shall be $100; and all of said 2G0,OOO 
shares of said series are hereby authorized to be issued by 
the Cvmpany . 



. 
- 2 -  

2. The rate o f  dividend p e r  annum payable i n  re- 
spect of each s h a r e  of said series s h a l l  be 9.96% per annum 
of t h e  stated v a l u e  of such share ,  which i n  the case of 
periods o f  less t h a n  a f u l l  quarter shall 5e computed on  t h e  
basis o f  a c t u a l  days elapsed and a year of 360 days. 

3. The s h a r e s  of said series shall be s u b j e c t  to  
redemption, i n  whole a t  any time or i n  pa r t  from t ime t o  
t i m e ,  as provided i n  t h i s  r e s o l u t i o n ;  provided tha t  none of 
t h e  s h a r e s  of s a i d  series may be redeemed by the  Company 
prior to  J u n e  1, 1990, i f  such redemption is for t h e  purpose 
of refunding,  or is i n  a n t i c i p a t i o n  of the refunding,  of any 
of said s h a r e s  through t h e  incurrence of debt by t h e  Company 
or t h e  i s s u a n c e  by t h e  Company of any o t h e r  s h a r e s  of i ts  
P r e f e r r e d  Stock or of any o t h e r  s t o c k  ranking pr ior  to or on 
a p a r i t y  with t h e  Preferred Stock, if such debt t o  be so 
i n c u r r e d  or  such s h a r e s  t o  be so i s s u e d  s h a l l  have a n  e f f e c -  
t i v e  i n t e r e s t  rate, dividend rate or cost to t h e  Company 
(calculated a f t e r  adjustment ,  in accordance wi th  accepted 
f i n a n c i a l  p r a c t i c e ,  €or any premium received or discount  
g r a n t e d )  of less than  9.96% per annum. S u b j e c t  to t h e  terms 
o f  t h i s  resolution, any redemption of s h a r e s  of said series 
s h a l l  be made upon the notice and i n  t h e  manner and w i t h  the 
e f f e c t  provided i n  the Restated A r t i c l e s  of Incorporation, 
as amended, of the Company. 

4 .  The redemption price or prices applicable t o  
t h e  s h a r e s  of s a i d  series ( to  which t h e r e  s h a l l  be added i n  
each  case a n  amount e q u a l  t o  accrued d iv idends  to the date 
of redemption) ,  except for t h e  redemption of s h a r e s  of sa id  
series made pursuant  t o  t h e  provisions of paragraph 2 h e r e o f ,  
s h a l l  be $109.96 p e r  s h a r e  if such date  of redemption is 
prior to June 1, 1981; $109.62 per s h a r e  i f  such date of 
redemption is on or subsequent to June 1, 1981 and prior to  
June 1, 1982; $109.28 p e r  s h a r e  if such date of redemption 
is on or subsequent to June 1, 1982 and prior to  June  1, 
1983; $108.93 per s h a r e  i f  such date of redemption is on or 
subsequent to June 1, 1983 and p r i o r  to June 1 ,  1984; 
$108.59 per share if such  date of redemption is on or subse- 
quent to June  1, 1984 and prior to  June 1, 1985; $108 .25  p e r  
share if such date of redemption is on or subsequent t o  June 
1 ,  1905  and prior ea June 1, 1986;  $107.90 p e r  share i f  such 
dnle of rcdemptiun is on or s u b s e q u e n t  t o  June 1, 1986 r?nd 
prior to  Jurle 1, 1987; $107.56 per share if s u c h  date  of 
redemption is on or subsequent to  June 1, 1987 and prior to 
June 1, 1988; $107.22 per share iE such date  of redemption 
is  on  06 subsequent to June 1, 1988 and prior t o  June 1, 
1989; $106.87 per s h a r e  i f  such d a t e  o f  redemption is on o r  
subsequent  to  June 1, 1989 and prior to June 1, 1990; 
$106.53 per s h a r e  if such date of redemption is on or 
subsequent  to  June 1, 1 9 9 0  an6 prior to June 1 ,  1991; 
$106 .29  per s h a r e  i f  such d a t e  of redomption i s  on or sub- 
sequent  to June  1, 1991 and p r i o r  to Jurie 1, 1992; $105.84 
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per share if such date of redemption is on or subsequent to 
June 1, 1992 and prior to June 1, 1993; $105.50 per share if 
such date of redemption is on or subsequent to June 1, 1993 
and prior to June 1, 1994; $105.16 per share if such date of 
redemption is on or subsequent to June 1, 1994 and prior to 
June 1, 1995: $104.81 per share if such date of redemptfon 
is on or subsequent to June 1, 1995 and prior to June 1, 
1996; $104.47 per share if such date of redemption is on or 
subsequent to June 1, 1996 and prior to June 1, 1997; 
$104.13 per share if such date of redemption is on or 
subsequent to June 1, 1997 and prior to June 1, 1998; 
$103.78 per share if such date of redemption is on or aubse- 
quent to June 1, 1998 and prior to June 1, 1999; $103.44 per 
share if such date of redemption is on or subsequent to June 
1, 1999 and prior to June 1, 2000; $103.10 per share if such 
date o f  redemption is on or subsequent to June 1, 2000 and 
prior to June 1, 2001; $102.75 gcr share if such date of 
redemptior. is on or subsequent to June 1, 2001 and prior to 
June 1, 2002; $102.41 per share if such date of redemption 
is on or subsequent to June 1, 2002 and prior t o  June 1, 
2003; $102.07 per share if such date of redemption is on or 
subsequent to June 1, 2003 and prior to June 1, 2004; 
$101.72 per share if such date of redemption is on or 
subsequent to June 1, 2004 and prior to June 1, 2005; $101.38 
per share if such date of redemption is on ox subsequent to 
June 1, 2005 and prior to June 1, 2006; $101.04 per share if 
such date of redemption i s  on or subsequent to June 1, 2006 
and prior to June 1, 2007; $100.69 per share if such date of 
redemption is on or subsequent to June 1, 2007 and prior to 
June 1, 2008; $100.35 per share if such date of redemption 
i s  on or subsequent to June 1, 2008 and prior to June 1, 
2009; and $100.00 per share if such date o f  redemption is on 
or subsequent to June 1, 2009. 

sinking fund for the retirement of shares of said series. 
Subject 1-3 the restrictions contained in the Restated 
Articles of Incoxporation, as amended, of the Company (includ- 
ing particularly those contained in the second grammatical 
paragraph o f  Section (2) and in the first grammatical 
paragraph of Section (4) of Division I of Article Fourth), 
the Company shall redeem and retire on June 1, 1990, and on 
June 1 of each year thereafter through and including 2009, a 
total of 5,000 shares oE said series (or such lesser aggregate 

- number of shares of said series as may be outstanding) and 
the Company shall redeem and retire on June 1, 2010, a total 
of 100,000 shares of said series (or such lesser aggregate 
number of shares of said series as may be outstanding). 
Such redemptions and retirements shall be in satisfaction of 
the s i n k i n g  fund for the retirement of shares of said series. 
The sinking fund redemption price shall be SlOO.00 per share 

5. There ie hereby created and establisher? a 

I 

- - _. 
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I . 
plus an amount equal to accrued divideds to the date of 
redemption. Each required redemption pursuant to the 
sinking fund is hereinafter referred to as the "sinking fund 
requirement". The sinking fund requirement shall be cumulative 
so that, if the Company shall fail to satisfy such requirement 
on any such June 1, the deficiency shall be satisfied by the 
Compittty an ~ 0 0 1 1  an prnr*I  I c n l ~ 1 0 .  

:iIinrclt of' ljnlri UCL Lot1 piirctineitsti or otherwise nc-  
q u i r c d  by thc Company or ahares OF said series redeemed by 
the Company otherwise than pursuant to the provisions of 
this paragraph 5 shall not be used to s a t i s f y  the sinking 
fund requirement for any June 1 referred to in the imme- 
diately preceding grammatical paragraph. 

stated Articles of Incorporation, as amended, of the Company 
lincluding particularly those contained in the second gram- 
matical paragraph of Section (2) and in the first grammatical 
paragraph of Section ( 4 )  of Division I of Article Fourth), 
the Company may redeem through the sinking fund on June 1 
of any year 1990 through 2009, both inclusive, not more than 
5,000 additional shares of said series (over and above the 
sinking fund requirement) at the sinking fund redemption 
price of $100 per share plus an amount equal to accrued 
dividends to the  date of redemption. The total agyregate 
number of additional shares of said series to be so redeemed 
shall not exceed 80,000. The right of the Company so to 
redeem additional shares may be exercised on June 1 of any 
one or more of such years, until the stated maximum is 
reached. The redemption o f  such additional shares shall not 
reduce, however, the sinking fund requirement in respect of 
any subsequent June 1; and the right to redeem such additional 
shares, if not exercised, shall not be cumulative. 

Each notice of redemption of shares of said series 
to be redeemed pursuant to the provisions of this paragraph 
S shall state that the shares so called for redemption are 
being redeemed ir, respect of or through the sinking fund and 
shall specify whether such redemption is being effected in 
respect of a mandatory or optional sinking fund provision. 

6. The shares of said series shall be subject to 
all the terms, provisions and restrictions set forth in the 
Restated Articles of Incorporation, as amended, of the 
Company with respect to shares of the Preferred Stock of the 
Company and, except on3.y as to the skated value per share of 
said series, the rate of dividend per annum payable in 
respect of the shares of said series, the redemption price 
or prices and the terms and conditions of redemption applicable 
t o  the shares of said series and the sinking fund provisions 

Subject to the restrictions contained in the Re- 

I 

I 
I 
I 
! 
I 
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applicable t o  the s h a r e s  of s a i d  series and except  as Qtherwise 
expressly provided i n  said Restated Articles of Inco rpora t ion ,  
as amended, t h e  s h a r e s  of sa id  series shall .  have t h e  same 
relative r i g h t s  and preferences  as, s h a l l  be of equa l  rank 
w i t h ,  and s h a l l  confer  rights equa l  t o  those confer red  by, 
a l l  other s h a r e s  of t h e  Preferred Stock of t h e  Company. 

All shares of s a i d  series redeemed, cance l l ed  and 
retired,  and all shares of said series purchased or otherwise 
a c q u i r e d ,  and cance l led  and r e t i r e d  by t h e  Company, s h a l l  
c o n s t i t u t c !  au thor ized  and unissued shares of t h e  P re fe r r ed  
S t o c k  af t h e  Company; provided, t h a t  all sha res  of said 
series redeemed pursuant  to  t h e  p r o v i s i o n s  o f  paragraph 5 
hereof, and all shares o f  s a i d  series app l i ed  i n  s a t i s f a c t i o n  
of t h e  s i n k i n g  fund requirement,  s h a l l  not be reissued as 
s h a r e s  of sa id  series. 

AND FURTHER RESOLVED: Tha t  prior t o  t h e  i s suance  
of  any s h a r e s  of s a i d  series the Company s h a l l  execute  and 
f i l e  (or cause  to be filed) such s t a t emen t  or certif icate 
w i t h  respect t o  s a i d  s h a r e s  as is required by Sect ion  16 of 
t h e  Kentucky Business Corporat ion A c t :  and t h a t  t h e  proper  
officers of t h e  Company are hereby au tho r i zed  and empowered 
t o  execu te  and d e l i v e r  such o t h e r  documents, and to t a k e  
such  o t h e r  action, as may be requ i r ed  by law or as s h a l l  be 
deemed proper  or appropr i a t e  i n  t h e i r  judgmen t  or the  judgment 
of c o u n s e l  for t h e  Company i n  connec t ion  wi th  the foregoing. 

IM TESTIMONY WHEREOF, t h i s  Statement  of Resolut ion 

E s t a b l i s h i n g  Series of Share6 of Preferred Stock is executed 

i n  triplicate by the corpora t ion  by its Pres iden t  and its 

Secretary, t h i s  19 th  day of March 1980. 

KENTUCKY UTILITIES COMPANY 

(CORPORATE SEAL) 

The foregoing inst rument  was prepared by Robert A. Yolles 
lsham, Lincoln  & Beale, One F i r6 t -Nat ; iOnal  Plaza, Chicago, 
I l l i n o i s  60603. > f .  

/ 
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OFFICE OF -- c P' - 
SECRETARY OF STATE 

FRANCES JONES MILLS 
Srcretnr y 

FRANKFORT, 
KENTUCKY 

CERTIFICATE OF AMENDMENT 
TO ARTICLES OF INCOHFORATXON 

I ,  FRANCES JONES MI-, SPcretrrry of Stole of the Commonwealth of 

Kentucky, do hereby certify that Amended Articlen of Incorporation of 

KENTUCKY UTILITIES COMPANY 
_^_-___---_- _̂- 



SECRETARY OF STATE 

OF 
KENTUCKY UTILITIES COMPANY a & $ s L / c d O  

Commclnwealth of Kentucky 

undersigned, Kentucky Utilities Company, a 

Kentucky corporation (the "corporation")r by W. €3. Bechanan 

and Michael R. Whitley, its President and Secretary, respec- i 
I tively, hereby certifies as follows: P, 

U* 

% 
ti 

1. The amendment to the Restated Articles of 
Incorporation of the corporation (the "Article6") set forth 

holders of the corporation at the annual meeting of such 
stockholders held in the Second Floor Assembly Room at the 
offices of the corporation, One Quality Street, Lexington, 
Kentucky, on April 22, 1980, at 1:30 P.M., Lexington (Kentucky) 
Time, namely: 

corporation are hereby amended in the following respects: 

of the corporation is hereby increased to 37,.300,000 
shares from 19,600,000 shares by increasing the aggre- 
gate number w a r e s  of Pre-ferrsd Stock (including 
such shares previously authorized) which the corporation 
shall have authority to issue t o  5,300,000 shares_af 
Pseferred Stock, without par value, but with a maximum 
aggregate stated value of $200,000,000, from 2,60~0,000 
shares of Preferred Stock, without par value z t  w i  th 
a"maximum aggregate stated value of $110,000,000; and 
by increasing the aggregate number of shares of Common 
Stock (including such shares previously authorized) 
which the corporation shall have authority to issue to - 30,DOQ,Q00 share6 of Common Stock of the par value of 
$10 per share from 1 ~ , 0 0 0 , 0 0 0  shares of Common Stock 
of the par value of $10 per share, 

below in this paragraph 1 was duly adopted by the stock- 

The Restated Articles of Incorporation of the 

The aggregate number of authorized shares of stock 

which amendment is effected by amending the Reetatecl Articles 
of Xncorporation of the corporation as set forth below: 

Restated Articles of Xncorporation is amended to read in its 
entirety as follows: 

The first paragraph of Article Fourth of the 

I 
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FOURTH: The aggrega te  number of s h a r e s  of s t o c k  
which t h e  co rpora t ion  s h a l l  have a u t h o r i t y  to  i s s u e  is 
Thirty-seven Mi l l i on  Three Hundred Thousand (37,300,000) 
s h a r e s ,  d iv ided  i n t o  and c o n s i s t i n g  of (A) Five M i l l i o n  
Three Hundred Thousand ( 5 , 3 0 0 , 0 0 0 )  s h a r e s  of  P r e f e r r e d  
Stock without  p a r  va lue  bu t  wi th  a maximum aggrega te  
s t a t e d  value of $ 2 0 0 , 0 0 0 , 0 0 0 ,  i s s u a b l e  i n  one or m o r e  
series as h e r e i n a f t e r  provided, (B) Two Mil l ion  { 2 , 0 0 0 , 0 0 0 )  
s h a r e s  of Pr&ex ence Stock without  p a r  va lue . i s suab le  
i n  one -u r -mE e series as h e r e i n a f t e r  provided, and (C) 
T h i r t y  Mi l l ion  ( 3 0 , 0 0 0 , 0 0 0 )  s h a r e s  of Comon Stock a€ 
t h e  par  va lue  of Ten Dollars ($10) p e r  share .  The 
5,3CU,OOO shares of au thor ized  P r e f e r r e d  Stock are 
h e r e i n a f t e r  r e f e r r e d  t o  as t h e  'Prefer red  Stock" and 
s h a l l  i nc lude  t h e  2OO,OOO shares o f  "4-3/4% Preferred 
Stock," t he  200,000 s h a r e s  of "7.84% Pre fe r r ed  Stock," 
t h e  200,000 s h a r e s  of "10.60% P r e f e r r e d  Stock," t h e  
100,000 shares of " 7 . 5 0 %  Pre fe r r ed  Stock" and the 
200,000 shares of "8.65% P r e f e r r e d  Stock" of t h e  
co rpora t ion  now outs tanding .  

CI 

2, The foregoing  amendment t o  t h e  Articles was 
duly adopted by t h e  s tockho lde r s  of t h e  co rpora t ion  a t  said 
meeting i n  accordance wi th  t h e  p rov i s ions  of t h e  Articles 
and wi th  t h e  l a w s  of the Commonwealth o f  Kentucky, as fo l lows:  

number of s h a r e s  of Pre fe r r ed  Stock without  par value 
which t h e  co rpora t ion  is author ized  t o  i s s u e  to 5 # 3 0 0 8 0 0 0  
shares having a maximum aggregate  s t a t e d  value of 
$2OO,OOO,OOO from 2,6008000 s h a r e s  having a maximum 
aggrega te  stated va lue  of $llO,OOO,OOO, was duly 
adopted by the a f f i r m a t i v e  vo te  (in person or by proxy) 
of t h e  record holders of (i) b F'-Z,./70 sha res  of t h e  
P r e f e r r e d  Stock of t h e  co rpora t ion ,  vo t ing  as a class 
and c o n s t i t u t i n g  m o r e  than a ma jo r i ty  of t h e  900#000 
shares of P r e f e r r e d  Stock of t h e  co rpora t ion  outs tand-  
i n g  and e n t i t l e d  to  vote a t  the meeting on said p o r t i o n  
of t he  amendment, (ii) Z U  78,527 s h a r e s  of t h e  
Common Stock of t h e  Corporat ion,  vo t ing  as a ciass and 
c o n s t i t u t i n g  more than  a ma jo r i ty  of t he  10,796,327 
shares of Common Stock of the corpora t ion  ou t s t and ing  
and e n t i t l e d  t o  v o t e  at t h e  meeting on s a i d  po r t ion  of 
t h e  amendment and (iii) 72c3, L.77 s h a r e s  of P r e f e r r e d  
Stock and Common Stock vz t ing  t o g e t h e r ,  c o n s t i t u t i n g  
m o r e  t h a n  a m a j o r i t y  of t h e  11,696,327 shares oE t h e  
Preferred Stock and Common Stock of the co rpora t ion  
o u t s t a n d i n g  and e n t i t l e d  t o  vo te  a t  t h e  meeting on said 
poxbion of t h e  amendment; and 

(a) That p o r t i o n  of said amendment inc reas ing  the 

! 
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(b) That portion of said amendment increasing the 
number of shares of  Common Stock of the par value of 
$10 per share which the corporation is authorized to 
issue to 30,000,000 shares from 55,000,000 shares, was 
duly adopted by the affirmative vote (in person or by 
proxy) of the record holders of 7, L S ; z , g d p  shares of 
the Common Stock of the corporation, voting as a class 
and constituting more than a majority of  the-10,796,327 
shares of Common Stock of the corporation outstznding 
and entitled to vote at the meeting on said portion of 
the amendment. 

5 .  The foregoing amendment to the Articles was 
proposed and declared advisable by the Board of Directors of 
the corporation and said meeting of stockholders of  the 
corporation was duly called upon notice of the specific 
purpose (among others) o f  considering and voting upon the 
adoption of said amendment. 

hendment are executed in triplicate by the corporation by 
its President and its Secretary, this 22nd day of April, 
1980. 

1N 'J'13S'PLMONY WHEREOF, thc foregoing Articles Of 

KENTUCKY UTILITIES COMPANY 

+ 
W. €3. Bechanan, Presideat 

(Corporate Seal) 

I 

i 

i 
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STATE OF KlfNTUCKY ) 

COUNTY OF FAYETTE 
1 ss. 

I, the undersigned, a Notary P u b l i c  i n  and for the 
State  and County aforesaid, do hereby certify that  on this 
22nd day of April, 1980, there personally appeared before me 
W. B. Bechanan, who being by m e  first duly sworn declared 
that he i s  President of Kentucky U t i l i t i e s  Company, that he 
signed the foregoing Articles of Amendment to the  Restated 
Articles of Incorporation of Kentucky U t i l i t i e s  Cmpany, and 
that  the statements therein contained are true. 

WITNESS my signature t h i s  22nd day of April, 1980. 

tu 
Notary P u b l i c  - 
Fayetle County, Kentucky 

My commission expires 24%- /$. 1983 

The foregoing instrument wa5 prepared by 

Rcbert A. Yolles 
Isham, L i n c o l n  & DealtJ? 
One E'fret Natlonal Plaza 
S u i t e  4200 
Chicaga,,Illinoie 60603 



STATEMENT OF CANCELLATION OF e -rrartm *&DEEMABLE af urn 
SHARES BY REDEMPTION OR PURCHASE 

KENTUCKY UTILITIES COMPANY 

224"?* 1.8 
The undersigned, 8 .  B. Bechanan and Michael R. Whitley, President and 

Secretary, respectively o f  Kentucky Uti1 i t i es  Company (the "Company") hereby 
certify the following pursuant  to the requirements o f  Section 271A.335 o f  
the Kentucky Revised Statutes: 

(a )  The name of the corporation 

Kentucky Uti1 i t ies  Company 

(b)  The number of redeemable shares cancelled th rough  redemption or  
purchase, itemized by classes and series. 

10,500 shares o f  10.60% Series Preferred Stock 

( c )  The aggregate number of issued shares itemized by classes and 
series, after giv ing effect t o  such cancellation. 

Class Of  
Stock Ser i es 

Preferred 4 3/4% 
?ref erred 7.84% 
Preferred 10.60% 
Preferred 7.50% 
Preferred 8.65% 
?referred 9.96% I 

Nuiiiber O f  
Outstanding Shares 

200,000 
200,000 
189,500 
loo ,000 
200,000 
200,000 

T o t a l  Preferred 1,089,500 

Cmnon Stock 14.1 55,640 

Total Capital Stock 
Outstanding 15,245 ,140 
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( d )  The amount expressed i n  dollars o f  the stated cap i ta l  o f  the 
corporation a f te r  g iv ing  e f fec t  to  such cancellation. 

Class Of Value O f  Stated 
Outstanding Shares Capf t a l  Outs tandi ns 

__I- Stock --- Ser i es - 
Preferred 4 3/4% 200,000 
Preferred 7.84% 200,000 
Preferred 10.6% 189,500 
Preferred 7.50% 100 .OQO 
Preferred R .  65% 200,000 
Preferred 9.96% 200 ,on0 

l o t h  I I're!crrr!d 1 ,owJ ,500 
" -  . - .  

Cmiwiron Stock 

Total Capital Stock 
Outstanding 

14,155,640 
_-_I--- 

15,245,140 

$ 20,000,000.00 
20,000 000.03 
18 , 950,000.00 
10,QOO ,000.00 
20,000,000.00 
20,000,000.00 

.-_---..----.I.--- . 
$IOH,950,000.0(1 

303,698,745.29 

$41 2,648,745.29 

(e) I f  the a r t i c l e s  of incorporation provide tha t  the cancelled 
shares shal l  not be reissued, the number of shares which the 
Company will have author i ty  t o  issue itemized by classes and 
series, after giv ing e f fec t  t o  such cancellation. 

The "Ar t ic les o f  Incorporation" of  the Coinpany 
provide tha t  the cancelled shares shal l  be 
authorized and unissued shares. 

I n  Testimony Whereof, witness the signatures o f  the undersigned President 
and Secretary, respectively o f  Kentucky U t i l i t i e s  Company t h i s  30th day o f  
June, 1981. 

W. 0 .  Bechanan. President 

Michael R. Whftley, Secretary ,/ 
lhe  undersigned an oath states tha t  the above Statement o f  Cancellation o f  
Redeemable Sharer by Redemption o r  Purchase i s  t rue and correct. 

Vice President and Secretary d 

SUBSCRIBED AND SWORN TO before 
me this 30th day o f  June, 1981. 

(SEAL) Notary Pub1 i c  
My commission expires May 16, 1983. 
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STATEMENT OF CANCELLATION OF 

REDEEMABLE SHA'RES BY REDEMPTION OR 

KENTUCKY UT 1 L I T I  ES COMPANY 

The undersigned, W .  8 .  Bechanan and Michael R. Whitley, President and 
Secretary, respectively of Kentucky Utili t i e s  Company ( the  "Company") hereby 
cert i fy  the following pursuant  to the requirements of Section 271A.335 of 
the Kentucky Revised Statutes: 

( a )  The name of the corporation 

Kentucky U t i l i t i e s  Company 

(b)  The number of redeemable shares cancelled through redemption o r  
purchase, i temi zed by classes and series. 

1,330 shares of 10.60% Series Preferred Stock 

( c )  The aggregate number o f  issued shares itemized by classes and 
series, af ter  g i v i n g  effect  t o  such cancellation. 

Class Of  
Stock 

Preferred 
Preferred 
Preferred 
P re  fe w e d  
Pre fe wed 
Pi-e f e t  t-ed 

Number O f  
Series Outs tanding Shares 

4 3/4:: 200,000 
7.84": 200,000 
10.60': 198,170 
7.50:; 100,000 
8.65T 200.000 
9.96* 200,000 

- 
Tota 1 Preferred 1,088,170 

C o m n  Stock 15,941,477 

T o t a l  Capital Stock 
Outs tanding 17,039,147 

I 
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(d) The amount expressed in dollars o f  the stated capital o f  the 
corporation after g i v i n g  effect t o  such  cancellation. 

Class O f  Value of Stated 
Stock Series Outstanding S h a r e s  Capital Outstanding, 

Preferred 4 3/4% 200,000 $ 20,000,000 .oo 
Preferred 7.84: 200,000 20,000,000.00 
Preferred 10.60:' 18E. 170 18,817,000.00 
Preferred 7.50" 100,000 10,000.000 .oo 
Preferred 8.65": 200.000 20.000,000.00 
Preferred 9.96 200,000 20,000,000.00 

T o t a l  Preferred 1,088,170 $108,817,000 .OO 
----I_-.. 

Comnon Stock 15,941,977 -- 340,731,840.76 

Total Capital Stock 
Outs tandi ng 17,030,l 47 $449,548,840.76 

(e) I f  the articles o f  incorporation provide that the cancelled 
shares shall not be reissued, the number of shares which  the 
Company will have a u t h o r i t y  t o  issue itemized by classes and 
series, after giving ef fec t  to such cancellatian. 

The "Articles o f  Incorporation" o f  the Company 
provide t h a t  the cancelled shares shall be 
duthorized and unissued shares. 

In Testimony Whereof , witness the signatures o f  the undersigned President 
and Secretary, respectively o f  Kentucky U t i l i t i e s  Company this 28th day o f  
July. 1982. 

W .  8 .  Bechanan, President 

Michael R. Whftley, Secretary / 
The undersigned on oa th  states t h a t  the above Statement o f  Cancellation of 
Redeemable Shares  by Redemption or  Purchase is true and correct. 

(SEAL) 

Vice President and Secretary 

SUBSCRIBED AND SWORN TO before 
me this 28th day o f  Jiiiy, '1982. 

Notary Pub1 i c 
t4y comnission expires May 16, 1903. 
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AUG %d 1982 STATEMENT OF‘ RESOLUTION 

a & / d e  
ESTABLISHING SERIES OF SHARES OF PREFERF@D STOCK 

KENTUCKY UTILITIES OF COMPANY 42&%& 
I L C l r W l d P j H R  

Pursuant to  the provis ions of Sect ion 16 of t h e  

=mop Kentucky Basiness Corporation A c t  and of Article Fourth of 

the Restated A r t i c l e s  of Incorporat ion (as amended) of 

Kentucky U t i l i t i e s  Company, a Kentucky corpora t ion ,  the 

undersigned corporat ion submits the following statement  

for t he  purpose of establishing and des igna t ing  a series 

of sha res  of its Pre fe r r ed  Stock without p a r  value and 

f i x i n g  and determining t h e  relative rights and preferences 

of the shares of said series: 

1, The name of the corporat ion is Kentucky U t i l i t i e s  

i 

2. The following resolution, e s t a b l i s h i n g  and 

des igna t ing  a series of sha res  of the Preferred Stock of 

the corporat ion and f i x i n g  and determining the relative 

r i g h t s  and preferences  of t h e  sha res  of s a i d  series, was 

duly adopted by t h e  Board of Directors of t h e  corporat ion 

on Au~just  24 ,  1982: 

RESOLVED, by t he  Board of Directors of Kentucky 
Utilities Company {the *Company”),  as follows: 

1. An add i t iona l  series of the Prefer red  Stock of the 
Company, cons i s t ing  of 250,000 s h a r e s ,  is hereby created and 
e s t a b l i s h e d  out of the authorized and unissued shares of the 
Prefer red  Stock, without par  value, of the Company; said 
series, and each share  thereof ,  s h a l l  be designated “13.36% 
Preferred Stock”; the stated value o f  each share of said 
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series s h a l l  be $100; and a31 of said 250,000 sha res  of said 
series are hereby authorize. '  to ke i s sued  by the  Company. 

2. The r a t e  of dividend p e r  annum payable i n  respec t  
of each share  of said series s h a l l  be 13.36% per annum of the  
s t a t e d  value of such share ,  which i n  the case of periods of 
less than a full q u a r t e r  s h a l l  be computed on the basis of 
actual days elapsed and a year  of 360 days. 

redemption, i n  whole a t  any time or i n  p a r t  from t i m e  t o  
t i m e ,  as provided i n  t h i s  reso lu t ion ;  provided tha t  none of 
the sha res  of said series may be redeemed by the Company 
prior t o  September 1, 1987, if such redemption is f o r  t he  
purpose of refunding, or is i n  a n t i c i p a t i o n  of the refunding, 
of any of s a i d  sha res  through the  incurrence of debt  by t he  
Company or the issuance by the  Company of any other sha res  
of i ts  Preferred Stock or of any o t h e r  stock ranking p r i o r  
to or on a p a r i t y  with t h e  Preferred Stock, i f  such debt t o  
be so incurred or such shares to be so i s sued  s h a l l  have an 
e f f e c t i v e  i n t e r e s t  or dividend cost t o  the Company (ca lcu la ted  
a f t e r  adjustment,  i n  accordance with accepted f i n a n c i a l  
p r a c t i c e ,  f o r  any premium received or d iscount  granted)  of 
less than 13.49% per annum. Subject t o  the terms of this 
resolution, any redemption of shares  of s a i d  series s h a l l  be 
made upon the  n o t i c e  and i n  t h e  manner and with t h e  e f f e c t  
provided i n  the  Restated Articles of Incorporat ion,  as 
anended, of the Company. 

s a i d  series ( to  which there s h a l l  be addled i n  each case an 
amount equal  t o  accrued dividends to t h e  date of redemption) I 

except for t h e  redemption of shares  of s a i d  series made pur- 
s u a n t  to the pruvis ions  of paragraph 5 hereof, shall be 
$113.36 per  sha re  i f  such date of  redemption is prior t o  
September 1, 1987; $108.91 per  shnre i f  such date of redemp- 
t i o n  is on or subsequent t o  September 1, 1987 and p r i o r  to 
September 1, 1992; $104.45 per  share  i f  such date of redemp- 
t i o n  is on or subsequent t o  September 1, 1992 and prior to 
September 1 8  1997; $100.00 per sha re  if such da te  of redemp- 
tion is on or subsequent to Sepl-ember 1, 1997. 

fund f o r  Lhe retirement of shares  of s a i d  series. Subject  
t o  t h e  r e s t r i c t i o n s  contained i n  t h e  Restated A r t i c l e s  of 
Incorporat ion,  as amended, of the Company ( including par t icu-  
l a r l y  those contained i n  t h e  second grammatical paragraph of 
Sect ion  ( 2 )  and i n  the f i r s t  grammatical paragraph of Section 
( 4 )  of Division I of Article Four th) ,  the Company s h a l l  
redeem and retire during each 12-month per iod  ending September 

3. The &?hams of said series s h a l l  be sub jec t  to 

4 .  The redemption p r i ces  appl icable  to  the shares  of 

5 .  There is hereby created and e s t ab l i shed  a sinking 

! 
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1, commencing w i t h  the 12-month per iod  ending September 1, 
1988 (through and including 20071, 12,500 shares of said 
series (or such lesser aggregate number of shares of said 
series as may be outstanding) .  Such redemptions and retire- 
ments s h a l l  be i n  s a t i s f a c t i o n  of the s ink ing  fund for tho 
r e t i r emen t  of shares of said series. The s inking  fund 
redemption price sha l l  be $100 per share plus an amount 
equa l  t o  accrued dividends t o  the date of redemption. Each 
requi red  redemption pursuant to  the  s ink ing  fund is herein- 
a f t e r  referred to as the  "sinking fund requirement." The 
s ink ing  fund requirement s h a l l  be cumulative so that, i f  the 
Company s h a l l  f a i l  t o  s a t i s f y  such r e q u i r e m n t  i n  respec t  of  
any such 12-month per iod ,  the def ic iency  s h a l l  be added t o  
the s ink ing  fund requirement for succeeding 12-month per iods  
u n t i l  such def ic iency  s h a l l  have been f u l l y  s a t i s f i e d ;  and 
each such def ic iency  s h a l l  be s a t i s f i e d  by the Company as 
soon as prac t i cab le .  

The Company may s a t i s f y  the whole or any part of 
the s ink ing  fund requirement f o r  any such 12-month period by 
cance l l i ng  aEd r e t i r i n g ,  p r i o r  t o  the  end of such 12-month 
pe r iod ,  sha res  of s a i d  series purchased or otherwise ac- 
qu i r ed  by t h e  Company or shares  of said series redeemed by 
the Company otherwise than pursuant to the provis ions of 
t h i s  paragraph 5 .  

Subjec t  to the r e s t r i c t i o n s  contained i n  the 
Restated A r t i c l e 6  of Incorporat ion,  as amended, of the Com- 
pany ( inc luding  p a r t i c u l a r l y  those contained i n  the second 
grammatical paragraph of Sect ion (2 )  and i n  the first gram- 
matical paragraph of  Sect ion ( 4 )  of Division I of Article 
Four th) ,  t h e  Company, a t  i ts  opt ion ,  may redeem through t h e  
s ink ing  f-md during each such 12-month per iod ,  an a d d i t i o n a l  
number of sha res  of said series (over and above t h e  s ink ing  
fund requirement) ,  bu t  n o t  to exceed 12,500 add i t iona l  sha res  
during m y  such 12-month period, a t  t h e  s ink ing  fund redemp- 
t i o n  p r i c e  02 $100 per share  plus an amount equal  to accrued 
dividends to t h e  date o f  redemption. The redemption of such 
a d d i t i o n a l  shares s h a l l  no t  reduce +be sifiking fund require-  
ment i n  respect of any subsequent 12-month period; and t he  
r i g h t  t o  redeem such additional shares ,  if n o t  exerc ised ,  
sha l l  not bc cumulative. 

Each notice of redemption of shares of said series 
t o  be redeemed pursuant t o  the  provis ions  of this paragraph 
5 s h a l l  s tate t h a t  the sha res  so c a l l e d  f o r  redemption are 
k i n g  redeemed i n  respect. of o r  through the s inking  fund and 
s h d . l  specify whether such redemption is being e f f ec t ed  i n  
r e spec t  of a mandatory or o r t i o n a l  s ink ing  fund provis ion.  

I 
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6 .  The shares  of s a i d  series s h a l l  be subject to  a l l  
the terms, provis ions and r e s t r i c t i o n s  set  f o r t h  i n  t h e  
Restated A r t i c l e s  of Incorporat ion,  as amended, of the Com- 
pany wi th  respect to shares  of t h e  Prefer red  Stock of the 
Company and, except only as to the  stated value per share  of 
s a i d  series, the  rate of dividend per  annum payable i n  
r e s p e c t  of the shares of s a i d  series, t h e  redemption p r i c e  
or p r i c e s  and the terms and condi t ions  of redemptioa appl icable  
t o  t h e  shares  of said series and the  s inking  fund provis ions  
app l i cab le  t o  the shares of s a i d  series and except  as other- 
w i s e  expressly provided i n  s a i d  Restated A r t i c l e s  of Incorpora- 
t i o n ,  as amended, t h e  shares of said series sha l l  have the 
s a w  r e l a t i v e  r i g h t s  and preferences as, s h a l l  be of equal  
rank with, and s h a l l  c o n f e r  r i g h t s  equal  to those conferred 
by, a l l  other shares of the Preferred Stock of the Campany. 

A l l  shares  of s a i d  series redeemed, cancel led and 
retired, and a l l  sha res  of s a i d  series purchased or otherwise 
acquired,  and cancelled and r e t i r e d  by the Company, shall 
c o n s t i t u t e  authorized and unissued shares of t he  Prefer red  
Stock of the Company; provided, that a l l  shares  of s a i d  
series redeemed pursuant t o  the provis ions  of paragraph 5 
hereof ,  and all, shares of said series applied i n  s a t i s f a c -  
t i o n  of the s i n k i n q  fund requirement, s h a l l  n o t  be re issued 
as shares of sofd scrice. 

AND FURTHER RESOLVED: That prior to the issuance 
of any shares  of said series the Company sha l l  execute and 
file (or cause to  be f i l e d )  such statement  or c e r t i f i c a t e  
wi th  respect t o  s a i d  sha res  as is required by Sect ion 16 of 
the Kentucky Business Corporation A c t ;  and t h a t  t he  proper  
o f f i c e r s  of t h e  Company are hereby authorized and empowered 
to execute  and d e l i v e r  such other documentti, and t o  take 
such o t h e r  action, as may be required by law o r  a5 s h a l l  be 
deemed proper  or  appropr ia te  i n  t h e i r  judgment or t h e  judg- 
ment of counsel for t h e  Company In  connection with the fore- 
going. 

IN TESTIMONY WHEREOF, this Statement of Resolution 

Es tab l i sh ing  Series of Shares of Pre fe r r ed  Stock is  executed 

i n  t r i p l i c a t e  by t he  corporation by its P r e s i d e n t  and its 

Secre t a ry ,  this 24th day of August ,  1982. 

KENTUCKY UTILITIES COMPANY 

ZdA- (CORPORATE SEW;) 

Pres ident  
BY 

Secretary L/ 



. . STATE 01: Ewruct;Y 

COUfJTY OF FAYETTL 

1, f i t l i  UtJDERS 

STATE, 00 tiEF!EBY 

p E IF S OEi At. L Y Art '  E A 

STATE OF KEt:TUCKY-Al'@A%GE 
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The foregoing instrument was prepared by Robert A. Yolles, 
Xsham, Lincoln 6 Beale, Three First Nat iona l  Plaza, Chicago, 
I l l i n o i s  60602.  - 
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The undersigned, W. 6. Bechanan and Hichrel R. Whitley, President and 
Secretary, respectively of Kentucky Utilitfes Company ( t h e  **Company") hereby 
certify the following pursuant to the requirements of Section 271A.335 of 
the Kentucky Revised Statutes: 

(a) The nnme of Lhe corporation 

Kentucky Utilities Company 

(b) The number of redeemable shsres cancelled through redemption or 
purchase, itemized by classes and series. 

9,150 shares of 10.60% Serles Preferred Stock 

( c )  The aggregate number of issued shares itemized by classes and 
series, after giving effect to such cancellation. 

Class Of Number Of 
Stock Series Outstanding Shares -. - 

Preferred 4 3/4% 200 000 
Preferred 7.84% 200,000 

Preferred 7.50% 100,000 
Preferred 8.65% 200,000 
Preferred 9.76% 200,000 
Preferred 13.36% 250,c)OO 

Total Preferred 1 3 29,020 

Coiranon Stock L5,942,97? 

Preferred 10.60% 179,020 

Total Capital Stock 
Outstanding 17,270,997 

I 
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- ( d )  The amount expressed in do]ilars of the stated capital of t h e  
(. corporation after giving affect to such cencetlat~on. 

Class Of Value of Staked  
Stock Series =tending Shares Capital OutetsndinG 

Preferred 4 3 i 4 x  200,000 $ 20,000,000.00 
Preferred 7.84% m o  , ooo 20,000,000.00 
Preferred IO. 60% 179,020 17,902,000.00 
Preferred 7.50% 100,000 10,000,000.00 
Prefer red 8.65% 200,000 20,000,000.00 
Breferred 9.96% 200,000 20,000,000.00 

Total Preferred 1,329,020 $ix,902,oao.oo 

Preferred 13.36% 2 50 ,poo 25,000,000~00 

Common Stock 15,941,977 337,660,366.93 

Total Capieal Stock 
Outstanding 17,270,997 $470,552,366.93 

(e) If the articles of incorporation provide that the cancel led 
shares shall not be reissued, the number of shares which the 
Company will have authority to issue itemized by c1asj;es end 
series, after giving effect to shch cancellation. 

The "Articles of Incorporation" of the Company 
provide that the cancelled shares shall be 
nuthorized and unissued shares. 

In Testlmony Whereof, witness the slgnntureti  of the undersigned 
President and Secretary, respectively DE Kentucky Utilities Company thfs 
1st day o f  October, 1982. 

W. B. Bechanan, President e/- .- 

Michael R. l & i t l e y ,  Secretary J 

The undersigned on oath states that the above Stetement of Cancellation of 
Redeemable Shares by Redemption or Purchese is true anrl correct. 

Vice President and Secretary J 

SIIBSCRIBED AND SWORN TO before 
me this 1st day of October, 1982. 

(SEAL) Anne Lee Geicskill 
Notary Public 

My commission expires May 16, lQ€k3. 
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"E undersigned, W. R. Bechanan and Michael R. Wtley, m i d e n t  and 
Secretary, respectively of Kentucky Utilities Carpany (the "ampany*) hereby 
certify the following pursuant to the 
the Kentucky Revised Statutes: 

of section 27lA.335 of 

(a) The name of the corporation 32732.3 
Wmkwky Utilities Carpany 

(b) 'b nmher of rodeemable shares cmmlled uurough mdmption ar 
purchase, itemized by classes and series. 

9,285 shares of 10.60% Series Preferred Stock 

(c) The aggregate nuuber of issued shares itemized by classes and 
series, after giving cffect to such cancellation. 

class of NVnbeY of 
Stock Series (xrtstan&g shares 

Preferred 4.75% 200,000 
Preferred 7.84% 200,000 
Preferred 10.600 169,735 
Preferred 7.50% 100,000 
Preferred 8.65% 200,000 
rnferred 9.96% 200,000 
Preferred 13.36% 25O,000 

flotal Prefemd 1,319,735 

CUIEKXI Stock 18,084,534 

m a  capital S t x k  
outstanding 19,404,269 

I 
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(d) 3% amount expressed in dollars of the stated capital of the 
carporation after giving effezt to such cancellatian. 

class of value of slxited 

preferred 4.75% 200,000 $20,000,000.00 
preferred 7.84% 200,000 20, ooo,ooo,oo 
Preferred 10.60% 169 , 735 16,973,500.00 
preferred 7 - 50% 3.00,000 10,000,000,00 
€?referred 8.65% 200,000 20,000,000”00 
preferred 9.968 200,000 20,000f000.c0 
Preferred 13.36% 250,000 25,000,000.00 

mal hreferred I f  319,735 $131,973,500.00 

Camnn S w k  18,084,534 409,753,003.06 

Total Capital Stock 
-tanding 19,404,269 - $541,?26,503806 

stack Series otxkstanding sllarres capital o u t s t a n q  

(e) If the articles of inaurparation provide that the cancelled shares 
shall not be reissued, the number of shares which the Ckmpany w i l l .  
have authority to issue itmized by classes and series, after 
giving effect to suich cancellation. 

The “Articles of Incqmration” of the carpany 
provide that the cancelled shares shal l  be 
autJmrized and unissued shares. 

In - t h y  whereof, witness the signaturks of the un&zrsigned 
President and secretaty, respectively of Kentucky otilitiea Carpany this 
19th day of October, 1983. 

W. B. khanan,  President 

Notary mlic 

My Carmissican exp-s May 16, 1987 (SEAL! I 
I 
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The amount expressed in dollars of the rtstcd capital of the 
corporsticn oftcr giving effect to such cancellatton. 

O f  Valuc o f  Staled 

. .. 
Class  

I 

Stock Series Outstanding Shares Capital Outtitandin& 

Preferred 4 3/42 200,000 
Preferred 7.84% 2oo,oO0 

PreCerred 7.50% lM),OOO 
Preferred 8.65% 200,000 
PreCerred 9.96% 200  , 000 

Preferred 10.60% 179,020 

Preferred 13.36% 250 , 000 

$ 20,000,000.00 
20,000,000.00 

10,000,000.00 
20,000,000.00 
20,000,000.00 

17,902,000.00 

25,000,000.01) 

Total Preferred 1,329,020 $132,902,000.00 

Cumnon Stock 15,941,977 337,660,366.93 
- 

Total Capital Stock 
Outstanding 17,270,997 $470,552,366.93 

(e) If the articles of incorporation provide that the cancelled 
shares shall not be reissued, the number of shares which the 
Company will have authortry to issue itemized by classes and 
series, after giving effect to shch cancellation. 

The "Articles of Xncorporation" of the Company 
provide that the cancelled shares shall be 
authorized and unissued shares. 

In Testimony Whereof, wltncss the slgnnturer of the undersignad 
President and Secretary, respectively or Kentucky Uti1 i t i e s  Company L h f s  
1st day of October, 1982. 

W.- B. Bechanan, President 

#A- 
- 

Michael R. Whitley, Secretary 

The undersigned on oath states that the above Statement of Cancellation of 
Redeemable Shares by Redemption or Purchase is true anc! correct. 

(SEAL) 

V i c e  President and Secretary j 

SlfBSCRZBED AND SWORN TO before 
me this 1st day of October, 1382, 

Notary Public 

My commission expires May 16, 1983. 
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The unde r s igned ,  W. 8.  Bechanan and  Michae l  R. Whi t l ey ,  P r e s i d e n t  and  
S e c r e t a r y ,  r e s p e c t i v e l y  of Kentucky Uti.licies Company ( the  “Cempany“) he reby  
c e r t i f y  t h e  folLowing p u r s u a n t  to t h e  r e q u i r e m e n t s  of S e c t i o n  27LA.335 of 
Lhe Kentucky “Hcvised S t a t u t e s :  

(a) The name of t he  c o r p o r a t i o n  

Kentucky U t i l i t i e s  Company 

(b) The nUmbt?K of redeemab le  s h a r e s  c a n c e l l e d  th rough  redempt ion  or 
purchase ,  itemized by classes and series. 

10,000 s h a r e s  of 10.608 Serjes P r e f e r r e d  S t o c k  

( c )  The aggregate number o f  i s s u e d  s h a r e s  itemized by classes and  
series, a f t e r  g i v i n g  effect to s u c h  c a n c e l l a t i o n .  

Class of Nurriber of 
S t o c k  Series O u t s t a n d i n g  S h a r e s  

P r e f e r r e d  4.75% 200,000 
P r e f e r r e d  7.84% 290,000 
rref e r r e d  10.60% 199,735 
P r e f e r r e d  7.508 100,000 
P r e f e r r e d  8.65t 201),000 
P r e f e r r e d  9 .I 96% 200,000 
P r e P e r r e d  13,360 250,000 - 
Total Preferred I ,  309,735 

Common Stock 18,501,542 

T o t a l  Capital Stock 
O u t  s t a n d i n g  IS  ,811,277 - 

! 

L 
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(d)  The amount e x p r e s s e d  i n  dollars OC tlke s t a t ed  capital  of t h e  
c o r p o r a t i o n  at; tot g i v i n g  effect to such c a n c e l l a t i o n .  

V a l u e  o€ Stated Class OE 
S t o c k  Series O u t s t a n d i n g  S h a r e s  Capital O u t s t a n d i n q  

P r e f e r r e d  4.75% 200,000 $20,000,000.00 
P r e f e r r e d  7.849 200 , 000 20,000,000.00 
P r e f e r r e d  10.60% 159,735 15,973,500.00 
Preferred 7 .  50% 100,000 10,000,000.00 
P r e f e r r e d  5.1359 200 , 000 20,000,000.00 
P r e f e r r e d  9.960 200 , ooq 20,000,000.00 
Pre f  err& 13.36% 250,000 25,000,000.00 

T o t a l  Preferred 1 , 309,7 35 $130,973,500.00 

Commorl S t o c k  18,501,542 431,507,303.72 

Total C a p i t a l  S t o c k  
O u t s t a n d i n g  19 ,811 ,277 $562,560,603.72 

If the articles of incorporation p r o v i d e  t h s t  t h e  cancelled shares 
s h a l l  n o t  Be r e i s s u e d ,  t h e  number of s h a r e s  which t h e  Company w i l l  
have a u t h o r i t y  to issue itemized by classes and  series, a f t e r  
g i v i n g  e f f e c t  to such c a n c e l l a t i o n .  

The "Articles of I n c o r p o r a t i o n "  of t h e  Company 
provide t h a t  the cancelled s h a r e s  s h a l l  be 
authorized and unissued s h a r e s .  

I n  Testi.mony WhereoE, w i t n e s s  the s i g n a t u r e s  of t h e  unde r s igned  
P r e s i d e n t  and  S e c r e t a r y ,  r e s p e c t i v e l y  of Kentucky Utilities Company t h i s  7 t h  
d a y  of May, 1984. 

W. B. Bechanan. P r e s i d e n t  

J 
Michael R .  W h i t l e y ,  S e c r e t 4  

The u n d e m i g n e d  on o a t h  states t h a t  t h e  above S t a t e m e n t  of C a n c e l l a t i o n  of 
Redeemable shares by 

Vice P r e s i d e n t  and  Secretary 

SUBSCRIBED AND SWORN TO before me this 
7 t h  d a y  of May, 1984. 

1% 
John  #J. )zaloy, w f l  

Notary P u b l i c  
(SEAL) 

My commission expires November 21, 1984. 



STATEMENT OF CANCELLATION OF 

REDEEl4ABLB SHARES BY REDWPTION OR PURC 

f i e  undersigned, W. B. Bechanan and Michael R. Whitley, President and 
Secrebry, respectively oE Kentucky U t i l i t t e e  Company (the “Company“) hereby 
c e r t i f y  the  EollAwing pureuonC to t h e  ri~quframente of Section 2 7 1 A . 3 3 5  of 
the Kcntucky Ravieed Statullaut 

(a] me name of the corporatj,on 

Kentucky U t i l i t i e s  Company 

( b )  The number of redeemable shnres cancel led through redemption or 
purchase, itemized by classes and series. 

8,000 ahares of 8.659 Series  PreEerred Stock 
20,000 eharerr of 10.60% Series Preferred Stnck 

(e )  The aygreqate number of issued shares itemized by classes and 
series, after giving effect to such c a n c e l l a t i o n .  

class of Number of 
Stock series Outatanding Shares 

Preferred 4.75% 200,000 
Pre €err ed 7.04% 2 00,000 
Preferred 10.60+ 139,735 
Pre €erred 7.505 1 0 0 , 0 0 0  
FreEsrred A. 65r 192,000 
prafer r ed 9.968 200,00!Y 

2 5 0 ~ 0 0 0  Pre €erred 13.365 
.___- 

Tota l  Preferred 1~201,735 

Cunmon Stock 18,908,939 

T O C I I ~  Capltal Stuck 
Ou te tanding 20,190,674 
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I (d)  The amount expressed i n  dollars of t h e  s t a t e d  c a p i t a l  of t h e  
c o r p o r a t i o n  a f t e r  givinq e f f e c t  to such c a n c e l l a t i o n .  

C l a s s  of Value of Stated 
Stock S e r i e s  _e_ Outstanding Shares  C a p i t a l  Outs tanding  

P r e f e r r e d  4.75% 200,000 $20,000,000.00 
P r e f e r r e d  7.840 200,000 20,000, M)il.oo 

P r e f e r r e d  7.50% 100,000 10,000,000.00 
P r e f e r r e d  8.65% 192,000 19 , 2 00,000- 00 
P r e f e r r e d  9.962 2 00,000 20,000,000.00 
Preferred 13.365 250,000 2 5,000,000.00 

P r u f e r r e d  10.605 139,735 13, 973,500.00 

-tal PreEarred i f 2 e i , 7 3 s  $128,173,500.00 

CanmPn S t o c k  18,908,939 446,286,284.45 

Total Capital Stock 
Outs t a n d i n g  2 0,190,674 $574,459,784.45 

(e) If the arLicles of i n c o r p o r a t i o n  provide that the c a n c e l l e d  shares 
shall n o t  be r e i s s u e d ,  t h e  number of s h a r e s  which t h e  Company will 
have a u t h o r i t y  to i e s u e  itemized by claasee and series, a f t e r  giv- 
ing e f f e c t  to such c a n c e l l a t i o n .  

The " A r t i c l e s  of Incorpora t ion"  of the  Company 
p r o v i d e  t h a t  t h e  c a n c e l l e d  s h a r e s  s h a l l  be 
a u t h o r i z e d  and unissued shares. 

I n  Testimony Whereof, vitness the s i g n a t u r e s  of the undersigned 
Prersident and Secre ta ry ,  r a a p e c t i v e l y  of Kentucky U t i l i t i e s  Campany this 
3 0 t h  day of September, 1985. 

W. 8. Bechanan, President 

/ / L & Y W  
Michael R .  Whi ey, Secretary 

The undersigned on o a t h  etates - a t  the &ove Sta tement  of 
Redeeatable Shares  by Redemption or Purchaee Fe t r u e  and correct. 

V i c e  P r e s i d e n t  and S e c r e t a r y  c/ 

(SEMI1 

SUaSCRlBED AND SWORN TO before me thfe 
30th day of! September, 1Y85. 

2 Notary Publ ic  

Hj conmission eXpiKt?S September 14. 1989. 



STATEHENT OF CANCELLATION OF 

RQEEHABLE SHARES BY REaZMEJTION OR PURCHASE 

KENRICKY UTILITIES COMPANY 

The undersigned, W. B. Bechanan and Michael R. Whitley,  P r e s i d e n t  and 
S e c r e t a r y ,  r e s p e c t i v e l y ,  of Kentucky Utilities Company (the "Campany") here-  
by c e r t i f y  t h e  fo l lowing  pursruant to the t e q u i r m e n t s  of S e c t i o n  271k.335 of 
the Kentucky Revised Statutes: 

The name of the corpora t ion .  

Kentucky Uti Litles Company 
4.;35'745 

Ihe number of redeemable s h a r e s  cance led  through redemption or 
purchase,  itemized by classes and series. 

20,000 s h a r e s  of 7.50& Series P r e f e r r e d  Stock  
2 0  shares of 10.60% Series Preferred Stock 

The aggrega te  number of i s s u e d  shares itemized by claeses and 
eerieu, aftsr giving eEEect to such c a n c e l l a t i o n .  

Clast3 Of Nunher of 
Stock Series Outs tanding  Shares  

P r e f e r r e d  4.75% 200,000 
preferred 7.841 200,000 
Preferred 10.50% 139,715 
prefer red 7.5M ao, ooo 
Preferred 8.65% 192,000 

9.96% 200,000 Preferred 
Preferred 13.36% 25Q,OOQ 

Total Preferred 1,261,715 

Cannon Stock 18,908,939 

Total Capitel  Stock 
O u t e t a n d i q  20,170,654 __ 

- -  ___. . I .- - 
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(d) The amount expreesed i n  dollars of t h e  stated capital. of the cor- 
p o r a t i o n  after g i v i n g  effect to such c a n c e l l a t i o n .  

Clase a€ Value oE Stated 
Stock - Series Outstanding Shares  Capital Outatandinq 

Pre €erred 4.75s 200,000 $2 0,000 , 000.00 
P r e f e r r e d  7.84% 200,000 201 000,000.00 
P r e f e r r e d  10.60% 139,715 13,971,500.00 
Preferred 7.50% 80,000 0,000,000.00 
P r e f e r r e d  0.65% 192,000 19,200,000.00 
P r e f e r r e d  9.96% 200,000 2 0 ~ 0 0 0 ~ 0 0 0 ~ 0 0  
P r e f e r r e d  13.36% 250,000 25,000,OQO. 00 

Total P r e f e r r e d  1,261,715 $126r171,500.00 

Comaon Stock 'I 0,900, 939 447,Q39,2S2.16 

Total Capital Stock 
ou t e  t a n d i  ng 20,170,654 $573r210,752.16 

(e )  If the articles o€ i n c o r p o r a t i o n  p r o v i d e  t h a t  the canceled shares 
s h a l l  n o t  be r e i s s u e d ,  t h e  number of s h e r t e  which t h e  Company will 
ha* a u t h o r i t y  to i s s u e  i temized by classes and series, after giv- 
i n g  e f f e c t  to such  c a n c e l l a t i o n .  

The 'Articles of Incorpora t ion '  of the Company 
p r o v i d e  t h a t  the canceled s h a r e s  s h a l l  be au- 
t h o r i z e d  and unissued s h a r e s .  

I n  Testimony Whereof, wi tness  t h e  s i g n a t u r e s  of t h e  underaigned 
PK€?flident and S e c r e t a r y ,  r e s p e c t i v e l y ,  of Kentucky U t i l i t i e s  Company t h i s  
19 th  day of December, 1985. 

Uichae l  R. h i t l e y ,  S e c r e t a r y  

The ~ G e r e i g n e d  on o a t h  q t a t e s  t h a t  t h e  abave Sta tement  of Cancellation of 
Redeemable Shares by 

Michael R: W l i t l e y  
V i c e  P r e s i d e n t  and Secretary 

SUBSCRIBED AND SWORN 'I13 before me this 
19th  day of December, 1985. 

Notary Pub.Uc 

My commission expires September 14, 1989. 



STATEMENT OF ChNCELLATlON OF 

REDEEMABLE SHARES BY HEDEMPTlON OR PURCHASE 

KENTUCKY UTI LITI.ES COMPANY 

l'hc undcrs ip ied ,  W. 8.  Uechanan and Michael R. Whit ley ,  Pres ident  and 
Secrctary, r c s p e c t f v e l y ,  O F  Kentucky U t  Llities Company ( t h c  "Company") hereby 
c e r t i f y  t h e  following p u r s u a n t  co t h e  requirements of S c c t i o n  271A.335 of the  
Kentucky Revised Statutcs: 

( a )  The name nf t h e  corpni-;i( ion. 

Kctit ucky UL. i I i t  Lcs Company 

436969 

( b )  Thc iiunibcr of redeemable shares canceled t.hrough redemption or 
purchase, I tcmIzcd by classes and s c r i c s .  

8,000 Ybiircs of 8.6591. SaFics Prefcrrcd Stock 
139,?15 shares  oC 10.60% S e r i e s  IJrcfcrred Stock 

( c )  Tlw ;igSrcgatc iiumbcr o f  i s s u e d  shnrcs  itemLzcd by classes and 
scrics,  a f t e r  g i v i n g  effect t o  srrch c a n c c l l a t i o n .  

C l a s s  of Number oE 
S t o c k  Series Outstanding Shares  -- 
Prc f e r rcd 4 .75% zoo. 000 
Preferred  7.84% 200,000 
I' r r! Ec 1; r c d 80 000 
PrcEerred 8,651 184,000 
Pre fcr rea 9.96% 200 ' 000 
Preferred  13.36% 250,000 

Total Preferred  1 , I  14,000 

Common Stock 18,908,939 

Tota 1 Capito l  Stock 
O u t s  t a  nd Lng 20,922,939 

7 .  sox 
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( d )  The amocnt c x p r c s s e d  i n  d o l l a r s  of t h c  s t a t e d  c a p i t a l  o f  t h e  cor- 
p o r a L i o n  n f t c r  g i v i n g  e f f c c t  to s u c h  c a n c e l l a t i o n .  

t ’ r e f c r r c d  4.75% 200,000 . 
P r e f e r r e d  7.84% 200,000 
P r c  Eecred 7.50% 80.000 
1’ re f e r red 8.657. 1 8 4 , 0 0 0  
P r e f e r  red 9.96% 200,000 
P r e f e r  red 13.36% 250,000 

$ 20,000,000.00 
20,000,000.00 

8,000,000.00 
18,400,000.00 
20,000,000.00 
25,000,000.00 

Total Prefcrrcd 1,114,oQO $111,400,000.00 

Cnmmon Stock L A  1 8  908 939 4 ~ 7 , 8 2 3 , 3 6 2 . a ~  

T o t a l  C a p i t a l  S t o c k  
O u t s t a n d i n g  20,022,939 $569,223,362.80 

( e )  Zf t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  p r o v i d e  t h a t  che c a n c e l e d  s h a r e s  
s h a l l  n o t  b e  r c i s s u c d ,  t h e  nuinbcr of s h a r e s  u h i c h  t h e  Company w i l l  
have a u t h o r i t y  to Issvc Ltcmized by classes a n d  ser ies ,  a f t e r  giv- 
ing c f f c c t  t o  s u c h  c a n c e l l a t i o n .  

The “Art Lclcs of Incorpora t  i o n ”  of the Company 
p r o v i d e  t h a t  t h e  c a n c e l e d  s h a r e s  s h a l l  be au-  
t h o r i z e d  a n d  u n i s s u e d  s h a r e s .  

In Testimony WhcrcoC, ultncss t h c  s t g n n t u r c s  of Lhc i i n d e r s i g n c d  
I ’ i - c s i t f c ~ ~ ~  ;iiid S e c r c ? t a r y ,  r c s p c c t i v c l y ,  of Kentucky UL‘ i 1 i t i cs  Company t h i s  
1Ht.h day 0 1  . 4 p r i l ,  1986. 

W. 0 .  Bechanan ,  P r e s i d e n t  
c 

The u n d e r s i g n e d  on oath states  t h a t  the a b n v c  S t a t e m e n t  of C a n c e l l a t i o n  of 
Rcdcrmnble S h r c s  b y  Rcd 

Vice P r e s i d e n t  a n d  S c c r e t a r y  

SUBSCRLRED AND SWORN TO b e f o r e  me this 
1 8 t h  d a y  o f  A p r i l ,  1986, 

(SEAL) 

C h a r l e s  D. I r e l a n d  
N o t a r y  P u b l i c  

1 

! 

M y  commissior? c x p i r e s  May 31, 1938. 



I 
STATEMENT OF CANCELLATION OF 

Kl3NTUCK.Y UTILITIES COHPAW . : m " & v E  

The u n d e r s i g n e d ,  W .  E. Bechanan and Michael R .  W h i t l e y ,  P r e s i d m t  and 
S e c r e t a r y ,  r e s p e c t i v e l y ,  of Kentucky U t i l i t i e s  Company ( t h e  'Tonipany") h e r e -  
by c e r t i f y  t h e  fd1os : ' ing  p u r s u a n t  to t h e  require: . ients  of S e c t i o n  27119-335 of 
t h e  Kentucky Revised S t a t u t e s :  

(a)  The name of t h e  c o r p o r a t i o n .  

Kentucky lltilities Company 

(b) The number of redecrnable s h a r e s  canceled t h r o u g h  redempt ion  or 
p u r c h a s e ,  itemized by clas:,es and  series. 

20,000 s h a r e s  o f  7.50% Series P r e f e r r e d  Stock 

(c) The aqqrcgatc number of issued shares itemized hy classes and 
sericc, a f t e r  g i v i n g  e f f e c t  t o  such c a n c e l l a t i o n .  

I C l a s s  of Number o f  
S e r i e s  O u t s t a n d i n g  S h a r e s  -- S t o c k  

P r e f e r r e d  4 * 75% 200, OOQ 
P r s f e r r e d  7.84% 200,000 
P r e f e r r e d  7. SO% 60 OGO 
e r e f e r r e d  8.65% 184 a 030 
P r e f e r r e d  9.96% 200,000 
P r e f e r r e d  13 .76% 250,000 

T o t a l  Preferred I ,  094,000 

Common S t o c k  18,908,939 

T o t a l  C a p i t a l  S t o c k  
outstanding 20,002,939 

i 



(d )  The amount expressed i n  doLlars of t h e  stated capital  af t h e  cor- 
p o r a t i o n  a f t e r  g i v i n g  ef‘frlct to s u c h  c a n c e l l a t i o n .  

Class of Value of Stated 
Stock I Series O u t s t a n d i n g  S h a r e s  Capi t a1 O u t s  t a r d i  rig 

-_____. 

P r e f e r r e d  4.75% 200 , 000 $20,000,0c0.00 
P r e f e r “ r e d  7.84% 2oc ,000 20,000,000.00 
P r e f e r  red I .  500 60 , 000 6 , 0 0 0 , O O O . O L  
Prefer red 9.658 184,000 18,400,000.00 
f’refer rc*d 9. ‘KIX 200,000 2f),OOO,OG0.00 
P r e f e r r e d  13.36% 250 , 000 - --- 25,000,000.00 --I 

Total  Pretc:recI 1 , O(J4 , !I00 $109,400,000.00 

18,908,939 - 455,083,608.60 --- C o r i i n  S t o c k  

T o t a l  Capi.tal S t o c k  
O u t s t a n d i n g  20 , 002,939 -- $565.483,608.60 

(e) I f  tlte a r t i c l e s  uE i n c o r p o r a t i o n  provide t h a t  t h e  canceled s h a r e s  
shall not be r e i s s u e d ,  t h e  number of s h a r e s  which t h e  Company w i l . 1  
have  a u t h o r i t y  to issce itemized by classes and series, a f t e r  g i v -  
i n g  e f f e c t  to  s u c h  c a n c e l l a t i o n .  

The “ A r t i c l e s  of I n c o r p o r a t i o n ’ ’  I f  t h e  Company 
p r o v i d e  t h a t  t h e  c a n c e l e d  s h a r e s  s h a l l  he au- 
t h o r i z e d  and u n i s s u e d  s h a r e s .  

I n  Test imony WhcreoP, w i t n e s s  t h e  s i g n a t u r e s  of t h e  u n d e r s i g n e d  
P r e s i d e n t  and S e c r e t a r y ,  r e s p e c t i v e l y ,  of Kt-nti:ckT; C c i l i t i e s  L’ompsny this 
1 9 t h  d6.y of‘ J a n u a r y ,  1387.  

W .  B. Bechanan, President- 

Michael  R. ditlej!, S e c r e t a r y  

The u n d t r s i g n e d  0 1 1  o a t h  states t h a t  t h e  above  Statement of C a n c e l l a t i o n  of 
Reci.mnahLe S h a r e s  b y  R e d e n i p  

Michael  R .  W h i t l e y  
V i c e  P r e s i d e n t  and Secretary 

SUBSCRIBED AND SWORN TO before m e  this 
1 3 t h  day o f  January, 1997. 

#d-* - o L- 
C h a r l e s  D. I r e l a n d  

Notary P u b l i c  
(SEAL) 

My commission expires May 31., 1988. 



?he undersigned, John T. m i o n  and Michael R. Whitley, President and 
Secretary, respectively, of Kcntucky Utilities Ccqxmy ( the  "Canpimy") kre- 
by certify the following D'xsuant to the reyulrementa of Section 27lA.335 of 
the Kentucky Revised Statutes: 

4 ~~;VP&,q 
(a) 'I% nave of the corporation. 

1 
Kentucky Utilities Canpany 

(b) l tw number of re-le shares canceied through redemption or 
purchase, itmized by classes and series. 

16,060 eheures of 8.65% Sexies Preferred Stack 

Class cE 
Stack Series 

Preferred 4.75% 
Pretcrrcd 7.84% 
Preferred 7.50% 

- -- 

Preferred a. 65% 
Pmferred 9 + 96% 
Preferred 13.36% 

%tal Preferred 

Comnon Stock 

r-l: of 
Outstanding Shares 

200,000 
200,000 
60,000 
168, COO 
200,000 

".250,000 

1,078,000 

18. $08.939 

T0t;al Capital Stock 
Outstanding 19,986,939 



. I - , I ,  ,-.?:I 
-2- 

(d) 'IM amwrit expressed i n  dollars of the stated capi ta l  of the cor- 
poration after qiving e€Eect to such cancellation. 

Class of V a l u e  of Stated 
Stock I_c Series Outstanding Shw ;B Capital mtstandinq 

preferred 
Preferred 
Pre€erred 
preferred 
Pmferred 
preferred 

4.75% 

7.500 
a. 65% 
9.96% 
13.361 

7 . w  
200,000 
200,000 
60,000 
168, coo 
200,000 
250,000 

$20,000,000.00 
20,000,000.00 

20,000,000.00 
25,000,000.00 

6,000,000.00 
16, Bob, 000 .OO 

Total Preferred 1,078,000 $107,800,000.00 

465,064 , 099 -05 Ccrmun Stock ia,908,933 

W a l  Capital. Stack 
Outstanding 19,986,939 $573,664,099-05. 

. 'i 

" I 
I 

(c) I f  t l i c  articles a F  LrwzoqJaration prmide thak the canceled ahLues 
shal l  not be reissued, the nilrnber of shares which the Canpay wj.11 
have authority to issue itemized by c lasses  auld series, after giv- 
inq effect to such cancellation. 

1W "Articles of Incmpration" of Lhe Carpany 
provide that the canceled shares shal l  be au- 
thorized and unissued shares. 

. 

In Wstimoriy Whereo€, witness the signatures of t!! unckssigned 
Resident and Secretary, respectively,  of Kentucky Utilities Canpany this 
23rd day of April, 15387. 

A 

i 

" ;!: 

I '< . ,  . : . ", : , ' I  . .2. * i 

The undersigned on oath states that the above StatarWt of Cancellation of 
flockcmablo SImrcw by 

I 

i 
-9nior Vicc President. and Secretary 

I 
I 

SUBSCRIBED AID WRN 'IXI before me this 
23rd day o€ April, 1987. 

" .  . .. 

, .  

. .. 
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Secretory 
FRANKFORT, 
KENTUCKY 

CERTIFICATE OF AMENDMENT 
TO ARTICLES OF INCORPORATION 

f, DREXELL R. DA VIS, Secrefary of State of the Common wealth of Kmrucky, do here5y 
certify rhur Arnendtd Articlrs of lncorparuticm c) f 

amended pursuant ro Kentucky Revised Sfufutes. 271A, duly signed and verifid 
or acknowledged accordhg to low, hc-e beept filed in my office by said corporation, und 
that all taxes, fees and chargc.spayi?bie upon the filing of said Articles of Amendment have 
k e n  paid. 
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The undersigneb, Xentucky U t i l $ t i e l a  Company, a Kentxcky 

corporation (the ncorporation*8), by John T. N e w t o n  and Michael 

R. Whitley, its Praaident and Sacretary, reepactively, hereby 

1. The anendment to  the Reetatea Art ic les  o f  Incarporation, 
as amended, of the corporation fthe NArticles") set forth below in 
t h i s  paragraph 1 watm duly adopted by the aommen etotvrrholdarls af 
t h e  corporation at  the annual meeting of eruch etock%oldars held i n  
the Second Fluor asselpbly Room at the offices of the corporation, 
One Quality Street, Lexington, Kentucky, on April 2 8 ,  1987, %t 
1:30 P.M., Lexington (Kentucky) Time, namely: 

The Rastated Articles of Xncarparation, a s  amsnded, af 
the ccrporatdon are h e r a y  awmded in the following reoptscts: 

The aggragato number of authorized uharer of atdck 
or t h e  corporation i s r  harsby inCrea69d to 87,300,000 
8ha~%+tl from 37,300,000 aharee by increasinu the aggre- 
gate, number of eharee af Cornon Stock (including auch 
ahares previously authorized) which the corporation 
shall have authority to issue to 80,000,000 sharels of 
Common Stock from 30,000,000 ehares of Common Stock and 
modifying the Common Stock to provide that a l l  shares of 
Common Stock (issued and unhnaad) ehall be without par 
value (ohengad from a par value of $10 par #bar@),  

which amendment ie; effected by anending the Restated ArtiaXes of 
Incorporation, 6 m  amended, of the ootporatlon as aet forth below: 

The firs+, paragraph of Article Fourth of the Restated 
Articles of Incorporation, as amended, is amendad to read i n  itcr 
entirety ae follow#: 

MlURTH: Th+l aggregate number of shares of stock 
which the corporation sba?l. have authority to issue is 
Eiglty-seven M i l l i o n  Three Hundred Thousand ( 8 ~ , 3 0 0 , 0 0 0 )  
sh8reS, divided into and consisting of (A) Five Piillion 
Thrae Hundred ThOU6and (5 ,300,000)  eharae of Preferred 
Sh,ock without par value but wlth the maximum aggsegzte 
stated value of $200,000,000, issuable i n  one or mors 
sarierr aa hereinafter  provjdec, ( 8 )  Two Nillion 
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( 2 , 0 0 0 , 0 0 0 )  uharea of Preference Stock without p a r  value 
issuable in one or more seriee as hereinafter provibed, 
and ( C )  Eighty Million (80 ,000 ,000)  shares of Common 
s t o c k  without par value. The 5,300,000 f3hareR of! autho- 
rized Prmferred Btock ara harsinaftar roforrcd to as tha 
HPreZerred Stock" and shal l  include the Z00,OCO shares 
of "U-3 /4& Preferred Stack," the 200,000 sharea of 
"7.84% Preferred Stock,n the 60,000 eharerls of v7.503 
Preferred Stock," the 184,000 shares of R8.6Ei0 Preferred 
Stack," the 200,000 shares of "9.96% Preferred Stock" 
and the 250,000 shares of n13.363 Preferred Stockn o f  
the corporation now outekznding. 

2. The foragoing amendment t o  the A r t i C l a S  W&PI duly adopted 
by t h e  common stockholders of the corporation (being the only 
claffa of m t m k  of the corporation entitled to vote on such amend- 
mant) at &aLd maatlng i n  aocarbancs w i t h  tho provimlonr of tho 
Articles an3 w i t h  the law8 oil the Commonwealth of Kentucky by the 
affirmative vote (in peraon or by proxy) of the record holdere o f  
iS,S13,~9r shares of tha Common Stock oe the corporation, veting PAS 
a c las s ,  and constituting more than a majority of the 18,908,939 
shares of Common Stock of the  corporation outstanding and entitled 
to vote a t  the  meeting on said amendment. 

3, The foregoing amendnant to the Articles wa8 proposed and 
declared advieable by the Board of Dfrcrataru of the GorIgorathn 
and said meeting of 6tockhoSdere of the corporation was duly cnll- 
ad upon notice of the epecffic purpose (among others) of consider- 
ing and voting upon the adoption or ssid amendment. 

any change in  the stated oapital of the corporetion. 

IN TESTIMONY WHEREOF, the foregoing Artfclea af Amend- 
me?t are executed in triplicate by the corporation by Ji.ts Pxaci- 
dent and i t a  Secretary, t h i e  28th day of April, 1407.  

4 ,  The f??reqoing amendment to the Articles does nat effect 

I 

(corpczrdx Seal) 
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COMMOWEX-TH OF KENTUCKY ) 

COUNTY OF FAYETTE ; sg* 

1,  Marilyn B. Ballard, a N o t a r y  Public i n  and for @ai@ 
County i n  the Comonwclalth aZoroeaid, do hereby c e r t i f y  that John 
T, Nawton, President of Xantucky Utilitielr corapany, a Xonttrcrky 
corporation, and Michael R. Whitley, Secretary of maid corpora- 
tion, who a t e  both personally known to me to be the same pereons 
whose nemea are subscribed t o  the foregoing hetrurdent a s  such 
President and Secretary, respectively, of said corporation, and 
who are both personally known to me to be mch officers, appeared 
before me thi6 day i n  person and severally acknowledged be" &ore m e  
t h a t  they signad, sealed and delivered said instrument ee thair 
free and voluntary act as such officers, and a6 the free and vol- 
untark act and deed of sa id  corporation, for t f i Q  ust.w8 and purpoees 
therein set fortht and a d d  John T. Newton, upon oath, acknawledg- 
ed hiwecalf t o  be the Preddent of said corporation and that, as 
eruch officer, being autharjzad so t o  do, hss exeoutcrd said inetru- 
ment for the purpotzee theZ~bin oontafned, by rjigning the name of 
said corporation thereto by hfmslelf as such officer. 

Aprii, 1987. 
Given under my hand and off ic ial  eeal t h i e  28th day a i  

(Notarial Seal) 

This inatruasent vuu prapared .by W.J. karmen, fehcun, LincoLn t 
BeaLs, Chicsqo, Illinois. 

-3- 
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"I'm 111 STaE ff ram;aan 
STATEMENT OF CANCELLATION 01.' 

REDEEWBLE W A R E S  BY REDEMPTION OR PURCHASE 
.4 &fori& uliulh 

The undereigned, John T. Newton and Michael R.  Whitley, Presidenn;?.and*:: 
Secretary, respectively, of Kentucky Utilities Company (the "Company") hereby 
certify the following pursuant to the requirements of Section 27114.335 of the 
Kentucky Revised Statutes: 

(a) The name of the corporation. 

Kentucky Utilities Company 

(b) The number oE redeemable shares canceled through redemption or 
purchase, itemized by classes and series. 

250,000 shares of 13.36% Series Preferred Stock 

(e) The aggregate number o f  issued shares itemized by classes and 
series, after giving ef fect  to such cancellation. 

Class of Number of 
Series Outstanding shares - Stock 

Preferred 4.759 200,000 
Pre far red 7.84% 200,000 
preferred 7.50% 60,000 
Prererred a. 650 168,000 
Y ref e s r ed 9.96% 200,000 

Total Preferred 828,000 

Common Stock 37,817,878 

Total capital Stock 
Outstanding 38,645,878 
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(d) The amount expressed  i n  d o l l a r s  o f  t h e  s t a t a d  c a p i t a l  of t h e  cor- 
p o r a t i o n ' a f t e r  g i v i n g  e f f e c t  to such c a n c e l l a t i o n .  

Class of Value o f  S t a t e d  - S t o c k  Series Outstanding sliarec C a p i t a l  o u t s t a n d i n q  

P r e f e r  red  4.75% 200,000 $ 20,000,000.00 
20,tW0,006.00 P r e f e r r e d  

p r e f e r r e d  7 * 50% 60,000 6,000,000.00 
P r e f e r r e d  8.65B 168,000 16,800,000.00 

7.84% 200,000 

P r e f e r r e d  9.96s - 200,000 20,000,000.00 

T o t a l  Prefcr red  

C-n Stock 

828,000 

37,617,878 

te2,aoo,o00.00 

469,854,306.56 

T o t a l  C a p i t a l  Stock 
o u t e t a n d i n g  38,645,878 $552,654,306.56 

(e) If t h e  art icles of i n c o r p o r a t i o n  provide t h a t  t h e  c a n c e l e d  shares 
s h a l l  no t  be r e i s s u e d ,  t h e  number of shares which t h e  Company w i l l  
have a u t h o r i t y  to i s s u e  i temized  by classes and series, a f t e r  giv- 
i n g  effect to such  c a n c e l l a t i o n .  

The " A r t i c l c s  of Incorporat ion" of  t h e  Company 
provide  t h a t  t h e  canceled s h a r e s  s h a l l  b e  au- 
thorized and unissued shares. 

I n  Testimony Whereof, w i t n e s s  t h e  s i g n a t u r e s  of t h e  undersigned 
P r e s i d e n t  and secretary. r e s p e c t i v e l y ,  of Kentucky U t i l i t i e s  Company t h i s  
26th day of October, 1907. 

John T. Newton P r e s i d e n t  

Michael R. d i t l e y ,  S e c r e t a r y  

The undersigned on o a t h  BtateS t h a t  t h e  above Statement o f  C a n c e l l a t i o n  of 
Redeemable Shares  by 

S e n i o r  V i c e  Pres ident  and S e c r e t a r y  

SUUSCRlBED AND SWORN TO b e f o r e  me this 
26th  day of  O c t o b e r ,  1987. 

(SEAL) 

Typed Name: 

T i t l e :  

Mail to: 

Notary P u b l i c  

My commission expires May 31, 1988. 

Prepared by: 
(S igna ture  1 

W i l l i a m  N -  Engl i sh  

Treasurer  ant3 A s s i s t a n t  S e c r e t a r y  
__.-_--- 

Kan t w k y  u t i l i  ties company 
One Qual i ty  Street 
lewington,  ICY 40507 

ATIZ;NTION: W i l l i a m  N. Engl i sh  
T r e a s u r e r  and A s s i s t a n t  Secre ta ry  I 
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STATEMENT air CANCELLATION OF 

REDEEMABLE BEIARES BY REREMPTfON OR PURCSIME 

KIGM'I'UCKY t J V l  L I 'I1[ lPCl COMPANY 

The unclereign, ?, John T. NewtG!.t and Nichae 
H m n i ~ t n r y ,  rnuptaal. ,ctLy, of Kanttraky rJLt2.ltiee 
by ct lrt l fy  the EoLlowLiiy yucouclnt. t c j  t.ho rrw~uLr.ui~ant~r, of 8wt;Cori '271.h.33S ~ t !  
the Kentucky Reviaed BttItUtea: * 

(a) "he name of the corporation: 

K s n t m k y  U t i  1 i .kisn C!ornpany 

(b) The number of redeemable sharee canceled' throuyh r e d a p t t o n  o x  
puruhaae, Itemizod by dlneeaa an8 nariee. 

, . .  

I .  " .  20,000 shclres of 7.50% Beriaa Preferred Stock ' 

I .  

( c j  me aggregate number of Seouud ehares i tamiz6d by aldaeee and 
8ef.S.e-, after  giving effect to such cancellation. 

I 
" .  . ~ .. 

i . ." 

C l e m  of Number ay . . 1  

Series Cute tanding Share6 
_Lll 

Stock 

Pru EsrrctA 4 751 200,000 
Preferzed 7.84P 200,OOQ 
Pre torttad 7. BGN 40,000 
Prep erred 8.659 168,000 
Preferrail 9.960 mo,  000 

Commoi Btook 37,817,878 

. .  _ "  

I -  
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-a- 
( d )  The amount expreesed i~ dollars of the otatad capital of $tie' cor- 

-... 

--_. 

i 

I 

p r a t i o n  aPter  g iv ing eEPaat to n w h  cancellation. 

Clam of 
-, Btook Serlse 

Fref erred 4.758 
P a "  0 f!QKrnd 7.849. 
Prallrtrreff '7.50S 
Prof erred 8.65% 
Pxeturmd 9.96% 

T o t a l  Preferred 

Total Ca-gital Stoak 
Out a tandl ng 

(a) If! the  articles of. incorporation provide that the  canceled eBarcas 
shal l  not: be reiseued, the number of rvharaa whiqli thk Wmpanj &1 
have authority ko iruue itamiaed by alaesei and uayi:iie,' afte'r.ii4- 
Ing eCfeot to such cancellation. 

.:, " ,  

" : . ;  

i :  
, :  

. .  . I  

Tha '*hrI:lclcla of? XncorporatLun" or the  Company 
provide that the canceled Elhares s h a l l  bs au- : 

thorized and unimsued sharea, 

In Testimony Whereof, wilrneee tho signatures of the undersigned 
Pr s ident  and Secretary, roapectively, of Kerrtucky Ut i l i t ies  Company t h i ~  

_ -  1 9 t h  day oi! January, 1988. 

Tne underdgned on oath state6 that t h e  above Statement of C a n c e l l a t i o n  ok 
Redeemnhle Rharuo by 

". " 



Kantucky I l t  I i i t k m p n r l y  

16,000 ehatnl; of Och5N Scrlea praferrcd S t o c k  

Prc f c r  red 4.75% 200,000 
P r e f e r  red 7.849 200 r0L.c) 
Pra! cr red 7 .so0 40,ono 
Pr -F@r coil li.ci!iY I r,2,000 
i 'rol I:rrt?il 9.960 2on ,000 

'Ir, t dl :, Pr e fer red 792,onn 

Tota l  C a p i t a l  Stock 
0111 ntanA lnq 



20d,000 
20J1000 

40,000 
I 5 2 ,  non 
200 , 0 0 0  

7921003 s 79,200,000 .oo 

( ' I ~ ~ I I I I \  !;I trek '7 1 A 17, R i l l  4 7 1  ,07Or421.@3 

m t a L  cap i ta l  Stack 
out et  and tng 38,6091D7E 5552,270,42?.83 

( e )  I f  I h s  artlcleu of t n c o r p r r a t l o n  provlJr thal t h e  canceled eharcs 
shalL not he rt?tm-.ml, thrc nrimlwr ,if nharaa which the Coipany w1l.I .  
have a u t h o r i t y  to fnsuc  i t e m i z e d  by classes and series, a f t e r  giv- 
In!! efferlt t o  I)UC:I canceLla t ion .  

The: "hr t lclnu rrf 1 wortnrat  ion"  of the  Cwpany 
Irrovirlrc C l i r r l  I h c c  c:nnr:cItrl alrirrr.d nhal I ?,e UII- 

thor ized  a d  unLssued shares. 

. 



OFFICE OF SECRETARY OF STATE 

CERTI FlCAPE 

T O  W H O M  THESE PRESENTS COME, GREETING: 

WHERE AS, 

has presented a Resolution of the Board of Directors electing to be 

governed by the provirfonr of Kentucky Business Corporation Law 
(House Bill 3231 prior to January 1. 1989, and slid Reiolutlon 
~ a l l a f t m o  e m t t + l t * m i l w t i t a  s.1 )I OIVIW h y thl8hV-d < o i  ) t tw a l l t t t i  1 a w .  

K ENTUC K Y  UTI LIT1 ES COMPAN Y 

NOW, THEREFORE.1. EIRIEMER EHRLER. Secretary of State for the 

Commonwealth of Kwtucky, hereby certify that I have this day filed 

the Resolution of the Board of Directors in this office. 

- Effective date the provisions wil t  apply is JULY 26, 1988 

IN WITNESS WHEREOF, I have kreunto 
set my hand snd affixed my official ru l .  

Dane at Frankfort this 28TH day 
of -- JULY , 1986. 

Hramzr Ettrler, 

Saxetary  of State, 
Co;nmwrwealth of Kentucky 



I 

IN TESTIMONY WHEREOF, this Statement of Resolution 
regarding the Election of Early E f f e C t i V e S W S S  of Certain  
Specified Sections of H. €3. 3 2 3 ,  1988 Session, Enacted March 
4 ,  1988, is cxocutcd i n  triplicate by the corporat.ion by its 
Senior Vlcc President and Assistant Secretary, this 28th day 
of Zuly, 1988. 

KENTUCKY UTILITIES COMPANY 

Subscribed and sworn to before me t h i s  28th day clf July, 

N c s t a x y  Public 

My Conan,ssian expires October 2 7 ,  1990. 

The foregoing knstrumcnt was prepared by George S. Brooks 
I X ,  One Quality Street, Lexington, Kentucky 40507. 

8 R 07 2 8Kk. M R W  
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ArticLes of Amendment to 

REDEEI4ABT.Z SHARES BY REDEMPTION OR PURCHASE 

KENWCKY UTILITIES COMPANY 

The undersigned, John T. Newton and Michael R.  Whitley, Chairmen and 
President and Secretary, respectively,  of Kentucky U t i l i t i e s  corcpany (the 
wCompany") hereby c e r t i f y  the following pursuant to the requirements of 
Section 271B.6-310 of the Xentucky Revised Statutes: On October 28, 1989 
a meeting was held by the Board of Directors w i t h  the vote being unanimue: 

(a) The name of the corporation. 

Kentucky U t i l i t i e s  Company 

(b) The number of redeemable shares canceled through redemption or 
purchase, itemized by classes and series. 

5WQm 20,000 shares of 7.50% Series Preferred Stock 

(e) The aggregate number of issued shares itemized by classes and 
series, a f t er  giving effect to such cancell&ion. 

Class of 
-Stock 

Preferred 
Y r e f  erred 
Preferred 
Preferred 
Preferred 

Number of 
Series Outstanding Shares 

4.75% 
7.84% 
7.50% 
8.65% 
9.96% 

200,000 
200,000 

-0- 
136,000 
200,000 

Total Preferred 736,000 

common Stock 37,817,878 

Total CepitUl Stack 
Outstanding 38,553,878 

PIECEWED AND FlLED 
FEB I 4 lea0 



r- . - 
! 

(a) The amount expreseed in dollars of the stated capital of the 
corporation after giving effect to such cancellation. 

Claw o€ ' Value of Stated 
Stock - Series Outstanding shares rspital Outctandlnq 

Preferred 4.75% 200,000 $ 20,000,000.00 
Preferred 7 - M %  " 2oo,uoo 20,000,000.00 
Preferred 7.509 -0- -0- 
Preferred 8.65% 136,000 13,600,000 -00 
Preferred 9.96% 200 c 000 20.000.000.00 

Tota l  Preferred 
Ccrrmon Stock 
Total Capital Stock 
Outstanding 

736,000 $ 73,600,000.00 
37,817.878 527,111.010.80 

38,553,878 $600,711,010.80 

(e) If the articles of incorporation provide that the canceled shares 
shell not be reissued, the number of shares which the Company will 
have acthority to issue itmized by classes and series, after 
giving effect to such cancellation. 

The "Articles of Incorporation" of the Campany 
provide that the canceled shares s h a l l  bs au- 
thorized and Uni&€iUed. shares. 

In Testimony Whereof, witness the signatures of the undersigned 
President and Secretary, respectively, of Kentucky Utilities Canpany this 
19th day o f  January, 1990. #/-e John T. Newton. Chairman and ?resident 

The undersigned on oath states that the above Statement of Cancellation of 
Redeeoeble Shares by 

Senior Vice President and Secret 

a 

Prepared by: 

Typed N6me: 

Title: 

. .  SUBSCRIBED AND SWORN TO before me this 
19th day of January, 1993. i - .  , .., -, : . *  

" . ,v-.l 

,. . 
. .  . . I  . -  

.I. . . -. 
* " .  -.. .-- - . . - -  . 

.". .:- I : - :  
~ . .-*.. . -  - , .- 

~. Notary Public .,~, . , c - . .l' .- 
~ . .  _. . ..,:**.:-. . ., r -. . .- 2" . I ~. *.' Wy roamiasion expires May 21, 1991. . . I 

{Signature) , 4 2 % L 4 &  
, 

William N. Enslist) 

Treasurer and Assistant Secretary 

Hail to: Kentucky Utilities Company 
m e  Quality Street 
Lexington, KY 40507 

ATTEUTXOH: William P. English 
Treasurer and Assistant Secretary . 

- ~ -  J 



RECEIVED AND FIL 

atlae Undersigned, Kentucky U t i l i t i a t s  Company, a 

1. 3 % ~  t lc l l l l~  of the corporation is Kentucky Utilities 

2. Division I11 of Article, Fourth of the R e s t a t e d  

C-Y 

A Z t f C b t 4  O f  IlBcorporsrthTl (the "ArtkleS") iS ClgenBd tQ r a d  
in bta mtfraty aB follcrwa: 

No hold- of  the CQ-OA Stock, %s stach, shall 
have any praesptfve right to esubacribe to stock or 
ether edtcuritfas oil tho corporation, of any cllaea, 
whether now or hereafter aarthorizec3. 

3. Article Seventh e a t  the Restated Artides of 
xnsxwporatian is awemitad to read in its entirety aa fallows: 

SZVEktTH: The affaire of the corporation shall be 
can&&ed by a EKszard of nine directors, or such other 
m u m b a r  of directors, not less thre0, a5 shall 
Sxam tima to t h e  be preacribd by the By-laws, who, 
exaept as otherwises provided in this Article Seventh, 
shall bat ulectat! at each amuaL meeting of the 
carporation on a day to be fixed in the By-lava, for a 
tam rurflkring at the next succeding annual mating of 
t h m  corpration. W i n g  such time as there are nine 
or nore directors, and subject to the special rights 
of -6 hold- of shares of the Preferred Stock and 
thm holborsr of the mharom of the Preference Stock to 
o l w t  d i r W r 8  as provided in paragraphs (3), (4) and 

Of D i V h h F I  Tv Qf ArtiClS Fourth and a8 Specified 
fin this brticl@ Seventh, the directors d l 1  kw 
Q i v i d d  into three groupar, as nearly equal in nunber 
am porriblr, and #e tern of office of the firsat group 
wlL1 ucpiarr et the 1991 annual meeting of the 
corpouagfnn, the term oib ofif- of the .ocond group 
will oxpire at that 2992 annual pecbthg of the 
corporation and the t e r m  of office of the tbiird group 
will expire at the 1993 annual mmting of the 
corporation, andt at each annual meattirag corraneing 
w i t h  ehrs 1991 annul  meeting, dimstor8 sleeted to 

( 8 )  



suaxmd those vhoss tturaps cetxgirc e l l  be eleeed for 
8 kslsa O f  O f P i M  - & Z i q  J a t  the mird aUcceWa%ng 
annual. nelnttirwy of tprQ corporation after tbir exectian 
orc in the event of a dircector elected to ~ u c c e ( ~ Q  a 
dfractoa el-& to fill a vacancy, for a term 
ararpkrfng a* tha mmml meeting ut which the term of 
the director whotm teraination of office first crreatedi 
st?& vacam wmld hava expired. lolwiaetanding the 
preceding sentencey the term of office of all1 
directors -ah1 expire at the special or annual 
meting of tlns corporation at which the holders of the 
ahares of the Preferred Stock are entitled to elect 
directors aa pravf6kd in paragraph (3)  of Division zv 
of Article Pourt,, or the holdera of the share0 of the 
Prsfaremce Stock are antitled 19 elect: directors as 
provided in: paragraph (4) of Division Ill of 
Azticlse Four&h; antla 80 ]long a5 the holdam of the 
srhmers 02 either the Preferred 8tock or the Preferqncar 
Stock shall be entitled to such special voting rights 
In the electllon of director&, the directors shall be 
elacted the term of each director sball expire ap1 

pxovided in said Division fv of Areicle Fourth. A t  
such t h e  as the holders of the shares of M e  
Pzreferrecl Stack and UMC holtlews of the shares 02 t&e 
Ihrefarancce Stock no longer have tke S p f 3 G i a l  right; t o  
elect directors ail prov.idrWi i n  paragraph ( 5 )  or (6) of 
Division IV of Article Fourth, the Board ehall again 
be divided fnto thres groups ills provided in this 
Article ~eventh, th0 term of off ice  of the first group 
to expire at thsr firrtt annual meeting after the 
meeting at which directors a r ~  again electat by tho 
holder6 of sharem of  tha Cramon Stock, the of 
office of the second ~raup to expire at the second 
m u a l  meeting after such meeting and the term 02 
office of tha third qzouip to expire at the third 
annual meeting attar such meeting (provided that no 
ddractor shall be elected a t  such meeting for a term 
longer #an three yeare), und directors eslectcrtca to 
succeed those whose terms expire ahaZl again be 
sleeted far a term of office expiring at the third 
mucceodincy annual meeting of the corgorakion after 
their election or, In the cavane of a director elected 
to rmocIbQa a director e h c t e d  to  f i l l  a vacancy, for a 
t+rs owpiring at the annual meeting at w h i c h  the term 
of the dkector vtaaee tantination of ofZice first 
created much vac(pncy m l d  have expired; subject to 
the same provisions for vesting in M e  hoLderrra of the 
rhares of the Preferred Stock: and tho h~lilerrs of the 
shares of the Preference Stock of such apecia1 rights 
in the election of directare a8 provided i n  
Divirim I V  of Artfcle Foupeh. The dhrrtctore, as 80013 
a. practicable after each annual meeting, shall elect 

. . ". 

-2 - 
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7 .  Any repeal or modiffattion of W i o  M i o l e  
by the mWBholders of tho corporation shall not 
advevHly affect any inbenurificatierr of any pb3reoJI 
hareundsv in raapsct of any act or omission accurxing 
plrLor to the tire of such repeal or aodification, 

lwELpptr: Except: as otherviaei pravided i n  
paragraph ( 0 )  of Division IV o f  Article Fourth, no 
special seet ing of shareholdera shall Iw held upon the 
demand of shnrehaldlars of the corporation unless the 
holders of at leaat fifty-one percent (51%) of a11 the 

conridared at the special neettng ahall have signed, 
dated and delivered t c c  the corporation*s rrscretary one 
OP more m k t s n  darn& for the meeting describing the 
purpwlr or purposets for vhich it is to be held. 

5. Tha foregahg aatendPlente to the Articles do not 
prcnrfde for an exchange, reclassiflcatlon or cancellation of 
issum5 uharac 

VOtOS entitled to be a S t  On each h S U e  PrOpOStBd tQ be 

6- foregohg amenclrpents to the Articles were 
as& dully sdopbd by the shareholders of the corporation at the 
a n ~ u a l ~ ~ ~ a r t i n g  of ouch sharcehdlders on April 24, 1990, 

7 .  'Ehe holdere of the 37,8170878 6haP6S of C o m n  
S t d c  arf the cmrporation ware entitled to vote one 

oi said 8bhar.a. W~FB indisputably represented a t  the meeting 
(coSmt5tQting a quorum)* Of the share8 of C3mmon stock 
represruslxtd at Was meting, votms cast for and ageinat tpIg 
am.n&aents war8 ab Collwst 

Em Auauwl! 
(a) ElSrAnaLdon of 

preemptive rightrs 21,364,663 4,365,095 
(Ar4riarzo Fourth) 

I[b) 63~08iF lieation 
of bwlrd 21,050,495 4, '146,323 
(Article seventh) 



.- . "  *",. 

2,640,640 

4 , 112,404 22,012,693 
call of apcial  
meet- 
(Areiclo nwrlfth) 

af votes cart in favor ot tbe each amendment 
ex cum^^ the -n&r oil votas caert against thrat m t ,  s u a  
vatam k P n g  sufficiicant for approval of sach of me amendpranerm. 

IM TESTIKONY WRZREOPc the foregoing Articles of! 

Anmdmmt are eaee@utsd by the carparation by i t a  President, 

#i ta  21th day 0% April, 1990. 

KEppsagcy UPTIILITIES co#pBEJy 
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1. me d thc corporation i Kentucky Utilities Campmy. 

2. The following restalcmmt costains no amcndrncnt. ~ ~ ~ p i ~ i t i g  sharcholdct approval. By redution duly 
&qtxl by rhc Board of 'Lpicectors of the corgorauan at 3 meeting thereof duly held an July 26, 1990, the 
fulowing rwatuncnt of the Arnrnrletf and Restated Articls of hcowration of the mrporation, a. 
thcreW?re amended, was a&ipkd. 

4. '&hs following Amend& and Rei8iai Afticks of Xncorpraiion of the curl;oratk)n (a3 set forth trU of 
the opcrstivc: provisions of the Articks of Incorporation af thc wrpmition, as amtznd4 through the date of 
said meeting of h e  Board cf Directors of the corporation, (b) corrwxig set forth without change farxpt for 
the change to ArMc Seeand adopted by rbt Bawd of 3Xrcctors as penaittcd by KRS 271B. 10-(b20(.3}) thc 
m-nding provisicma of the Articles @f Inwqoration of the C O ~ N ~ ~ Q E L ,  as 50 amended. nnd (c) scpcmde 
the ori$ml Article0 of Inrmmratim of the corpr3ration and all amendment$ titereto md restatements thereof 
throe@ tbe datc of said mecting al: the k r d  of Directors of the coqmratiotl. 

4, The Amended and Restated ArticIes of Incoqmradon of the corporation shall read aq foUows: 

SECQN~: The address of the registered 05w of thc w7osporaSioi:, and the address or' thc resident agent 
of the corporation, are on file with the Secretary of State. 

THIRD: The nature of the bushcss and the objccts and purposol prop& to be transacted, promoted 
and carried on by the corporation nrc to do within or withgut the State of Kwtucky any luid all ofthe things 
banin mentioned an4 set forth, as fully and to the Iwnc extent, to all inrents rind purposts, 89 natural persons 
might or cculii do, Viz: 

1. To manufacture. generate, buy, sell. accumulate, store, transmit. furnish and dkVibute electrical 
mergy for tight, heat, poww and other purposes; 

2. To construct, oianufacture, buy, seU, mortgage, lease, let and operate power plants, generating 
stations and any and all machinery and appliances for the manufacture, generation, storage, 
accumulation, transmission, distributbn and use of electrical energy and any and all manner of electrid 
machinery, apparatus and supplies of any nature and kind whetsotvzr; 

3. To carry on a general bwincss of electricians, mechanical engineers and suppliers of electricity 
for tht purpose of light, heat and power or otherwise, and to install, erect and msintain and operate. sell 
M lawe wires, cables and fixtures, both interior and exterior for the transmission and use of electrical 
energy and to manufacture and deal in a11 apparatus and things required for or capable of bcing used in 
conllkctbon with the generation, distribution. supply, accurnu!ation and employment of electricity; 



R#npgagc und =It stnnl  railway cam, vam idway,  passenger, freight a d  crpress cars, and a31 
fixtures and appuPm-ca hcidmt GT r m r y  &G the operation thereof; 

17. To acquire, O~~TI, cmst.tc2 upcrate, leasc, scil and encumber houses, buildings, pipcs, mains, 
ii%P~:fs. eawncnts, franchim. ordinances and d l  other rrcxes-sary oi’ convenient things io  enable it to 
fkmish steam for power and heating porpicra, sild generally to CRW on n business of gcncrdting, 
m v q i n g  and furoishilig stcam for power and heat to the geneml public; 

L8. To coimmx, acquire, own, cqxrate, .sell. niongage and lwe hydco-eiectric ~;owcr planxs 
t w b a  with maything whetsnever pertaining thereto; 

19. To purclmse, appropriate, acquire. bold, lcase, encumber, control and to ~ 1 1 ,  mortgage. lea.. 
and &paw of water. water rights, power privileges nnd npproprihtiom for miniug, milling, agriculture, 
domestic power and other u s s  and p‘qmses, md more particuizrlp for use in connection With the 
gmuatkm and &sWi%ution d electrical eiergy far iight, heat 2nd pcwer nod the opersticn of strcet 
railways and propc!ting of cam; 

20- To trcquire. sell, a m f t c ,  I t s s t ,  cOEL6tnct. main& and operate WRW works a d  lo sup& 
municipalitis, cupofitions and inrl;:vid& with water and water power. and tQ squup; seU, mollgag% 
i-, mnstruct, aiair.tsin and o,xralc aU newsnay dam% buildings, phnts. machinay, fixtures and 
apparatus of may wort for supplying municipalities, curporations, and individuals with watrx a d  water 
p w c r  for all purpose& md to carry on the bushes: ixicidcntal thereto; 

21. To purchase or to acquire and to wn&uct, *!I, mortgage, lease, control and to ho!d such real 
cstisc, persend yropcrly, rights, powers, p r i d q c s  2nd easements in bath rea) and ptrtioncrl property 31i 
nuy b;: necessary, dcsirzbie or coiivhlicnt for thc purposes of this cwpomdon, including such h d s ,  
shonk nphlian md &her rig!!& and easements as may h nccesary, desirable or wsvdsnt For pandage, 
slurage overil~w. diversion and retation of water, arid including power houses, plants, gas holders, 
michinay, -milways. rramwap, canals, rescrvoirsites, cmididuirs, prrlc lines, trsnsznissiou. 0n.J distnrOutic4n 

nature wbatsoevw; 

22. To buy, scll, mortgqe. tease and athwwse quire, caritwct, rnirintih, oprratc and otherwise 
dispwc of, pilblic and prjvratr tc?leipph and telephone lines, afid any interest thhercin aid grunts therefar; 
and alt electri.wl and other instrwintst mschiacq, cmtriimices, materials and thkgs of C V ~  kind 
ytd nature for traasmitting mcsliages. as well as works, plants, buildings or convaicnccs oppcrtairriag 
thereto; 

23. To acquirr, use, lease; mcumber m self charters, contracts and franchises granted, issued or 
mtaed in80 by any pasaos. companies or corporations, county. state, government or any municipality 

24. To guarantee. porclue. acpuirC, hold, sell, assign, transfer, mortgage, pledge, errchange or 
othcrwtt dispose of shares of the capital stock, bonds, debentures, evidences of indebtedness and other 
scrurities of any other corporation or asdation, whether foreign or domestic, and whether now or 
hrJe&er organizad. and while &e holder G f  any stich shares of stock or other sccuntk, to cxel;cjst d! 
the rights. powers and privilqei of ownership, including the right to vote thereon to the same extent as 
e rsatural pawn might or could do; 

25. To sell or in any manner dispose of. mortgage or pledge. any stocks, bonds or other obfigations 
or m y  gmpcrty, real or personal, which at any time may bc held by the corporation as and whm and 
upon such terms and conditions as the Board of Directon shall determine; 

26. To q u i r e  the good-will, rights and properties of any person or persons, tirm, corporation or 
ffyocie-, and to pay for the m e  in cash, stock, bonds or otherwise; 

syrtms, lights-of-wi;y, W M m  rights, fihES, applications, P f i d q f S  and f ~ C h k R S  Of 

ff 1sol’ernmcntal subdivision; 
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tke h d o f  Directom shaU from Sime to time suti~oriZe. Authority is her+ urpreeslly granted to and 
vcrled ia rhc leimrd of i%r~x&ors of &e mqmatkm, by rmlu:ion, to divide m y  of the mu&- and 
*whmr.ti a h  c f - b  P r e F d  Stock into me or mare wries a d  to dcberminc aad %I the rcbtive Gghts 
aid prdawees of the shares of any such series, the number of shares and tbe rate of dividcnd to be 
borne by $be shares of eacb such series, the price or prices at which, and phe tenas and conditions OR 
which, sharcs of at& such series may be redeemed, m d  the sinking fund provisions, if any, for the 
demptim or purchase of shaxs of cach such Mes, ar.d to change d e z m d  or rr-acquked sharcs of 
m y  such &.es into shares of mnothcr series, subjecr, Itowever, to such restrictions and limitations os me. 
or may bc, from Pinit tr, dmc provided bj Law or contained in the Artides of Incorporation of the 
coqmmion or cunendnients tliereta. The stated value of the share o f a h  scrim of Preferred Stock skdf 
te fixtd by the h d  of Directors of tEe coq~~mtlcm in the resolution establishing ~uch series. Sharey of 
m y  series isf Preferred Stock may not be issued for a mnsideration less than the awegate stated vdue 
theraf. 

All s h w a  d the Prderred Stock. rcgmdleos of designation, &all constitute m e  class of stock, shall 
k of quai nnk md shall confer qual rights 612 the holders thtrwf, escep. only as to the stated vrZruc% 
t l t d ,  the m?es d divideads thereon. rhc redemption prices and tmns and conditims n h L m f ,  anrd tht 
siakitig Fund piO&gns, if any, for the redemption or purchase thereof and s x q t  a h ,  but only in 
respec? of the #A% Prdcbfuj Stc*3k, as otherwise provided in ptagmph (I  I) of this Division I. All 
shares of the Prcferrcd Stack cf thc same sated vdue per share at any time outstanding which bear the 
same 6.lividend rate SMI co;lstitutt one series af the Preferred Stock; and all shares of m y  one mits of 
Frci-mcd Stock $MI be alike in all rcsgects. 

(2) Tb.! boldew of rhc Prcfemed Stock shdl i3c entitled to receive, in respect of a c h  share held, 
dividmds qm the stttkcd value thereof at the mfiual rate spifiat in the: dcsigwition af such sharct, and 
no in-, pytt5!e quartei.-yearly on March 1, June 1, S p t m b e r  I and December 1 in ea& year. or on 
slpcb other data in e c h  year ss inay & fixed by thc b a r d  of Directors of the corporation, but only 
whm wxf ss dwlamd by the Board of Directors QU: of the sarplus or net pmfits of the copration 
am$labie fm the payment of dividends. Dividends on shares of the Prefmed Stock shall bc cumdative 
from and incZuding tbe dace uf issue thereof. and shali be paid, or and set apart fii payment. 
Worn my dividmds sbdlf bc dcchxi  or paid an or set apart for the Preferace Stock or the Cotuno~ 
Stock; so thnt if for m y  past dividend prbd  or the then current dividend period di.iridmds on the 
P t d i  Stock shall not h im bcerr plaid, or deciared and set a p t  Tot payment, the deficiency skll be 
frvily paid or daclarcd and funds sct apart for the payment thereof before m y  dividends sldi be BecIaeCf 
or paid on or set apart for the Prdcrence Stock or the Common Stock. No dividend shall at any time be 
paid on or set apart for any share of the Preferred Stock unless at the ssmt rime there shall be paid on 
or sct apart far all shares of the Preferred Stock :hen outstanding dividends in such amount that thc 
holders of dl shmm of the Pnfcrred Stock thm outstanding shall receive or have set apen for them a 
uniform pemtagc of the hi1 annua! dividend to which they are, respectively, entitled. The term 
‘dividend pcriod,” as a d  herein. refem to each period of three consecutive calendar months ending on 
tbe day next preceding each date on which dividends. if declared, shall be payable. when full cumulative 
divkieds as afaresrrid upon the Prefmed Stock then outstanding for all pnst dividend Pepicds and for 
the then current dividend pcrioci shall have bcen paid or declared and sct apart for payment, the Board 
d D i m t o n  may declare dividends on the Prdiermcc Stock and the Common Stock of the corporation, 
subject to any other restrictions contained in the Articles of Incorporation. 

In addition to the pravisbrrs of rhr second and fifth sentcnm of the preceding paragraph of thls 
pzmgrapb (2) with respect to the declaration by the Board of Directors of dividends on the Preference 
Stack zand the Common Stuck and the payment of m y  such dividends, it shall also be a condition 
precedent to thc declaration by the Board of Directors of dividends on the Preference Stock or the 
Common Stock and the payment of any such dividends that all amounts required to be paid or sct aside 
far m y  d&hg fund for the redmptioi or purchase of shares OF Preferred Stock of m y  series, with 
respect io ail p r d i n g  sinking fund d e b  or pxiods, shall have been paid or set asidc in accvrdancc 



W87; 9107.56. per shwe ifsiicfi dste ~Frcdemption k+ 031 or siik-uent to June 1, 2987 end pdor to June 
1, 1988; SXCvT22 pcr share if swch date of i a i m p t b  is on or subsequent to lune i, 1988 and prior to 
June 1.198% 4105.87 per shrrre if such date of redemption is on or su’nsequm: to 3une I, t989 wd priar 
to June 1, 1590; $106.53 per shre if nuch date of redemption is on or subscqumt to .Tune I. J9W and 
prior to June 1, 1591; $106.19 pcr share if mch date of redemption is an or subsequent to J w c  1, 1991 
and prior to June 1, 1W2; Slil5.84 per share if such date of redemption is on or subsequent to 3une 1, 
!W2 end pnor !a June 1, 1 W3; 8105.5U per shvre if such date of redemption is OR or subsquerit to June 
1, 1993 and prior to 3une 1, !*a; $105.L6 per share if such date nf redemption is on m subsequent to 
3nm I, 1994 and prior to Jrtne i, 1995; %t[f4.81 p a  share if such date c#rredemption ir: on or subsequent 
to June 1, 19% and prier t;l June I, S996; $104.47 Scr share if such date of rdemptioil is on cr 
su?mquent to June 1, 1406 stid prior :o Junc 1, 1993; Slob.  13 pcr share if sucb date d wdempuon is on 
or substquenC ‘lo June 1, 1997 and pfior to Jlmc 1. 1998; $103.78 per share if such cjate of redemption is 
on or subsequent lo June 1’ 1998 and pncr to June 1,194r9, S103.44 per share if such date c+f redemption 
is on or subsequent to Jum 1. 1399 and prior to Jm+ 1, 2 W ;  !5103.10 per shntg if such date of 
rccltmptian is on or su.bsequcn1 to June 1 , 2 0 0  and prior to Jurie 1.200 I; S102.75 per slim? if swb date 
(31‘ redkmpticsn is  on iir subscsqmil to June I ,  2001 atrd prior to June i, 2002; SlrJ2.41 pcr s h e  if siicfr 
date of rrdtrnption is on or subsequmt to June I. 2002 and prior ro June I, 203; $102-07 per s h e  If 
Joch date of redemption IS 02 or subsequent ta June 1, 2003 and prior to Pune t, 2004; %1@1.72 per 
s W e  Ifssck date of r4emp:ion is on or subsequent to June I ,  2004 and prior to June 1, 2035; $101.38 
pcr share ii such date of redemption is c?n OF suhsqucnt :o June 1. 2005 and prior to June 1, 20%; 
$101.04 per share if such date of redemption is on or subsueat  to June I ,  2C05 and prior to 3 - m ~  1, 
2007; 3ii33.65 per share if wch date of redempiion is on or subsequent :o June I, 2007 and prior to iune 
K, 2aOS; S1m.35 per > h u e  if such date of redemption 2s on or subsequazt to June 1, 2WY and prior to 
June 1, 2959; and $lEx).OO per share if such &te of redemption is on or subsry;rent to June 1,2GW (to 
which mosnts there shdl bz c d d d  in each c i s  an amount equal to accrued dividend5 to t ~ e  date of 
redemption) mid provided that none of the shares of said series may Dt? redeemed by the wrporatiorr 
prior to June 1, iW, rf such rmkmptiua k Z9r tiac ptr-qme of refunding, or is in anticipation of the 
rcfuodirtg, of m y  of s&J shwcs thrucg)? rbc h~ciirrmci~ of d&r by the corpc~-ation or the issuaxe by the 
corprericn of any o:hm shaTes of its Prdirrcd Stack ctr of any ather s t s k  ranking prior to or an a 
purity w~ the Prcfirred StwL, if s ~ c h  dtbt to bc so incurred or such &ares to bc ST) issued shall have 
an clfmive intermt iaw, diridmd rat: or c a t  to the corporation Cdculsted dter  adjustment. in 
accordsnce with accepted financial p a c r i e  For any premium received or diwunt  granted) d Jm than 
9.96% per muwin. It sbAl be a cwdition of any ucdeinprinn ptirsuaal: to this paqxaph (4) that the 
corporation sWi, not less thm thirty (30) days previo?is to &he &te 6 x 4  for redemption, give notice of 
the intention of Lhc corporation to redeem such shares, specifying the shares to be redeemed and the 
date and placc of redemption, which notice shall bc deposited in a United States past office or mail box 
at MY place in the United Stares addrewed to cacb holder of record of the shares ta be redeemed at his 
address as the same s p p r s  upon the records cf the corporation; but in mailing such notice of 
redemption uniutcntiond oa.&iom or errors in n m c s  nr address  shall not impair the validity of such 
notia. IN ma-- case of the redemption of lcss thm dl of the outstanding shares of any series of the 
Pfifmcd Stock. :he shares of such series to be rcdacmad shall be chosen by proration (so far as m y  be 
without resulting in the issuance of fractional shars), by lot or in such othcr equitable manner as may 
be prescribed by recaolution of the hard of r?iracuors. The corporation may deposit with a bank or trwt  
company, which shall be named in the notice of radanption, shdl be locntcd in Ncrw York, New York, 
or in Chicago, IUinois or in LouisvLue, Kentucky, S R ~  sbaU them have capital, surplus and undivided 
profits of at I w t  $1,000,000, the aggregate redemption price of the shares to be redeemed, in trust for 
tlbc pymcnt  on or b e h c  the rdemptiou date to or upon the order of the holders of such shares, upon 
sumnder of the certificates for such shares. Such deposit in trust may. ai the option of the corporation, 
bc upon terms whereby in case the holder of any of the shares called for redemption shall not, within 
ten (10) years after the date bed for the redemprion of such shares, claim the amount on deposit with 
any such bank or trust company for the payment of the ndemptim pricp: of said shares, such batik or 
trust company 8halI on demand pay to or upon the written order of the corporation or its succes~rs the 
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garrnntnticbf paragmph of .%tion (4) of Divkion 1 af M c l c  Fciurth), the corporation shall r c d m  and 
&e on Iunc I, )si90 satd on June 1 of a c h  y a u  thc&r through rad kcludiing ZOOS, a tam of 5.000 
shams i3f9-96% P m f ”  Stack I s c s n r c ~ ~  in this gnuntrulticriS paragraph rdcsed to ae “said enes”j, 
(01: such lesser eggrypte number of aharcs of said series as may bz ou@tan&ngj w d  the carporation 
shall redecm and retiie on J u c  i, 2 X O z  E totd of !W,W sbaraz of said gcties (or such lesslep aggregate 
number of shans of Said Strics kt rnoy be outstanding). Such rcdemptioirs nnd retirements s ? d f  be In 
athifaction cf the sinking fund far h e  :ctiremmt of shares of .&d series. The sinking iimd redemption 
price s b d  ke SIWD.o(l per share plus an anowt eq.d to accrued dividends tu the &re tfrC?demgtion. 
Each rcquircd redemption pursnar?t to the sinkmg fund is hereinafter referred zo as the “sinking fund 
rrquhxneat”. The sinking fund reqairemerrt shall be cuniulative 90 Ihst, if the corporation shall fail to 
sRLsfy such reqwiremml on my such June I, the deficiency slid1 be .salis%ed by the carporation as m n  
as pracdcabit. Skans of said s c r k  pur&& or ocherwise a q u i r d  by the corporstion or sham of said 
serrics redeem& by the cotporntion othemisc than pustiant to the pror.isions of thh gramnutical 
p a m p p h  skdl not be used to satisfy the dnking Fund repirement for any June 1 referred to above in 
this grrunwmicsl paragraph. Subjrct to the restPietionr contained in t k  Articles of i’ncorpration of the 
ccirpmtion (including Iporticulariy those contained in the w o n &  granrm;lticiiI pamgiaph or kctian (2) 
and in ths fist pmrn~rtical paragraph of Section (4) of Dirbioii 1 of Article Fourth), the carpoation 
msy r a b m  tftmugh &e sinking fund on June 1 af any year !990 rbmugh 2oi)5a, b th  incicsive, not 
more tbaa S,OOO additicd shares of said series (ovm and above the sinking fund requirenient) at the 
sinking fuad redemption pi%x of $lW per s b c  phis an mount eqtta) to accrued di.&.iemts fo the date 
of red6mpt.h Tbr: told zggxgate numher of nd5t iad shims of stid series to bc $0 rdeemed shall not 
u.c& !dQ,4XXL The rigbt d the coqmratian scl LO redeem additional shares may tse cxerciscd on June 1 
a€ MY me or more of such yc;urr, until the sbicd d m u m  is renchtd. The redeffiption of such 
additional  bars shall mc~t reduce, howevcr. the sinking fimd requirement in r q x c t  of any subsequent 
June li and the rieltt to redeem such additional shara, if not ercrckd. &ali not bt: c imubivc  Each 
ncjtice of redemption of s h e &  of said Aes m be adczmed pursuant to the provisions of t h i s  
gram;lllniical patagmph shall state thst the shares M) died for redemption arc being rortezmed in rspec: 
of GT through the sinking fund and shall specify whetbtr such redemption is being effected in respect of 
a mandatory or optional sinking fund provision. All shares of said sedes rdsnncd. cancelled and rctired, 
and all sham of wid ser& purctaascri or QLCW~SS acquired, and cancelled w.d retired by the 
ca;yor&m, sM1 mmtitute nuthorlzcxi ctld w&sucd shares of the Prefermi Stock of the corporation; 
pmvkkl, thht E!! sharrrr uf said series redtemd pursuant to the provisions of this grammatical 
ParelJYaph, and all shares of si& &.a applied in satisfaction of the sinklng knd rquirement. shdl not 
be reissued as shares of said series. 

The tam ”accrucd dividends,” as used herein, shall be deemed to mem, in respect of any share of 
the Prrfemd Stock as of any given date. the amount of dividends payable OQ such shares, computed, at 
the annual dividend rate fuod for such share, from the date on which dividends thereon became 
cumulttive to and including such given date, less the aggngate amount of d dividends which have been 
paid or which have bccn declared and H% apart for payment on such share. Accumulations of dividends 
ahall not bear interest. 

Nothing hada COD**’ ed shall limit any legal right of the corporation to pub-chax any shares of 
the ?&ad stock. 

(5;) So long as my shares of the Pnfkried Stock of any series nre outstanding. the corporation 
[except 85 ot lk~isc  provided in the b t  sentence of this paragraph (5)) shall not, without the apJnnativc 
vote of the rccord holders of shares of the Preferred Stock of ail Series at the t h e  outst~nding having in 
the a-te a number of votes, dculatcd as provided in paragraph (2) of Division I”, at least equal to 
two-tMnb; of the total number of vots, as so calculated. pcrssesstd by all such holdas: 

(8) Amend the provisions of the Articles of Inmrporation so as to create or slutkonzc any stock 
tnnLia8 prior in any respect to the Prcfemd Stock or any security convertible into shares of such 
stack or iuuc any such mock or convertible security; or 
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m d  such further facts with respect to the legal liability of such holder to pay such tax as the corporation 
may reasonably require. ' f i e  corporatiori shall in no event he liable to reimburse such holder for any 
interest or penaity assexseri or accrued upon or paid by him in addition to the amount of' such tax as 
originally assessed. No deduction from any uividenc! or other distribution declared or paid upon any 
such shnrs of such stock shill bc n:a& on account of such reimbirsenlenr made by t h t  corpornfion 
with rspa- t  to aiiy such tax. 

p 
11. PROVEXINS REI.ATiNG Ta THE PRWERENCE STOCK 

(1) The shares o f  the authorized Preference Srock, and all shares of the Preference Stock at any 
time having the status of authorid and unissued shares of Preference Stock, niay be issued in one or 
more series with (a) such stated values, (b) such rata of dividend (which shall be steted in the designation 
of the shares ofeach such seriesj, (c) such redenrption price or prices anti terms and conditions, (d) such 
sinking fucd provisions. iT any, ~ O T  the redemption or pirrrlhase of shares, (e) such amounts payable: upon 
the voluntary or involuntary dissolution, liquidation or windicg up of the mrporaticin and (1) such terns 
and conditions, if any, regarding the conversion of shares ioto shares of Common Sttxk, determined and 
finwi by the Board of Directors of the corporation irr the manner provided by law, as the Board of 
Directors sha!! from time to time authorize. Authority is liereby expressly granred to and vested in :he 
bard of Directors of the corpora&ion, by resolution. to divide any aurhorizd and unissued shares of 
the Preference Stock into one or more series snd to determine and fix by resolution the relative righ.ts 
and prcfcrences of the shares of nny such series. the nunrbcr of shares of each such series and the 
provisions will; respcct IO the shares of such series referred :Q in items (a) through (r) above and to 
change redeemed or re-scquirrd shirrs of any ouch series into sharcs of another series. subiecr, hawevc,*, 
10 such restrictions and limitations as zre, or may he, from time to time provided by iaw or contuined in 
the Articles of Incorporation of the ccjrporation or amendments thereto. The stated d u e  of the shares 
of each series of Preference Stack shall be fixed by the Board af Directors of the corporation in rlie 
rmhrion sstabl~shing each stria. Shares of any series of Preference Stock mag not be issued for a 
consideration I r u  tkan the sggrzgsre statcd val\ic shercof. 

A U  sirarcs nf the Preferertcc Stock, resardics 9; desipnsriori. shall canstitiite om ciss ofs:ucic. sh?JI 
to thosc p:@visi<zx? 

which the Artick of Inrnrp~ration authorize the 8onrr3 of Dlrwir?l> of thc cwporatirm tc fix by 
rm,,!ution AI: s!r%scs of any one S I : F ~ E  of Frefwencs Stock s'nzll be dike in d; rrsptca. 

(21 Subjcc? IO :he pr&rn;lsl fights of the fi!>!ders of the Preferred SWck wit11 :er;pt'ct to fhc 
bccrhrnrion nnd payment ofdividcr:ds R; set f d i  Izt pkragraph [2) of '3ivision 1. scbj,jecl 1 0  tkJe prGVhiGnS 
O€ !Re ~ - ~ t 1 n d  grarnmatica! phtzgraph ur paragraph cf Divkioz I and 5ubjwt to thl: yrosisims of 
pangraph {E) of Diuisiarc E. trcildeis rlrf ehc Prr-fwence Stock shall be entitid to receive, in ~espctct oI' 
a i :h  share Ircld. diVi&i t tk  ripon {he stated value rhermf ti; t5c annual rate specified in the de-ignntisn of 
sccb sltarc, and no mcre. payable qonrta--yearly on M i d i  i ,  June 1, %:ptclmk+er I &ad k : e m k r  ! in 
~ a c b  y r a .  CY on swh, othcr dmts in a& as may hc fixed by  tbs Bow3 of' D i r e r . 7 ~ ~ ~  2f the 
clirlyloration, bu: nzily when and as declared by the Boerd cf Directors r x i t  of the su.q!~l,s or net profits of 
the sorpon:ion avai!abl.t for the payment ofdiv;dei>lis, Diuiiicnds u!i phzcs of the Hr&arn~; Stix:k s~J! 
btz emwlative IYrm and inc lahf i  the date of isshe rherevf, asd rhU bc: paid, or dt-ckrczl atmd xi 9pjXt 
fm pymcor. before any dividm& shti!i be dwiored. or p i 6  on or sct apen far the Common S r w k  .W 

8haz iT  for M Y  ps! ciivirlend per id  ur the the- c:vrcnt dividerd ptiod diviaenck on the Pdcrcncc 5Cwk 
st.;lll mt hwc. \wen j&d. c3r d d a &  and scr apzrt fur payment, the deficie11cy shall be fiily pair! QF 

&ciared a:id ruuniis sa apart !or the payment tirereof befoce nny dikidcuds s b . d  %e ddnred or paid on 
M xi aprs fur the Gminon Stock. No dividend &a!: nt eo!! time k paid OR of %l zpwc for any shre 
ofihe Prriirmt Stock u n i m  at the same timz there shall be paid on or *? qm1 fo: $1: S ~ Z I ? ~  of the 
Prckrenzc Stock lhcn outsi;Pntji:ig dividends in suc3 mcunt that the ho!dcrs of dl shares d??efcreWC 
S t d  then oat%t.landinp, sh!l rwciw fir have wt apart far them a u n i h n  pweeritege of the f d  aanlid 

ufe+td r i g&  arid shal! confer ecjual righvs OII tlic hclders :hereof, ercep oniy 
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( 5 )  So long as any shares of the Prefaence Stock of any series ere outstancliag, the wrporation 
[urccpt as othnwise providoe in the last acntcnoe of this paragraph (5)) shall not, without the affrmative 
vote of the rcrorc! holders of shares of the Preference Stock of dl wries at the time outstanding having 
in the wremce a number of votcs, dculalcd a$ provided in paragraph (2) of Division N, at least qual 
to a majority of thc total number of votes, as so calcuI&ted. possessed by all rich holders, merge cx 
camlidate with any other corporation 3r corporations, or sell or lease all of substantially au of the assets 
of the corpotrtion; provided, howewr, that the foregoing restriction shall no? npply to (i) a merger or 
consolidation of the corporation with or into, (lr the sale or lease of alI or subslantially all of the msets 
of the corporation to, a-1~ corporation 50% cir mo:e of the voting securities of which is ownd by the 
corporation, directly or indirectly, or (ii) any merger, consolidation, sale or lease required by order or 
rcgulation of any regulatory b d y .  federal or state, then having jurisdictbn in the prerniSen or which 
shall have been approved or permitted by all such regulztory bodies. No consent QT vote of the holders 
of the Preference Stock shall be required in respect of any trarmction enurncrated in this paragraph (5 )  
if, at or prior to the time when such transaction is to take effect, provision is made for the redemption or 
other retirement of dl shares of the Preference StorJc at the time outstanding, the affimtivc vote of 
which would otherwise be required hereunder. 

(6) No provision contained in the foregoing paragraphs (4) and ( 5 )  is intended or shall be construed 
to relieve the wrporation from compliance with any applicable sratutory provision repiring the vote OT 

consent of a greater number of the holders of the outstanding shares of the Preference Stock. 
(7) No shares of Preference Stack shall be dccmcd to be "outstanding", as that tcrm is wed in the 

prcccding paragraphs (4) and (5 )  of this Division 11, if, prior to or concurrmtly with the event in 
refcrrncct to which a de tdna t ion  8s to the amount thereof o~tsta~ding is to be made, the requisite 
funds for the redemption t h m f  shall have been deposited in trust for that purpose and the requiSite 
notice €or the redemption thcrmf shall have baen given or the depositary of such Funds shall have been 
irrevocably authorized iuld dr'rectcd to give or complete such notice of redemption. 

(8) No holder of the Prderence Ytcck, 3s such, shall have my preemptive right to subscribe to stock 
or o;kr muritifi of the sorpration, of any c!ass, rv5ethzr now or hereafter authorized. 

111. P ~ o v ~ s r o ~ s  RELATWO To 'Rae Cc)Mrml.r Srocrr 

No hdder of the Common Stock. a such, s k d  have m y  preemptivs right ta subscribe to stock Qr 
oklw .wmiritjeS of the Forporatinn, of any c h .  whether now or hereaFtcc aothorkd. 

W. VCYIINGR~GHTS 

The voting fights ir! res- of the shars of -pi*& stack d the coqmmticir? && 'E as follows: 

(1) Shares ofCo:rrmosr Stock ofthe arporstion shall haye ful! voting rights. Each shareholder 
of rmrd of Common Stock entitied to vote 0% any matter shall 'be miitled to ORE vote an such 
matter for every shre  standing in his n m e  on the boob of thc cwpomtion, except that, in aU 
elections far directors of the corporation, 8cacI1 holckr oi shares of Common Stock slidl have the 
rigbt to cast as mmy voics in thc %regate ks 'ne sMC be entitled to vote thereon, multiplied by tfcz 
number id' iiirwtors t4 be elected at such elcction, and a c b  such shrcbofdm nwy cast the whoie 
num- d votes for me csndictate Gr distribute thosc votes among two or mote candidates. 

(2) No h d c b  of sham af the Preferred S'hxk, 89 sucb, shaU bc entitled to vote for the election 
of dircctoxs or in rcspccr OF any matt.fr, except as provided in paragraph (3) or (6) of Division I or 
in prspxph (3) or (8) d this Division S. or as mny bc required by law. No hoicicr ef shares ofthe 
Pda- S w k ,  as such, shalf be emtihi to vote for rhe election of dimeon: or in respect d a ~ y  
rnattct. except as p r o v W  in p p p h  <4) or ( 5 )  oh Dis;ic;ion EE cr in pragraph (4> or (8) of this 

http://matt.fr


I (5) If and m-cn aU djvidends in default on the Prderred Stor then outstanding shall be paid, 
the hoidcn of the sharss of the Preferred Stock shall thereupon be divested of the special right with 
respect to the election of directors provided in paragraph (3) of thip Division N, and the voting 
power of holdas of &arcs of the Preferred Stock and the Common Stock shall revert to the status 
existing before the occurrence of such default, but always subject to the same provisions for vesting 
such special right in the Prcfcrrcd Stock in case of further like default or def3ults in dividends 
thereon and, in the case of the Common Stock, subjcct to the special right of the holders of shares 
of Preference Stock to elect directan as provided in paragraph (4) of this XXvbion IV, if then 
applicable. 

(6) If and when all dividends in default on the Preference Stock then outstanding shall be paid, 
the holders of the shares of the Preference Stock shall thereupon be divested of the special right 
with respect to the election of directors provided in paragraph (4) ofthk Division XV, and tlie vothg 
power of holders of shares of thc Preference Stock and the Common Stock shall revert to the status 
existing before the occurrencc of such default, but always subject to &e same provisions for vesting 
such special right in the Preference Stock in case of further like default or defaults in dividends 
thereon. 

(7) Dividends shall be deemed to have been paid, as that term is uwd in pmgraphs (3) and 
(4) of this Division IV, whenever such dividtxds ahall have been declared and paid, or declared and 
provision made for the payment thereof, or whenever there shall be surplus and net profits of the 
corporation legally available for the payment thercof which shall have accrued since the date ofthe 
defeult giving rise to such special voting rightt. 

(8) In c&qe of any vacancy in the Board of Directors occurring ammg the directors elected by 
the holden of the shares of the Preferred Stock, as a class, pursuant to paragraph (3) of this Division 
IV, the holders of the share of the Preferred Stock then outstanding end entitled to vok may elect 
a successor to hold office fGr the unexpired term of the dircctor whose p h e  sW1 ZX: vacant. In case 
of any vacaccy in chc Board of Directors occcrring &1noa3 t5e 6irectOrs elected by the bddzrs of 
the sitares of the Preference Stack, as i-i class, pursuant to paragraph (4) of this Division IV, the 
holdax of the shrcs of the Preference Stctck thcn outslanding md entitled to vote may elcct a 
s~xcessor to hold oifi~l: for the unexpired ttmn d the diiwtoi.  who^ place shali he uacant. In casc 
of a unwwy in the h a r d  of Directors occurring arno~g the directors elect4 by the bo!dus OF the 
sham of $he Gonim@n StocsC, es a class. pursuant to paragraph (3) or (4) of this Wvkion IV, the 
holders of the shares of the Common Stock then outstaliding and entitled to vctc may elect R 

s u m r  to hold oRce For the unexpired term of the director whose: place s k u  be vacant In all 
ather any vacancy occurring among the directors shall be fdld by the vote d SI nmjorit-j of 
ttrr: remaining directam. 

(9) W)ler.evw the holders of the shares of the Prel'erred Stock, as a class, become entitled to 
&t dizeetom of the corporation pursuant IO paragraph (?) or (8) of t k  fivi;;ricm fv, or whenever 
the holders af &e slhares of the Prefwam Stock, as a class, k a m e  mtitItd to elect diitors of ithe 
~ m p x s t i m  pursuant to prsmgrapb (4) or (8) of this Division W, or whenever the holders of tbe 
shares of the Chnmon StOCk, as 8 cbs.  bcsoinc entided to elect directors @f the corporation 
punr\rant to paragraph (3). (4) or (8, of tbis Divisicn iV, a special meeting of thc ho!ders of the 
strata d the Preferroti Stack; OF' the holders of the shares of the Preference Stozk or of tbrr holders 
of the shares of' thc Common Stock. w the uase may be. for the election d such dimtors, shill) be 
held at any tirue therdter upon d by the holders of Cot 1 6 s  than 1.000 shrcs a: the Common 
Stock, &arcs of t!tc Prcfcreed Stock with an aggregaic stated value of no: lass tiran SlO0,aOO or 

of the Prefcrtnce Stmt with an aggregntc stated vahc of not less than LFio0,OLy) as the case 
may be, or upon 4 1  by the Secretary of the cofpMation at the request in writing of m y  stockholder 
ddressod to him at the pit~cipsl ofice of the corporation. If RO such spid mmting be died or 
be requested to be called, the respective ekctious of thc directors to be elected 'cy the heldcrs afthe 
sham OF the Preixred Stock, tlie Prrfaaxc Stock, and the Ccmngon Stock, each voting a9 a d;rss. 
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li3mn: The mmes and placee of residence of each of its stockholders and the number of shares 
subscribed for by each, are as lullows: 

NwnberofShuw 

SU 
10 
10 

NLuMl ReddewDcr Cwuaon - 
Wm. R. Watson.. -. . . . . . . . . . 
L. Earle Powelt 

Chicago, Illinois 
Charles J. Ruebfing . . . . . -. . . - Chicago, IUinois 

Chicago, IUinois . . . . . - . . . . . -. 
S m :  The corporation shall k g i o  business as soon as authorized, as provided by statute, and skall 

have perpetual duration. 

SEVENTH: The &kirs of the corporation shnll bc aniducted by a Board of nine directors, or such other 
number of directors, not ISF than three, as shell from time to time be prescribed by the By-!aws, who, except 
as otherwise provided in this ArticIe sevtuth, shall be clected st each annual meeting of the corporation on a 
day tQ bc fixed in the By-laws, for a term expiring at the next succeeding annual meeting of the corporation. 
During such time as there are nine or more directors, and subject to thc special rights of the holders of shares 
of the Prefmcd Stock and the holders of the shares of the Preference Stock to elect directors as pruiided in 
paragraphs (3), (4) and (8) of Division IV of Article Fourth sod as specified in this Article Seventh, the 
directors shall be divided into three groups, as nearly equal in number as possible, and the term of office of 
the first group will expire at the 1991 annual meeting of the corporation, the term of office of the second 
group will expire at the I s 2  annual mating of the corporation and the term of office of the third group will 
expire at the 1993 annual meeting of the corporation, and at each annual meeting commencing with the 1991 
annual rnceting, directors elected to succeed tliwe whose terms expire shall be elected for a tenn of office 
expiring at the third succeeding annual mceting of the corporation after their election or, in the eveiit of II 

duector elected to s~~ccewi a director elected to fill B vacancy, for a term expiring at the annuaI meeting at 
which the tern, o€ &e director whose remination of office first Crated such V R C ~ R C ~  would hwe expired. 
Nmwithstaadkg the prcoedmg sentence, %he term of office of all directors shall expire at the special or ann\& 
ma~ting of thc ccrporatioir at which the holders of the shares of the Prefenatl Stock are eiititlcd ro elect 
dirertors us pmvidnd m paragraph (3) of' Division IV  of Article Fourth or the hoiders of the shares a i  the 
Yrefermce Stcjck are aititlcd to elect direc2ors irs providcd ir; paragraph (4) of Division 1"' cf Article Fourth; 
ar?d so long ns the h9!dcm of the shes  of either the Preferred b x k  or the Preference Stock shall k entitled 
to such special voting rights in the election of directors. the directors shl! hr e!ec*& and the tam of each 
director shdl mipire as provided is snid Division I V  of Article Fourth. At such rime as the holders of the 
shares ofthe Preferred Stock and the holders of the sham of the Preference Stock no longer have the spial  
ri&r to deer directors as prwidrd in paragraph (5) or (6) of Division I V  of Article Four+&, the Board shall 
again be diwdeci into three gmaps as provided in this Adcle  Seventh, the term of oRce of t)re Erst group to 
expire at thc first tinnual mecibg riftcr the meeting at which directss are again elected by thz holdes of 
shares of the Common Stock, the ttrm of office of the ssond group to expire a? the second annual meeting 
after such meeting a d  the term of G % C ~  or the third group to expire ai the third aztnual meetiog after such 
meeting (provided that no director shail be eimtfd et such meeting for a term loiigcr &En three yean), and 
dircaors elected to succeed those whose terms expire shall again be elated fcr a tern of office expiring at the 
third n u d i n g  enriml meeting of the corporation after their eketion OK. in rhe event of a director dwtcd to 
smcced a director clcctrd Lo fill 8 vamncy, ior Y term expiring at the &mud meeting at which the twin of the 
director whose termination of oilice first created such vacancy would have exp i r e  subject to the 8ame 
pr?rvisions for vesting in thc holders of the shlcses of ihe Preferred Stock end the holders of the sksrm of the 
Preference Stock of such spechl rights in the decrion of directors BS provided in Division IV of .hicie  
Fourth. The direclan, as soon 88 practiCable aHs each etinual meeting, shnll clmt a President, ciie or more 
Y~rcrpnesidents. a Secretary, n Treasurer, a Cnntmtler, and wch ncher officers as may, from tirre to time, bc 
provided fur by the tbard. 

E I G ~ :  The authority to make and to change, the By-laws is  hereby vat& in the 803Id of Dirccrors, 
eubjxt to the power of thc s~kho ldew tc  change or re).~1;1 the By-laws. 
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I- 
joint venture, trust, employee bendit plan or other eatapniSe shall be indemnified by the corporatim to the 
fuIlest extent permit.ted by the Kentucky B&em Corporation Act or any other applicable laws as presently 
or haeslRer in effiLx Without limiting the generality or the effect of the foregoing, the corporation is 
authorized to mtef into one or more agreements with any person which provide for indunniflcauon greater 
or diffmt than that p d d e d  in this Article Eleventh. 

7. Any rcpeal or modification of this Article by the sharchaldcm of the corponrtion shall not adversely 
dect any indannification of any pemn hereunder in r e a p t  of any act or omhion occurring prior to the 
time of such rcpeal or modification. 

TWELPI~I: Except as otherwise provided in paragraph (9) of Division IV of Article Fourth, no special 
mating of rbarrtPo1dmr shall be held upon the dmrand of shareholders of the corporation unless the holders 
of at kast Bfty-one pcrcmt (91%) of ell the vote entitid to be cast on each issue proposed to be considered 
at tbe special mating shall have signed, dated and delivered to the corporation's secretary one or more 
written demands for the meeting describing the purpose or purposes for which it is to be held. 

On July 28, 1988. the corporation elected to have the provisions of Section f to 194 0fH.B. 323, 1988 
Session, cmdcd March 4, 1 9 8 V A n  act relating to corporations" (except for Section 3, Section 15, Sections 
17 to 22 and Saclion 173) apply to the corporation effective fuly 26. 1988. 

IN TESIMON~ WHEREOF, tbe foregoing Amended and Restated Articles of Inrlorporaticn are executed 
by the copporntion by its President. this 7th day of September, 1990. 

J . .  



i 

AlRTXCLEB UF MERGER (3 a $ p  QP 

INTO 
OLD DOMINXON POWEPI COMP~W Ne hlt 25 12 23 i;~ '$1 
KENTUCKY UTPEIETIELS 

Pursuant to the  provisions of Sec 

2718.11-070 of the Kentucky Busiriess Corporation A c t  and Sections 

23.1-71cj through 13.1.-722 of the Virginia Stock Corporation A c t ,  

the undersigned corporations have adopted the following Articles 

of Merger for t h e  purpose of rnerghg Old Dominion PGwcer Company 

( H O D P ~ )  , a Virginia corporation,  into #e&ucky Utilities Company 

( r K U n ) ,  a Kentucky and V i r g i n i a  corpuration, 

3 .  Attached is a true and complete copy  of the Agreement and 

Plan of Merger between y;U and ODP. 

2 .  On January 30, 1991 the Board of Directors aE ODP adopted 

a R e s c l u t i o n  s e t t i n g  f o r t h  and approving the Agreement and P l a n  of 

Eferger. Approval by the shareholders of ODP is n o t  required for 

the merger of a wholly-owned subsidiary in accordance w i t h  the 

provisions of Section 13.1-719 cf the Virginia Stock C o r p o r a t i a n  

A c t  ' 

3 .  On January 28,  1991 the Board of Directors of KU adopted, 

and on the effective date of t h e  Articles of Incorporatlsn filed 

in Virginia ,  ratified, a Resolution setting forth and approving the, 

Agrasnent and Plan of Merger. Approval by the shareholders of KU 

is not required for t h e  merger of a wholly-owned sulssi.diary in 

accordance with the provisions uf Section 2 7 . l B . f l - 0 4 6  of t h e  

Kentucky Business Corporation A;;% and Slectisn 13.1-729 of the 

Virginia Stock Corporation A c t .  



4 .  The effective time and date of these Articles of! Merger 

shall be the later of 12:02 a.m.,  December 1, 1991. or 12:02 a . m .  

on the dace of t h e  filing of these A r t i c l e s  of Merger. 
- - 

IN WITIESB WITEWEBFp these Articles of Merger are executed by 

each corporation, by its Chairman of the Board and President,  on 

t h i s  25 th  day of November, 1991. 

OLD DOMINION-POWER COMPANY 

President 

KENTUCKY UTXqtITIES COF¶PAMY 

- chairman of thb-Bsarct and 
President 

This fnstrument prepared by: 

; a f -  
GeargG;j/S, Brooks XI 
One Qual i ty  Street 
Lexington, Krmtucky 40507 
( 6 0 6 )  255-2100 
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&GJ@PINENT XNND PrW OF MRRGEjeC 

"EfS AGREEMENT AND PLAN OF RERGIF;IR isj this 25th day af 

November, 19533, adopted by XEBTUCKY UTLLXTIXS COXPWIWY {@KU" or 

"Surviving Corporation"), a Kentucky and a V i r g i n i a  corporation and 

OLD DOMIPIXQN POWER CoMPIRNY ( r r O D P f ' ) ,  a Virginia corporation and a 

wholly-owned subsidiary of K U .  

2 .  pierraer. A t  the Effective Date of the ]Merger, ODP s h a l l  

be merged with and i n t o  KU pursuant to the provisions of Sections 

271B.11-010 through 2718.11-070 of the Kentucky Business 

Corporation A c t  and Section 13.1-716 through 13.1-722 o€ the 

Virginia Stock Corporation A c t  (the "Merger#). The separate 

e#istance and corporate organization of ODP shall cease. KU Shall 

continue in existence as the "Surviving Corporation,"' and i t s  

rights, privileges, immunities, powers, and purposes, shali 

continue unaffected and unimpaired by the Merger. The Surviving 

Corporation shall become the owner, without other transfer, o f  all 

t h e  rights and property of ODP and shall become subject to a l l  t h e  

debts and liabilities of OD? in the same manner as if thio Surviving 

Corporation had itself incurred them. 

a.  CoaditSons Precet&&. The consummation of the Merger is 

subject to the following conditions precedent: 

6. the satisfnction of the respective obligations of 
the parties hereto in accordance with the teiaas and 
conditions herein contained: 

b. the! execution and filing of appropriate Articles of 
Merger wi th  t h e  Kentucky Secretary of State and the 
Virginia State Corporation commission: and 

a. the receipt of such orders, authorizations, 
approvals or waivers of the Kentucky Public Service 
Commission, the Tennessee Public Service Commission, the 



Virginia State Corporation Commission, the Federal Energy 
Regulatory Commission under t h e  Federal Pciwer A c t  and the 
Securities and Exchange Commission under the Public 
U t i l i t y  Holding Campany A c t  of 1935 and such other 
ordersc authorizations, approvals or waivers from a l l  
j u r i s d i c t i v e  regulatory bodies,  boards or a g e n c i e s ,  which 
are required in connect ion w i t h  the Merger and related 
transactions. 

3. Effective-Date gf #eraex. The "Effective Date cf the 

Merger4 shall. be the l a ter  of 12:02 a.m., December 1, 1991 QIT 12:02 

a.m. on t h e  date of t h e  f i . l i n g  of t h e  A r t i c l e s  of Merger. 

4 .  Amended and Rcstrpted Articls k¶ af ~~m CQjrPQX: &e$- . In 

Kentucky, a t  the Effective Date of the  Merger and until thereafter 

amended a s  provided by l a w ,  t h e  Amended and Restated Articles of 

Incorporation of KU shail be the Amended and Restated Articles of 

Incorporation of the Surviving Corporation. Such Amended and 

Restated Articles of Incorporatian of KU shall remain unchanged. 

In Virginia, at t h e  Effective Date sf the Merger and until 

t h s r e a f t e r  amended as provided by law, the A r t i c l e s  of 

Incarparation of KU s h a l l  be t h e  Articles of Incorporatian of the 

Surviving Corporation. 

5 .  Q$~estora am4 Officers. A t  the Effective Data of the 

Merger, the directors and officers of KU shall become tr'le directors 

and officers of t h e  Surviving Corporation, and each o€ them shall 

hold office until his term expires and a successor is elected, or 

u n t i l  t?is resignation or removal according to l a w  o r  the By-laws. 

8 .  BY-laws. A t  the Effective Date of the Merger, the Ey- 

laws o f  KU in effect immediately prior to the Effective Date OZ the 
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Harger ahall becorrce tne By-laws of the Surviving Corporation until 

amended as prravided by law. 

pf iact  of Msrcrer. 7 .  A t  the Effective Date of the Merger, 

the effect of the consummation of the  Merger of ODP and KW shall 

be as provided in Section 2718.11-060 of the Kentucky Business 

Corporation A c t  and Section 13.1-721 of the Virginia stock 

Corporation A c t .  

bl. Csxlvcession of $e curltles. On the Effective Date of the 

Merger, each share of common stock of ODP issued and outstanding 

irmediately prior to t h e  E€fect ive  Date of the Merger shall be 

surrendered to the Secretary of KU and cancelled. Since ODP is a 

corporation wholly-owned by KU, no additional shares oE the common 

stock of KU shall be issued in connection with this Agreement and 

PLan of Merger. In addition, notes executed by ODP in favor of Xu 

remaining unpaid immediately prior to the Effective Date of t h e  

Merger shall be surrendered to t h e  Secretary of KII and cancelled. 

9. Statutory Aacarmt. Any process, notice, or demand against 

either constituent corporation or the Surviving Corporation may be 

served upan Michael R .  Whitley, One Quality Street, Lexingtcrn, 

Kenkucky 40507 or Edward R. Parker, 5521  Staples MAP1 Road, 

Richmond, Virginia 23228. 

110. pur ther A @tion, Both KO and ODP shall take ,  or cause to 

be taken,  all action, and do or cause to be done, all things 

necessary, proper or advisable under the laws of t h e  Cornonwealth 

of Kentucky or the Commonwealth of Virginia, as the ca6e may 5e, 

to consummate and make effective the merger, subject, hQWeVer, t o  

3 



the appropriate vot2 or consent of the Board o f  Directors of XU in 

accordance w i t h  t h e  requirements  of the  applicable provisions of 

t h e  Laws of t h e  Commonwealth of Kentucky or the Commonwealth of 

Virginia, a8 the case may be. 

124 WITNESS WHEREOF, this Agreement and 21an 02 Werger is 

executed by the Chairman of t h e  Board and President of Ki3 and the 

chairman of the Board and President of ODP, on the date first 

written above. 

..- 

ATTEST : KENTUCKY UTILITIES COMPANY 

President 

ATTEST: OLD DOMINION POWER COMPAEY 

E 

President 

c 

c:\Lov\BU\Pfan. 
4 
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3 .  & & ? ,  . 0% the totale set forth in the 
preceding paragraph, 26,872,440 votes were cast in blav011" sf the 
Plan by KU shareholders and 100 votes were cast in favor of the 
Plan by KU as the sole shareholder of Mu Energy, such VOtee 
being in each case btufficdent for apprQVal of the Plan by EUGh 
voting group. 

4.  -ive Date of Artic- e These Articles sf 
Share Exchange shall  &come effective at 12:01 A.M., Lexington, 
Kentucky time an December I, 1992. 

TN WITNESS WHEREOF, the undersigned XU En@!rgy 
Corporation has caused these Articles of Share Exchange to be 
signed by its duly authorized officer aF3 of thfa 25th day of 
November, 1992. 

- 

XU ENERGY CORPORATION 
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WWEREAS, the autkrarized capital. s tock of the Company 

value [VAmpany Common Stock"), of which 37,817,&78 shares are 
issued and outstanding, jb) 5,300,aOQ shares of Preferred 
Stock, withot i t  par value brit with the maximum aggregated stated 
valus crf $200,000,000 (s*Ccmpany Preferred Stock"), of which 
400,000 shares are issued and outstanding and IC) 2,800,000 
shares o f  PreEerenca Stock, without par value (Wotspany 
Preference Stock"), of which no shares  are issued an& 
Gutstanding; 

WHEREAS, KU Energy is a wholfy-owned sibsldiary of the 
Company with authorized capital slack consisehg of (aj 
16Q , 008,000 shares af Common Stock, without par value ( *%U 
Energy Common Stock"), of which 100 shares are issued and 
outstanding and owned of record by the Company and (b) 
20, GOO, 000 shares of Preferred Stock, without gar value ( srsrN 
Energy Preferred Stock"), of which no shares are issued and 
outstanding: 

WHEREAS, the Boards of Directors of the respective 
Companies deem it desirable and in the best interests of the 
Companies and their shareholders that KU Energy acquire each 
share sf issued and outstanding Company Common Stock and that 
each such share of Company COIMIIOR Stock be exchanged for a 
share of KU Energy Common Stock with t h e  r@sult that  KU Energy 
becomes the  owner af a l l  sutslanding Company Caman Stock and 
that each holder of Company Conunon Stock becomes the owner of 
an equal number of shares of XU Energy Common Stock, all on the 
terns and c o n l i t i o n s  hereinafter set forth; 

C O k i S i S t S  of (a] 8O,L?OO,OUO shares of CCXWS~Q~ St€?& W i t h o l p t  par 

WHEREAS, immediately after the Exchange (as 
herelnafter d @ f h e d )  the Company's wholly-owned subsidiary, (Sld 
Doninion Power Company ("ODP'$) will be merged i n t o  the Company 
{the mMerger") and the Company shall be the suruivirag 
corporation; 



WEREAS, in cunnsceion with the Nerger, $ark s u b a e ~ e n t  
ta the Exchange, %he Camparap w i l l  Fncor~>arate under the Laws af 
Virginia but shal l  a3.m remain a Kentucky corporation; 

W E R E A P ; ,  the i?xecueion and delivery of t h i s  Agreement 
by the Company and !KW Energy and the Exchange and the related 
BraPrsactiairs (including th% Hergear) have been i a p p ~ ~ c ? b ,  to the 
extent  required, by orders, authorizations or approvals of the 
~ e n t u c k y  ,%blic Service CcJmJliscicn, the ~ e n ~ e s s e e  Public 
service  omission, the Virginia Skate ~orporatftn C O D L I T ~ ~ S G ~ O ~ ,  
the Federal Energy 'Piegulatory Commiasfon under the Federal 
Pwer A c t  and the Securities and Exchenge. Com~ssiorr under the 
P u b l i c  U t i . l i t y  Holding Company A c t  ai? 1935; 

WHEREAS, the  EQatd on' Directors of &he Company and KU 
friergy have recomencled that  their respective slnarehaldars 
approve the Exchange and this Agreement and ksLib; Agreement Bas 
been adopted by the. requisite vote QE the C O ~ O B  shareholders 
af the ~ompany and by the requisite vake 02 the sharehokdler of 
KU Energy pursuant ta the Xentucky Eusiness corporation A c t  
[ t h e  ucAct")  . 

WOW, TFIE-REFORE, in consideration c?f  the prenises, and 
cf the agreements, covenants and conditicns herefnafker 
contained, the parties heretc agree w i % h  respect to the 
acquisition and exchange provided for herein (the tsExchangef9) 
that at the Effective Time (as hereinafter defined) each share 
of Company Common S t w k  issued and outstanding immediately 
prior to the Effective Time will be exchanged far one share ob 
#U En@rgy Commorm Stock, and that the terns and conditions 0% 
the Exchange and the method of carrying the same into effect 
are as follows: 

subject to the satisfaction of the conditions and 
obligaftions of the parties hereto, the Exchange will be 
effective at 12:6'61 A.M., Lexington, Xentucky t i m e ,  on 
December 1, I991 and upon the filing with the Secretary 02 
State of Kentucky (the "Secretary of State") of Articles of 
Share Exchange ( " A r t i c l e s * r )  w i t h  respect to the Exchange or at 
such later time as may be stated in the Articles (the time at 
which the Exchange becones effective being referred to herein 
as the  O'Ef fective TimeB3) . 



(2) KU Energy stkafl becone the owner and holder crE 
each i ssued and outstanding share af Company Cornon Stock 
so exchrrnged; 

( 3 )  each share ai Mu Energy Cornon Stock issued and 
otltstzmdl.ng immediately prior to the EECeclive Time shall 
be cancel led  and shal l  thereupon constitute  an autharized 
ar,d unissued share o f  KEJ Energy @or;l;oorr. Stock; andl 

( 4 )  t h e  former owners of Company Cornon Stock shall 
ha entitled oriljf to hece?ive sharas of Ku E r 3 a 8 . q  Comlon 
Stock as provided herein or to t h e i r  dissentersa rights 
undsr Szctions 27%B.23-OLO thrcugh 271B.13-3x0 of the. 
~erntucky Revised Statutes. 

Shares of Ccrmpany Preferred Stock and shares of 
Coinpany Preference Stock shall not be exchanged ar otherwise 
affected i n  connection with the Exchange. Each share of 
Company Preferred Stock issued and outstanding immediately 
prior to the Effective Time shall continue to be i s sued and 
outstanding following the Exchange and shall continue to be a 
share of Company Preferred Stock of t h e  applicable series 
designation. 

The consumation af t h e  Exchange is subject  to t h e  

(1) t h e  s a t i s f a c t i o n  0% the respective obligatiqns of 
the parties hereto in accordance with the  terms and 
conditions herein contained; 

fol lowing condit ions  precedent: 

(2)  t h e  execution and f i l i n g  of appropriate Articles 
w i t h  the Secretary af S t a t e  pu.rsuant to the Act; 

(3) t h e  approval for l i s t i n g ,  upon official not i ce  of 
issuance,  by the New York Stack Exchange and t h e  P a c i f i c  
Stock Exchange, of KU Energy Common Stock t o  be i ssued in 
accordance with this Agreement; and 

-3 - 



 his &pmme?nt may be amended, madifiad or 
supplemented, or compliance with any p r o w i s i e p s .  or condi&Soau 
hare& may be waivedz, at. any t i m e ,  by the mut9ni:l cex!f3csn~ of: the 
~doardis of ~iractsrs of ma GQXQWY~ and of FXS EAEXW; prsvidled8 
hc~~ever, that: na ami? azmdmant modification, supplement or 
waiver ohail be made ox effecled, if such amen&eE-k, 
madiffcation, supplssefit or waiver would, i n  the 5udgnent o€ 
the Board of Directors of the Cumpariy, arraterlafly sura adversely 
affect the shareholders of the Company. 

This Agreement may be termhated and the Exchange and 
related transactions abandoned at any time prior to &he kinas 
the Articies are filed with the Secretary of State, if the 
Board sf Directors of tlne Company determines, in its soh? 
discretion, "&at consuwtmtion of t h e  Exchange would be 
inadvisable OK not i n  the best interests of the company QP i t s  
shareholders. 

ARTICLE V 

This Agreement has been submitted to the comnon 
shareholders of the Campany and to  the shareholder of KKJ Energy 
for approval as provide6 by the A c t .  The affirmative vok@ o€ 
the holders of a majority of M e  outstanding Company Comnron 
Stock w a s  received constituting the adopt,llon at' %his 
Agreement. The affirmative vote of the holder of all of the . 
aa~tstulndlirrg shares of XU Energy Common stock was received 
constftuting me adoption of this Agreement. 

Following the Effective Tima, each holder of an 

representing shakes of Company CQEmon S h c k  mi3Yl but shall not 
be requited to, surrender the same to KU Energy %os 
cancellation and reissuance of a nOw certificate or 
certificates an such holder's name or for cancel lat ion and 
transfer, arrd each such holder or transferee w i l l 1  be entitled 
eo receive a certificate or certificates representing the same 

outstanding certificate or certificates theretofore 

-4 - 



rt-i? a d  S b x e S  O f  f(N En@rdg Cornon Stock as CEe: 6hSreS Of 
Company (L=ozns!~an Stock previolnsly represented by the certificate 
clr certificates surrendered, Until so surrendered or presented 
for transfer, each outstanding certificate which, imediately 
prior to We EXfectLve! Time, represented Company Cornon Stock 
shall be? deemed and treated for a11 corporate ptlrposes to 
represent the ownership of the same nmber 02 shores of hW 
Energy Csmmol? Stock r5 though such surrender or transfer  and 
exchange had taken place. The holders of Cempany Commcnr Stack 
at the  Effective Time s h a l l  have no right to have their shares 
of Company Common Stock “transferred OR the stock transfer brjoks 
of t23e Company, and such stack transfer kosks shall. be deemed 
to $e closed Por t h i s  purpcse rrt the Effective Tine. 

IrZ WITNESS WEREOF, each of  the company and XU Energy, 
pursuant: to authorization and approval given by its Board oC 
BirrcCcrs, has caused t h i s  Agreement to be execstad by its 
President. and its corporate seal to be affixed hereto and 
attested by its Secre tary  as of the date first above written- 

W ENERGY CORPOHdtTION 

ATTEST : 

fl Secretary .’ 

-5- 
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ARTSICLES OF ZUueNDHEMT !PO 
W N D E D  ANI) RESTATED ARTXCLEW OF fEbCORFOYbATICSX 
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, ,, OP KENTUCKY UTIEITXEB COHPAbY9t 
, -  

ti 
- f  1 

I.. 

Pursuant to the provisions o f  KRS Kentucky 

A c t ,  the undersigned corporation submits the 

of Amendment to  its Amended and Restated 

A r t i c l e s  sf Incorporation: x 

1. The name of the corporation is Kentucky Utilities 

Company. $g$$p@lb3) 
LI 
L .  Article Second shall be amendecl to read as follows: 

SECOND: The address o f  the registered office of the 
corporation in Kentucky and the name of the resident 
agent oE the corporation a t  t h a t  address are on f i l e  with 
the Kentiicky Secretary of State. The address of the 
registered office o f  the corporation i n  Virginia is 5511 
Staples M i l l  Road, Ftichmond, Virginia 23228.  The name 
of the initial registered agent at that address is Edward 
A. Parker, who is a res ident  of Virginia and a member a€ 
the Virginia  Stste Bar. 

3. Article Third s h a l l  be amended to read as follows: 

THIRD: The purpose for which the corporation is 
organized is to engage, d i r e c t l y  or through ownership o f  
other corporations, partnerships ,  j o i n t  ventures or other 
e n t i t i e s ,  i n  the transaction of any and all lawful 
business for which corporations may be incorporated under 
the  Kentdcky Business Corporation A c t ,  and except as 
modified by Article Fourth hereof,  the Virginia Stock 
corporation A c t .  

4 -  Article Fourth shall. be amended to read as follows: 

FOUl?TH: In limitation of the foregaing Article Third,  
the couporation shall, in Virginia, conduct the  business 
of ax? electric utility as a public service campany and 
it shall hnve power t~ conduct, in Virginia, other public 
service business  or nara-public service business so far 
as mey be related to or incidental to its s t a t e d  business 
as a puhlic service company and i n  any other state such 
Susj.ness as may be authorized or permitted by t h e  laws 
thereof- Nothing in t h i s  Article Fourth shall limit the 
power of the eorporaticn in respect QP the securities of 
other cazparations. 

5 .  Article Fifth shall be deleted in  it^ entirety.  Present 

Article fo-irth shall bo renumbered as the new A r t i c l e  Fi f th ,  and 



all references in the  Amended and Restated Articles af 

Incorporation Pro Article Fourth shall be changed to Article Fifth. 

6. Division V of Article Fourth shall be deleted in its 

entirety and t h e  following paragraph shall be: substituted: 

V. Vote Required For Certhin Actions 

Except as otherwise provided in paragraphs (5) and (6) 
of Division I, in paragraphs (4) and (5) of Division I1 
and paragraphs ( 3 1 ,  ( 4 )  and (8) of Division IV, to the 
extent applicable l aw permits the Articles a€ 
Incorporation expressly to provide for a lesser vote than 
that otherwise provided by law to take any action for 
which a vote of shareholders is required, including, 
without limitation, approval of an amendment to the 
Articles of Incorporation of the corporation, a plan of 
merqer or share exchange, a sale of all or substantFally 
all of t h e  assets of the cnrporation other than in the 
regular course or' business o r  the dissolution of the 
corporation, such action or approval shall be, with 
respect to each voting group entitled to vote on the 
proposal, by a majority of all votes entitled to be cast. 
Shareholder approval shall not be required in connection 
with the creation or issuance of rights, options or 
warrants to purchase shares of the corporation to be 
issued to direc tors ,  officers or employees of the 
corporation or acy subsidiary thereof, and not to 
shareholders generally, to the extent applicable law 
permits the Articles of Incorporation expressly to so 
p r w  ide . 
7. Subparagraph [c) of paragraph Z of Article Tenth shall 

be amended to read as follows: 

(c) for any vote f o r  CTK assent to an unlawful 
distribution to shareholders as prohibited under Kentucky 
Revised Statutes 2715.8-330 and Virginia  Stock 
Corporation A c t .  413.3-61)2; 

8 .  Paragraph 2 af Article Tenth shall be amended to read as 

2 .  If either the Kentucky Business Corporation A c t  
or the V i r g i n i a  Stock Corporation A c t  is amended after 
approval by the shareholders of this Article t~ authorize 
corporate action furthsr eliminating or limiting the 
personal liability of directors, and these Articles could 
be amended to sffect such change, then the liability of 
a director of the corporat ion shall be eliminated or 
3.imited to the fullest extent  permitted by the Kentucky 

2 



Business Carporstion Act, and the Virginia Stock 
corporation Act, as so amended, and without the necessity 
for fur ther  shareholder a c t i o n  in respect thereof. 

9, Paragraph five of A r t i c l e  Etevanth shall- be amended to 

read as f o l l o w s :  

5. If, a f t e r  approval by the shareholders o f  this 
Article, either the Kentucky Business Corporation A c t  or 
the Virgilsia Stock Corporation A c t  is amended to extend 
the permissible indemnification of a director, officer, 
empl.oyee, or agent af the corporation and these Articles 
could be amended to effect such change, then the 
indemnification of a director, officer, employee, or 
agent a0 t h e  corporation shall be afforded to the fullest 
extent permitted by the Kentucky Business Corporation Act 
and the V i r g i n i a  Stock corpcration Act, as so amended, 
an6 without the necessity for  fcrther shareholder action 
in respect thereof. 

10. Paragraph s i x  of Article Eleventh shall be amended to 

! read as follows: 

6. I n  a d d i t i o n  to (and n o t  by way of limitation of) 
the fcjrocpincj provisions of this Article Eleventh and the 
provisions of the Kentucky Business Corparation A c t  and 
the provisions of the Virginia Stock Corporation A c t ,  
each person (including the heirs, executors, 
administrators and estate of such person) w h o  is or was 
or had agreed to become a director, officer, employee or 
agent of the corporation and each person (including the 
heirs, executors, administrators and estate of such 
person) who is or was serving or wha, had agreed to serve 
at the request of the directors or any officer of the 
corporation as a d irector , officer, employee trustee, 
partner or agent o f  another corporation, pamnership, 
j o i n t  venture, trust, employee benefit plan or other 
er:terprise shall be indemnified by the corparstion t o  the 
fullest extent pesmnitlretd by the Eentucky Business 
Corporation A c t  and ths Virginia Stack Corporatian Act, 
or any other applicable P a w s  as presently or hereafter 
in effect- Without limiting tha generality or *he effect 
of the foregoing, the corporation is authorized to enter 
into one or more agreements with any person which provide 
for indemnification greater or different:  than that 
provided in t h i s  Article Eleventh. 

11. The penultimate literary paragraph of t h e  Amended and 

IY.sstatet3 .Articles of Incorporatim s h a l l  be deleted in its 

entirety. 

3 



12. On October 30, 1992 the Board o f  Directors of the 

corporation adopted a resolution setting f o e h  the Amendments in 

paragraphs 2 through 12 (the “Amendmentsn). 

13. On December I, 1991 KL’ Energy Corporation, t h e  sole 

common shareholder of the corporation adapted, by unanimous w r i t t e n  

consent in acccrdance with the provisions of Section 2718.7-040 of 

the Kentucky Business Corporation A c t ,  a resoluticzn approving the 

Amendments. 

1 4 .  The Amendments do not ef fect”-a  change in the total 

authorized ainount or number oE shares, nor do they provide for any 

other change i n  t h e  shares of s t o c k  of the  corporation. 

15. The effective date of these Articles of Amendment s h a l l  

be the later of filing of these Articles of Amendment or December 

1, 1991. 

IN WITNESS ‘SdHSREOF, the unc?ersigned corporation, by i t 5  

President has executed t h e  foregoing Articles of Amendment to its 

mended and Restated Articles of Incorporation on this 1st day of 

XENTUCKX UTILITIES COMPANY 

STATE OF KENTUCKY] 

COLTNTX OF FA’Y’ETTE) 
1 5s. 

I *  a Notary Public, do hereby certify that on t h i s  1st Gay of 
Docember, 2931, personally appear before me John T. N e w t o n ,  who 
being by m e  first duly swam, declared that  he fs the President of 
Kentucky Utilities Company, that  he signed the foregoing document 
as such officer of the carparation, and that the statements herein 
contained are  t r u e .  

4 
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My commission expires: 

3 

Notdry puzfa ic 

This instxmerrt prepared by : 

One Suality Street 
Iexington,  Kentucky 40507 
(606) 255-2100 

I 
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ARTICLES OF. AEiENDMENT .SsI*'OO 
TO 

t&lENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

KENTUCKY UTILITIES COMPANY 

DEc I f /  20 p# '3: 

To t h e  Secretary of State of Kentucky and t h e  State Corpar 
Commission of Virginia (the "Commissiond): 

Kentucky Revised Statutes and Title 13.1 of the Code of Virginia, 
t h e  undersigned corporation hereby mends i ts  Articles of 
Lncorporation, and fox t h a t  purpose, submits the following 
6 tatements : 

1. 
COMPANY. 

Pursuant  to t h e  provisions of Chapter 2718 of the 

The name of the corporation i,s KENTUCKY UTILITIES 

2. The board of directors, acting on behalf of the 
Corporation, duly adopted the following amendmen+, (the 
"Amendment"j to its Amended and Restated Articles of 
Incorporation (the "Articles") determining the terms of a 
series of Preferred Stock in accordance with authority 
granted to the board by the Articles. The Amendment adds 
new paragraph (12) to Division I of Article FIFTH of 
Article6 a0 follows: 

(12)(a) 
of the corporation, consisting of 200,000 shares, is 
hereby creatzed and established out of the authorized 
and unissued shares of the Preferred Stock, without par 
value, of the corporation; said shares, and each share 
thereof, shall be designated "6.53% Preferred Stack";  
the stated value of each share of said series shall be 
$100 and all of said 200,000 shares of said series are 
hereby authorized to be issued by the corpozation. 

(b) The rate of dividend per annum payable in respect 
o f  each share of raid series shall be 6.53% of the 
stated value of each such share, and dividends on the 
shares of said series at said rate per annum shall be 
computed on the basis of a 360-day year consisting of 
30-day months, shall be payable on March 1, June 1, 
September 1 and December 1 in each year commencing on 
March 1, 1994, and shall be cumulative from and 
including the date of issuance. 

An additional series of the Preferred Stock 

(c) .The shares of said series are not redeemable prior 
to December 1, 2003. On and after December 1, 2003 the 
shares of said series shall be subject to redemption at 
the option of the corporation, in whole at any time or 
in part from t i m e  to t i m e ,  upon the notice and in the 
manner provided in paragraph (4) of Division I of 
Article FIFTH of the Articles, at the applicable 



redemption price per share set f o r t h  below, plus, i n  
each case, an anount equal to accrued and unpaid 
dividends to the date of redemption. 

Rideruption Dates Redemption 
(inclusive) Price Per Share 

December 1, 2003 through November 30, 2004 $ 103.265 

December 1 ,  2004 through November 30, 2005 $ 102.939 

December 1, 2005 through November 30, 2006 $ 102.612 

December 1, 2006 through November.30, 2007 $ 102.286 

Qecember 1, 2007 through November 30, 2008 $ 101.959 

December 1, 2008 through November 30, 2009 $ 101.‘633 

December I, 2009 khrough November 30, 2010 $ 101.306 

December 1, 2010 through November 30,‘2011 $ 100.980 

December 1, 2022 through November 30, 2012 $ 100.653 

December 1, 2012 through November 30, 2013 $ 100.327 

December I, 2013 and thereafter . $100.00 

(d) The shares of said series s h a l l  be subject to all 
t h e  terms, provisions and restrictions s e t  forth in the 
Articles with respect t o  shares of the Preferred Stock 
of the Company and, except only as t o  the rate of 
dividend per annum payable in respect of the shares of 
said series, t h e  redemption price and the terms and 
conditions o€ redemption applicable to the shares of 
said series, and except as otherwise provided in the 
Articles, the shares of said series shall have t h e  same 
relative rights and preferences as, 5hall be of equal 
rank with, and shall confer rights equal to those 
conferred by, all other shares of the Preferred Stock 
of t h e  corporation. All shares o f  s a i d  series redeemed 
and retired pursuant to the provisions of t h i s  
paragraph (12), and all shares of s a i d  series purchased 
or otherwise acquired and retired by t h e  corporation, 
shall be cancelled, shall not be reissued as shares of 
said series and shali constitute authorized and 
unissued shares of the Preferred Stock of the 
corporation; and, EO long as any shares of said series 
are outstanding, t h e  corporation shall not  i s s u e  any of 
its authorized and unissued shares of Preferred Stock 
as additional shares of said series. Each n o t i c e  of 
redemption of shares of said series to be redeemed 
pursuant to the provisions of this paragraph (12) s h a l l  



state that t h e  redemption s h a l l  be of shares of said 
series, t h e  date and place of redemption, the 
redemption price and the number of shares h e l d  by such 
holder to be redeemed. 

3 .  The Amendment was adopted on December 13, 1993. 

4. The Amendment, and the certificate related thereto 
issued by the  Commission, s h a l l  be effective on December 21. 

5 .  The Amendment was duly adopted by the  board of 
directors of the corporation w i t h o u t  shareholder approval 
pursuant to Section 271B.6-020 of the Kentucky Revised 
Statutes and Section 13.1-639 of t h e  Code of Virginia, and 
shareholder action was not required. 

w 

Dated: December 1 4 ,  1993 KENTUCKY UTXLITIES COMPANY 

L/ 
Chairman and President 

STATE OF KENTUCKY 
COUNTY OF FAYETTE SS. 

I ,  the undersigned, a Notary Public i n  and fo r  the S ta te  and County 
aforesaid, do hereby cer t i f y  that  on t h i s  14th day of December, 1993, 
personally appeared before me John T. Newton, who being by me f i r s t  duly 
sworn declared that  he i s  Chairman and President of Kentucky U t i l i t i e s  
Company, that he signed the foregoing Amended and Restate Ar t ic les o f  
Incorporatlon o f  Kentucky Ut iT i t ies  Company, and that the statements 
therein contained are true. 

WITNESS my signature this 14th day of December, 1993. 

George- S. Brooks I1 
Hatary Public, S t a t e  a t  Large, Kentucky 
My commission expires January 19, 1997 

The foregoing instrument was 
prepared by George S. Brooks 11, 
One Qual i ty  Street, Lexington, Kentucky 40507 

George S. Brooks 11 



Ghana  
PAOP 

Trey Grayson 
Secretary of State 

TO Received and Filed 

ARTICLES OF AMENDMENT 

ARTICLES OF INCORPORATION 04/08/2004 12:42:02 PM 
OF Fee Receipt: $40.00 

KENTUCKY UTILITIES COMPANY 

Pursuant to the provisions of the Kentucky Revised Statutes and the Virginia 
Corporation Act, the following Articles of Amendment to the Articles of Incorporation of 
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Corporation"), 
are hereby adopted: 

FIRST: The name of the Corporation is Kentucky Utilities Company. 

SECOND: 
Articles of Incorporation is as follows: 

The text of the amendment to Article Seventh of the Corporation's 

"SEVENTH: All corporate powers shall be exercised by or under the 
authority of, and the business and affairs of the corporation managed 
under the direction of, its Board of Directors. The number of directors 
shall be fixed by resolution of the Board of Directors from time to time. 

The Board of Directors of the corporation, to the extent not prohibited by 
law, shall have the power to cause the corporation to repurchase its own 
shares and shall have the power to make distributions from time to time to 
the corporation's shareholders." 

THIRD: The above designated amendments do not provide for an 
exchange, reclassification or cancellation of issued shares of stock of the 
Corporation. 

FOURTH: The designated amendments were adopted by the 
Corporation's Board of Directors on July 1, 2002, and submitted for 
approval by the Corporation's sole shareholder entitled to vote. The 
Corporation has 31,817,878 outstanding shares of common stock, without 



par value, which are entitled to vote on the amendment. One hundred 
percent of the common shares were indisputably represented at a duly 
called shareholders’ meeting held on December 16,2003, with 31,817,878 
of the common shares indisputably cast in favor of the amendment, such 
vote being sufficient for approval of the amendment. 

DATED: February 6,2004 
Kentucky 1Jtilities Company 

BY: 0”W 
John R. McCall 
Executive Vice President, 
General Counsel and 
Corporate Secretary 

o:\board\cop\corpdocUtu art amd.doc 



ARTICLES OF AMENDMENT 
TO 

ARTICLES OF INCORPORATION 
OF 

KENTUCKY UTILITIES COMPANY 

Pursuant to the provisions of the Kentucky Revised Statutes and the Virginia 
Corporation Act, the following Articles of Amendment to the Articles of Incorporation of 
Kentucky Utilities Company, a Kentucky and Virginia corporation (the “Corporation”), 
are hereby adopted: 

FIRST: The name of the Corporation is Kentucky Utilities Company. 

SECOND: 
Articles of Incorporation is as follows: 

The text of the amendment to Article Seventh of the Corporation’s 

“SEVENTH: All corporate powers shall be exercised by or under the 
authority of, and the business and affairs of the corporation managed 
under the direction of, its Board of Directors. The number of directors 
shall be fixed by resolution of the Board of Directors from time to time. 

The Board of Directors of the corporation, to the extent not prohibited by 
law, shall have the power to cause the corporation to repurchase its own 
shares and shall have the power to make distributions from time to time to 
the corporation’s shareholders.” 

THIRD: The above designated amendments do not provide for an 
exchange, reclassification or cancellation of issued shares of stock of the 
Corporation. 

FOURTH: The designated amendments were adopted by the 
Corporation’s Board of Directors on July I, 2002, and submitted for 
approval by the Corporation’s sole shareholder entitled to vote. The 
Corporation has 31,817,878 outstanding shares of common stock, without 
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par value, which are entitled to vote on the amendment. One hundred 
percent of the common shares were indisputably represented at a duly 
called shareholders’ meeting held on December 16,2003, with 31,817,878 
of the common shares indisputably cast in favor of the amendment, such 
vote being sufficient for approval of the amendment. 

DATED: February 6,2004 
Kentucky Utilities Company 

BY:- 

Executive Vice President, 
General Counsel and 
Corporate Secretary 
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SECRETARY’S CERTIFICATE 

I, John R. McCall, do hereby certify that I am a duly qualified and acting Executive Vice 
President, General Counsel, Corporate Secretary and Chief Compliance Officer of Kentucky 
Utilities Company, a Kentucky and Virginia corporation, (the “Company”), and that as such 
officer, I have access to all original records of the Company and that I am authorized to make 
certified copies of Company records on its behalf. I further hereby certify that the attached By- 
laws are a true and correct copy of the By-laws of the Company, and that the same have not been 
altered, amended or repealed. 

33 J((h IN WITNESS W3EREOF, I have executed this Certificate this day of May 20 10. 

Executive Vice President, General Counsel, 
Corporate Secretary and Chief Compliance Officer 



BY-LAWS 

OF 

KENTUCKY UTILITIES COMPANY 

Dated April 28,1998 
(as amended through June 2,1999) 

(as amended through December 16,2003) 



BY-LAWS 

OF 

KENTUCKY UTILITIES COMPANY 

ARTICLE I 

STOCK TRANSFERS 

Section 1. E x 4  holder of fully paid stock shall be entitled to a certificate or certificates 
of stock stating the number and the class of shares owned by such holder, provided that, the 
Board of Directors may, by resolution, authorize the issue of some or all of the shares of any or 
all classes or series of stock without certificates. All certificates of stock shall, at the time of 
their issuance, be signed by the Chairman of the Board, the President or a Vice-President and by 
the Secretary or Assistant Secretary, and may be authenticated and registered by a duly 
appointed registrar. If the stock certificate is authenticated by a registrar, the signatures of the 
corporate officers may be facsimiles. In case any officer designated for the purpose who has 
signed or whose facsimile signature has been used on any stock certificate shall, fiom any cause, 
cease to be such oficer before the certificate has been delivered by the Company, the certificate 
may nevertheless be adopted by the Company and be issued and delivered as though the person 
had not ceased to be such officer. 

Section2. Shares of stock shall be transferable only on the books of the Company and 
upon proper endorsement and surrender of the outstanding certificates representing the same. If 
any outstanding certificate of stock shall be lost, destroyed or stolen, the officers of the Company 
shall have authority to cause a new certificate to be issued to replace such certificate upon the 
receipt by the Company of satisfactory evidence that such certificate has been lost, destroyed or 
stolen and of a bond of indemnity deemed sufficient by the officers to protect the Company and 
any registrar and any transfer agent of the Company against loss which may be sustained by 
reason of issuing such new certificate to replace the certificate reported lost, destroyed or stolen; 
and any transfer agent of the Company shall be authorized to issue and deliver such new 
certificate and any registrar of the Company is authorized to register such new certificate, upon 
written directions signed by the Chairman of the Board, the President or a Vice-President and by 
the Treasurer or the Secretary of the Company. 

Section3. All certificates representing each class of stock shall be numbered and a 
record of each certificate shall be kept showing the name of the person to whom the certificate 
was issued with the number and the class of shares and the date thereof. All certificates 
exchanged or returned to the Company shall be cancelled and an appropriate record made. 

Section 4. The Board of Directors may fix a date not exceeding seventy days preceding 
the date of any meeting of shareholders, or the date fixed for the payrnent of any dividend or 
distribution, or the date of allotment of rights, or, subject to contract rights with respect thereto, 



the date when any change or conversion or exchange of shares shall be made or go into effect, as 
a record date for the determination of the shareholders entitled to notice of and to vote at any 
such meeting, or entitled to receive payment of any such dividend, or allotment of rights, or to 
exercise the rights with respect to any such change, conversion or exchange of shares, and in 
such case only shareholders of record on the date so fixed shall be entitled to notice of and to 
vote at such meeting, or to receive payment of such dividend or allotment of rights or to exercise 
such rights, as the case may be, notwithstanding any transfer of shares on the books of the 
Company after the record date fixed as aforesaid. The Board of Directors may close the books of 
the Company against transfer of shares during the whole or any part of such period. When a 
determination of shareholders entitled to notice of and to vote at any meeting of shareholders has 
been made as provided in this section, such determination shall apply to any adjournment thereof 
except as otherwise provided by statute. 

ARTICLE 11 

MEETINGS OF STOCKHOLDERS 

Section 1. An Annual Meeting of Stockholders of the Company shall be held at such 
date and time as shall be designated from time to time by the Board of Directors. Each such 
Annual Meeting shall be held at the principal office of the Company in Kentucky or at such other 
place as the Board of Directors may designate fiom time to time. 

Section 2. Special meetings of the stockholders may be called by the Board of Directors 
or by the holders of not less than 5 1 % of all the votes entitled to be cast on each’ issue proposed 
to be considered at the special meeting, or in sQch other manner as may be provided by statute. 
Business transacted at special meetings shall be confined to the purposes stated in the notice of 
meeting. 

Section 3. Notice of the time and place of each annual or special meeting of stockholders 
shall be sent by mail to the recorded address of each stockholder entitled to vote not less than ten 
or more than sixty days before the date of the meeting, except in cases where other special 
method of notice may be required by statute, in which case the statutory method shall be 
followed. The notice of special meeting shall state the object of the meeting. Notice of any 
meeting of the stockholders may be waived by any stockholder. 

Section4. At an Annual Meeting of the Stockholders, only such business shall be 
conducted as shall have been properly brought before the meeting in accordance with the 
procedures set forth in these By-laws. To be properly brought before the Annual Meeting, 
business must be (a) specified in the notice of meeting (or any supplement thereto) given by or at 
the direction of the Board of Directors, (b) otherwise properly brought before the meeting by or 
at the direction of the Board of Directors, or (c) otherwise be a proper matter for consideration 
and otherwise be properly requested to be brought before the meeting by a stockholder as 
hereinafter provided. For business to be properly requested to be brought before an Annual 
Meeting by a stockholder, a stockholder of a class of shares of the Company entitled to vote 
upon the matter requested to be brought before the meeting (or his designated proxy as provided 
below) must have given timely and proper notice thereof to the Secretary. To be timely, a 
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stockholder’s notice must be given by personal delivery or mailed by United States mail, postage 
prepaid, and received by the Secretary not fewer than sixty calendar days prior to the meeting; 
provided, however, that in the event that the date of the meeting is not publicly announced by 
mail, press release or otherwise or disclosed in a public report, information statement, or other 
filing made with the Securities and Exchange Commission, in either case, at least seventy 
calendar days prior to the meeting, notice by the stockholder to be timely must be received by the 
Secretary, as provided above, not later than the close of business on the tenth day following the 
day on which such notice of the date of the meeting or such public disclosure or filing was made. 
To be proper, a stockholder’s notice to the Secretary must be in writing and must set forth as to 
each matter the stockholder proposes to bring before the Annual Meeting (a) a description in 
reasonable detail of the business desired to be brought before the A M U ~  Meeting and the 
reasons for conducting such business at the Annual Meeting, (b) the name and address, as they 
appear on the Company books, of the stockholder proposing such business or granting a proxy to 
the proponent or an intermediary, (c) a representation that the stockholder is a holder of record of 
stock of the Company entitled to vote at such meeting and intends to appear in person or by 
proxy at the meeting to nominate the person or persons specified in the notice, (d) the name and 
address of the proponent, if the holder of a proxy from a qualified stockholder of record, and the 
names and addresses of any intermediate proxies, (e)the class and number of shares of the 
Company which are beneficially owned by the stockholder, and ( f )  any material interest of the 
stockholder or the proponent in such business. The chairman of an Annual Meeting shall 
determine whether business was properly brought before the meeting, which determination 
absent manifest error will be conclusive for all purposes. 

Section 5. The Chairman of the Board, if present, and in his absence the President, and 
the Secretary of the Company, shail act as Chairman and Secretary, respectively, at each 
stockholders meeting, unless otherwise provided by the Board of Directors prior to the meeting. 
Unless otherwise determined by the Board of Directors prior to the meeting, the Chairman of the 
stockholders’ meeting shall determine the order of business and shall have the authority in his 
discretion to regulate the conduct of any such meeting, including, without limitation, by 
imposing restrictions on the persons (other than stockholders of the Company or their duly 
appointed proxies) who may attend any such stockholders’ meeting, by determining whether any 
stockholder or his proxy may be excluded fkom any stockholders’ meeting based upon any 
determination by the Chairman, in his sole discretion, that any such person has unduly disrupted 
or is likely to disrupt the proceedings thereat, and by regulating the circumstances in which any 
person may make a statement or ask questions at any stockholders’ meeting. 

Section6. The Company shall be entitled to treat the holder of record of any share or 
shares as the holder in fact thereof and, accordingly, shall not be bound to recognize any 
equitable or other claim to or interest in such share on the part of any other person whether or not 
it shall have express or other notice thereof, except as expressly provided by law. 

Section7. The Board of Directors may postpone and reschedule any previously 
scheduled annual or special meeting of stockholders and may adjourn any convened meeting of 
stockholders to another date and time as specified by the chairman of the meeting. 
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BOARD OF DIRECTORS 

Section 1. The Board shall be composed of such number of Directors as shall be set by 
resolution of the Board. The number of Directors may be changed from time to time by 
resolution of the Board of Directors or by amendment to these By-laws, but no decrease in the 
number of Directors shall have the effect of shortening the term of any incumbent Director. 
Unless a Director dies, resigns or is removed, he shall hold office until the next annual meeting 
of the shareholders or until a successor is elected, whichever is later. Directors need not be 
shareholders of the corporation or residents of the Commonwealth of Kentucky or of the 
Commonwealth of Virginia. Except as otherwise expressly provided by the Articles of 
Incorporation, the Board of Directors may fill, until the fust annual election thereafter and until 
the necessary election shall have taken place, vacancies occurring at any time in the membership 
of the Board by death, resignation or otherwise. Written notice of such resignation shall be made 
as provided by law. 

Section2. Nominations for the election of directors may be made by the Board of 
Directors or a committee appointed by the Board of Directors or by any stockholder entitled to 
vote in the election of directors generally. However, any stockholder entitled to vote in the 
election of directors generally may nominate one or more persons for election as directors at a 
meeting only if the stockholder has given timely and proper notice thereof to the Secretary. To 
be timely, a stockholdw notice must be given by personal delivery or mailed by United States 
mail, postage prepaid, and received by the Secretary not fewer than sixty calendar days or more 
than ninety calendar days prior to the meeting; provided, however, that in the event that the date 
of the meeting is not publicly announced by mail, press release or otherwise or disclosed in a 
public report, information statement or other filing made with the Securities and Exchange 
Commission, in either case, at least seventy calendar days prior to the meeting, notice by the 
stockholder to be timely must be so received by the Secretary, as provided above, not later than 
the close of business on the tenth day following the day on which such notice of the date of the 
meeting or such public disclosure or filing was made. To be proper, a stockholder’s notice of 
nomination to the Secretary must be in Writing and must set forth as to each nominee: (a) the 
name and address, as they appear on the Company books, of the stockholder who intends to 
make the nomination or granting a proxy to the proponent or an intermediary; (b) the name and 
address of the person or persons to be nominated; (c) a representation that the stockholder is a 
holder of record of stock of the Company entitled to vote at such meeting and intends to appear 
in person or by proxy at the meeting to nominate the person or persons specified in the notice; 
(d) a description of all arrangements or understandings between the stockholder and each 
nominee and any other person or persons (naming such person or persons) pursuant to which the 
nomination or nominations are to be made by the stockholder; (e)such other information 
regarding each nominee proposed by such stockholder as would be required to be included in a 
proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission, 
had the nominee been nominated, or intended to be nominated, by the Board of Directors, 
provided that (i) such information does not in any way violate any applicable Securities and 
Exchange Commission regulation, including regulations concerning public availability of 
information, and (ii) any information withheld on such basis shall be provided by separate notice 
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at such time as would not be in violation of any applicable Securities and Exchange Commission 
regulation, such notice to be a supplement to the notice otherwise required herein; (f) the class 
and number of shares of the Company which are beneficially owned by the stockholder; and 
(8) the signed consent of each nominee to serve as a director of the Company if so elected. 

Section 3. If the Chairman of the meeting for the election of Directors determines that a 
nomination of any candidate for election as a director at such meeting was not made in 
accordance with the applicable provisions of these By-law, such nomination shall be void. 

Section 4. The Board of Directors may adopt such special rules and regulations for the 
conduct of their meetings and the management of the affairs of the Company as they may 
determine to be appropriate, not inconsistent with law or these By-laws. 

Section5 A regular meeting of the Board of Directors shall be held as soon as 
practicable after the a n n d  meeting of stockholders in each year. In addition, regular quarterly 
meetings of the Board may be held at the general offices of the Company in Kentucky, or at such 
other place as shall be specified in the notice of such meeting on the last Monday of January, 
July and October in each year. Written notice of every regular meeting of the Board, stating the 
time of day at which such meeting will be held, shall be given to each Director not less than two 
days prior to the date of the meeting. Such notice may be given personally in writing, or by 
telegraph or other written means of electronic communication, or by depositing the same, 
properly addressed, in the mail. 

Section 6. Special meetings of the Board may be called at any time by the Chairman of 
the Board, or the President, or by a Vice-President when acting as President, or by any two 
Directors. Notice of such meeting, stating the place, day and hour of the meeting shall be given 
to each Director not less than one day prior to the date of the meeting. Such notice may be given 
personally in writing, or by telegraph or other written means of electronic communication, or by 
depositing the same, properly addressed, in the mail. 

Section 7. Notice of any meeting of the Board may be waived by any Director. 

Section8. A majority of the Board of Directors shall constitute a quorum for the 
transaction of business at any meeting of the board, but a less number may adjourn the meeting 
to some other day or sine die. The Board of Directors shall keep minutes of their proceedings at 
their meetings. The members of the Board may be paid such fees or compensations for their 
services as Directors as the Board, .from time to time, by resolution, may determine. 

Section 9. The Chairman of the Board, if such person is present, shall serve as Chairman 
at each regular or special meeting of the Board of Directors and shall determine the order of 
business at such meeting. If the Chairman of the Board is not present at a regular or special 
meeting of the Board of Directors, the Vice Chairman of the Board shall serve as Chairman of 
such meeting and shall determine the order of business of such meeting. The Board of Directors 
may elect one of its members as Vice Chairman of the Board. 
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ARTICLE IV 

COMMITTEES 

Section 1. The Board of Directors may, by resolution passed by a majority of the whole 
Board, appoint an Executive Committee of not less than three members of the Board, including 
the Chairman of the Board, if there be one, and the President of the Company. The Executive 
Committee may make its own rules of procedure and elect its Chairman, and shall meet where 
and as provided by such rules, or by resolution of the Board of Directors. A majority of the 
members of the Committee shall constitute a quorum for the transaction of business. During the 
intervals between the meetings of the Board of Directors, the Executive Committee shall have all 
the powers of the Board in the management of the business and affairs of the Company except as 
limited by statute, including power to authorize the seal of the Company to be affixed to all 
papers which require it, and, by majority vote of all its members, may exercise any and all such 
powers in such manner as such Committee shall deem best for the interests of the Company, in 
all cases in which specific directions shall not have been given by the Board of Directors. The 
Executive Committee shall keep regular minutes of its proceedings and report the same to the 
Board at meetings thereof. 

Section2. The Board of Directors may appoint other committees, standing or special, 
from time to time from among their own number, or otherwise, and confer powers on such 
committees, and revoke such powers and terminate the existence of such committees at its 
pleasure. 

Section 3. Meetings of any committee may be called in such manner and may be held at 
such times and places as such committee may by resolution determine, provided that a meeting 
of any committee may be called at any time by the Chairman of the Board or by the President. 
Notice of such meeting, stating the place, day and hour of the meeting shall be given to each 
Director not less than one day prior to the meeting. Such notice may be given personally in 
writing, or by telegraph or other written means of electronic communication, or by depositing the 
same, properly addressed, in the mail. Members of all committees may be paid such fees for 
attendance at meetings as the Board of Directors may determine. 

ARTICLE V 

QF'FICERS 

Section 1. The officers of the Company shall be a Chief Executive Officer, President, 
Chief Operating Officer, Chief Financial Officer, Chief Administrative Officer, one or more 
Vice Presidents, Secretary, Treasurer, Controller or such other officers (including, if so directed 
by a resolution of the Board of Directors, the Chairman of the Board) as the Board or the Chief 
Executive Officer may from time to time elect or appoint. Any two of the offices may be 
combined in one person, but no officer shall execute, acknowledge, or verify any instrument in 
more than one capacity. If practicable, officers are to be elected or appointed by the Board of 
Directors or the Chief Executive Officer at the first meeting of the Board following the annual 
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meeting of stockholders and, unless otherwise specified, shall hold office for one year or until 
their successors are elected and qualified. Any vacancy shall be filled by the Board of Directors 
or the Chief Executive Officer. Except as provided below, officers shall perform those duties 
usually incident to the office or as otherwise required by the Board of Directors, the Chief 
Executive Officer, or the officer to whom they report. An officer may be removed with or 
without cause and at any time by the Board of Directors or by the Chief Executive Officer. 

Section 2. The Chief Executive Officer of the Company shall have fill charge of all of 
the affairs of the Company and shall report directly to the Board of Directors. 

Section 3. The President, should that office be created and filled, shall exercise such 
functions as may be delegated by the Chief Executive officer and shall exercise the functions of 
the Chief Executive Officer during the absence or disability of the Chief Executive Officer. 

Section 4. The Chief Operating Officer, should that office be created and filled, shall 
have responsibility for the management and direction of the Company, subject to the direction 
and approval of the Chief Executive Officer. 

Section 5. The Chief Financial Officer, should that office be created and filled, shall 
have responsibility for the financial affairs of the Company, including maintaining accurate 
books and records, meeting all financial reporting requirements and controlling Company funds, 
subject to the direction and approval of the Chief Executive Officer. 

Section 6. The Chief Administrative Officer, should that office be created and filled, 
shall have responsibility for the general administrative and human resources operations ofthe 
Company, subject to the direction and approval of the Chief Executive Officer. 

Section 7. The Vice President or Vice Presidents, should such offices be created and 
filled, may be designated as Vice President, Senior Vice President or Executive Vice President, 
as the Board of Directors or Chief Executive Officer may determine. 

Section 8. The Secretary shall be present at and record the proceedings of all meetings of 
the Board of Directors and of the stockholders, give notices of meetings of Directors and 
stockholders, have custody of the seal of the Company and affix it to any instrument requiring 
the same, and shall have the power to sign certificates for shares of stock of the Company. 

Section 9. The Treasurer, should that office be created and filled, shall have 
responsibility for all receipts and disbursements of the Company and be custodian of the 
Company’s funds. 

Section 10. The Controller, should that office be created and filled, shall have 
responsibility for the accounting records of the Company. 
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ARTICLE VI 

MISCELLANEOUS 

Section 1. The funds of the Company shall be deposited to its credit in such banks or 
trust companies as are selected by the Treasurer, subject to the approval of the chief executive 
officer. Such funds shall be withdrawn only on checks or drafts of the Company for the purpose 
of the Company, except that such funds may be withdrawn without the issuance of a check or 
draft (a) to effect a transfer of f h d s  between accounts maintained by the Company at one or 
more depositaries; (b) to effect the withdrawal of funds, pursuant to resolution of the Board of 
Directors, for the payment of either commercial paper promissory notes of other entities or 
government securities purchased by the Company, (c) to effect a withdrawal of funds by the 
Company pursuant to the terms of any agreement or other document, approved by the Board of 
Directors, which requires or contemplates payment or payments by the Company by means other 
than a check or draft; or (d) to effect a withdrawal of fimds for such other purpose as the Board 
of Directors by resolution shall provide. All checks and drafts of the Company shall be signed in 
such manner and by such officer or officers or such individuals as the Board of Directors, from 
time to time by resolution, shall determine. Only checks and drafts so signed shall be valid 
checks or drafis of the Company. 

Section 2. No debt shall be contracted except for current expenses unless authorized by 
the Board of Directors or the Executive Committee, and no bills shall be paid by the Treasurer 
unless audited and approved by the Controller or some other person or committee expressly 
authorized by the Board of Directors or the Executive Committee, to audit and approve biiis for 
payment. All notes of the Company shall be executed by two different officers of the Company. 
Either or both of such executions may be by facsimile. 

Section 3. The fiscal year of the Company shall close at the end of December annually. 

ARTICLE VII 

INDEMNIFICATION OF DIRECTORS, OFFICERS, 
EMPLOYEES AND AGENTS 

Section 1. Unless prohibited by law, the Company shall indemnify each of its Directors, 
officers, employees and agents against expenses (including attorneys fees), judgments, taxes, 
fines and amounts paid in settlement, incurred by such person in connection with, and shall 
advance expenses (including attorneys fees) incurred by such person in defending any 
threatened, pending or completed action, suit or proceeding (whether civil, criminal, 
administrative or investigative) to which such person was, is, or is threatened to be made a party 
by reason of the fact that such person is or was a Director, officer, employee or agent of another 
domestic or foreign corporation, partnership, joint venture, trust, other enterprise, or employee 
benefit plan. Advancement of expenses shall be made upon receipt of a written statement of his 
good faith belief that he has met the standard of conduct as required by statute and a written 
undertaking, with such security, if any, as the Board may reasonably require, by or on behalf of 
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the person seeking indemnification, to repay amounts advanced if it shall ultimately be 
determined that such person is not entitled to be indemnified by the Company. 

Section2. In addition (and not by way of limitation of) the foregoing provisions of 
Section 1 of this Article VII and the provisions of the Kentucky Business Corporation Act, each 
person (including the heirs, executors, administrators and estate of such person) who is or was or 
had agreed to become a Director, officer, employee or agent of the Company and each person 
(including the heirs, executors, administrators and estate of such person) who is or was serving 
or who had agreed to serve at the request of the Directors or any officer of the Company as a 
Director, officer, employee, trustee, partner or agent of another corporation, partnership, joint 
venture, trust, employee benefit plan or other enterprise shall be indemnified by the Company to 
the fullest extent permitted by the Kentucky Business Corporation Act or any other applicable 
laws as presently or hereafter in effect. Without limiting the generality or the effect of the 
foregoing, the Company is authorized to enter into one or more agreements with any person 
which provide for indemnification greater or different than that provided in this Article VII. Any 
repeal or modification of this Article by the stockholders of the Company shall not adversely 
affect any indemnification of any person hereunder in respect of any act or omission occuning 
prior to the time of such repeal or modification. 

Section 3. The Company may purchase and maintain insurance on behalf of any person 
who is or was entitled to indemnification as described above, whether or not the Company would 
have the power or duty to indemnify such person against such liability under this Article VI1 or 
applicable law. 

Section 4. To the extent required by applicable law, any indemnification of, or acivance 
of expenses to, any person who is or was entitled to indemnification as described above, if 
arising out of a proceeding by or in the right of the Company, shall be reported in writing to the 
stockholders with or before the notice of the next stockholder’ meeting. 

Section 5. The indemnification provided by this Article VII: (a) shall not be deemed 
exclusive of any other rights to which the Company’s Directors, officers, employees or agents 
may be entitled pursuant to the Articles of Incorporation, any agreement of indemnity, as a 
matter of law or otherwise; and (b) shall continue as to a person who has ceased to be a Director, 
officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and 
administrators. 

ARTICLE WII 

AMENDMENT OR REPEAL OF BY-LAWS 

These By-laws may be added to, amended or repealed at any meeting of the Board of Directors, 
and may also be added to, amended or repealed by the stockholders. 
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