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Allgemeine Bestimmungen 

§I 

(1) Die Gesellschaft fuhrt die Firma E.ON AG. Sie hat ihren Sitz in Dusseldorf. 

(2) Das Geschaftsjahr i s t  das Kalenderjahr. 

Gegenstand des Unternehmens 

§ 2  

Gegenstand des Unternehmens ist die Versorgung mit Energie (vornehmlich 
Strom und Gas) und mit Wasser sowie die Erbringung von Entsorgungsdienst- 
I eistu n ge n . 
Die Tatigkeit kann sich auf die Erzeugung bzw. die Gewinnung, die Uber- 
tragung bzw. den Transport, den Erwerb, den Vertrieb und den Handel er- 
strecken. Es konnen Anlagen aller Art errichtet, erworben und betrieben 
sowie Dienstleistungen und Kooperationen aller Art vorgenommen werden. 

Die Gesellschaft kann in den in Abs. 1 bezeichneten oder verwandten Ge- 
schaftsbereichen selbst oder durch Tochter- oder Beteiligungsgesellschaften 
tatig werden. Sie ist zu allen Handlungen und Mafinahmen berechtigt, die 
mit dem Unternehmensgegenstand zusammenhangen oder ihm unmittelbar 
oder mittelbar zu dienen geeignet sind. 

Die Gesellschaft kann auch andere Unternehmen grunden, erwerben oder 
sich an ihnen beteiligen, insbesondere an solchen, deren Unternehmens- 
gegenstande sich ganz oder teilweise auf die in Abs. 1 genannten Geschafts- 
bereiche erstrecken. Des Weiteren ist  sie berechtigt, sich vornehmlich zur 
Anlage von Finanzmitteln an Unternehmen jeder Art zu beteiligen. Sie kann 
Unternehmen, an denen sie beteiligt ist, strukturell verandern, unter einheit- 
licher Leitung zusammenfassen oder sich auf deren Verwaltung beschranken 
sowie uber ihren Beteiligungsbesitz verfugen. 
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Grundkapital und Aktien 

(1) Das Grundkapital betragt 2.001.000.000,00 € und ist eingeteilt in 2.001.000.000 
Stuck auf den Namen lautende Stuckaktien (Aktien ohne Nennbetrag). 

Der Vorstand i s t  ermachtigt, mit Zustimmung des Aufsichtsrats bis zurn 
27. April 2010 das Grundkapital der Gesellschaft um bis zu 540.000.000 € 
durch ein- oder mehrmalige Ausgabe neuer, auf den Namen lautender Stuck- 
aktien gegen Bar-und/oder Sacheinlagen zu erhohen (Genehmigtes Kapital 
gemafi 55 202 ff. AktG). Wird das Grundkapital gegen Rareinlagen erhoht, ist 
den Aktionaren ein Bezugsrecht einzuraumen. Der Vorstand is t  jedoch er- 
machtigt, mit Zustimmung des Aufsichtsrats Spitzenbetrage vom Bezugsrecht 
der Aktionare auszunehmen und das Bezugsrecht auch insoweit auszu- 
schliefien, als es erforderlich ist, um den lnhabern von im Zeitpunkt der Aus- 
n u t z  u n g des G en e h m i gte n Ka pit a I s b ege b e ne n Te i I sc h u I dve rsc h rei b u n ge n 
mit Wandel- oder Optionsrechten bzw. Wandlungspflichten ein Bezugsrecht 
auf neue Aktien in dem Umfang zu gewahren, wie es ihnen nach Ausubung 
des Wandel- oder Optionsrechts bzw. im Falle der Pflichtwandlung zustehen 
wurde. 
Daruber hinaus i s t  der Vorstand ermachtigt, mit Zustimmung des Aufsichts- 
rats das Bezugsrecht der Aktionare bei Ausgabe von Aktien in Hijhe von bis 
zu zehn Prozent des Grundkapitals im Zeitpunkt der Ausgabe auszuschliefien 
- allerdings nur insoweit, wie unter Ausschluss des Bezugsrechts der Aktio- 
nare und unter Anwendung des 5 186 Abs. 3 Satz 4 AktG von einer Ermach- 
tigung der Hauptversammlung zur Ausgabe von Teilschuldverschreibungen 
rnit Wandel- oder Optionsrechten bzw. Wandlungspflichten einerseits und 
zur Veraugerung von Aktien, die aufgrund einer Ermachtigung der Hauptver- 
sammlung zum Erwerb eigener Aktien erworben worden sind, andererseits 
nicht Gebrauch gemacht worden ist. Bei einem solchen Ausschluss des Bezugs- 
rechts darf der Ausgabebetrag der neuen Aktien den Borsenkurs nicht wesent- 
lich unterschreiten. 
Ferner is t  der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats das 
Bezugsrecht der Aktionare bei Ausgabe von Aktien an Personen, die in einem 
Arbeitsverhaltnis zu der Gesellschaft oder einem mit ihr verbundenen Unter- 
nehmen stehen, auszuschliefien. Schliefilich i s t  der Vorstand ermachtigt, rnit 
Zustimmung des Aufsichtsrats das Bezugsrecht der Aktionare bei Aktienaus- 
gabe gegen Sacheinlagen auszuschliefien. Der Vorstand ist ermachtigt, mit 
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Zustirnrnung des Aufsichtsrats den weiteren lnhalt der Aktienrechte und die 
weiteren Einzelheiten der Durchfuhrung der Kapitalerhohungen festzulegen. 
Der Aufsichtsrat is t  errnachtigt, die Fassung des 5 3 der Satzung nach voll- 
standiger oder teilweiser Durchfuhrung der Erhohung des Grundkapitals ent- 
sprechend der jeweiligen Ausnutzung des Genehrnigten Kapitals und - falls 
das Genehrnigte Kapital bis zurn 27. April 2010 nicht oder nicht vollstandig 
ausgenutzt worden ist - nach Ablauf der Errnachtigungsfrist anzupassen. 

(3) Das Grundkapital ist urn weitere bis zu 175.000.000 €, eingeteilt in bis zu Stuck 
175.000.000 auf den Narnen lautende Aktien bedingt erhijht (Bedingtes 
Kapital 2009 I). Die bedingte Kapitalerhohung wird nur insoweit durchgefuhrt, 
wie die lnhaber von Options- oder Wandlungsrechten bzw. die zur Wandlung 
Verpflichteten aus Options- oder Wandelanleihen, Genussrechten oder Gewinn- 
schuldverschreibungen, die von der E.ON AG oder einer Konzerngesellschaft 
der EON AG irn Sinne von f j  18 AktG, aufgrund der von der Hauptversarnrn- 
lung vorn 6. Mai 2009 unter Tagesordnungspunkt 9 a) beschlossenen Errnach- 
tigung I ausgegeben bzw. garantiert werden, von ihren Options- bzw. Wand- 
lungsrechten Gebrauch rnachen ode6 soweit sie zur Wandlung verpflichtet 
sind, ihre Verpflichtung zur Wandlung erfullen, soweit nicht ein Barausgleich 
gewahrt oder eigene Aktien oder Aktien einer anderen borsennotierten Gesell- 
schaft zur Bedienung eingesetzt werden. Die Ausgabe der neuen Aktien 
erfolgt zu dem nach MarSgabe des vorstehend bezeichneten Errnachtigungs- 
beschlusses jeweils zu bestimrnenden Wandlungs- bzw. Optionspreis. 
Die neuen Aktien nehrnen vorn Beginn des Geschaftsjahrs an, in dern sie 
aufgrund der Ausubung van Options- oder Wandlungsrechten bzw. der Erful- 
lung von Wandlungspflichten entstehen, am Gewinn teil. Der Vorstand is t  
errnachtigt, rnit Zustirnrnung des Aufsichtsrats die weiteren Einzelheiten der 
Durchfuhrung der bedingten Kapitalerhohung festzusetzen. 

(4) Das Grundkapital ist um weitere bis zu 175.000.000 €, eingeteilt in bis zu Stuck 
175.000.000 auf den Narnen lautende Aktien bedingt erhoht (Bedingtes 
Kapital 2009 I I). Die bedingte Kapitalerhohung wird nur insoweit durchgefuhrt, 
wie die lnhaber van Options- ader Wandlungsrechten bzw. die zur Wandlung 
Verpflichteten aus Options- oder Wandelanleihen, Genussrechten oder Gewinn- 
schuldverschreibungen, die von der E.ON AG oder einer Konzerngesellschaft 
der E.ON AG im Sinne von f j  18 AktG, aufgrund der von der Hauptversamrn- 
lung vorn 6. Mai 2009 unter Tagesordnungspunkt 9 b) beschlossenen Errnach- 
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tigung II ausgegeben bzw. garantiert werden, von ihren Options- bzw. Wand- 
lungsrechten Gebrauch machen oder, soweit sie zur Wandlung verpflichtet 
sind, ihre Verpflichtung zur Wandlung erfullen, soweit nicht ein Barausgleich 
gewahrt oder eigene Aktien oder Aktien einer anderen borsennotierten 
Gesellschaft zur Bedienung eingesetzt werden. Die Ausgabe der neuen 
Aktien erfolgt zu dem nach Maflgabe des vorstehend bezeichneten Errnach- 
tigungsbeschlusses jeweils zu bestimrnenden Wandlungs- bzw. Optionspreis. 
Die neuen Aktien nehmen vorn Beginn des Geschaftsjahrs an, in dem sie auf- 
grund der Ausubung von Options- oder Wandlungsrechten bzw. der Erfullung 
von Wandlungspflichten entstehen, am Gewinn teil. Der Vorstand i s t  errnach- 
tigt, mit Zustimrnung des Aufsichtsrats die weiteren Einzelheiten der Durch- 
fuhrung der bedingten Kapitalerhahung festzusetzen. 

(5) Der Vorstand i s t  ermachtigt, mit  Zustimmung des Aufsichtsrats ab dem 
28. April 2010 bis zum 5. Mai 2014 das Grundkapital der Gesellschaft urn bis 
zu 460.000.000 € durch ein- oder mehrmalige Ausgabe neuer, auf den Namen 
lautender Stuckaktien gegen Bar- und/oder Sacheinlagen zu erhohen (Geneh- 
migtes Kapital gemas 55 202 ff. AktG). 
Wird das Grundkapital gegen Bareinlagen erhoht, ist  den Aktionaren ein 
Bezugsrecht einzuraumen. Die Aktien sollen von Kreditinstituten ubernornmen 
werden mit der Verpflichtung, sie den Aktionaren zum Bezug anzubieten. 
Der Vorstand ist  jedoch ermachtigt, mit Zustimmung des Aufsichtsrats das 
Bezugsrecht der Aktionare bei Ausgabe von Aktien gegen Bareinlagen in 
Hohe von bis zu zehn Prozent des Grundkapitals im Zeitpunkt des Wirksam- 
werdens oder - falls dieser Wert geringer is t  - im Zeitpunkt der Ausubung 
der vorliegenden Ermachtigung, auszuschlieflen. Bei einem solchen Ausschluss 
des Bezugsrechts darf der Ausgabebetrag der neuen Aktien den Borsenkurs 
nicht wesentlich unterschreiten (5  186 Abs. 3 Satz 4 AktG). Auf die genannte 
Zehn-Prozent-Grenze sind etwaige Aktien anzurechnen, die vom 6. Mai 2009 
bis zur Ausgabe der neuen Aktien unter diesem Genehrnigten Kapital jeweils 
unter Ausschluss des Bezugsrechts der Aktionare gemafl 5 186 Abs. 3 Satz 4 

AktG ausgegeben werden, und zwar durch 
Ausgabe von Schuldverschreibungen mit Wandel- oder Optionsrechten 
bzw. Wandlungspflichten, 
Verauaerung van Aktien, die aufgrund einer Ermachtigung der Hauptver- 
sammlung zum Erwerb eigener Aktien erworben worden sind, 

- 
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sowie durch Ausgabe von Aktien unter Ausnutzung des Genehmigten 
Kapitals gemaf3 Beschluss der Hauptversammlung vom 27. April 2005 
(5 3 Abs. 2 der Satzung). 

Weiter is t  der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats das 
Bezugsrecht der Aktionare bei Aktienausgabe gegen Sacheinlagen auszu- 
schlieflen, allerdings nur insoweit, als dass die unter dieser Ermachtigung (5 3 
Abs. 5 der Satzung) und unter dem Genehmigten Kapital gemaf3 Beschluss 
der Hauptversamrnlung vom 27. April 2005 ausgegebenen Aktien gegen 
Sacheinlagen unter Ausschluss des Bezugsrechts der Aktionare zusammen 
nicht mehr als 20 Prozent des Grundkapitals im Zeitpunkt des Wirksamwer- 
dens oder - falls dieser Wert geringer is t  - im Zeitpunkt der Ausubung der 
vor I iegenden Er mac ht igung a usmac hen d u rf en. 
Im Ubrigen darf die Summe der unter Ausschluss des Bezugsrechts gegen 
Bar- und Sacheinlagen ausgegebenen Aktien 20 Prozent des Grundkapitals 
im Zeitpunkt des Wirksamwerdens oder - falls dieser Wert geringer i s t  - im 
Zeitpunkt der Ausubung dieser Ermachtigung nicht ubersteigen. Auf diese 
Zwanzig-Prozent-Grenze sind anzurechnen Aktien, die unter Ausschluss des 
Bezugsrechts gemaf3 5 186 Abs. 3 Satz 4 AktG sowie gegen Sacheinlagen 
unter diesem Genehmigten Kapital sowie unter dem Genehmigten Kapital 
gemaf3 Beschluss der Hauptversammlung vom 27. April 2005 ausgegeben 
wurden und solche Aktien, die unter mit Ausschluss des Bezugsrechts der 
Aktionare ausgegebenen Schuldverschreibungen mit Wandel- oder Options- 
rechten bzw. Wandlungspflichten gemaf3 Beschluss der Hauptversammlung 
vom 6. Mai 2009 auszugeben sind. 
Weiter ist der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats Spitzen- 
betrage vom Bezugsrecht der Aktionare auszunehmen und das Bezugsrecht 
auch insoweit auszuschlieflen, wie es erforderlich ist, um den lnhabern von 
bereits zuvor ausgegebenen Schuldverschrei bungen mit Wandel- oder Options- 
rechten bzw. Wandlungspflichten ein Bezugsrecht auf neue Aktien in dem 
Umfang zu gewahren, wie es ihnen nach Ausubung des Wandel- oder Options- 
rechts bzw. im Falle der Pflichtwandlung zustehen wurde. 
Schlief3lich is t  der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats 
das Bezugsrecht der Aktionare bei Ausgabe von Aktien an Personen, die in 
einem Arbeitsverhaltnis zu der Gesellschaft oder einem rnit i hr verbundenen 
U n t e  rne h m en ste he n, a u szu sc h I i efien. 
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Der Vorstand i s t  errnachtigt, rnit Zustirnmung des Aufsichtsrats den weiteren 
lnhalt der Aktienrechte und die weiteren Einzelheiten der Durchfuhrung der 
Ka p i ta I e r h o h u n ge n f es t z  u I ege n . 
Der Aufsichtsrat i s t  errnachtigt, die Fassung des 5 3 der Satzung nach voll- 
standiger oder teilweiser Durchfuhrung der Erhohung des Grundkapitals ent- 
sprechend der jeweiligen Ausnutzung des Genehrnigten Kapitals und - falls 
das Genehrnigte Kapital bis zurn 5. Mai 2014 nicht oder nicht vollstandig aus- 
genutzt worden i s t  - nach Ablauf der Errnachtigungsfrist anzupassen. 

(1) Form und lnhalt der Aktienurkunden sowie der Gewinnanteil- und Erneuerungs- 
scheine bestimmt der Vorstand. 

(2) Der Anspruch der Aktionare auf Verbriefung ihrer Aktien und Gewinnanteile 
is t  ausgeschlassen, soweit nicht eine Verbriefung nach den Regeln erforder- 
lich ist, die an einer Biirse gelten, an der die Aktie zugelassen ist. Es konnen 
Sammelurkunden uber Aktien ausgestellt werden. 
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Organe der Gesellschaft 

§ 5  

Organe der Gesellschaft sind: 
1. der Vorstand, 
2. der Aufsichtsrat, 
3. die Hauptversammlung. 

Vo rs t a n d 

§6 

Der Vorstand besteht aus mindestens zwei Mitgliedern. Die Bestellung stellver- 
tretender Vorstandsmitglieder i s t  zulassig. Die Bestimmung der Anzahl der Mit- 
glieder, ihre Bestellung und Abberufung erfolgt durch den Aufsichtsrat. 

§ 7  

Die Gesellschaft wird gesetzlich vertreten durch zwei Vorstandsmitglieder oder 
durch ein Vorstandsmitglied und einen Prokuristen. 

Aufsichtsrat 

§ 8  

Der Aufsichtsrat besteht aus zwanzig Mitgliedern. 

Die Mitglieder des Aufsichtsrats werden fur die Zeit bis zur Beendigung der- 
jenigen Hauptversammlung gewahlt, die uber die Entlastung fur das vierte 
Geschaftsjahr nach der Wahl beschliefst; hierbei wird das Geschaftsjahr, in 
welchem gewahlt wird, nicht mitgerechnet. 

Ersatzwahlen erfolgen fur den Rest der Amtsdauer des ausgeschiedenen 
Mitglieds. 
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(4) Jedes Aufsichtsratsmitglied kann sein Amt durch eine an den Vorsitzenden 
des Aufsichtsrats zu richtende schriftliche Erklarung unter Einhaltung einer 
Frist von zwei Wochen niederlegen. 

§ 9  

(I) Der Aufsichtsrat wahlt einen Vorsitzenden und einen Stellvertreter. 

(2) Scheidet der Vorsitzende oder sein Stellvertreter vor Ablauf der Amtszeit 
aus, so hat der Aufsichtsrat unverzuglich eine Neuwahl vorzunehmen. 

(1) Der Aufsichtsrat hat nach den gesetzlichen Vorschriften den Vorstand bei 
seiner Geschaftsfuhrung zu uberwachen. 

(2) Alle Angelegenheiten, mit denen der Vorstand die Hauptversammlung befassen 
will, sind zuvor dem Aufsichtsrat zu unterbreiten. 

(1) Der Aufsichtsrat wird durch schriftliche Einladungen des Vorsitzenden oder 
seines Stellvertreters unter Angabe der Tagesordnung, des Ortes und der 
Zeit der Sitzung berufen. In dringenden Fallen kann mundlich, fernmundlich, 
per Telefax oder uber elektronische Medien einberufen werden. 

(2) Der Vorsitzende is t  verpflichtet, den Aufsichtsrat zu berufen, wenn dies von 
einem Mitglied des Aufsichtsrats oder von dem Vorstand beantragt wird. 

(1) Der Aufsichtsrat ist  beschlussfahig, wenn samtliche Mitglieder geladen sind 
und mindestens die Halfte der Mitglieder, aus denen er insgesamt zu bestehen 
hat, an der Beschlussfassung teilnimmt. 

(2) Abwesende Aufsichtsratsmitglieder konnen dadurch an der Beschlussfassung 
teilnehmen, dass sie durch andere Aufsichtsratsmitglieder schriftliche Stimm- 
abgaben uberreichen lassen. 
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(3) Die Beschlusse werden mit einfacher Mehrheit der abgegebenen Stimmen 
gefasst, soweit das Gesetz nichts anderes vorschreibt. 

(4) Ergibt eine Abstimmung im Aufsichtsrat Stimmengleichheit, so hat bei einer 
erneuten Abstimmung uber denselben Gegenstand, wenn auch sie Stimmen- 
gleichheit ergibt, der Aufsichtsratsvorsitzende zwei Stimmen. 5 108 Abs. 3 
des Aktiengesetzes ist auch auf die Abgabe der zweiten Stimme anzuwenden. 
Dem Stellvertreter steht die zweite Stimme nicht zu. Der Vorsitzende bestimmt 
den Sitzungsablauf und die Ar t  der Abstimmung. Er entscheidet bei Stimmen- 
gleichheit, ob eine erneute Abstimmung in dersel ben Sitzung erfolgt. 

(5) Uber die Verhandlungen und Beschlusse des Aufsichtsrats is t  eine Nieder- 
schrift anzufertigen, die vom Vorsitzenden oder seinem Stellvertreter zu 
unterzeichnen ist. 

(1) Beschlusse des Aufsichtsrats konnen auch durch Einholung schriftlicher oder 
fernmundlicher Stimmabgaben sowie durch Ubermittlung per Telefax oder 
uber elektronische Medien gefasst werden. Das Ergebnis hat der Vorsitzende 
in einer Niederschrift festzustellen. 

(2) Die Bestimmungen uber die mundliche Stimmabgabe finden entsprechende 
Anwendung. 

§ 14 

Willenserklarungen des Aufsichtsrats werden in dessen Namen vom Vorsitzenden 
des Aufsichtsrats oder seinem Stellvertreter abgegeben. 

§ 15 

(1) Die Mitglieder des Aufsichtsrats erhalten neben dem Ersatz ihrer Auslagen, 
zu denen auch die auf ihre Bezuge entfallende Umsatzsteuer gehort, fur 
jedes Geschaftsjahr eine feste Vergutung in Hohe von 55.000,OO €. Daneben 
erhalten sie - vorbehaltlich der Gewahrleistung der Ausschuttung einer Divi- 
dende an die Aktionare der Gesellschaft in Hohe von mindestens vier Pro- 
zent des Grundkapitals - fur jedes Geschaftsjahr eine variable Vergutung in ’ 
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Hohe von 345 € fur je Q,01 € Dividende, die uber 3 1/3 Cent € je Stuckaktie 
hinaus fur das abgelaufene Geschaftsjahr an die Aktionare ausgeschuttet 
wird, und eine weitere variable Vergutung in Hohe von 210 € fur jede 0,OI €, 
um die der Durchschnitt der im Geschaftsbericht der Gesellschaft im Ein- 
k I ang m it den je w ei I s an w en d ba ren Rec h n u ngsl egu ngsvo rsc h r i f t  en a u sge- 
wiesenen Ergebnisse je Aktie (Anteil der Gesellschafter der E.ON AG) aus 
Konzernuberschuss fur die letzten drei abgelaufenen Geschaftsjahre den 
Betrag von 76 2/3 Cent € ubersteigt. 
Sofern die Durchschnittsbildung die Geschaftsjahre 2006 oder 2007 umfasst, 
i s t  fur diese Jahre das Ergebnis je Aktie aus Konzernuberschuss mit jeweils 
einem Drittel des tatsachlichen Wertes anzusetzen. Mitglieder des Aufsichts- 
rats, die nur wahrend eines Teils des Geschaftsjahres dem Aufsichtsrat oder 
einem Ausschuss angehort haben, erhalten fur jeden angefangenen Monat 
ihrer Tatigkeit eine zeitanteilige Vergutung. Die feste Vergutung ist zahl bar 
nach Ablauf des Geschaftsjahrs. Die variablen Vergutungen sind zahlbar nach 
Ablauf der Hauptversammlung, die uber die Entlastung der Mitglieder des 
Aufsichtsrats fur das jeweils abgelaufene Geschaftsjahr entscheidet. 

(2)  Der Vorsitzende des Aufsichtsrats erhalt insgesamt das Dreifache, sein Stell- 
vertreter und jeder Vorsitzende eines Aufsichtsratsausschusses jeweils ins- 
gesamt das Doppelte und jedes Mitglied eines Ausschusses insgesamt das 
And e rt h a I b f a c h e der Ve rg u t u n g. Die M it g I i e d s c h af t  i m Nom i n i e r u n gs a us sc h us s 
bleibt unherucksichtigt. 

(3) Weiterhin erhalten die Mitglieder des Aufsichtsrats fur ihre Teilnahme an den 
S i tzu ngen des Au f s i c h t s  ra t s  u nd der Au f s i c h t s  ra tsa ussc h usse ei n Si tzu ngs- 
geld von 1.000,00 € je Tag der Sitzung. Fur Sitzungen des Nominierungsaus- 
schusses wird kein Sitzungsgeld gewahrt. 

(4) Die Gesellschaft kann zugunsten der Mitglieder des Aufsichtsrats eine Haft- 
pflichtversicherung abschliefien, welche die gesetzliche Haftpflicht aus der 
Aufsichtsratstatigkeit abdeckt. 
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Ha u ptversa mm I u ng 

Die Hauptversammlung wird mindestens 30 Tage vor dem Tag, bis zu dessen 
Ablauf sich die Aktionare vor der Versammlung anzumelden haben (vgl. 5 18), 
vom Vorstand oder in den im Gesetz vorgeschriebenen Fallen vom Aufsichtsrat 
einberufen. 

§ 17 

Der Ort der Hauptversammlung i s t  der Si tz  der Gesellschaft oder eine andere 
deutsche GroBstadt. Die Einberufung erfolgt durch den Vorstand irn Einvernehmen 
mit dem Vorsitzenden des Aufsichtsrats. 

(I) Zur Teilnahme an der Hauptversarnmlung und zur Ausubung des Stirnmrechts 
sind nur diejenigen Aktionare berechtigt, die rechtzeitig angemeldet und fur 
die angemeldeten Aktien im Aktienregister eingetragen sind. 

(2) Die Anmeldung zur Teilnahme an jeder Hauptversammlung muss der Gesell- 
schaft mindestens sechs Tage vor der Versammlung unter der in der Einbe- 
rufung hierfur mitgeteilten Adresse zugehen. Der Tag des Zugangs is t  nicht 
mitzurechnen. 

§ 19 

('I) Den Vorsitz in der Hauptversammlung fuhrt der Vorsitzende des Aufsichtsrats. 
1st der Vorsitzende des Aufsichtsrats abwesend oder aus anderen Grunden 
an der ijbernahme des Vorsitzes in der Hauptversammlung gehindert, uber.7 
nimmt ein von ihm bestimmtes Mitglied des Aufsichtsrats den Vorsitz in der 
Hauptversamrnlung, in Ermangelung einer solchen Bestirnrnung oder im Fall 
der Hinderung des insofern bestimmten Mitglieds an der ijbernahme des 
Vorsitzes in der Hauptversammlung ein anderes vom Aufsichtsrat bestimm- 
tes Mitglied des Aufsichtsrats. 
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Der Vorsitzende der Hauptversammlung leitet die Verhandlungen und ent- 
scheidet uber die Reihenfolge der Verhandlungsgegenstande. Er bestimmt 
Art, Form und Reihenfolge der Abstimmungen. Wenn dies in der Einladung 
zur Hauptversammlung angekundigt ist, kann der Vorsitzende der Hauptver- 
sammlung die Aufzeichnung und Ubertragung der Hauptversammlung auch 
uber elektronische oder andere Medien zulassen. 

Der Vorsitzende der Hauptversammlung kann das Frage- und Rederecht der 
Aktionare zeitlich angemessen beschranken. Er is t  insbesandere berechtigt, 
zu Beginn der Hauptversammlung oder wahrend ihres Verlaufs den zeitlichen 
Rahmen sowohl des Versammlungsverlaufs als auch der Aussprache zu den 
Tagesordnungspunkten sowie des einzelnen Frage- und Redebeitrags ange- 
messen festzusetzen. Bei der Festlegung der fur den einzelnen Frage- und 
Redebeitrag zur Verfugung stehenden Zeit kann der Versammlungsleiter 
zwischen erster und wiederholter Wortmeldung und nach weiteren sachge- 
rechten Kriterien entscheiden. 

(1) Das Stimmrecht kann durch Bevollmachtigte ausgeubt werden. Die Erteilung 
der Vollmacht, ihr Widerruf und der Nachweis der Bevollmachtigung gegen- 
uber der Gesellschaft bedurfen der Textform. Die Erteilung der Vollmacht, ihr 
Widerruf und der Nachweis der Bevollrnachtigung konnen auch auf einem 
von der Gesellschaft naher zu bestimmenden elektronischen Weg erteilt 
werden. Die Einzelheiten fur eine elektronische Vollmachtserteilung werden 
zusammen mit der Einberufung der Hauptversarnmlung in den Gesell- 
schaftsblattern bekannt gemacht. 

(2) Bei Zweifeln uber die Gultigkeit der Vollmacht entscheidet der Vorsitzende 
der Hauptversa m m I ung. 

(1) Die Beschlusse der Hauptversammlung werden mit einfacher Stimmenmehr- 
heit und, soweit eine Kapitalmehrheit erforderlich ist, mit einfacher Kapital- 
mehrheit gefasst, falls nicht das Gesetz oder die Satzung zwingend etwas 
anderes vorschreibt. 
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(2) Entfallt bei Wahlen auf niemanden die Mehrheit der abgegebenen Stimmen, 
so findet eine engere Wahl unter den Personen statt, denen die beiden groa- 
ten Stimmenzahlen zugefallen sind. 

(3) In der Hauptversammlung gewahrt eine Aktie eine Stimme. 

Jahresabschluss und Gewinnverteilung 

Die alljahrlich innerhalb der gesetzlichen Frist von acht Monaten zur Ent- 
gegennahme des festgestellten Jahresabschlusses und des vom Aufsichtsrat 
gebilligten Konzernabschlusses oder in den im Gesetz vorgesehenen Fallen 
zur Feststellung des Jahresabschlusses sowie zur Beschlussfassung uber die 
Gewinnverwendung stattfindende Hauptversammlung beschlieat auch uber 
die Entlastung des Vorstands und des Aufsichtsrats und die Wahl des 
Abschlussprufers (ordentliche Hauptversammlung). 

Die Hauptversammlung kann bei der Beschlussfassung uber die Verwendung 
des Bilanzgewinns anstelle oder neben einer Barausschuttung auch eine 
Sachausschuttung beschliefien. 

Bekanntmachungen und lnformationsubermittlung 

§ 23 

('1) Alle Bekanntmachungen erfolgen in den durch Gesetz oder Verordnung vor- 
gesc h r i e ben en Anzei gem i ttel n . 

(2) lnformationen an die lnhaber zugelassener Wertpapiere durfen auch im 
Wege der Da ten fern 0 be rtragung u be rm i tte I t we rden. 
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Schlussbestimmungen 

Der Aufsichtsrat ist ermachtigt, Satzungsanderungen zu beschliefien, die nur die 
Fassung betreffen. 
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General Provisions 

§I 

(1) The name of the Company is E.ON AG. I ts registered office is situated in 
Du sse I d o rf. 

(2) The financial year is the calendar year. 

Corporate Purpose of the Company 

§ Z  

The corporate purpose of the Company is the provision of energy supply 
(primarily electricity and gas) and water supply as well as the provision of 
disposal services. 
The company’s activities may encompass the generation and/or production, 
transmission and/or transport, the acquisition, distribution and trading. Facil- 
ities of all kinds may be built, acquired and operated, and services and coop- 
erations of all kinds may be performed. 

The Company may conduct i ts business activities in the industries specified 
in para. 1, or in related industries, itself or through subsidiaries and/or com- 
panies in which it holds an interest. I t  is entitled to take all actions and mea- 
sures that are connected with i ts corporate purpose or which are suitable to 
directly or indirectly serve such purpose. 

The Company may also establish, acquire or hold an interest in other enter- 
prises, in particular in such enterprises whose corporate purpose extends, in 
whole or in part, to be business areas specified in para. 1. In addition, it is 
entitled to acquire interests in enterprises of any kind with the primary pur- 
pose of a financial investment. The Company may change the structure of 
the enterprises in which it holds an interest, may unite them under a unified 
management or confine itself to  managing them and may dispose of the 
interests it holds. 
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Registered Share Capital and Shares 

(1) The registered share capital amounts to €2,001,000,000.00 and is divided into 
2,OO1,000,000 registered no-par value shares (shares without nominal amount). 

The Board of Management is authorized, with the approval of the Supervisory 
Board, to increase until April 27,2010, the registered share capital of the Com- 
pany by up to a total of €540,000,000, through the issuance, one or several 
times, of new registered no-par value shares against contributions in cash 
and/or in kind (Authorized Capital pursuant to Sections 202 et seqq. AktG). 
If the registered share capital is increased against cash Contributions, the 
shareholders have to be granted a Subscription right. However, the Board of 
Management is authorized, with the approval of the Supervisory Board, to 
exclude fractional amounts from the shareholders’ subscription right and 
also to exclude the subscription right to such extent as is necessary in order 
to grant to the holders of partial bonds with conversion or option rights or, 
respectively, conversion obligations, which are issued a t  the point in time of 
the utilization of the Authorized Capital, a subscription right for new shares 
to such extent as they would be entitled to upon exercising their conversion 
or option right or, respectively, in the case of a mandatory conversion. 
In addition, the Board of Management is authorized, with the approval of the 
Supervisory Board, to exclude the shareholders’ subscription right in the case 
of an issue of shares in an amount of up to 10 percent of the registered share 
capital a t  the time of the issue - however, only to such extent no use has yet 
been made, with an exclusion of the shareholders‘ subscription right and in 
application of Section 186 para. 3 sentence 4 AktG, of an authorization by the 
General Meeting of Shareholders for an issue of partial bonds with conver- 
sion or option rights or, respectively, conversion obligations, on the one hand, 
and for the disposal of shares which have been acquired on the basis of an 
authorization from the General Meeting of Shareholders for the acquisition 
of treasury shares, on the other hand. In the case of such an exclusion of the 
subscription right, the issue price of the new shares may not be significantly 
lower than the stock market price. 
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(3)  

The Board of Management is further authorized, with the approval of the 
Supervisory Board, to exclude the shareholders' subscription right for the 
issue of shares to persons in an employment relationship with the Company 
or one of i ts affiliated companies. Finally, the Board of Management is autho- 
rized, with the approval of the Supervisory Board, to exclude the sharehold- 
ers' subscription right in case of an issue of shares against contributions in 
kind. The Board of Management, with the approval of the Supervisory Board, 
is authorized to determine the further content of the rights attached to the 
shares as well as the further details of the conduction of capital increases. 
The Supervisory Board is authorised to make adjustments to the wording of 
Section 3 of the Articles of Association after the increase of the registered 
share capital has been conducted, in whole or in part, in accordance with 
the respective utilization, in each case, of the Authorized Capital and - if the 
Authorized Capital has not or not completely been utilized until April 27,2010 
- after the expiry of the term of the authorization. 

The registered share capital is conditionally increased by another up to 
€175,000,000, divided into up to 175,000,000 no-par value registered shares 
(Conditional Capital 2009 I). The Conditional Capital increase is to be carried 
out only to the extent that the holders of option or conversion rights or per- 
sons obliged to conversion under option or convertible bonds, profit partici- 
pation rights or participating bonds issued or guaranteed by EON AG or a 
group company of E.ON AG as defined in Section 18 German Stock Corporation 
Act in accordance with the Authorization I resolved by the General Meeting 
of May 6,2009, under Item 9 a) of the agenda exercise their option or conver- 
sion rights or, if they are obliged to conversion, fulfill their conversion obli- 
gation, except to the extent that a cash compensation is granted or treasury 
shares or shares of another listed company are used to satisfy such claims. 
The issue of the new shares is effected at the conversion or option price to 
be determined, in each case, in accordance with the aforementioned autho- 
rization resolution. 
The new shares are entitled to profit participation starting from the beginning 
of the financial year in which they come into existence by virtue of the exer- 
cising of option or conversion rights or the fulfillment of conversion obligations. 
The Board of Management is authorized, with the approval of the Supervisory 
Board, to determine the further details of the implementation of the Condi- 
tional Capital increase. 
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(4) The registered share capital is conditionally increased by another up to 
€175,000,000, divided into up to 175,000,000 no-par value registered shares 
(Conditional Capital 2009 11). The Conditional Capital increase is to be carried 
out only to the extent that the holders of option or conversion rights or per- 
sons obliged to conversion under option or convertible bonds, profit partici- 
pation rights or participating bonds issued or guaranteed by E.QN AG or a 
group company of E.ON AG as defined in Section 18 German Stock Corpora- 
tion Act in accordance with the Authorization I I  resolved by the General 
Meeting of May 6,2009, under Item 9 b) of the agenda exercise their option 
or conversion rights or, if they are obliged to conversion, fulfill their conver- 
sion obligation, except to  the extent that a cash compensation is granted or 
treasury shares or shares of another listed company are used to satisfy such 
claims. The issue of the new shares is effected a t  the conversion or option 
price to be determined, in each case, in accordance with the aforementioned 
authorization resolution. 
The new shares are entitled to profit participation starting from the beginning 
of the financial year in which they come into existence by virtue of the exer- 
cising of option or conversion rights or the fulfillment of conversion obligations. 
The Board of Management is authorized, with the approval of the Supervisory 
Board, to determine the further details of the implementation of the Condi- 
tional Capital increase. 

(5) The Board of Management is authorized, with the approval of the Supervisory 
Board, to increase from April 28,2010, until May 5,2014, the registered share 
capital of the Company by up to a total of €460,000,000, through the issuance, 
one or several times, of new registered no-par value shares against contri- 
butions in cash and/or in kind (Authorized Capital pursuant to Sections 202 
et seqq. German Stock Corporation Act). 
If the registered share capital is increased against cash contributions, the 
shareholders are to be granted a subscription right. The shares are to be 
issued to financial institutions subject to the obligation to offer them to the 
shareholders for subscription. 
However, the Board of Management is authorized, with the approval of the 
Supervisory Board, to exclude the shareholders' subscription right in the case 
of an issue of shares against cash contributions in an amount of up to 10 per- 
cent of the registered share capital a t  the time of the becoming effective 
or--in the event that this amount is the lower one-at the time of the utili- 
zation of this authorization. In the case of such an exclusion of the subscription 
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right, the issue price of the new shares may not be significantly lower than 
the stock market price (Section 186 para. 3 sent. 4 German Stock Corporation 
Act). To the aforementioned I O  percent limit, any shares, if applicable, are to 
be credited which are issued from May 6,2009, until the issue of the new 
shares under this Authorized Capital, in each case with an exclusion of the 
shareholders, subscription right pursuant to Section 186 para. 3 sent. 4 German 
Stock Corporation Act, by way of 
- the issue of bonds carrying conversion or option rights or, respectively, 

conversion obligations, 
the disposal of shares acquired on the basis of an authorization by the 
General Meeting for the acquisition of treasury shares, 
as well as by the issue of shares under the Authorized Capital granted 
by way of a resolution of the General Meeting of April 27,2005 (Section 
3 para. 2 of the Articles of Association). 

. 

Furthermore, the Board of Management is authorized, with the approval of 
the Supervisory Board, to exclude the shareholders, subscription right in case 
of an issue of shares against Contributions in kind, but only to such extent 
that the aggregate amount of the shares issued under this authorization 
(Section 3 para. 5 of the Articles of Association) and under the Authorized 
Capital pursuant to the resolution of the General Meeting of Shareholders of 
April 27,2005, against contribution in kind with an exclusion of the share- 
holders' subscription right may not exceed 20 percent of the registered 
share capital at the time of the becoming effective or-in the event that this 
amount is the lower one-at the time of the utilization of this authorization. 
Besides, the total amount of the shares issued against contributions in cash 
or in kind with an exclusion of the subscription right may not exceed 20 per- 
cent of the registered share capital a t  the time of the becoming effective 
or-in the event that this amount is the lower one-at the time of the utili- 
zation of this authorization. To this 20 percent limit, such issue of shares is to 
be credited which is made with an exclusion of the subscription right pursu- 
ant to Section 186 para. 3 sent. 4 German Stock Corporation Act as well as 
against contributions in kind under this Authorized Capital as well as under 
the Authorized Capital pursuant to the resolution of the General Meeting of 
Shareholders of April 27,2005, as well as such shares to be issued with an 
exclusion of the shareholders, subscription right under bonds carrying con- 
version or option rights or, respectively, conversion obligations pursuant to 
the resolution of the General Meeting of Shareholders of May 6,2009. 
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The Board of Management is further authorized, with the approval of the 
Supervisory Board, to exclude fractional amounts from the shareholders' sub" 
scription right and also to exclude the subscription right to such extent as is 
necessary in order to grant to  the holders of previously issued bonds carrying 
conversion or option rights or, respectively, conversion obligations, a sub- 
scription right for new shares to such extent as they would be entitled to 
upon exercising their conversion or option right or, respectively, in the case 
of a conversion obligation. 
Finally, the Board of Management i s  authorized, with the approval of the 
Supervisory Board, to exclude the shareholders' subscription right for the 
issue of shares to persons in an employment relationship with the Company 
or one of i ts affiliated companies. 
The Board of Management, with the approval of the Supervisory Board, is 
authorized to determine the further content of the rights attached to the 
shares as well as the further details of the conduction of capital increases. 
The Supervisory Board is authorized to make adjustments to the wording of 
Section 3 of the Articles of Association after the increase of the registered 
share capital has been conducted, in whole or in part, in accordance with 
the respective utilization, in each case, of the Authorized Capital and-if the 
Authorized Capital has not or not completely been utilized until May 5, 
2014-after the expiry of the term of the authorization. 

§ 4  

(1) The form and content of the share certificates and of the dividend coupons 
and talons are determined by the Board of Management. 

(2) The shareholders' right to have their shares securitized is excluded, unless 
securitization is required under the rules applicable a t  a stock exchange on 
which the shares are admitted. Global certificates for shares may be issued. 
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Corporate Bodies of the Company 

§ 5  

The Company’s corporate bodies are: 
1. the Board of Management, 
2. the Supervisory Board, 
3. the General Meeting of Shareholders. 

Board of Management 

The Board of Management consists of a t  least two members. The appointment of 
substitute members of the Board of Management is permissible. The determina- 
tion of the number of members, their appointment and dismissal i s  made by the 
Supervisory Board. 

§ 7  

The Company is legally represented by two members of the Board of Manage- 
ment or by one member of the Board of Management and a Prokurist (an execu- 
tive holding a general power of attorney). 

Supervisory Board 

(7) The Supervisory Board comprises twenty members. 

(2) The members of the Supervisory Board are elected for a term until the close 
of the General Meeting resolving on the discharge in respect of the fourth 
financial year after their election; in this regard, the financial year in which 
the election takes place is not included in the calculation. 
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(3) Elections of substitute members are made for the remainder of the term of 
office of the member who has left the board. 

(4) Any member of the Supervisory Board may resign from office with two 
weeks‘ notice by a written declaration addressed to  the Chairman of the 
Supervisory Board. 

(1) The Supervisory Board elects a Chairman and a Deputy Chairman. 

(2) In case the Chairman or his Deputy should cease to be a member of the 
Supervisory Board before the expiry of his term of office, the Supervisory 
Board has to conduct a new election without undue delay. 

(1) The Supervisory Board is responsible, as stipulated by law, for monitoring the 
management of the Company by the Board of Management. 

(2) All matters which the Board of Management wishes the General Meeting to 
address first have to be presented to the Supervisory Board. 

(I) The Supervisory Board is convened by written invitation from the Chairman 
or his Deputy, including the agenda, venue and time of the meeting. In 
urgent cases, meetings may be convened verbally, by telephone, telefax or by 
means of electronic media. 

(2) The Chairman is obliged to convene the Supervisory Board i f  this is requested 
by a member of the Supervisory Board or by the Board of Management. 

(I) The Supervisory Board constitutes a quorum if all members have been invited 
and at least half of the total number of members, of which it is required to be 
comprised, participates in the adoption of a resolution. 



10 Articles of Association of E.ON AG as of October 2009 

(Only the German version is legally binding.) 

(2) Absent Supervisory Board members may participate in the adoption of 
resolutions by arranging for their written votes to be submitted by other 
Supervisory Board members. 

(3) Resolutions are adopted with a simple majority of the votes cast, unless 
otherwise stipulated by law. 

(4) In the event of a t ie in a vote of the Supervisory Board, the Chairman of the 
Supervisory Board has two votes if a new vote is taken on the same matter 
and such vote also results in a tie. Section 108 para. 3 AktG is to be applied 
also to  the casting of the second vote. The Deputy Chairman is not entitled 
to  such second vote. The Chairman determines the proceedings a t  the meet- 
ing and the form of voting. In the event of a tied vote, he decides whether a 
second vote is to be taken in the same meeting. 

(5) Minutes are to be prepared of the deliberations and the resolutions adopted 
by the Supervisory Board, which are to be signed by the Chairman or his Deputy. 

§ $3 

(1) Resolutions of the Supervisory Board may also be adopted by votes cast in 
writ ing or by telephone as well as by transmission via telefax or electronic 
media. The result is t o  be put on record by the Chairman. 

(2) The provisions governing the verbal casting of votes shall apply accordingly. 

§ 14 

Declarations of intent of the Supervisory Board are to be issued on i ts  behalf by 
the Chairman of the Supervisory Board or his Deputy. 

§ 15 

(1) In addition to reimbursement of their expenses, which also includes the VAT 
payable on their remuneration, the members of the Supervisory Board receive 
a fixed remuneration for each financial year in the amount of €55,000.00. In 
addition, they receive - provided that a dividend is distributed to the share- 
holders of the Company in an amount a t  least equivalent to 4 percent of the 
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registered share capital - for each financial year a variable remuneration in 
the amount of €345.00 for each €0.01 of the dividend which is distributed to 
the shareholders for the completed financial year in excess of 3 1/3 € c t  per 
no-par value share, and an additional variable remuneration in the amount 
of €210.00 for each €0.01 by which the average of the earnings per share 
(interests of E.ON AG shareholders) from consolidated net income for the last 
three completed financial years, which are shown in the Annual Report of the 
Company in accordance with the relevant applicable accounting provisions, 
exceeds the amount of 76 2/3 € ct. Where the the 2006 or 2007 financial years 
are included in the calculation of the average, the earnings per share from 
consolidated net income for these years shall in each case be taken into 
account with a third of their actual value. 
Supervisory Board members, who served on the Supervisory Board or a corn- 
mittee for only part of a financial year, receive a remuneration on a pro-rata 
temporis basis for each month or part of a month of service. The fixed remu- 
neration is payable after the conclusion of the financial year.The variable 
remunerations are payable after the close of the General Meeting resolving 
on the discharge of the members of the Supervisory Board in respect of the 
financial year last concluded. 

(2) The Chairman of the Supervisory Board receives a total of three times, his 
Deputy and each chairman of a Supervisory Board committee receive a total 
of two times and each member of a committee receives a total of one and 
half times the regular remuneration. The membership in the Nomination 
Committee is not to be taken into account. 

(3) In addition, the members of the Supervisory Board receive an attendance 
fee in the amount of €1,000 for each day of meeting for their attendance a t  
the meetings of the Supervisory Board and of the Supervisory Board com- 
mittees. For meetings of the Nomination Committee, no attendance fee is to 
be granted. 

(4) The Company may conclude for the benefit of the members of the Supervisory 
Board a third-party liability insurance covering the statutory liability arising 
from the activities as a Supervisory Board member. 
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General Meeting of Shareholders 

The General Meeting of Shareholders has to be convened by the Board of Man- 
agement or, in the case is stipulated by law, by the Supervisory Board with a t  
least 30 days' notice prior to the day by the end of which the shareholders have 
to register for participation in the General Meeting (cf. Para. 18). 

§ '117 

The General Meeting is to be held a t  the registered office of the Company or in 
another major German city. The General Meeting is to be convened by the Board 
of Management in agreement with the Chairman of the Supervisory Board. 

(1) Only those shareholders are entitled to participate in the General Meeting of 
Shareholders and to  exercise their voting right who have registered in due 
time and for whom the registered shares are registered in the share register. 

(2) The registration for participation in each General Meeting has to be received 
by the Company a t  the address stated for this purpose in the invitation no 
later than six days prior to the meeting.The date on which the registration is 
received is not to be included in the calculation of the period. 

§ 19 

(1) The General Meeting is to be chaired by the Chairman of the Supervisory 
Board or, in the event of his not being available, by another member of the 
Supervisory Board to be determined by the Supervisory Board. 

(2) The Chairman of the General Meeting chairs the deliberations and decides on 
the sequence of the items to be addressed. He determines the manner, form 
and sequence of the voting. If so announced in the invitation to the General 
Meeting, the Chairman of the General Meeting may authorize the recording 
and transmission of the General Meeting also via electronic and other media. 
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(3) The Chairman of the General Meeting may reasonably restrict, in terms of time, 
the right of shareholders to put questions and to speak. A t  the beginning or 
in the course of the General Meeting, he may, in particular, determine an 
appropriate framework, in terms of time, for both the course of the General 
Meeting and the discussion on individual items on the agenda as well as for 
individual questions and speaking contributions. In determining the time 
available for the individual questions and speaking contributions, the Chairman 
of the General Meeting may distinguish between first and repeated contri- 
butions and in accordance with further appropriate criteria. 

(1) The voting right may be exercised through proxies. The granting of the 
power of attorney, i ts revocation and the provision of evidence vis-a-vis the 
Company for the granting of the power of attorney have to be made in text 
form. The granting of the power of attorney, i ts  revocation and the provision 
of evidence for the granting of the power of attorney may also be effected 
by other electronic means to be determined by the Company in more detail. 
The relevant details for the granting of a power of attorney by electronic 
means are to be published together with the invitation to the General Meet- 
ing in the publication media of the Company. 

(2) In the case of doubts regarding the validity of a power of attorney, the deci- 
sion lies with the Chairman of the General Meeting. 

The resolutions of the General Meeting of Shareholders are to  be adopted 
with the simple majority of votes and, to the extent that a capital majority is 
required, with the simple capital majority, unless otherwise mandatorily stip- 
ulated by law or the Articles of Association. 

If none of the candidates in an election achieves the majority of the votes 
cast, a new election is to be held between those persons who have achieved 
the two highest numbers of votes. 

In the General Meeting, each share entitles its holder to one vote. 
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Annual Financial Statements and Appropriation of Profits 

(1) The General Meeting held each year within the statutory period of eight months 
for the purpose of accepting the approved annual financial statements and 
the consolidated financial statements approved by the Supervisory Board or, 
in the cases provided for by law, for the purpose of approving the annual 
financial statements as well as for the adoption of a resolution on the appro- 
priation of profits also decides on the discharge of the Board of Management 
and of the Supervisory Board as well as on the appointment of the auditor 
(Annual General Meeting of Shareholders). 

(2) When deciding on the appropriation of balance sheet profits, the General 
Meeting may also adopt a resolution for a distribution in kind instead of or 
in addition to  a cash distribution. 

Notifications and Transmission of Information 

§ 23 

(I) All notifications are to be published by such means of publication as prescribed 
by statute or regulation. 

(2) Information to the holders of admitted securities may also be transmitted by 
means of telecommunicatioh. 

Concluding Provisions 

The Supervisory Board is authorized to resolve on amendments to the Articles of 
Association which only concern their wording. 
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E.ON AG 
E.ON-Platz I 
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Germany 





elaware 
17ie First State 

I ,  JEFE’REY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF A L L  DOCUMENTS ON F I L E  OF “E.ON U S  INVESTMENTS CORP. ” 

AS RECEIVED AND FILED I N  T H I S  OFFICE.  

THE FOLLOWING DOCLTMENTS HAVE: BEEN CERTIFIED:  

CERTIFICATE OF INCORPORATION, FILED THE F I R S T  DAY OF 

DECEMBER, A . D .  2000, AT lr30 O’CLOCK P.M.  

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF INCORPORATION I S  THE SECOND DAY OF 

DECEMBER, A . D .  2000, A T  l o r30  O‘CLOCK A . M .  

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF AUGUST, 

A . D .  2001, A T  12 O’CLOCK P.M. 

RESTATED CERTIFICATE,  FILED THE SECOND DAY OF AUGUST, A .  D .  

2001, A T  12r15 O’CLOCK P.M.  

CERTIFICATE OF RETIREMENT, FILED THE SECOND DAY OF AUGUST, 

A . D .  2001, A T  12:30 O’CLOCK P.M. 

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A . D .  2001, A T  11r30 O’CLOCK A . M .  

RESTATED CERTIFICATE , FILED THE TWENTY-FIFTH DAY OF OCTOBER, 

A . D .  2001, A T  11r45  O’CLOCK A . M .  

3323546 8 1 0 0 H  

10055481 9 DATE: 05-24-10 
You may v e r i f y  t h i s  c e r t i f i c a t e  on l ine  
a t  corp.delaware.gov/authver. shtml 



YOU may 
a t  corp 

Delaware 
Zlie First State 

CERTIFICATE OF MERGER, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A . D .  2001, A T  12 O'CLOCK P.M.  

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A . D .  2001, A T  12:15 O'CLOCK P.M.  

CERTIFICATE OF MERGER, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A .D .  2001, A T  12r30 O'CLOCK P.M.  

CERTIFICATE OF MERGER, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A .D .  2001, A T  12:45 O'CLOCK P.M. 

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-FIFTH DAY OF 

OCTOBER, A . D .  2001, A T  12:46  O'CLOCK P.M. 

CERTIFICATE OF RETIREMENT, FILED THE T H I R T Y - F I R S T  DAY OF 

DECEMBER, A . D .  2002, A T  l2:30 O'CLOCK P.M. 

CERTIFICATE OF AMENDMENT, CHANGING I T S  NAME FROM "POWERGEN 

U S  INVESTMENTS CORP. l' TO " E - O N  U S  INVESTMENTS C O W .  ", F I L E D  THE 

THIRD DAY OF MARCH, A . D .  2003, A T  10 O'CLOCK A . M .  

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES  ARE: THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, " E  - ON U S  INVESTMENTS CORP . " . 

3323546 81 OOH 

1 0 0 5 5 4 8 1  9 
v e r i f y  t h i s  c e r t i f i c a t e  on l ine  

, delaware. gov /authver .  shtml 

effrey W Bullock, Secretary of State \ 
8011208 

DATE: 05-24-1 0 
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STATE OF DELAWARE 
SECRETARY OF STATE 

D I V I S I O N  OF CORPORATIONS 
FILED 01 :30 PM .Z2/01/2000 

001602253 - 3323546 

CERTIFICATE OF INCORPORATION 

OF 

POWIERGEN US IWESTMJ3UTS COW. 

FIRST. The name of the corporation is Powergen US Investments Corp. 

SECOND. The address of &e co~pomuon's registered office in the State 

of Delaware is Corporation Trust Ccnier, 1209 Orange Street in the City of Wtimington, 

Counry of New Castle. The name of irs registered agent at such address is The 

Corporation Trust Compmy. 

THIRD, The purpose of the corporation is to engast in any lawful act or 

activity far which corpotations may be organized under the General Corporation Law of 

Delaware. 

FOURTH. The TOM numbcr of shares which tho corporation shall have 

authority 10 issue is 1,000 shares of Common Stock, par value $0.0 1 per shasc. 

FIFTH. The hame and mailing address ofthe incorporator is Scaa I. 

Sonnenbtick, do Sulliwn & CromweU, 125 Broad S t r e 4  Hew York, New York 10004. 

SIXTH- The board of directors of the corporation is expressly authorized 

to adopt, amend or repeal by-law5 of the corporation 

SEVENTH. Elections of directors need not be by wrirtm ballot except 

and to the exrent provided in the by-laws of the corpamrion 

EJGHTH. The number of directors of the corporation shall be fixed from 

time to rime pursuanr TO The by-law of the corporation. Any director or the entire board 



of directors may be removed, with or wihout causc, by the holders of a majority of the 

shares at the time tntirled to vote at an deaion of directors, 

NINTH. ~ n y  action required or pcnnitted to be taken by the holden of 

Common Stock of the corporation, includi  bur not limited ta the election of directors, 

may be laken by written consent or comltcnts but only if such consen\ or consmts 

signed by all holders of Common Stock 

TENTH. A director of rhe corporation shall not be liable to the 

corporation or its scockl~olders for monetary damages for breach of fiduciary duty as a 

director, except to the extent that such exemption from IiabiIity or limitation thereof is not 

permitted under the Dclaware General Corporation Law as cmni ly  in effect or as the 

sane may hereafier be amended. No amendment, modikation or repeal of this 

MicIe TENnl s h d  adversely afFcct any right or promtion of a director that exists at the 

time of such amendment, modification or repeal. 

ELEVENTH. The effective time and dare of this Cenificate of 

I n C o I p O d O R  shall be ’10:30 A.M., City of Wilmington. me, on December 2,2000. 

1N WITNESS WHEREOF, I haw signed this certificate of incoxpodon 

this 1st day ofDecember, 2000. 

Sole hcorporator W 

-2- 

TOT& P.03 
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DIVISXON OF CORPORATIONS 
FILED 1 2 : O O  PM 08/02/2001 

010377127 - 3323546 

OF 

CERTIFICATE OF INCORPORATION 

OF 

POWERGEN US INVESTMENTS COW. 

Powergen US I n v ~ e n t s  Corp., a Delaware corporation, hereby certifies 
as follows: 

FIRST. “he Board of Directors of said corporation duly adopted a 
resolution setting forth and declaring advisable the amendment of the certificate of 
incorporation of said corporation to add the following provision: 

TWELFTH. Any sham of Common Stock rtdcnned by the 
corporation in any m e r ,  whether through dmption, recapitalization, 
repun;hase or otherwise, shall automatically and without any action by the 
corporation be retired immediately upon payment therefore by the 
corporation, no such redeemed shares may be reissued by the corporation 
and the number of authorized shares of Common Stock shall be reduced 
by the number of shares redeemed and retired. 

BECOND, “Ebe Board of Directors of said corporation M y  adopted a 
resolutiw sstthg forth and deckhg advisable the amendment of the certificate of 
hcqoratjon of said corporation to &fete the paragraph Fourth in its entirety and replace 
aucb wppb FOURTH with tha tbllowing provision: 

FOURW, flw tot& number of shares which the corporation shall 
kava authority to issue fo 1,100 sbareo of Cpmmon Stock, of which 1,000 
&arcs, par value SO.01 t share, shall be des@ated as “Class A 
Common Stock“, and 1 E ehsrers, par v a b  $0.01 per share, sball be 
designated as “Clw 8 Common Stock” (Clam A Common Stook and 
Class B Common Stodc, taken together, &all be referred to herein as 
MComon StocQ, 

relatiyo, prtificipadng, optiqual or OtQer special rights, and the 

,, ., .&nkon S,tbcl)c: and t h ~  Class B.,Wn$on Stock. . 

7- ‘ 

me fotlowing i s  a sfa-nt of the designations, preferences and 

qu&&aticma, w,tatioIui qi-pqmictions tbercgf, of each ofthe Class A 
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A, Dividends 

Subject to any other pvisions of the Certificate of Incorporation, 
as amended fkom time to time, holders of Class A Common Stock and 
Class B Common Stock shall be entitled to receive equally on a per share 
basis such dividends and other distributions in cash, stock or property of 
the corporation as may be declared thereon by the Board of Directors from 
time to time, provided, that the dividends payable to holders of Class B 
Common Stock m any year shall in no event exceed five d o h  ($5.00) 
per share of Class B Common Stock per calendar year and once such 
amount has been distributed to holders of Class B Common Stock such 
holders shall be entitled to receive no further dividends or other 
distributions in such year and any dividends and distriions in respect of 
Common Stock m excess of such amount shall be paid only to holders of 
Class A Common Stock. 

B. Voting 

Except as otherwise required by statute, the Class A Common 
Stock and the Class B Common Stock shall vote on all matters together as 
a single class, with each share being entitled to cast one vote. 

C. Liquidation Rights 

In the event of any dissolution, liquidation or winding up of the 
afRrirs of the corporation, whether voluntary or involuntary, after payment 
or provision for payment of the debts and other liabilities of the 
corporation, the refnsining assets and funds of the corporation shall be 
divided so chat holders of Class B Common Stock receive two hundred 
dollru~ (S200.00) per share of Class B Common Stock held by such holder 
@ boldbn of Ciasp A Common Stock receive atl remaining wets and 
nuurS of the c o w o n ,  divided ratably among the holders of Class A 
cpffunoastw;l;, 

Tzflpp* lq UeU of B vote of stockholders, written consent to the 
@eo o w  amendff\W be6 been vm by the holders of a l l  of the outstanding stock 
anti 1 Fd 60 vote ttieroQa ruRd all o P @Q outstanding stock of eaoh class entitled to vote 

Vrjtb the provisions oPSedicrn 228 of the General 
fDelaware; ailp such amendmeat bag been duly adopted in 

oftbe GenepI , I  'Co+ration 8 
* '  

I .  

.. . 
.. 

FOURTH. The eff'ective date of this Certificate of Amendnient shall 
be August 2,2001 at 12:OO p.m. Delaware time. 
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IN WITNESS WHEWOF, Powergen US Investments Cop. has caused 
this certificate to be signed on the - 2nd day ofAugust ,2001. 

POWEROENUS m m s  
cow. 

bftune] Ronald L./ iller 
Title: & d e  4 

* .  L .. . . .? , 
~ . - .  ,. , . * I I  " .  
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RESTATED CEKIIFICATE OF ZNCORPORATION 

OF 

POWERGEN US INVESTMENTS COW. 

Adopted in accordance with sections 242 and 245 of the Delaware 
Generat Corporation Law (TX3CL”). 

FXKST. The m e  of the Corporation is Powergen US Investrnenw Cow. 
The data of the filing of the original certificate ofincorpomtion is December 1,2000 and 
such certificate of inw~mtian became effrxtivc on Dwcmbw 2,2000. 

common stock. 
SECOND. The Corporation has issued and received payment for its 

THIRD. This mtmted certificate of incorporation restates and integrates 
provisions of the certi€icate of incaporation of said Colcporation and hiis bcen ddy 
adopted in accordance with the pmvisions of  Sections 242 and 245 of the DGCL by thc 
Board of Directors ofthe Corporation and by the GO- of its sole shareholder. 

FOUKm. This restatul CCrtiRcafe of incorporation shsU. become 
eff‘ve on August 2,2001 at 12: 15 p.m. Iklaware t h e .  

FIEI?-I: The text of the Certificate of incorporation is hereby amended and 
rGststed to read in full 8s set forth in herein: 

SECOND. The addms ofthe corponi.tion’s re@stercd office io the State 

of  lawa am is CorpMation T a w ,  1209 Orange Street in the City of Wilminpu, 

County of New Castle. The m e  of its registered ~ e n t  at such a d k s s  is The 

Corporatim Tnwt Company. 
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THIRD. The pcngose of the corpwation is to engage in any lawful act or 

d v i t y  for which corporations my be organid under the Gnxrtral Corpbltltion Law of 

Delaware. 

FOLJRTH. The total number of sharcs which the corporation shall have 

authority to issue is 1,100 h s  of Common Stock, of which 1,000 shares, par value 

$0.01 per share, shall be designated as “Class A Commcm Stuckw, and 100 shares, par 

value $0.01 per share, shall be dcsiftn;atcd as “Class B Common Stock” (Class A 

Common Stock and Class B Common Stock, taken together, shall be referred to herein as 

“Common Stock‘?. 

The following is a statement of the dwipations, prefimmces and relatiye, 

participating, optional or other spacial rights, and the qualifications, limitations or 

restrictions thereof, of tsGh of the Class A Common Stock and the Class 33 Common 

stock. 

A. Dividends 

Subject to my @bar provisions of the Cntiftcatc ofltpl;oTpbrBfion, 

66 mended from time to titme, holders of CIasa A C o m b t i  Stock and Class B 
(=omman Stock shdl be untitkd to receive e q d y  on ptV h e  b d s  such 
dividcnda and othat diatrJbullons in cash, m k  or prow af *e w r a t i o a  BC 

may bc daclared thereon by the Board of Directors from time to dme; provided, 

that the dividends payable to holders ofC1nss B Common Stock in any year shall 

In no wedexceed five dollars (S5.00) per shara of Class €3 Common $tuck per 

calendar year and once such Bmoutlt has been distributed to holders of Class B 

Common Stock such holders shell be entitled to receive no further dividends or 
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other distributions in such year and any dividends and distributions in mpect of 

Common Stock in excess Of such amount shall be pdd only to holders of Class 

A Common Stock. 

€3. voting 

Except as otherwise required by statute, the Class A Common 

Stock and the Class B Common Stock shall vote on all matters together as a 

single class, with each share bekg entitled to cast one vote. 

\ 

C. Liquidation Rights 

la the event o f w  dissolution, liquidation or windiq up of ther 

affairs of the wrporatiiw, whether voluntary or involunfar~, after payment or 

pbision for payment of the debts a d  ather liabilities of the corporation, the 

remaining assets and fuads of the corporation shall be divided so tbat holders of 

C h  l3 Common Steck rweivc two hundred dollars ($200.00) per share of 

Class B eammOn Stack be: 
Stock rcceive all remaining assets and funds of the corporation, divided ratably 

among tbt holdm of C%ss A Common Stock 

and boldas of Class A Common 

SIXTH. The board of directors of the corporation is expressly authorized 
I I ,  

, ”  
1, ;,-,a 

to adopt, mend or repeal by-ikws of the &r$ur&on. 
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SEVENTH. E l e d i o ~  of k t m  need not be by written ballot except 

and to thc extent provided in the by-laws of the coqmation. 

EIGHTH. The number of directmrs of the wrporation shaU be fixed h m  

time: to dmc pursutuit to the by-lawi of the corporation. Any director or the entire board 

of directors may be moved, with or without cause, by the holders of a majority of the 

shtues at the time entitled to vote at an election of directors. 

FdN”H. Any action required or permitted to be taken by the holders of 

Common Stock of the corporation, including but not limited to the election of ditectors, 

may be taken by written consent or w m t s  but only if such consent or conseats are 

signed by all holders of Common Stock 

TENTH. A director of the corporation shall not be liable to the 

corporation or its stockholders for monetary damages for breech of fiduciary duty a5 a 

on from liability or limitation thmof is 

not pmdtted underthe &lawme General Corporation Law as ounently in effect or os 

the same m y  hurdter be amended No meadment, modification or repeal of this 

Article mTIJ aball advwely affect any right or protection of a director that exists at 

to the extent that such 

ELEYENTH. The effective time and date of this certificate of 

M;, City of Wilmingcon h e ,  on DtQGmber 2,2000. 

... ,x * 

TWELJTH. Any shares of Cornmon Stock redtcmed by the corporation 

in any mannm, whether h u g b  redamptian, m a p i w o n ,  repurchase or otherwise, 
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shall automatically and without any adon by the oorporation be retired immediately 

upon payment therefore by the corporation, no such redeemed shares may be reissued by 

the corporation and the number of authorized shares of Common Stock shall be reduccd 

by the number of shares deemed and retired. 
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IN WITNESS WHEREOP, Powergen US Investments Corp. has caused 
this certificate to be signed on the day of 2001. 

POWRGEN US INVESTMENTS 

' By: 
Name: Ronald L.1 i l l e r  
Title: 
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SECRETARY OF STATE 

D I V I S I O N  OF CORPORATIONS 
FILED i z : m  PM 08/0z~zaai 

ma377137 - 3323546 

CERTIFICATE OF RETIREMEW OF STOCK 

POWERGEN US LNW3TMENTS COW. 

Powergen US Investments Corp., a corporation organized and existing 
under the General Corporation Law of d e  State of Delaware (the “Corpomtion”), 

DOES HEREBY CERTIFY: 

FIRST: That at a meeting of the Board of D k t o r s  of the Corporation, a 
resolution w88 duly adopted that provides for the repurchase of shares of the capital stock 
of the Corporation from Powergen USA, a Delaware general partnership, and immediate 
cancellation and retirement of such shares of the capital stock of the Corporation to the 
extent hereinafter set forth. 

SECOND: That the shares of capital stock of the Corporation, wbjch are 
retired, are identified as thirty-four (34) shares of the Class A Common Stock with a par 
value of $0.01 per share, and represented by ahare certificate number 002, which are 
being retired as of the effective t h e  of this Certificate of Retirement of Stock. 

THIRD: That the Certificate of Incorparation, as amended, prohibits the 
reissuance of the shares of Common Stock when so m W ;  and pursuant to the 
provisions of Section 243 of the General Corporation Law of the State of Delaware, upon 
the effective time of the filing of this Certificate of Retirement of Stock as therein 
provided, the Certificate of Incorporation, as amended, of the Corporation shall be 
amended ao as to effixt 8 reduction In the authorized nurnber of shares of the Class A 
Conunon Stock to the extent ~fti&ty~fbur (34) sbares, being the total number of &ares 
retired with a par value of $0.01 per share and an aggregate par value of thirty-four cents 
($0.34). & giving effect to tho reductb  efftcted by this Certificate of mrement of 
Stock, the munber of authorized Shmo of Class A Common Stock of the Corporation 
shall be nine-huadred sixty-six (966) sbaras. 

pOm’”H: T b i ~  CbrtiAcate of Retirement of Stock Sbsll be effective on 
August 2,2001 at 12:30 p.q. Detawryo time. 
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of 
,2001, Retirement of Stock to be executed and delivered, this &&lay of Ausust 

Powergen US Investments Gorp. 

BY 
Ronaldkier 
Assistant Secretary 

-2- 
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CERTIFICATE OF AMENDMENT 

OF 

CERTLI;ICA"E OF INCORPORATION 

OF 

POWERGEN US INVESTMENTS COW. 

Powergeo US Investmsnts Gorp., a Delaware corporation, hmby certifies 
as follows: 

FIRST. "he Board of D h t m s  of said corporation duly adopted a 
resolution setting forth md declaring advisable the amendment of thc cFIZificat.8 of 
incorporation of said corpamtion to delete the firat pagraph of tbt parapph FOURTH 
in its entirety and replace such first paragraph of paragrapb FOURTH with the following 
provision: 

FOURTH. The total number of shares which the corporation shall 
have author&y to issue is 1,266 sharcs of Common stock, of which 1,166 
shares, par value $0.01 per share, sball be designated as "C186S A 
Common Stock', and 100 $harm, par value $0.01 per share, shall be 
designated as "Class B Common Stock" (Class A Common Stock and 
Chss B Common Stock, taken together, shall be referred to herein as 
''Common Stock"). 

SBCOW. The Board of Directors of  said corporation duly adopted a 
resolution setting forth and decleating advisable the amendment of the certificate of 
iucorporation of said corporation to delete the paragraph B of the paragraph FOWRTH in 
its entirety and replace such paragraph €3 of psragmph FOURTH with the following 
provision: 

FOURTH. 

B. Voting 

Except as otherwise required by statute, (i) each share of Class A 
Common Stock shall be entitled to cast one VOW on all matters and (ii) the 
Class B Common Stock shall not be entitled to vote on any matter. 

m. In lieu of a vote of stockholders, written consent to the 
foregoing amendments has been given by the hoIders of all of the outstanding stock 
entitled to vote thereon and all of the outstanding stock of each class catitled to vote 
thcreon as B class in accordance with the provisions of Section 228 of the General 

NY1252933 1126.3 
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Corporation Law of the State of Delaware; and sucb mtnhent has k n  duly adopted in 
accordance with the pvisions of Section 242 of the G e n d  Cwpomtion Law of the 
State of Ddaware. 

FOURTH. The effective date of this Certificate of Amendment shall 
be October 25,2001 at 1 1 :30 ~ . m .  Delaware time. 
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IN WITNESS BTIKEREOF, Powwgcn US Irrvem Cow. has caused 
this ceRificate to be signed on the 25th day of Octok, 2001. 

POWERGENUS INVESTMEN3 
CORP, 

By: 
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SECOND RESTA‘IED CERTIFICATE OF INCORPORATION 

OF 

Adopted in accordance with Sections 242 and 245 of the Delaware 
G e n d  Corporation Law CDGCL”). 

FIRST. The name of the Corporation is Powwgen US Invcstmmts Cop. 
The date of the filing ofthe original certificate of incorporation is December 1,2000 and 
such catificate of incorporation beoame CSfieCtivc on Dccsnber 2,2000. The date of 
filing of the first restated Ocrtifjcate of incoIpOntim is  August 2,2001 and such nstated 
certificate of inwrpomtiorl became effective on Augwt 2,2001 at 12:15 p-m., Delaware 
time. 

SECOND. The C o p d o n  has issued and rec&ed payment for its 
wmmon stock. 

’IXJRD. This secund restated d f i c a t e  of incorporation restates wd 
irmtegrates provisions of the certificate of incopration of  Mid Cmpodon and has been 
duly adapted in weordance with thc provisions of Sections 242 and 245 of the DGCL by 
the Board of  Directors of the Corpuration and by the cement of its sole shareholder. 

FOURTH: This second restated certificate of incorporation shall become 
Cffcttiv& on October 25,2003 at 1 1 :45 a.m. Delaware time. 

FlFI’H: The text of the certificate of itlcorporation is  hereby amended and 
restatedtoreadinfulltusetforthinhcrein: 

FIRST. The m e  of the mqmraiion is Pvw5m US Investmmts Carp. 

SECOND. The sddr.css of the corporatian’s registered office in the State 

of Delaware is Corporation Trust Center, 1209 Orange Street in tbe City qf Wilmington, 

County of New Castle. The name of its registered agent at such addrcss is The 

Corporatioxr Trust Company. 

NY12!529:33 1 SW-2 

. . .. -- 
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THIRD. The purpose of the corporation is to engage in any lawfid act or 

activity f ir  which corporatians may be organized under the Ckne.ra1 Corporation Law of 

Delaware. 

FOURTH. The total number of s h e s  which the corporation shall have 

authority to issuc is 1,266 shares of Common Stock, of which 1.1 66 shares, par value 

$0.01 per share, shall be designated as "Class A Common Stcwk", and 100 sharas, par 

value $0.01 per share, shall be deeignated as "Class B Common Stock" (Class A 

Common St& and Class B Common Stock, t&m together. shall be ref& to herein as 

''Common Stock"). 

The following is a statement of the designations, preferences and relative, 

participating, optional m other speeial rights, and the qualifications, limitations ur 

rcStrictim thereof, of each of the Class A Common Stuck and the Class B Common 

Stock. 

A. Dividendo 

Subject to any other provisions of the Catificatc of Incarporati~n, 

as mended h m  tirnc: to b e ,  holders of Class A Commoq Stock and Class B 
Common Stock sball be entitled to receive equally on a p a  share bash such 

dividmds and other distributions in cash, stock or property of the corporation 88 

mey bc declared thereon by the Board of D h t &  h -&e to time; provided 

tbat the dividends payable to holders of Class B Common Stock in any year shall 

in no event mceed five dollars (SiS.00) per shme of Class B Common Stock per 

calendar year wd oacc such amount has been distributed to holders of Class B 

I 2 1  . c ,.,- * 

2 
NT(lU293JISPBZ 
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Common Stock such holders shall be entitled to mcivc no further dividends or 

other distributions in such year md any dividends and distributions in respect of 

Common Stock in excess of such amount shall be paid only to holders of Class 

A Common Stock. 

B. Votmg 

Except as otherwise required by statute, (i) each share of Claw A 

Common Stock shall be entitled to cast me vote on all matters and (ii) the Class 

B Common Stock shall not be mtitled to vote on any matter. 

C. Liquidation Rights 

In thc went of any dissohrtion, liquidation or winding up of the 

affhira of the C O I ~ ~ O U ,  whether voluntary or invol~nta~y, a f h  payment or 

provision for payment of the dcbtij and otbhet liabilities of the corporation, the 

remraining assets and b d s  of the corporation shall be divided so that kol&srs of 

Class B Common Stock 

Class B C o m w  Stock held by such holder and holders of class A Common 

Stock receive all remaining assets and funds of the coiporation, divided ratably 

among the holders of Class A Common Stock. 

two h m  dollars (%zoo.oo~ per 

mFI3c.r. Tho name and mailing address of the incorparator is Scott I. 

Sormenb~ick. c/o Sullivan lk Gromwell, 125 Broad Street, New York, New York 10004. 
2 , 

4 '  

. L  
% - -  

Sl2tTI-L The board of directors of the corppration is expressly authorized 

to adopt, emend or repeal by-law o f  the corporation. 
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SEVENTH. Elections of directors need not im by writtem ballot except 

and to the extent provided in the by-Iws of the corporation. 

EIGHTH. The number of directors of the wrporation shall be fixed horn 

time to time pursuant to the by-laws of the corporation. Any director or the entin board 

of directom may be removed, with ur without cause, by the holders of 8 majority of the 

shares at the time entitied to vote at an election afdirectorS. 

NINTH. Any action required or permitted to be taken by the holders of 

C m o n  Stock of the copration, including but not limited to the e l d o n  of directors, 

may be taken by written consent or consents but only if such consent or consents are 

signed by SU holders of Common Stock. 

TENTH. A director of the wrporatibn shall not be liable to the 

corporation or its stockholders for monetary damages far broach of fiduciary duty as a 

directorT except to the extent that such exemption hrn liability or limitation thareof j8 

not p&tted under the Delaware General Corporation ]Law as currently in cffcct or BS 

the same may hereafter be amended. No annendment, modification or rcpoa! of this 

Article TENTH shall afhrersely affect asy right M protaction of a d i r e  tbat d e t s  at 

the time of such amendmmt, modification OT repeal. 

ELEVENTH. Any shares of Common Stock redeemed by the corpbration 

in my maruler, whcthcr thrpugh redemption, rtCapitalitatiOn, repurchase or otherwise, 

shall automatically and without any action by the wrporation be retired iubdiately 

upon payment therefore by the carporation, no such redeemed shares may be reissued by 

4 

NY 12529:331598.2 
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the coqmation a d  the n m k  of authorjzed shares of Common Stock shall be reduced 

by the number of shares redeemed a d  rCtircd. 

. 
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IN WITNESS WHEREOI;. Powergen us Invatments eclrp. has tXlu!Jed 
this certifir;ete to be signed 011 tb 25th day of Octobar, 2001. 

POWERGENUS INVESTMENTS 
cow. 

Assistant Secretary 

. i 

i,? . .  

. ”  

.. 



10 /25 /2001  11:Ol FAX 212 568 3997 
- : I  

STATE OF DELAW S&C 123 BD 34FL SECRETARY OF ST%lZ 
D I V I S I O N  OF CORPORATIONS 
FILED 12:OO PM 10/25/2001 

010534629 - 3323546 

OF 

POWERGEN HOLDINGS tu3 

INTO 

POWERGEH US I N V E S m  COW. 

(Under Section 264 of the General Cmpndion Law of the State of belawam 
and section 18-209 ofthe Delaware Lknitcd Liability Company Act) 

The uaderrigned corporation MlEs HEREBY CERTIFY: 

m T  The nemt and jutisdiction of formation or organization of 
each of the cunstituent entities which is to merge are as hllows: 

Name 
Powergen Holdings LLC Delaware 

Powergen US Iirvwtmcllts Carp. Delswarcs 

SECOND: An AgRmreaa and Plan of Merger, Powergen US 
Investments Corp. and Powergm Holdings UC, hsls benr appraved adoptd, o d f M ,  
executed and ackmwledgod by each of the constituent Wtim io acwrdauce with Section 
264(c) of the General Corporation Law of the Stab of Delaware, 8 -1. C. $101, et sq. 
(the ‘%CL”) and Section 18-209 oftfir; Delaware Limited Lbbdity Campany Act, 6 Q& 
- C. 0 18-101, et seq. (the “Act”). 

Powergen US xavestments Corp. ThR cartifim of Inoorpomdiou, ;lis mended, of 
Powesgen US lavcstmcats Corp. shall be thc cl;rtificate of Incolporatioa oftbe mwivkg 
Delaware corpaatim. 

FOWRm. The meggst of Powrrgst Holdings LLC into Powmgw US 
Invesbnents Cow. shall be effective C#L October 25,2001 st 12:M) p.m. Delaware time. 

m: The executedAgr#mffnt Plaa ofhger is  on fllk 8t.a 
place of busitlGas of suryiving D e l m e  corpomtion. -e addrtss of such place of 
business oftbe-surviving ~ e ~ a w r n e  corpwation is 220 west u a ~ n  street, l~ozrisvills, 
Kentucky 40232. 

m: The mime of the SUNivJng Delaware corporatioR is 

SIXTH: A copy of the w e a t  and Plan of Merger will be 
;fiuntisfied by the surviving Delaware copration, on request and without cost, to any 
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member of Powergen Holdings LLC, and to any stockholder of Powergen US 
hvwtmtnts corp. 

@J 013 



10/25/2001 11:02 FAX 212 558 3997 S&C 125 BD 34F'L @014 

IN WITNESS WHEREOF, the undersigned has duly CXtCUtUZ this 
certificate of Merger this 25th day of  October 2001. 

By: 
RomddMillcr / 



DOES HERBBY CERTEY: 

FIRST: That at a meeting of thc Board ef Directors of the Corpomtian, a 
mlution w1s dury adopad &at providcs far the r>wchrse of $bares of the capital stwk 
of the Corporation from Powetgea USA, a Dehwara golmd pmemhip, and hmediatC 
caaceuati00 and rr?tiremat of such sharts ofthe q t a l  stock of the Carpmation to the 
extcnt hcreiaafter set for&. 

SECOND: That the s h e s  of capinl stock of the Corparation, which an 
retired, arc identifitd as seven bunched llfty-rviro (7752) shpros of the Class A Common 
Stock with a par value of$O.Ol p a  share, azid rtprescntad by shan: certificate number 
004, which tuc being retired as of the sffective time of this Ccrtificate of Rctiremant of 
stock. 

THIRD: That the cenidato of Mwpontion, as amended, prohibits the 
reissuance of the shares of Common Stock when so dd; and pwmt  to the 
provisions of ScCrion 243 of the G e n d  Corporation Law of the State of Dclawarc, upon 
the effcctivc time ofthe filing of this cmtifid6 of Rttittmant of S W  BS theroin 
provided, the C2d.ficatc of Ipmrporation, M a n a d e 4  of the CotPCragtion shall be 
amendod $0 89 to c f b t  a reduction in the authorized n a k  of 
Common Stock to the extent of seven hundred fifty-WO (752) -0% being the 
number of tibares retired with a  pa^ valw ofSO.O1 p a  sham and an amgate  par value of 
sewn dollars and fifty-tvco cents (S7.52). M e r  giving effect to thc d c t i o n  eflkcted by 
th;r Certificab of Rttircment of Stock, the number of authorized SbatSS of 
COmmOO $to& ofthe corporation sh8U bo four hundred fourteen (414) shares. 

of tbt Class A 

A 

FOURTH: Thrs CatiAcate of Retirement of Stock shall be effective on 
October 25,2001 at 12.15 p-m., h i a m  time. 

STATE OF DELAWARE 
SEl3?ETARY OF STATE 

t?rvzsroH OF CORFQRATIONS 
FILE27 12: 15 PM 10/25/2001 

010534633 - 3323546 
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DIVISION OF CORPORATIONS 
FILED 1 2 : 3 0  PM 10/25/2001 

0 1 0 5 3 4 6 3 8  - 3 3 2 3 5 4 6  

e CATE OF 

OF 

POWERGEN US HOLDINGS COW. 

POWERGEN US INyE;sTMENTs COW. 

(Under S d o n  251 of the Gtneral corporation Law of the State of Delaware) 

TbeundcrsignrdcarpomtionDOESHEREJ3YCERTIFY: 

FIRST: The m e  anb Staa of iIlcorporation of each of the 

- Name State of Inmmomtioq 

constituent entities which is to merge am as follows: 

Powergen US Holdings Cow. D&iWWe 

SECOND: An Agmepnt and Plan ofMe~er ,  between Powergen US 
Holdings Cup. and Powgm US Westme& C q .  has been approved, adopted, 
d ~ e d ,  execufed and acknwvldged by each of the: codbent entities in accordance 
with Section 251 of  the General CorpoartiOn Law ufthc State of Debwm, 

THZRL): 

FOURTH: 

The name of thc SzuYiviRg Delaware corport&n i s  

The Certificate of Inwpdon of Powergen US 

P o w e r g e n u s m ~ s ~ .  

Investments Corp., BS amended, sMl bb the C a d f i e  of Xncmrpmtkm of the swvivhg 
Delaware; c o @ a  

IFIFTN: 

SMTN: 

The mqgm of Poweqip~ US Holdings Corp. into Puwagen 
US Investment Corp. shall be effoctivo on October 25,2001 at 12:30 pm. O e l a m  time. 

‘fhe elLecutbd Agreement and Plan of verger is on file at a 
placc ofbusiness of the surviving Delaware oorp9ration, th+ address of such place of  
bustncss of the surviving corpmtion iu 220 West Maia Sheet, Louisville, *- . 
Keptucky 40232. 
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S m :  A wpy oftbe Agnmnmtand Plan of Merger will be 

stockbolder of Pwvcxgcn US Holdings Corp. a d  Powergen US Invesbnedts Cmp. 
fumishcdbythe suwiving Delaware ccapomiion, o n ~ a n d w i t h o u t  Wst, to any 

! 

. .- 
,,',.* - 
. . .  . . , .  . 

i "  
. ,  
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IN WITNESS WHEREOF, the und&$asd has duly executed this 
Certificate of Merger this 25th day of octobet 2001. 
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I 
i 

S&C 125 BD 34FL 
STATE OF DELAWARE 

SECRETARY OF STA 020 
DIV.ISX0N OF CORPORA ONS 
FZLED 12:45 PM .10/25/2001 

!E 
01 0534666 - 3323546 

POWERGEN USA 

WITHANDINTO 

POWERGEN US -S COW. 

(Under S d o n  263 of tht General Corponrtian Law of the Statc OfDeIawaru and 
Section 15-902 of the Revised U d m  Partnersbp Act of thc Slate of Delawwe) 

FIRST The name and state of formation of each of the constituent 
entitics which is to merge we as fbliows: 

Nanrc 
Povvngen USA 

State of Foxmation 

B l a W W ?  

Powtrgea us lnvwtmmts corp. Delaware 

SECOND: An Agreement and plan of M q e r ,  betwccn Powergen 
USA ad Pawergen US h v W e n t s  Cop has bean -&, adoptea, 
executed and 
Section 263 of tht 0mera.l corparatioa Law of the &te of Delaware and Section 1 5-902 
of the Revised Uniform Partnership A@ of the State of E)elawsra. 

by d ofthe d w  entides in acoordaacG with 

THIRD: 'Tbe of the surviving Delawme wrporation Is 
Powergen us lmrwtments cow. 
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SEVENTH: Acdpyofthe AgmementdPlanofNergawillba 
Eumished by the surviving Delaware corporation, on n?quest aad without cast, to any 
partner of Powergen USA and to any stockholder of Powcrjp US Investments Corp. 

a 0 2 1  
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IN WITNESS WHEREOF, the&gned has duty exmuted this 
Certificate of Merger this 25th day of October 2001, 

POWERGEN US INVESTMENTS COW. . 
By: 

R o d  Miller 

_r.. .. 
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CERTIFICATE OF REnREMENT OF STOCK 

POWERGEN US INvasTMENTS COW. 

Powergen US hVeStmentt3 Corp., a corporation organized and existing 
under the General Corporation Law of the State of Delaware (the "Corporation"), 

DOES HUEREBY CERTIFY: 

FIRST "bat at a meeting of tbe Board of Directors of the Corporation, a 
resolution was duly adopted that provides for the cancellation and rCtiremerit of shares of 
the capital stock of the Corporation pursuant to a merger apment  between the 
Corporation and Powergen USA, a Delaware general partnership. 

retired, me identified as two hundred fourteen (214) shares of the Class A Common Stock 
with a par value of $0.01 per share, and represented by share certificate number 005,  
which are being rcW as of the effective time of this Certificate of Retirement of Stock. 

THIRD: That the Certificate of I n c o ~ d o n ,  as amended, prohibits the 
reisswrrce of tbe shares of Common Stock when so mtiM, and pursuant to the 
provisions of Section 243 of the O e m 1  Corporation Law of the State of Delaware, upon 
the effective time of the filing of this Celtificate of Retirement of  Stock as therein 
provided, the Certificate of Incorporation, as amended, of the Corporation shall be 
amended so as to effect a reduction in the authorized number of shares of the Class A 
Common Stock to the extent of two hundred fourteea (214) hares, being the total 
numbex of shares retired with a pa' value of $0.01 per sham and an aggregate par vahit of 
two dollars and foutteen cents ($2.14). After giving effect to the reduction effected by 
this Certificate of Retirement of Stock, the number of authorized shares of Class A 
Common Stock of the Corporation shaU be two hundred (ZOO) shares. 

SIECOMD: That the shares of capital stock of the Corporation, which are 

FOURTH: This Certifi~ate of Retirement of Stock shaU be eAlectivc on 
October 25,200 1 at 1246 pm., Delaware time. 

I C  

N Y  12536: 82191.1 

STATE OF DELAWARE 
SECR.ETARY OF STATE 

DIVISION OF CORAWRATIONS 
FILED 12: 46 PM 10/25/2001 

010.534670 - 3323546 
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IN WITNEBS WHEREOF. the unddgned has causntthis cerdficate of 
Retirement of Stock to be executed and delivered, this 25th of  October, 2001. 

Poweqpn US lnvestmunts Corp. 

.. 

-2- 
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CERTIFICATE OF RETIREMENT OF STOCK 

POWERGEN US INVESTMENTS C0R.P. 

Powergen US Investments Corp., a corporation organized and existing under the Osneral 
Corporation Law of the State of Delaware (the “Corporation”), 

DOES HEREBY CERTIFY: 

FURST: That the Board of Directors of the Corporation adopted by unanimous written 
consent in lieu of a meeting, a resolution that provides for the redemption of  shares of the capital 
stock of the Corporation &om Powergen US Securities Ltd., an English limited company, and the 
irnmcdiate cancellation and retirement of such shares of the capital stock of the Corporation to 
the extent hereinafter set forth. 

SECOND: That the shares of capital stock of the Corporation, which are redetmcd, are 
identified as 50 Class B shares, par value $0.01 per share, and represented by share certificate 
number 001, which arc being re&emed and retired as of &e effective time of this Certificate of 
Retirement of Stock. 

THIRD: That the Ctrti5cate of hwrporation, as amended, prohibits the reksuancc of 
the shares of Common Stock when so retired; and pursuant to the provisions of Section 243 of 
the General Corporation Law of the State of Delaware, upon the effective time of the filing of 
this Certificate of Retirement of Stock as therein provided, the Certificate of Zncorporation, as 
anocndcd, of the Corporation shall be amended so as to effect a reduction in the authorized 
number of shares of the Class B Common Stock to the extent of 50 shares being the total number 
of shates retired with a par value of $.01 per share and an aggregate value of $lO,OOo. After 
giving effect to the reduction effected by this Certificate of Retirement of Stock, the number of 
authorized Shares of Class B Common Stock of the Corporation shall be 50 shares. 

FOURTH: This Certificate of Retirement of Stock shall be effwtive upon its filing with 
the Secretary of State of  the State of Delaware. 

STATE OF DELAWARE 
SECRETARY OF STATE 

D I V I S I O N  OF CORPORAT.IONS 
F I L E D  12:30 PM 12/31/2002 

020811677 - 3323546 
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IN WlTNESS WHEREOF, the undersigned has causcd this Certificate of Retirement of 
Stock lo be executed and delivered this 3 1st day of Docembcr, 2002. 

Powergen US Investments Corp. 

BY: 
N d e :  Ronald’ L. Mil1e.r 
Title; Assistant Secretary 

! 

! 

TOTAL P. 03 



D I  VIS.ION OF CORFORA TIONS 
F I L E D  10: 00 AM 03/03/2003 
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CERTurIeATE OF AMENDMENT 
OF 

CERTIFICATE OF INCORPORATION 
OF 

POWERGEN US INMiisTMENTS COW. 

Powergen US Investments Carp., z corporation organized and existing under and by virtue of the 
General Corporation Law of the State of Delaware, 

DOES HEREBY CERTIFY: 

FIRST: Thet the Board of Directarv of Powcrgcn US In~.estments Corp,, by the unanimous 
wntten wntwnt of its members, filed with the minutes of the board, duly adopted rewlutions setting forth 
a proposed amcndment to the Certificate of Incotpmtion of said corporation, declaring said amendmenr 
to be advisable and calling a mating of the stockholders of said corporation for consideration thereof, 
The rcxolution setting forth the proposed amendment is as follows: 

RESOLVED, that the W i c a t e  of Incorparrrtion of this corporation be amendcd by 
changing the First Article thereof so that, es emended said Article shall be and read as 
follows: 

'The Name of the corporation is  EON US Investments Corp." 

SECOND: That fhmxfk, p u r m t  to rcsolutian of its Board of Directors, a special meeting of 
the stockholders of said corpomtim WBS duly eslld and held upon Wrirten Waiver of notiae signed by all 
stockholdm, at whjch meting the necessary number of shares as required by statute were voted in favor 
oftke atntdment. 

'IWTRD: That said amendment was duly adophsd in accordance with the provisions of Section 
242 of the General Capration Law of the State of Delaware. 

FOURTH: That this Certificate of Amendment of the Certificate of Incoxporntion shall be 
effstive on March 3,2003- 

TN WIINESS WHERBOF, said Powergen US l(nvestments Corp. has caused this certificate to be 
signed by Ronald L. Miller, its Assistant Secretary, this 3d day of March, 2003. 

POWEWEN US ILNVESTMENTS COW. 
A 

BY: 
Ronald'L. Miller, ! 
Assistant Secretary 



SECWTARY’S CERTIFICATE 

I, John R. McCall, do hereby certify that I am a duly qualified and acting Vice President 
and Secretary of E.ON US Investments Corp., a Delaware 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 fhrther 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. 

day of May 
fp <“. 

IN WITNESS WHEREOF, I have executed this Certificate this 
2010. 

Vice Prebident and Secretary 



AMENDMENT TO BY-LAWS 

OF 

E.ON US INVESTMENTS COW. 

Dated March 5,2004 

ARTICLE 11 

Board of Directors 

Section 2.6 
majority of the entire board shall constitute a quorum for the transaction of business. The vote of 
a majority of the directors present at a meeting at which a quorum is present shall be the act of 
the Board unless the Certificate of Incorporation or these by-laws shall require a vote of a greater 
number. In case at any meeting of the Board a quorum shall not be present, the members of the 
Board present may adjourn the meeting from time to time until a quorum shall be present. 

Quorum; Vote Rewired for Action. At all meetings of the Board of Directors, a 



BY -LAWS 

OF 

POWERGEN US TNVESTMENTS COW. 

ARTICLE I 

Stockholders 

Section 1.1. Annual Meetings. An annual meeting of stockholders shall 
be held for the election of directors at such date, time and place either within or without 
the State of Delaware as may be designated by the Board of Directors from time to time. 
Any other proper business may be transacted at the annual meeting. 

Section 1.2. Special Meetings. Special meetings of stockholders may be 
called at any time by the Chairman of the Board, if any, the Vice Chairman of the Board, 
if any, the President or the Board of Directors, to be held at such date, time and place 
either within or without the State of Delaware as may be stated in the notice of the 
meeting. A special meeting of stockholders shall be called by the Secretary upon the 
written request of stockholders who together own of record a majority of the outstanding 
shares of each class of stock entitled to vote at such meeting. The written request of the 
stockholders must state the purpose of the meeting. 

Section 1.3. Notice of Meetinm Whenever stockholders are required or 
permitted to take any action at a meeting, a written notice of the meeting shall be given 
which shall state the place, date and hour of the meeting, and, in the case of a special 
meeting, the purpose or purposes for which the meeting is called. Unless otherwise 
provided by law, the written notice of any meeting shall be given not less than ten nor 
more than sixty days before the date of the meeting to each stockholder entitled to vote at 
such meeting. If mailed, such notice shall be deemed to be given when deposited in the 
United States mail, postage prepaid, directed to the stockholder at such stockholder’s 
address as it appears on the records of the Corporation. 

Section 1.4. Adiournments. Any meeting of stockholders, annual or 
special, may be adjourned fiom time to time, to reconvene at the same or some other 
place, and notice need not be given of any such adjourned meeting if the time and place 
thereof are announced at the meeting at which the adjournment is taken. At the 
adjourned meeting the Corporation may transact any business which might have been 
transacted at the original meeting. If the adjournment is for more than thirty days, or if 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of 

NY12534: 501592 



the adjourned meeting shall be given to each stockholder of record entitled to vote at the 
meeting. 

Section I .5. Quorum. At each meeting of stockholders, except where 
otherwise provided by law or the certificate of incorporation or these by-laws, the holders 
of a majority of the outstanding shares of stock entitled to vote on a matter at the 
meeting, present in person or represented by proxy, shall constitute a quorum. In the 
absence of a quorum of the holders of any class of stock entitled to vote on a matter, the 
holders of such class so present or represented may, by majority vote, adjourn the 
meeting of such class from time to time in the manner provided by Section 1.4 of these 
by-laws until a quorum of such class shall be so present or represented. Shares of its own 
capital stock belonging on the record date for the meeting to the Corporation or to 
another corporation, if a majority of the shares entitled to vote in the election of directors 
of such other corporation is held, directly or indirectly, by the Corporation, shall neither 
be entitled to vote nor be counted for quorum purposes; provided, however, that the 
foregoing shall not limit the right of the Corporation to vote stock, including but not 
limited to its own stock, held by it in a fiduciary capacity. 

Section 1.6. Orvanization. Meetings of stockholders shall be presided 
over by the Chairman of the Board, if any, or in the absence of the Chairman of the 
Board by the Vjce Chairman of the Board, if any, or in the absence of the Vice Chairman 
of the Board by the President, or in the absence of the President by a Vice President, or in 
the absence of the foregoing persons by a chairman designated by the Board of Directors, 
or in the absence of such designation by a chairman chosen at the meeting. The 
Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as secretary 
of the meeting, but in the absence of the Secretary and any Assistant Secretary the 
chairman of the meeting may appoint any person to act as secretary of the meeting. 

Section 1.7. Votinv: Proxies. Unless otherwise provided in the certificate 
of incorporation, each stockholder entitled to vote at any meeting of stockholders shall be 
entitled to one vote for each share of stock held by such stockholder which has voting 
power upon the matter in question. Each stockholder entitled to vote at a meeting of 
stockholders or to express consent or dissent to corporate action in writing without a 
meeting may authorize another person or persons to act for such stockholder by proxy, 
but no such proxy shall be voted or acted upon after three years from its date, unless the 
proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states 
that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in 
law to support an irrevocable power, regardless of whether the interest with which it is 
coupled is an interest in the stock itself or an interest in the Corporatian generally. A 
stockholder may revoke any proxy which is not irrevocable by attending the meeting and 
voting in person or by filing an instrument in writing revoking the proxy or another duly 
executed proxy hearing a later date with the Secretary of the Corporation. Voting at 
meetings of stockholders need not be by written ballot and need not be conducted by 
inspectors unless the holders of a majority of the outstanding shares of all classes of stock 
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entitled to vote thereon present in person or represented by proxy at such meeting shall so 
determine. Directors shall be elected by a plurality of the votes of the shares present in 
person or represented by proxy at the meeting and entitled to vote on the election of 
directors. In all other matters, unless otherwise provided by law or by the certificate of 
incorporation or these by-laws, the affirmative vote of the holders of a majority of the 
shares present in person or represented by proxy at the meeting and entitled to vote on 
the subject matter shall be the act of the stockholders. Where a separate vote by class or 
classes is required, the affirmative vote of the holders of a majority of the shares of such 
class or classes present in person or represented by proxy at the meeting shall be the act 
of such class or classes, except as otherwise provided by law or by the certificate of 
incorporation or these by-laws. 

Section 1.8. Fixinp Date for Determination of Stockholders of Record. In 
order that the Corporation may determine the stockholders entitled to notice of or to vote 
at any meeting of stockholders or any adjournment thereof, the Board of Directors may 
fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of Directors, and which record date shall 
not be more than sixty nor less than ten days before the date of such meeting. If no 
record date is fixed by the Board of Directors, the record date for determining 
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the 
close of business on the day next preceding the day on which notice is given, or, if notice 
is waived, at the close of business on the day next preceding the day on which the 
meeting is held. A determination of stockholders of record entitled to notice of or to vote 
at a meeting of stockholders shall apply to any adjournment of the meeting; provided, 
however, that the Board of Directors may fix a new record date for the adjourned 
meeting. 

In order that the Corporation may determine the stockholders entitled to 
consent to corporate action in writing without a meeting, the Board of Directors may fix 
a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of Directors, and which date shall not be 
more than ten days after the date upon which the resolution fixing the record date is 
adopted by the Board of Directors. If no record date has been fixed by the Board of 
Directors, the record date for determining stockholders entitled to consent to corporate 
action in writing without a meeting, when no prior action by the Board of Directors is 
required by law, shall be the first date on which a signed written consent setting forth the 
action taken or proposed to be taken is delivered to the Corporation by delivery to its 
registered office in the State of Delaware, its principal place of business, or an officer or 
agent of the Corporation having custody of the book in which proceedings of meetings of 
stockholders are recorded. Delivery made to the Corporation's registered office shall be 
by hand or by certified or registered mail, return receipt requested. I f  no record date has 
been fixed by the Board of Directors and prior action by the Board of Directors is 
required by law, the record date for determining stockholders entitled to consent to 
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corporate action in writing without a meeting shall be at the close of business on the day 
on which the Board of Directors adopts the resolution taking such prior action. 

In order that the Corporation may determine the stockholders entitled to 
receive payment of any dividend or other distribution or allotment of any rights or the 
stockholders entitled to exercise any rights in respect of any change, conversion or 
exchange of stock, or for the purpose of any other lawful action, the Board of Directors 
may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted, and which record date shall be not more than 
sixty days prior to such action. If no record date is fixed, the record date for determining 
stockholders for any such purpose shall be at the close of business on the day on which 
the Board of Directors adopts the resolution relating thereto. 

Section 1.9. Consent of Stockholders in Lieu of Meeting. Unless 
otherwise provided in the certificate of incorporation or by law, any action required by 
law to be taken at any annual or special meeting of stockholders of the Corporation, or 
any action which may be taken at any annual or special meeting of such stockholders, 
may be taken without a meeting, without prior notice and without a vote, if a consent or 
consents in writing, setting forth the action so taken, shall be signed by all the holders of 
outstanding stock entitled to vote thereon and shall be delivered to the Corporation by 
delivery to (a) its registered office in the State of Delaware by hand or by certified mail 
or registered mail, return receipt requested, (b) its principal place of business, or (c) an 
officer or agent of the corporation having custody of the book in which proceedings of 
meetings of stockholders are recorded. Every written consent shall bear the date of 
signature of each stockholder who signs the consent and no written consent shall be 
effective to take the corporate action referred to therein unless, within sixty days of the 
earliest dated consent delivered in the manner required by this by-law to the Corporation, 
written consents signed by a sufficient number of holders to take action are delivered to 
the Corporation by delivery to (a) its registered office in the State of Delaware by hand or 
by certified or registered mail, return receipt requested, (b) its principal place of business, 
or (c) an officer or agent of the Corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded. 

Section 1.10. List of Stockholders Entitled to Vote. The Secretary shall 
prepare and make, at least ten days before every meeting of stockholders, a complete list 
of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares registered in the name 
of each stockholder. Such list shall be open to the examination of any stockholder, for 
any purpose germane to the meeting, during ordinary business hours, for a period of at 
least ten days prior to the meeting, either at a place within the city where the meeting is 
to be held, which place shall be specified in the notice of the meeting, or, if not so 
specified, at the place where the meeting is to be held. The list shall also be produced 
and kept at the time and place of the meeting during the whole time thereof and may be 
inspected by any stockholder who is present. 
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ARTICLE 11 

- Board of Directors 

Section 2.1. Powers: Number: Oualifications. The business and affairs of 
the Corporation shall be managed by or under the direction of the Board of Directors, 
except as may be otherwise provided by law or in the certificate of incorporation. The 
Board of Directors shall consist of one or more members, the number thereof to be 
determined from time to time by the Board. Directors need not be stockholders. 

Section 2.2. Election; Term of Office; Resirnation; Removal; Vacancies. 
Each director shall hold office until his or her successor is elected and qualified or until 
his or her earlier resignation or removal. Any director may resign at any time upon 
written notice to the Board of Directors or to the President or the Secretary of the 
Corporation. Such resignation shall take effect at the time specified therein, and unless 
otherwise specified therein no acceptance of such resignation shall be necessary to make 
it effective. Any director or the entire Board of Directors may be removed, with or 
without cause, by the holders of a majority of the shares then entitled to vote at an 
election of directors. Unless otherwise provided in the certificate of incorporation or 
these by-laws, vacancies and newly created directorships resulting from any increase in 
the authorized number of directors elected by all of the stockholders having the right to 
vote as a single class or from any other cause may be filled by a majority of the directors 
then in office, although less than a quorum, or by the sole remaining director. Any 
director elected or appointed to fill a vacancy shall hold office until his or her successor 
is elected and qualified or until his or her earliest resignation or removal. 

Section 2.3. Regular Meetings. Regular meetings of the Board of 
Directors may be held at such places within or without the State of Delaware and at such 
times as the Board may from time to time determine, and if so determined notice thereof 
need not be given. 

Section 2.4. Suecial Meetings. Special meetings of the Board of 
Directors may be held at any time or place within or without the State of Delaware 
whenever called by the Chairman of the Board, if any, by the Vice Chairman of the 
Board, if any, by the President or by any two directors. Reasonable notice thereof shall 
be given by the person or persons calling the meeting. 

Section 2.5. Particiuation in Meetings bv Conference TeleDhone 
Permitted. Unless otherwise restricted by the certificate of incorporation or these by- 
laws, members of the Board of Directors, or any committee designated by the Board, 
may participate in a meeting of the Board or of such committee, as the case may be, by 
means of conference telephone or similar communications equipment by means of which 
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all persons participating in the meeting can hear each other, and participation in a 
meeting pursuant to this by-law shall constitute presence in person at such meeting. 

Section 2.6. Quorum: Vote Rewired for Action. At all meetings of the 
Board of Directors of one-third of the entire Board shall constitute a quorum for the 
transaction of business. The vote of a majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board unless the certificate of 
incorporation or these by-laws shall require a vote of a greater number. In case at any 
meeting of the Board a quorum shall not be present, the members of the Board present 
may adjourn the meeting from time to time until a quorum shall be present. 

Section 2.7. Organization. Meetings of the Board of Directors shall be 
presided over by the Chairman of the Board, if any, or in the absence of the Chairman of 
the Board by the Vice Chairman of the Board, if any, or in the absence of the Vice 
Chairman of the Board by the President, or in their absence by a chairman chosen at the 
meeting. The Secretary, or in the absence of the Secretary an Assistant Secretary, shall 
act as secretary of the meeting, but in the absence of the Secretary and any Assistant 
Secretary the chairman of the meeting may appoint any person to act as secretary of the 
meeting. 

Section 2.8. Action by Directors Without a Meeting. Unless otherwise 
restricted by the certificate of incorporation or these by-laws, any action required or 
permitted to be taken at any meeting of the Board of Directors, or of any committee 
thereof, may be taken without a meeting if all members of the Board or of such 
committee, as the case may be, consent thereto in writing, and the writing or writings are 
filed with the minutes of proceedings of the Board or committee. 

Section 2.9, Compensation of Directors. Unless otherwise restricted by 
the certificate of incorporation or these by-laws, the Board of Directors shall have the 
authority to fix the compensation of directors. 

ARTICLE Ill 

Committees 

Section 3.1. Committees. The Board of Directors may designate one or 
more committees, each committee to consist of one or more of the directors of the 
Corporation. The Board may designate one or more directors as alternate members of 
any committee, who may replace any absent or disqualified member at any meeting of 
the committee. In the absence or disqualification of a member of a committee, the 
member or members thereof present at any meeting and not disqualified from voting, 
whether or not such membec or members constitute a quorum, may unanimously appoint 
another member of the Board to act at the meeting in the place of any such absent or 
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disqualified member. Any such committee, to the extent provided in the resolution of the 
Board of Directors or in these by-laws, shall have and may exercise all the powers and 
authority of the Board of Directors in the management of the business and affairs of the 
Corporation, and may authorize the seal of the Corporation to be affixed to all papers 
which may require it; but no such committee shall have the power or authority in 
reference to the following matters: (i) approving or adopting, or recommending to the 
stockholders, any action or matter expressly required by law to be submitted to 
stockholders for approval, (ii) adopting, amending or repealing these by-Laws or 
(iii) removing or indemnifying directors. 

Section 3.2. Committee Rules. Unless the Board of Directors otherwise 
provides, each committee designated by the Board may adopt, amend and repeal rules for 
the conduct of its business. In the absence of a provision by the Board or a provision in 
the rules of such committee to the contrary, a majority of the entire authorized number of 
members of such committee shall constitute a quorum for the transaction of business, the 
vote of a majority of the members present at a meeting at the time of such vote if a 
quorum is then present shall be the act of such committee, and in other respects each 
committee shall conduct its business in the same manner as the Board conducts its 
business pursuant to Article I1 of these by-laws. 

ARTICLE IV 

Officers 

Section 4.1. Officers: Election. As soon as practicable after the annual 
meeting of stockholders in each year, the Board of Directors shall elect a President and a 
Secretary, and it may, if it so determines, elect from among its members a Chairman of 
the Board and a Vice Chairman of the Board. The Board may also elect one or more 
Vice Presidents, one or more Assistant Vice Presidents, one or more Assistant 
Secretaries, a Treasurer and one or more Assistant Treasurers and such other officers as 
the Board may deem desirable or appropriate and may give any of them such further 
designations or alternate titles as it considers desirable. Any number of offices may be 
held by the same person unless the certificate of incorporation or these by-laws otherwise 
provide. 

Section 4.2. Term of Office: Resignation: Removal; Vacancies. lJnless 
otherwise provided in the resolution of the Board of Directors electing any oficer, each 
officer shall hold office until his or her successor is elected and qualified or until his or 
her earlier resignation or removal. Any officer may resign at any time upon written 
notice to the Board or to the President or the Secretary of the Corporation. Such 
resignation shall take effect at the time specified therein, and unless otherwise specified 
therein no acceptance of such resignation shall be necessary to make it effective. The 
Board may remove any officer with or without cause at any time. Any such removal 
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shall be without prejudice to the contractual rights of such officer, if any, with the 
Corporation, but the election of an officer shall not of itself create contractual rights. 
Any vacancy occurring in any office of the Corporation by death, resignation, removal or 
otherwise may be filled by the Board at any regular or special meeting. 

Section 4.3. Powers and Duties. The officers of the Corporation shall 
have such powers and duties in the management of the Corporation as shall be stated in 
these by-laws or in a resolution of the Board of Directors which is not inconsistent with 
these by-laws and, to the extent not so stated, as generally pertain to their respective 
offices, subject to the control of the Board. The Secretary shall have the duty to record 
the proceedings of the meetings of the stockholders, the Board of Directors and any 
committees in a book to be kept for that purpose. The Board may require any officer, 
agent or employee to give security for the faithful performance of his or her duties, 

ARTICLE V 

Stock 

Section 5.1, Certificates. Every holder of stock in the Corporation shall 
be entitled to have a certificate signed by ,or in the name of the Corporation by the 
Chairman or Vice Chairman of the Board of Directors, if any, or the President or a Vice 
President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant 
Secretary, of the Corporation, representing the number of shares of stock in the 
Corporation owned by such holder, If such certificate is manually signed by one officer 
or manually countersigned by a transfer agent or by a registrar, any other signature on the 
Certificate may be a facsimile. In case any officer, transfer agent or registrar who has 
signed or whose facsimile signature has been placed upon a certificate shall have ceased 
to be such officer, transfer agent or registrar before such certificate is issued, it may be 
issued by the Corporation with the same effect as if such person were such officer, 
transfer agent or registrar at the date of issue. 

Section 5.2. Lost. Stolen or Destroyed Stock Certificates: Issuance of 
New Certificates. The Corporation may issue a new certificate of stock in the place of 
any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and 
the Corporation may require the owner of the lost, stolen or destroyed certificate, or such 
owner's legal representative, to give the Corporation a bond sufficient to indemnify it 
against any claim that may be made against it on account of the alleged loss, theft or 
destruction of any such certificate or the issuance of such new certificate. 

ARTICLE VI 

Miscellaneous 
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Section 6.1. Fiscal Year. The fiscal year of the Corporation shall be 
determined by the Board of Directors. 

Section 6.2. Seal. The Corporation may have a corporate seal which shall 
have the name of the Corporation inscribed thereon and shall be in such form as may be 
approved from time to time by the Board of Directors. The corporate seal may be used 
by causing it or a facsimile thereof to be impressed or affixed or in any other manner 
reproduced. 

Section 6.3. Waiver of Notice of Meetings of Stockholders. Directors and 
Committees. Whenever notice is required to be given by law or under any provision of 
the certificate of incorporation or these by-laws, a written waiver thereof, signed by the 
person entitled to notice, whether before or after the time stated therein, shall be deemed 
equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of 
notice of such meeting, except when the person attends a meeting for the express purpose 
of objecting, at the beginning of the meeting, to the transaction of any business because 
the meeting is not lawfully called or convened. Neither the business to be transacted at, 
nor the purpose of, any regular or special meeting of the stockholders, directors or 
members of a committee of directors need be specified in any written waiver of notice 
unless so required by the certificate of incorporation or these by-laws. 

Section 6.4. Indemnification of Directors, Officers and Emulovees. The 
Corporation shall indemnify to the full extent permitted by law any person made or 
threatened to be made a party to any action, suit or proceeding, whether civil, criminal, 
administrative or investigative, by reason of the fact that such person or such person's 
testator or intestate is or was a director, officer or employee of the Corporation or serves 
or served at the request of the Corporation any other enterprise as a director, officer or 
employee. Expenses, including attorneys' fees, incurred by any such person in defending 
any such action, suit or proceeding shall be paid or reimbursed by the Corporation 
promptly upon receipt by it of an undertaking of such person to repay such expenses if it 
shall ultimately be determined that such person is not entitled to be indemnified by the 
Corporation. The rights provided to any person by this by-law shall be enforceable 
against the Corporation by such person who shall be presumed to have relied upon it in 
serving or continuing to serve as a director, officer or employee as provided above. No 
amendment of this by-law shall impair the rights of any person arising at any time with 
respect to events occurring prior to such amendment. For purposes of this by-law, the 
term Torporation" shall include any predecessor of the Corporation and any constituent 
corporation (including any constituent of a constituent) absorbed by the Corporation in a 
consolidation or merger; the term "other enterprise" shall include any corporation, 
partnership, joint venture, trust or employee benefit plan; service "at the request of the 
Corporation" shall include service as a director, officer or employee of the Corporation 
which imposes duties on, or involves services by, such director, officer or employee with 
respect to an employee benefit plan, its participants or beneficiaries; any excise taxes 
assessed OR a person with respect to an employee benefit plan shall be deemed to be 
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indemnifiable expenses; and action by a person with respect to an employee benefit plan 
which such pcrson reasonably believes to be in the interest of the participants and 
beneficiaries of such plan shall be deemed to be action not opposed to the best interests 
of the Corporation. 

Section 6.5. Interested Directors; Ouorum. No contract or transaction 
between the Corporation and one or more of its directors or officers, or between the 
Corporation and any other corporation, partnership, association or other organization in 
which one or more of its directors or officers are directors or officers, or have a financial 
interest, shall be void or voidable solely for this reason, or solely because the director or 
officer is present at or participates in the meeting of the Board of Directors or committee 
thereof which authorizes the contract or transaction, or solely because his or her or their 
votes are counted for such purpose, i t  (1) the material facts as to his or her relationship 
or interest and as to the contract or transaction are disclosed or are known to the Board or 
the committee, and the Board or committee in good faith authorizes the contract or 
transaction by the affirmative votes of a majority of the disinterested directors, even 
though the disinterested directors be less than a quorum; or (2) the material facts as to his 
or her relationship or interest and as to the contract or transaction are disclosed or are 
known to the stockholders entitled to vote thereon, and the contract or transaction is 
specifically approved in good faith by vote of the stockholders; or (3) the contract or 
transaction is fair as to the Corporation as of the time it is authorized, approved or 
ratified, by the Board, a committee thereof or the stockholders. Common or interested 
directors may be counted in determining the presence of a quorum at a meeting of the 
Board of Directors or of a committee which authorizes the contract or transaction. 

Section 6.6. Form of Records. Any records maintained by the 
Corporation in the regular course of its business, including its stock ledger, books of 
account and minute books, may be kept on, or be in the form of, punch cards, magnetic 
tape, photographs, microphotographs or any other information storage device, provided 
that the records so kept can be converted into clearly legible form within a reasonable 
time. The Corporation shall so convert any records so kept upon the request of any 
person entitled to inspect the same. 

Section 6.7. Amendment of By-Laws. These by-laws may be amended or 
repealed, and new by-laws adopted, by the Board of Directors, but the stockholders 
entitled to vote may adopt additional by-laws and may amend or repeal any by-law 
whether or not adopted by them. 
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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 ORGANIZATION OF 

LEC LLC FILED DECEMBER 29,2003; 

ARTICLES OF MERGER OF LG&E ENERGY CORP. MERGING INTO LEC LLC 
CHANGING NAME TO LG&E ENERGY LLC FILED DECEMBER 30,2003; 

ARTICLES OF AMENDMENT OF LG&E ENERGY LLC CHANGING NAME TO E O N  
US. LLC FILED DECEMBER 1,2005. 

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 
mmullins/0575122 - Certificate ID: 98237 



ARTICLES OF ORGANMATlOlrf 

OF 

LEC LLC 

John Y. Brown 111 
Secretary of State 
Received and Filed 

Fee Receipt: 940.00 
12!2912003 1:49:46 PM 

The unuersigncd organizer, desiring to form a limited liability company under thc 

Kcnrucky L i m i ~ d  Liability Company Act, hcrsby states the follo\viiig: 

!. NAME. The nanis of the limited liability ccmpany is "IXC LLC". 

-. 3 REGISTERED AGENT. The name and address of rhc rcyistered agent are: 

John R. McCall 
220 West Main Strect 
Louisville, Kentucky 40202 

! .. 
.? , PRINCiP.4L OFFICE. The inailing address of the initial principal office of the 

limited liability company is: 

220 Wesi Main Street 
Louisvil!e, Kentucky 40202 

4. Xl.XS?LGEME!VT. This limited liability company is to be managed by one or 

more managers. 

In \'C'itoess M'hereof. the undersigned has duly executed these .4rticles of Organization 

this 29th da!. of December, 3003. 

---- 
John R. $Wall ,  Orgaaizer 



N 
I 

! 

I 

CORSERT OF REGISTERED AGENT 

Thc undcrsigncd, hating bccn na1im.i in these Articles of Organization as the registered 
agent oi'thc Cornparry, hcrehy consents to serve in that capacity. 

-- 
John R. McCall 

i 

! 

Thc !brc_roiny instrunlent \vas prepared by: 

t 

2 
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John Y. Brcm Ill 

i 

I 

I 

Purstiatit to the provisions of KRS 271 B. 1 1-080 and KRS 275.360, the undersigned 
entities ("Constituent Entities") hereby adopt !he following Articles of Merser fot the purpose of 
mersinring LG&E Energy Corp., a Xmtucky corporation ("Corparatior."). with and into EEC 
LIK. a Kentucky limited liability conipmy ("Ccmpany"). which shall be the surviving enlily in 
the Pvlierger. 

I 

FIRST: ?'tic nanies o f  each of the Constituent Entiries are LC&E Energy Corp. 
and LEC LLC. The Corporation is ir;carporated under ihe corporation 
la\vs of the Commonwealth of KeritQckp and the Company is crganized 
under the limited liability company laws of the Conmonwealth of 
Kentucky. 

SECOND: The Agreeinent and Plan ofblcrger, duly authorized 2nd approved by each 
of the Constituent Entities, is aitachrd herelo as Exhibit A and is hereby 
incorporated by referenced hercin as a part of these .4rticles of Merser. 

THIRD: The name of ihe survi\ ing entity is LEC LLC. Pursuant to the Agreement 
and Plan of Merger attached hereto as Eshibit A, the Articles of 
Organization of the surviving entity are amended to change its name to 
"LGRrE Energy LLC". - - - . - - -- 

FOURTH: The .4geement and Plan of Merger was duly authorized and apprcved by 
each of the Conslituent Entities in accordance with the laws of the 
Cornmonwealtn cf Kentucky. 

Dated: December 30. 2003. 

1 

L,G&IE Energy Corp. 

Esecgtive Vice President, 
Corporate Secretary and 
Genetid Counsel 
("Corporation") 



i 

The icreging instrument was prepared by: 

G r e g 0 4  ..&kirnan I 
220 \Vest Main Street. 1 
Louisville, Kcnmcky 40202 

Fioor 

! 

A 

S. Bradford Rives 
Chief Financiai Officer 
(“Company”) 

2 



EXHIBIT A 

AGREEMENT AND PLAh OF MERGER 
BETWEEN 

EG&E ENERGY CBRP. 
AND 

LEC ELC 

I 

! 

! 

THIS AGREEMENT AND PLAN OF iWERGER (“Agreement”) is entered into and 
effective as of the 30th day of December, 2003, by and between (i) LG&E Energy Corp., a 
Kectucky corporation (“Corporation”), md (ii) LEC LLC, Kentucky limited liability company 
(“Company”) 

1. MEKGER. 

1.1 kJerger of the Corporation With and Into the Company. Subject to 
the [elms and conditions of this Agreement, the Corporatian shall be merged with and into the 
Company (“Merger”), effective upon the filing of Articles of Merger with the Secretary of State 
of Kentucky (“Effective Time”). The separate existence of the Corporation as a corporaticn 
shall therefipon cease; the Cornpay shall be the suntivirig entity and the separate existence of 
h e  Company as a limited iiabilitv ::mipany, with all its purposes. abjccts, rights, privileges, 
powers, franchises and interests, shall continue unaffected and unimpaired by the Merger. The 
Merger shall be pursuant to the provisions of, and with the effcct provided in, the laws of the 
Commonwealth of Kentucky. 

1.2 Effect of Merper. At and after the Effective Time: 

(a) The Company shall possess all of the respective rights, privileges, 
powers, franchises and inteiests of the Corporation in and to every typc of property (real, 
personal and mixed), and chooses in action, all of which shall be transferred to, and vested in, the 
Company by virhie of the Merger without any deed or other transfer and without revers‘ :on or 
imnainnent. Any actiorz or proceeding. whether civil, criminal or administrative, pending by or 
against the Corporation may be continued as if the Merger did not occur, or t4e Company may be 
substituted in the proceeding for h e  Corporation in such action or proceeding. 

(b) The Company shali be liable for all liability of the Corporation, 
and all debts, liabilities, obligations and contracts of the Coiporation, whether matured or 
unmatured, whether accrued, absolute, contingent cr otherwise, and whether or not reflected or 
reserved against on the balace sheet, books of account or records of the Corporaticn, shall be 
those of the Company and shall not be released or impaired by the Merger. Further, ail rights of 
creditors and other obligees and all Iiens on pmperties of the Corporation shall be preserved 
vnirnpaired. 

1.3 Articles G f  Orpanhation, QoeratinP Agreement and Mansgenelnt of - Siirviviw Eotitv. The Company shall be the surviving entity pursuant to the Merger. .4t and 
after the Effective Time: 

1 



(a) The .Articles of Orgmization of the Company, as in eff'ect immedi- 
ately prior to the Effective Time, shall be the Articles of Organization of the surviving entity 
\vi& the exception that Anicle I of the Articles of Organization shall be amznded so as to be and 
read in its entirety as follo\vs: 

" I .  NAhlE. The name of the limited liability company is 
"LG&E Energy LLC'> 

- ____- 
(b) The Operating Agreement of Company, as in effect immediately 

prior to the Effective Time, shall be the Operating Agreement of the surviving entity with the 
exception that the title and .4rticle 2.1 o f  the Operating Agreement shall be amended SG as to be 
and read in their entirety as follows: 

"OPERATING AGREEMENT 
OF 

LGBE. ENERGY LLC" 

2.1 Same. The name of rhe Compmy shall be LG&E Energy LLC. 

(c) n e  management of Company as in effect immediately prior YO the 
Effecthe Time. including any and all persons then s m i n g  as its officers and directors if the 
Operating Agreement provides for same, shall be the managers of the surviving entity until duly 
altered in accordance with the r.rovisions ofthe laws of the Commonwealth of Kentucky a d  the 
suniring entity's .Wicles of Organization and Operating Agreemeiit. 

1.4 Additional Actiolas. If, at any time after the Effective Time. the 
Company shall consider or be advis that any hrther assignments or assurances in law or m y  
other acts are necessary or desirable$ (i) vest, Ferfect or confirm of record or otherwise, in the 
Company its right, title or interest irf, to or under any ofthc rights, praperties or assets of the 
Corporation acquired or to be acquirq by the Company as a result of, or in connection with, the 
Merger, or (ii) otherwise carry out the purposes of this Agreement, the Corporation and the 
proper officers and directors of the Corporation shall be deemed to h a w  granted to the Company 
;in irrevocable power of iztomey to (a) execute and deliver all such proper deeds. assignments 
and assurances in law, (b) do all acts necessary or proper to vest, perfect or confirm tide to and 
possession of such rights, properties or assets in the Company and (c) otherwise cany out the 
purposes of this Agreement. The President of the Company is hlfy authorized in the name of the 
Corporation or otherwise to take any and all such actiox. 

2. CONVERSION OF STOCK INTERESTS. 

2.1 Conversion of Cornpaw Interests. At the Effective Time: 

(a) Each share of Common Stock of the CorT,oration, no par value per 
share, ("Commr?n Stmk") outstanding immediately prior to the Effective Time shall, ipso fucro 
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and without any action on the part of the holder thereof, become and be converted into one Unit 
of tbe Company. 

(b) Each interest iil the Ccmpa2y held immediately prior to the 
Effative i ime by LG&E Energy C o p  shall be canceled and no consideration issued in respe:; 
thereof. Each interest in the Company held immediately prior to the Effective Time by E.ON US 
L?vesrments Cop .  shall remain issued and outstanding. 

3. EXCHANGE OF STOCK. As soon as practicable after the Effective Time, and 
upon surrender to the Cornpay of any certificate which prior to rhe Effective Time shall have 
represented any shares of C C I ~ I ~ O R  Stock, the Company shall cause to be distributed to the 
perxm or entity in whose name such certificate shall have been registered a certificate for the 
number of Units of the Company into which the: shares a f  Common Stock previously represented 
by ihe surrendcred certificate shzll have been converted at the Effective Time. Until surrendered 
as contemplated by the preceding sentence, each certificate which immediately prior to the 
Effective Time shall have represenfed any shares of Common Stock shall be deemec ai and after 
the Effective Time to represent only the right to receive the Units of the Company into which it 
shall have been converted. 

4. GOVERNING LAW. This Agreement shall be governed by, and construed in 
accordance with, the laws of the Cornmonwealth of Kentiicky without regard to its conflict of 
laws rules. 

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date 
first written above. 

I ,G&E Energy Corp. 

John R. McCall, 
Executive Vice President, 
Corporate Secretary and 
Genmal Counsel 

(“Corporatim”) 

LEC LLC 
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S .  Bradford Rives 
Chief Financial OMicer 

(“Company”) 
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Trey Grayson 
Secretary of State 

TO Received and Filed 
ARTICLES OF AMENDMENT 

ARTICLES OF ORGANIZATION 
OF 

12101/2005 9:26:25 AM 
Fee Receipt: $00.00 

- .  - -  LG&E ENERGY LLC 

Pursuant to the provisions of KRS 275.030, the following Articles of Amendment 
to the Articles of Organization of LG&E Energy LLC, a Kentucky limited liability 
company (the “Company”), are hereby adopted: 

FIRST: The name of the limited liability company is LG&E Energy LLC. 

SECOND: The text of the amendment to Article I of the Company’s Articles of 
Organization is as follows: 

“I. The name of the limited liability company is E.ON US. LLC”. 

THIRD: The designated amendment was adopted by the ComPany’s sole 
member on _December 1 2005 
and KRS 275.175. 

in accordance with the provisions of KRS 275.030 

FOURTH: These Articles of Amendment shall be effective as of 
December 1. 2005 

DATED: Dec. 1 ,2005 LG&E Energy LLC 

BY: 
Daniel K. Arbbud 

I Treasurer 



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 E.ON U S .  
LLC (formerly LEC LLC), a Kentucky limited liability company, (the “Company”), and that as 
such officer, I have access to all original records of the Company arid that I am authorized to make 
certified copies of Company records on its behalf. I further hereby certify that the attached 
Operating Agreement is a true and correct copy of the Operating Agreement of the Company, and 
that the same has not been altered, amended or repealed. 

IN WITNESS WHEREOF, I have executed this Certificate this %*‘day ofMay 2010. 

, ,’ 

John R. McCah 
Executive Vice President, General Counsel, 
Corporate Secretary and Chief Compliance Officer 



OPERATING AGREEMENT 
OF 

LJEC L,L,C 

This Operating Agreement (“Agreement”) is made and entered into as of the 29th day 
of Deceniber, 2003, by EON 1!S Investments Corp., a Delaware corporation (“EUSIC”). 
“Menibers”). The foregoing party, and any others later admitted as members under this 
Agreement are referred to herein as the “Members.” For purposes of this Agreement, the term 
“Members” includes all persons then acting in such capacity in accordance with the ternis of this 
Agreement” 

RECITALS: 

A. 
form a Kentucky limited liability company (“Company”) for the purpose of merging LEC into 
LEC LLC. (the “Company”). 

ETJSIC is the sole shareholder of LG&E Energy Corp. (“LEC”). The Member desires to 

B. 
Agreement. 

The Members desire that the Company be governed in accordance with the terms of this 

AGREEMENT: 

NOW, THEREFORE, the Member hereby agrees as follows: 

1. FORMATION AND MEMBERS. 

1.1 Formation. The Member does hereby form the Company pursuant to the 
provisions of the Kentucky Limited Liability Company Act (“Act”). 

1.2 Members. The name, business address and number of Units of 
participation held by the Member is set forth on Annex A. Annex A will be amended from time 
to time by the Company’s officers to reflect a current listing of the Company’s Members, their 
respective addresses and number of units. 

1.3 Issuance of Additional Units of Participation and Admission of 
Additional Members. The Board of Directors will have the discretion to issue Units of 
participation, so long as the Company receives adequate consideration in the form of cash, other 
property or services for such Units. With the consent of the Members, the Board of Directors 
may issue Units with economic or voting preferences. If preferred Units are issued, then the 
President will provide each Member with a description of the Company’s capitalization after 
such issuance, including the relative rights and preferences of each class of the Company’s Units. 
The provisions of this Agreement addressing distributions and allocations are subject to, upon 
consent of the Members, modification through the issuance of preferred Units. In connection 
with the issuance of additional Units, whether or not preferred, the Board of Directors will have 
the right to admit additional persons as Members. A prerequisite to admission to membership in 
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the Company shall be the written agreement by the additional Member to be bound by the terms 
of this Agreement. 

1.4 Initial Contributions. The initial capital contribution required for issuance of 
Units to a Member will be determined by the Board of Directors and set forth in a subscription or 
contribution agreement to be executed by the Member and the Company. Upon receipt of the 
subscription payment or capital contribution set forth in the agreement. a Unit will be fully paid 
and nonassessable. The Company’s books and records will reflect the aggregate capital 
contributions made with respect to each of the Company’s issued and outstanding Units. 

2. NAME AND OFFICE. 

2.1 Name. The name of the Company shall be LEC LLC. 

2.2 Principal Office. The principal office of the Company shall be at 220 
West Main Street, Louisville, Kentucky 40202, or at such other place as shall be determined by 
the Board (as hereinafter defined) fi-am time to time. The books of the Company shall be 
maintained at the principal office or such other place that the Board shall deem appropriate. The 
Company shall designate an agent for service of process in Kentucky in accordance with the 
provisions of the Act. The Company shall maintain, at the Company’s principal office, those 
items referred to in KRS 185( 1). 

3. PIJRPOSE AND TERM. 

3.1 Purpose. The purpose of the Company is to engage in all lawful activities 
in which a limited liability company may engage under the Act. 

3.2 Company’s Power. In furtherance of the purpose of the Company as set 
forth in Section 3.1, the Company shall have the power to do any and all things whatsoever 
necessary, appropriate or advisable in connection with such purpose, or as otherwise 
contemplated in this Agreement. 

3.3. Term. The term of the Company shall commence upon the filing of 
Articles of Organization with the Kentucky Secretary of State’s office, and shall continue until 
dissolved in accordance with Section 14. 

4. CAPITAL. 

4.1 Capital Structure. The total number of units (“Units”) which the 
Company is authorized to issue is 10,000,000 Units. The Units shall have identical powers, 
preferences, limitations and relative rights, and shall have one vote per Unit. The holders of 
Units shall be entitled to receive, to the extent permitted by law, such distributions as may be 
declared from time to time by the Board. 
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4.2 No Liability of Members. Except as otherwise specifically provided in 
the Act, no Member shall have any personal liability for the obligations of the Company. No 
Member shall be obligated to contribute funds or loan nioney to the Company. 

4.3 No Interest on Capital Contributions. No Member shall be entitled to 
interest 011 any capital contributions made to the Company. 

4.4 No Withdrawal of Capital. No Member shall be entitled to withdraw 
any part of such Member’s capital contributions to the Company, except as specifically provided 
in this Agreement. No Member shall be entitled to demand or receive any property from the 
Company other than cash, except as otherwise expressly provided for herein. 

5. ACCOUNTING. 

5.1 Books and Records. The Company shall maintain full and accurate 
books of the Company at the Company’s principal place of business, or such other place as the 
Board shall determine, showing all receipts and expenditures, assets and liabilities, net income 
and loss, and all other records necessary for recording the Company’s business and affairs. 
Upon reasonable request of a Member, such books and records shall be open to the inspection 
and examination by such Member in person or by the Member’s duly authorized representatives 
during normal business hours and may be copied at the Member’s expense. 

5.2 Fiscal Year. The fiscal year of the Company shall end on December 3 1 
of each calendar year. 

6. BANK ACCOUNTS. 

6.1 Bank Accounts. All funds of the Company shall be deposited in its name 
into such checking, savings andor  money market accounts or time certificates as shall be 
designated by the Board. Withdrawals therefrom shall be made upon such signature or 
signatures as the Board may designate. Company funds shall not be commingled with those of 
any other person or entity. 

7. TREATMENT AS COWORATION FOR INCOME TAX PURPOSES. 

7.1 Corporate Tax Treatment. It is the intention of the Members that the 
Company be treated as a corporation for Federal, state and local income tax purposes, and no 
Member shall take any position or make any election, in a tax return or otherwise, inconsistent 
with such treatment. The Company shall make such election as is necessary for the Company to 
be treated as a corporation for income tax purposes. Upon consent of the Members, the Board of 
Directors may change the tax treatment of the Company. 
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8. BOARD OF DIRIECTORS. 

8.1 General Powers. All powers of the Company shall be exercised by or 
under the authority of, and the business and affairs of the Company managed under the direction 
of, its Board of Directors. 

8.2 IVumber, Election and Term. The Board shall consist of not less than 
one, nor more than three individuals, the exact number of which shall be determined by the 
directors from time to time. Initially, there shall be three directors, Victor A. Staffieri, Dr. Hans 
Michael Gaul and Michael Sohlke. Directors shall be elected at the first annuaI Members’ 
meeting and at each annual meeting thereafter. A decrease in the number of directors shall not 
shorten an incumbent director’s temi. Each director shall hold office until the next annual 
meeting of Members or until removed. Despite the expiration of a director’s term, such director 
shall continue to serve until the director’s successor is elected and qualifies, until there is a 
decrease in the number of directors or until the director is removed. 

8.3 Resignation of Directors. A director may resign at any time by 
delivering written notice to the Board, its Chairman (as hereinafter defined), if any, or the 
Company. A resignation shall be effective when the notice is delivered unless the notice 
specifies a later effective date. 

8.4 Removal of Directors by Members. A director shall be removed by the 
Members only at a meeting called for the purpose of removing such director, and the meeting 
notice shall state that the purpose, or one of the purposes, of the meeting is removal of the 
director. The Members may remove one or more directors with or without cause. A director 
may not be removed if the number of votes sufficient to elect the director under cumulative 
voting is voted against the director’s removal. 

8.5 Vacancy on Board. If a vacancy occurs on the Board, including a 
vacancy resulting from an increase in the number of directors, the Board shall fill the vacancy, 
and if the directors remaining in office constitute fewer than a quorum of the Board, they may fill 
the vacancy by the affirmative vote of a majority of all the directors remaining in office. A 
vacancy that will occur at a specific later date may be filled before the vacancy occurs, but the 
new director may not take office until the vacancy occurs. 

8.6 Compensation of Directors. The Board may fix the compensation of 
directors. No such compensation shall preclude any director from serving the Company in any 
other capacity and from receiving Compensation therefore. 

8.7 Meetings. The Board may hold regular or special meetings in or out of 
the Commonwealth of Kentucky. The Board may permit any or all directors to participate in a 
regular or special meeting by, or conduct the meeting through the use of, any means of 
communication by which all directors participating may simultaneously hear each other during 
the meeting. A director participating in a meeting by this means shall be deemed to be present in 

I person at the meeting. 
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8.8 Special Meetings. Special meetings of the Board may be called by, or at 
the request of, the Chairman, if any, or the chief executive officer of the Company. All special 
meetings of the Board shall be held at the principal office or such other place as may be specified 
in the notice of the meeting. 

8.9 Action Without Meetings. Any action required or permitted to be taken 
at a Board meeting may be taken without a meeting if the action is taken by all meinbers of the 
Board. The action shall be evidenced by one or more written consents describing the action 
taken, signed by each director, and delivered to the Company for inclusion in the minutes or for 
filing with the Company. 

8.10 Notice of Meeting. Regular meetings of the Board may be held without 
notice of the date, time, place or purpose of the meeting. Special meetings of the Board shall be 
preceded by at least two days notice of the date, tinie and place of the meeting. The notice shall 
not be required to describe the purpose of the special meeting. The notice provisions of Section 
12.6 shall be applicable to notices given to directors. 

8.1 1 Waiver of Notice. A director may waive any notice required by this 
Agreement before or after the date and time stated in the notice. Except as otherwise provided in 
this Section 8.1 1, the waiver shall be in writing, signed by the director entitled to the notice, and 
filed with the minutes of Company records. A director’s attendance at or participation in a 
meeting shall waive any required notice to such director of the meeting unless the director at the 
beginning of the meeting, or promptly upon the director’s arrival, objects to holding the meeting 
or transacting business at the meeting and does not thereafter vote for or assent to action taken at 
the meeting. 

8.12 Quorum and Voting. One-third of the number of directors fixed by, or 
determined in accordance with, this Agreement shall constitute a quorum of the Board. If a 
quorum is present when a vote is taken, the affirmative vote of a majority of directors present 
shall be the act of the Board. A director who is present at a meeting of the Board or a committee 
of the Board when action is taken shall be deemed to have assented to the action taken unless (i) 
the director objects at the beginning of the meeting, or promptly upon the director’s arrival, to 
holding it or transacting business at the meeting or (ii) the director’s dissent or abstention from 
the action taken is entered in the minutes of the meeting or the director delivers written notice of 
the director’s dissent or abstention to the president officer of the meeting before its adjournment 
or to the Company immediately after adjournment of the meeting. The right of dissent or 
abstention shall not be available to a director who votes in favor of the action taken. 

8.13 Chairman and Vice-chairman of the Board. The Board may appoint 
one of its members Chairman of the Board (“Chairman”). The Board may also appoint one of its 
members as Vice-chairman of the Board, and such individual shall serve in the absence of the 
Chairman and perform such additional duties as may be assigned to such person by the Board. 
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9. EXECUTIVE AND OTHER COMMITTEES. 

9.1 Executive Committee. The Board, by resolution adopted by the greater 
of a majority of all directors in office when the action is taken, or the number of directors 
required to take action under Section 8.12, may create and appoint from among its members an 
Executive Committee consisting of two or more directors, who shall serve at the pleasure of the 
Board. 

9.2 Authority of Executive Committee. When the Board is not in session, 
the Executive Committee shall have and may exercise all Qf the authority of the Board, unless 
otherwise specified by the resolution appointing the Executive Committee. Neither the 
Executive Committee, nor any other coninlittee created by the Board shall have the authority to 
(i) authorize distributions (ii) approve or propose to Members action that this Agreement requires 
be approved by Members, (iii) fill vacancies on the Board or on any of its committees, (iv) 
amend this Agreement, (v) authorize or approve reacquisition of Units, except according to a 
formula or method prescribed by the Board, or (vi) authorize or approve the issuance or sale or 
contract for sale of Units, or determine the designation and relative rights, preferences and 
limitations of a class or series of Units, except that the Board may authorize a committee (or a 
senior officer of the Corporation) to do so within limits specifically prescribed by the Board. 

9.3 Tenure and Qualifications. Each member of the Executive Committee 
shall hold office until the next annual meeting of the Board following such member’s designation 
and until such member’s successor shall be duly designated and qualified. 

9.4 Meetings. Sections 8.7 through 8.1 1, which address meetings, action 
without meeting, notice of meeting and waiver of notice with respect to the Board shall apply to 
the Executive Committee and its members as well. 

9.5 Quorum and Voting. A majority of the number of members appointed 
by the Board shall constitute a quorum of the Executive Committee. If a quorum is present when 
a vote is taken, the affirmative vote of a majority of members present shall be the act of the 
Executive Committee. A member who is present at a meeting of the Executive Committee when 
corporate action is taken shall be deemed to have assented to the action taken unless (i) such 
member objects at the beginning of the meeting, or promptly upon such member’s arrival, to 
holding it or transacting business at the meeting, or (ii) such member’s dissent or abstention from 
the action taken is entered in the minutes of the meeting, or such member delivers written notice 
of the member’s dissent or abstention to the presiding officer of the meeting before its 
adjournment or to the Company immediately after adjournment of the meeting. The right of 
dissent or abstention shall not be available to a member who votes in favor of the action taken. 

9.6 Vacancies. Any vacancy in the Executive Committee may be filled by a 
resolution adopted by the Board in accordance with Section 9.1. 

9.7 Resignations and Removals. Any member of the Executive Committee 
may be removed at any time, with or without cause, by resolution adopted by the Board in 
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accordance with Section 9.1 I Any member of the Executive Committee may resign from the 
Executive Committee at any time by giving written notice to the Board, and resignation shall be 
effective when the notice is delivered unless the notice specifies a later effective date. 

9.8 Other Committees. The Board, by resolution adopted by the greater of a 
majority of all directors in office when the action is taken, or the number of directors required to 
take action under Section 8.12, may create and appoint from among its members such other 
committees, consisting of two or more Board members, as from time to time it may consider 
necessary or appropriate to conduct the affairs of the Company. Each such committee shall have 
such power and authority as the Board may, from time to time, legally establish for it. The 
tenure and qualifications of the members of each committee, the time, place and organization of 
such committee’s meetings, the notice required to call any such meeting, the number of members 
of each such committee that shall constitute a quorum, the affirmative vote of the committee 
members required effectively to take action at any meeting at which a quorum is present, the 
action that any such committee can take without a meeting, the method in which a vacancy 
among the members of such committee can be filled and the procedures by which resignations 
and removals of members of such committee shall be acted upon or accomplished shall be fixed 
by the resolution adopted by the Board relative to such matters. 

10. OFFICERS. 

10.1 Authorized Officers. The Company is authorized to have the officers 
described in this Agreement or appointed by the Board in accordance with this Agreement. The 
President may appoint one or more officers or assistant officers. The same individual may 
simultaneously hold more than one office in the Company. Section 10.10 delegates to the 
Secretary, if such office be created and filled, the required responsibility of preparing minutes of 
the directors’ and Members’ meetings and for authenticating records of the Company. If such 
office shall not be created and filled, then the Board shall delegate to one of the officers of the 
Company such responsibility. 

10.2 Duties of Officers. Each officer of the Company shall have the authority 
and shall perform the duties set forth in this agreement for such office or, to the extent consistent 
with this Agreement, the duties prescribed by the Board or by direction of an officer authorized 
by the Board to prescribe the duties of other officers. 

10.3 Appointment and Term of Office. The officers of the Company shall be 
appointed by the Board at the first, and thereafter at each annual, meeting of the Board. If the 
appointment of officers shall not be made at any such meeting, such appointment shall be made 
as soon thereafter as is practicable by the Board or the President. Vacancies may be filled or 
new offices created and filled by the President or at any meeting of the Board. Each officer shall 
hold office until such officer’s successor shall be duly appointed or until the officer’s death or 
until the officer shall resign or shall have been removed in the manner hereinafter provided. 

10.4 Resignation and Removal of Officers. An officer may resign at any time 
by delivering notice to the Company. A resignation shall be effective when the notice is 
delivered unless the notice specifies a later effective date. If a resignation is made effective at a 
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later date and the Conipany accepts the fbture effective date, the Board may fill the pending 
vacancy before the effective date if the Board provides that the successor shall not take office 
until the effective date. The Board may remove any officer at any time with or without cause. 

10.5 Contract Rights of Officers. Appointment of an officer or agent shall 
not of itself create contract rights. An officer’s removal shall not affect the officer’s contract 
rights. if any, with the Company. An officer’s resignation shall not affect the Company’s 
contract rights, if any, with the officer. 

10.6 Chairman of the Board. The Chairman, if that office be created and 
filled, may, at the discretion of the Board, be the chief executive officer of the Company and, if 
such, shall, in general, supervise and control the affairs and business of the Company, subject to 
control by the Board. The Chairman shall preside at all meetings of the Members and the Board. 

10.7 President. The President, if that office be created and filled, shall be the 
chief executive officer of the Company, unless a Chairman is appointed and designated chief 
executive officer pursuant to Section 10.6. If no Chairman has been appointed, or, in the absence 
of the Chairman, the President shall preside at all meetings of the Members and of the Board. 
The President may sign certificates for Units, any deeds, mortgages, bonds, contracts or other 
instruments which the Board has authorized to be executed, except in cases where the signing 
and execution thereof shall be expressly delegated by the Board or by this Agreement to some 
other officer or agent of the Company, or shall be required by law to be otherwise signed or 
executed. The President shall, in general, perform all duties incident to the office of President of 
a Kentucky corporation and such other duties as may be prescribed by the Board or the Chairman 
from time to time. IJnless otherwise ordered by the Board, the President shall have h l l  power 
and authority on behalf of the Company to attend, act and vote in person or by proxy at any 
meetings of shareholders of any corporation in which the Company may hold stock, and at any 
such meeting shall hold and may exercise all rights incident to the ownership of such stock 
which the Company, as owner, would have had and could have exercised if present. The Board 
may confer like powers on any other person or persons. 

10.8 Vice President. In the absence of the President, or in the event of the 
President’s death, inability or refbsal to act, the Vice President (or, in the event there be more 
than one Vice President, the Vice Presidents in order designated at the time of their appointment, 
or in the absence of any designation, then in the order of their appointment), if that office be 
created and filled, shall perform the duties of the President and when so acting, shall have all the 
powers of, and be subject to all the restrictions upon, the President. Any Vice President may 
sign, with the Secretary or an assistant secretary, certificates for Units and shall perform such 
other duties as from time to time may be assigned to such person by the Chairman, the President 
or by the Board. 

10.9 Treasurer. The Treasurer, if that office be created and filled, shall have 
charge and custody of, and be responsible for, all funds and securities of the Company, receive 
and give receipts for monies due and payable to the Company from any source whatsoever, and 
deposit all such monies in the name of the Company in such banks, trust companies and other 
depositories as shall be selected in accordance with the provisions of Section 6.1, and in general, I 
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perform all the duties incident to the office of Treasurer of a Kentucky corporation and such 
other duties as from time to time may be assigned to such person by the Chairman, the President 
or the Board. If required by the Board, the Treasurer shall give a bond for the faithfiil discharge 
of such officer’s duties in such sum and with such surety or sureties as the Board shall determine. 

10.10 Secretary. The Secretary, if that office be created and filled, shall keep 
the minutes of the Members’ meetings and of the Board’s meetings in one or more books 
provided for that purpose, see that all notices are duly given in accordance with the provisions of 
this Agreement or as required by law, be custodian of the Company records and of the seal, if 
any, of the Company, be responsible for authenticating records of the Company, keep a register 
of the mailing address of each Member, which shall be furnished to the Secretary by each 
Member, sign with the President or a Vice President certificates for Units, have general charge of 
the transfer books of the Company, and in general, perform all duties incident to the office of 
Secretary of a Kentucky corporation and such other duties as from time to time may be assigned 
to such person by the Chairman, the President or the Board. 

10.1 1 Assistant Treasurers and Assistant Secretaries. 

(a) Assistant Treasurer. The Assistant Treasurer, if that office be 
created and filled, shall, if required by the Board, give bond for the faithful discharge of such 
officer’s duty in such sum and with such surety as the Board shall determine. 

(b) Assistant Secretary. The Assistant Secretary, if that office be created 
and filled, and if authorized by the Board, may sign, with the President or Vice Presidents, 
certificates for Units. 

(e) Additional Duties. The Assistant Treasurers and Assistant 
Secretaries, in general, shall perform such additional duties as shall be assigned to them by the 
Treasurer or the Secretary, respectively, or by the Chairman, the President or the Board. 

11.  STANDARP) OF CARE OF DIFWCTORS AND OFFICERS; 
INDEMNIFICATION. 

11.1 Standard of Care. The directors and officers of the Company shall not 
be liable, responsible or accountable in damages to any Member or the Company for any act or 
omission on behalf of the Company performed or omitted by them in good faith and in a manner 
reasonably believed by them to be in the best interests of the Company and, in the case of a 
criminal proceeding, had no reasonable cause to believe that the conduct was unlawful. 

11.2 Indemnification. 

(a) To the fullest extent permitted by the Act, the Company shall 
indemnify each director or officer of the Company against reasonable expenses (including 
reasonable attorneys’ fees), judgments, taxes, penalties, fines (including any excise tax assessed 
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with respect to an employee benefit plan) and amounts paid in settlement (collectively 
“L.iability’y), incurred by such person in connection with defending any threatened, pending or 
completed action, suit or proceeding (whether civil, criminal, administrative or investigative, and 
whether fomial or informal) to which such person is, or is threatened to be made, a party 
because such person is or was a director or officer of the Company, or is or was serving at the 
request of the Company as a director, officer, partner, member, eniployee or agent of another 
domestic or foreign corporation, partnership, limited liability company, joint venture, trust or 
other enterprise, including service with respect to employee benefit plans, provided that (i) the 
director or officer acted in good faith and in a nianner reasonably believed by the director or 
officer to be in the best interests of the Company or, in the case of an employee benefit plan, the 
interests of the participants and beneficiaries, (ii) in the case of a criminal proceeding, the 
director or officer had no reasonable cause to believe the conduct unlawful, (iii) in connection 
with a proceeding brought by or in the right of the Company, the officer or director was not 
adjudged liable to the Conipany, and (iv) the officer or director was not adjudged liable in a 
proceeding charging improper personal benefit. A director or officer shall be considered to be 
serving an employee benefit plan at the Company’s request of such person’s duties to the 
Company also impose duties on or otherwise involve services by such person to the plan or to 
participants in or beneficiaries of the plan. 

(b) To the fullest extent permitted by the Act, the Company shall pay or 
reimburse reasonable expenses (including reasonable attorneys’ fees) incurred by a director or 
officer who is a party to a proceeding in advance of final disposition of such proceeding if: 

( I )  The director or officer furnishes the Company a written 
affirmation of his good faith belief that he has met the standard of conduct described in 
Section 1 1.1 ; 

(2) The director or officer furnishes the Company a written 
undertaking, executed personally or on the director’s or officer’s behalf, to repay the 
advance if it is ultimately determined that the director or officer did not meet the standard 
of conduct. Such undertaking shall be an unlimited general obligation of the director or 
officer, but shall not be required to be secured and may be accepted without reference to 
financial ability to make repayment. 

(3) A determination is made that the facts then known to those 
making the determination would not preclude indemnification under the provisions of 
this Section 1 1.2. 

(c) The indemnification against Liability and advancement of 
expenses provided by, or granted pursuant to, this Section 1 1.2 shall not be deemed 
exclusive of any other rights to which those seeking indemnification or advancement may 
be entitled under any agreement, action of Members or disinterested directors or 
otherwise, both as to action in their official capacity and as to action in another capacity 
while holding such office of the Company, shall continue as to a person who has ceased 
to be a director or officer of the Company, and shall inure to the benefit of the heirs, 
executors and administrators of such a person. 
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(d) Any repeal or modification of this Section 11.2 by the Board or 
Members shall not adversely affect any right or protection of a director or officer of the 
Company under this Section 1 1.2 with respect to any act or omission occurring prior to 
the time of such repeal or modification. 

12. MEMBERS. 

12.1 Annual Meeting. The annual meeting of the Members shall be held at 
such time, place and on such date as the chief executive officer may designate within or without 
the Commonwealth of Kentucky. The purpose of such meeting shall be the election of directors 
and the transaction of such other business as may properly come before it. If the election of 
directors shall not be held on the day designated for an annual meeting, or at any adjournment 
thereof, the Board shall cause the election to be held at a special meeting of the Members to be 
held as soon thereafter as may be practicable. 

12.2 Special Meeting. Special meetings of the Members may be called by the 
chief executive officer or the Board, and shall be called by the chief executive officer at the 
demand of the holders of at least 20% of all votes entitled to be cast on any issue proposed to be 
considered at the proposed special meeting, provided that such requisite number of Members 
sign, date and deliver to the Secretary of the Company one or more written demands for the 
meeting describing the purpose or purposes for which it is to be held. Unless otherwise fixed in 
this Agreement, the record date for determining Members entitled to demand a special meeting 
shall be the date the first Member signs the demand. 

12.3 Place of Members’ Meeting. The Board may designate any place within 
or without the Commonwealth of Kentucky as the place for any meeting of Members called by 
the Board. If no designation of place is properly made, the place of the meeting shall be at the 
principal office. If a meeting is called at the demand of the Members and they designate any 
place, either within or without the Commonwealth of Kentucky, as the place for the holding of 
such meeting, the meeting shall take place at the place designated. If no designation is properly 
made, the place of meeting shall be at the principal office. 

12.4 Action Without Meeting. 

(a) Action. Any action required or permitted by the Act or this 
Agreement to be taken at a Members’ meeting may be taken without a meeting and without prior 
notice if the action is taken by Members having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which the holders of all of the 
Units entitled to vote at a meeting were present and voted. The action taken under this Section 
12.4 shall be evidenced by one or more written consents describing the action taken, signed by 
the Members taking the action, and delivered to the Company for inclusion in the minutes or 
filing with the Company records. Action taken under this Section 12.4 shall be effective when 
consents representing the votes necessary to take the action are delivered to the Company or 
upon delivery of the consents representing the necessary votes, or such different date specified in 
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the consent. A consent under this Section 12.4 shall have the effect of a vote at a meeting and 
may be described as such in any document. 

(b) Notice to Other Members. Prompt notice of the taking of any 
action by Members without a meeting under this Section 12.4 by less than unanimous written 
consent of the Members entitled to vote shall be given to those Members entitled to vote on the 
action who have not consented in writing. 

12.5 Notice of Meeting. The Company shall notify Members of the date, time 
and place of each annual or special Members’ meeting no fewer than 10, nor more than 60, days 
before the meeting date. Unless the Act or this Agreement requires otherwise, the Company 
shall be required to give notice only to Members entitled to vote at the meeting and notice of an 
annual meeting shall not be required to include a description of the purpose or purposes for 
which the meeting is called. Notice of a special meeting shall include a description of the 
purpose or purposes for which the meeting is called. 

12.6 Form of Notice. Notice under this Agreement shall be in writing unless 
oral notice is reasonable under the circumstances. Notice may be communicated in person, or by 
telephone, telegraph, teletype, telephonic facsimile transmission or other form of wire or wireless 
communication, or by mail or local private courier service or by a nationally recognized 
overnight courier service. If these forms of personal notice are impracticable, notice may be 
communicated by a newspaper of general circulation in the area where published, or by radio, 
television, or other form of public broadcast communication. Written notice by the Company to 
its Members, if in a comprehensible form, shall be effective when mailed, if mailed postpaid and 
correctly addressed to the Member’s address shown in the Company’s current record of 
Members. Written notice to the Company may be addressed to its registered agent at its 
registered office or to the Company or its Secretary at its principal office. Except as otherwise 
provided in this Section 12.6, written notice, if in a comprehensible form, shall be effective at the 
earliest of (i) when received, or (ii) five days after its deposit in the United States mail, as 
evidenced by the postmark, if mailed postpaid and correctly addressed or on the date shown on 
the return receipt, if sent by certified mail, return receipt requested, and the receipt is signed by 
or on behalf of the addressee. Oral notice shall be effective when communicated if 
communicated in a comprehensible manner. 

12.7 Waiver of Notice. A Member may waive any notice required by this 
Agreement before or after the date and time stated in the notice. The waiver shall be in writing, 
be signed by the Member entitled to the notice and be delivered to the Company for inclusion in 
the minutes or filing with the Company records. A Member’s attendance at a meeting shall 
waive objection to lack of notice or defective notice of the meeting, unless the Member at the 
beginning of the meeting objects to holding the meeting or transacting business at the meeting. 
A Member’s attendance at a meeting shall be deemed a waiver of any objection to the 
consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless the Member objects to considering the matter when it is 
presented. 
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12.8 Record Date. The Board may fix a record date of Members of not more 
than 70 days before the meeting or action requiring a detemiination of Members in order to 
determine the Members entitled to notice of a Members’ meeting, to demand a special meeting, 
to vote or to take any other action. A determination of Members entitled to notice of, or to vote 
at, a Members’ meeting shall be effective for any adjoumment of the meeting unless the Board 
fixes a new record date, which it shall do if the meeting is adjourned to a date more than 120 
days after the date fixed for the original meeting. If not otherwise fixed by the Board in 
accordance with this agreement, the record date for determining Members entitled to notice of 
and to vote at an annual or special Members’ meeting shall be the day before the first notice is 
delivered to Members, and the record date for any consent action taken by Members without a 
meeting and evidenced by one or more written consents shall be the first date upon which a 
signed written consent setting forth such action is delivered to the Company at its principal 
office. 

12.9 Members’ List for Meeting. After fixing a record date for a meeting, the 
Company shall prepare a complete list of the names of all the Company’s Members who are 
entitled to notice of a Members’ meeting. The list shall be arranged by voting group and show 
the address of, and number of Units held by, each Member. The Members’ list shall be available 
for inspection by any Member beginning five business days before the meeting for which the list 
was prepared and continuing through the meeting, at the Company’s principal office or at a place 
identified in the meeting notice in the city where the meeting will be held. A Member, or the 
Member’s agent or attorney, shall be entitled on written demand to inspect and to copy the list 
during regular business hours and at the Member’s expense, during the period it is available for 
inspection provided the demand is made in good faith and for a proper purpose. The Company 
shall make the list of Members available at the meeting and any Member, or the Member’s agent 
or attorney, shall be entitled to inspect the list at any time during the meeting or any 
adjournment. Refbsal or failure to prepare or make available the Members’ list shall not affect 
the validity of any action taken at the meeting. 

12.10 Proxies. At all meetings of Members, the Members may vote their Units 
in person or by proxy. A Member may appoint a proxy to vote or otherwise act for the Member 
by signing an appointment form, either personally or by the Member’s duly authorized attorney- 
in-fact. An appointment of a proxy shall be effective when the appointment form is received by 
the Secretary, or other officer or agent authorized to tabulate votes. An appointment shall be 
valid for 1 1 months unless a longer, or shorter, period is expressly provided in the appointment 
form. An appointment of proxy shall be revocable by the Member unless the appointment form 
conspicuously states that i t  is irrevocable and the appointment is coupled with an interest. The 
revocation of an appointment of proxy shall not be effective until the Secretary or such other 
officer or agent authorized to tabulate votes has received written notice thereof. All proxies shall 
be filed with the Secretary or the person authorized to tabulate votes before or at the time of the 
meeting. 

12.1 1 Quorum and Voting Requirements. Members shall be entitled to take 
action on a matter at a meeting only if a quorum exists. Unless this Agreement provides 
otherwise, a majority of those votes entitled to be cast on the matter shall constitute a quorum for 
action on that matter. Once a Unit is represented for any purpose at a meeting, it shall be 
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deenied present for quorum purposes for the remainder of the meeting and for any adjournment 
of that meeting unless a new record date is or must be set for that adjourned meeting. Except as 
otherwise required by the Act, if a quorum exists, action on a matter shall be approved if the 
votes cast favoring the action exceed the votes cast opposing the action. 

12.13 Voting of Units by Certain Holders. 

(a) Units Held by Corporations. TJnits standing in the name of a 
corporation, doiiiestic or foreign, may be voted by either any officer of that corporation or by 
proxy appointed by any officer of that corporation, unless the board of directors of such 
corporation authorizes another person to vote such TJnits. 

(b) Units Held by Estate or Guardian. Units held by an administrator, 
executor, guardian or conservator may be voted by such person or entity, either in person or by 
proxy, without a transfer of such Units into the name of such person or entity. Units standing in 
the name of a trustee may be voted by the trustee, either in person or by proxy, but no trustee 
shall be entitled to vote Units held by the trustee without a transfer of such Units into the 
trustee’s name. 

(c) Units Held by Receiver. Units standing in the name of a receiver 
may be voted by such receiver, and Units held by or under the control of a receiver may be voted 
by such receiver without the transfer thereof into the receiver’s name if authority to do SO is 
contained in an appropriate order of the court by which such receiver was appointed. 

(d) Units Held Jointly. Where Units are held jointly, such Units may be 
voted by any of the co-owners appearing to act on behalf of all of the co-owners. 

(e) Hypothecated Units. A Member whose Units are pledged shall be 
entitled to vote such Units until the Units have been transferred into the name of the pledge, and 
thereafter, the pledge shall be entitled to vote the Units so transferred. 

(f) Rejection of Votes. The Company shall be entitled to reject a vote, 
consent, waiver or proxy appointment if the Secretary or other officer or agent authorized to 
tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the 
signature on it or about the signatory’s authority to sign for the member. 

(g) Acceptance of Votes. If the name signed on a vote, consent, waiver 
or proxy appointment corresponds to the name of a Member, the Company, if acting in good 
faith, shall be entitled to accept the vote, consent, waiver or proxy appointment and give it effect 
as the act of the Member. For purposes of this Section 12.13, a telegram or telephonic facsimile 
transmission appearing to have been transmitted by the proper person, or a photocopy or 
equivalent reproduction of a writing appointing a proxy may be accepted by the Company if 
acting in good faith as a sufficient, signed appointment form. 

(h) Discrepancy in Signature of Member. If the name signed on a vote, 
consent, waiver or proxy appointment does not correspond to the name of its Member, the 
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Company, if acting in good faith, shall nevertheless be entitled to accept the vote, consent, 
waiver or proxy appointment and give it effect as the act of the Member if: 

(1) the Member is an entity and the name signed purports to be 
that of an officer or agent of the entity; 

(3)  the name signed purports to be that of an administrator, 
executor, guardian or conservator representing the Member and, if the Conipaiiy requests, 
evidence of fiduciary status acceptable to the Company has been presented with respect 
to the vote, consent, waiver or proxy appointment; 

(3) the name signed purports to be that of a receiver or tnistee in 
bankruptcy of the Member and, if the Company requests, evidence of this status 
acceptable to the Company has been presented with respect to the vote, consent, waiver 
or proxy appointment; 

(4) the name signed purports to be that of a pledge, beneficial 
owner or attorney-in-fact of the Member and, if the Company requests, evidence 
acceptable to the Company of the signatory’s authority to sign for the Member has been 
presented with respect to the vote, consent, waiver or proxy appointment; or 

(5) two or more persons are the Member as co-tenants or 
fiduciaries and the name signed purports to be the name of at least one of the co-owners 
and the person signing appears to be acting on behalf of all the co-owners. 

(i) Relief From Liability if Acting in Good Faith. The Company and its 
officers or agents who accept or reject a vote, consent, waiver or proxy appointment in good faith 
and in accordance with the standards of this Section 12.13 shall not be liable in damages to the 
Member for the consequences of the acceptance or rejection. Any action of the Company or its 
officers or agents based upon the acceptance or rejection of a vote, consent, waiver or proxy 
appointment under the Section 12.13 is valid unless a court of competent jurisdiction determines 
otherwise. 

12.14 Cumulative Voting for Directors. At each election for directors, each Member 
entitled to vote at such election shall have the right to cast, in person or by proxy, as many votes 
in the aggregate as the Member shall be entitled to vote under this Agreement, multiplied by the 
number of directors to be elected at such election. Each Member may cast the whole number of 
votes for one candidate, or distribute such votes among two or more candidates. Directors shall 
not be elected in any other manner. 

12.15 Voting Rights on Sale of Assets. The consent of the Members shall be required 
for a sale, lease, exchange, merger, consolidation or other disposition by the Company of all, or 
substantially all, of its property other than in the usual and regular course of business. All 
Members, whether or not entitled to vote, shall be given notice of the Members’ meeting at 
which such transaction is to be voted upon. Such notice shall state that the purpose, or one of the 
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purposes, of the meeting is to consider such sale, lease, exchange, merger, consolidation or other 
disposition. 

13. CERTIFICATES FOR UNITS; TRANSFERS. 

13.1 Certificates for Units. Certificates representing Units shall be in such form as 
may be determined by the Board. Such certificates shall be signed by the President or a Vice 
President and by the Secretary or an Assistant Secretary, if such offices be created and filled, or 
signed by two officers designated by the Board to sign such certificates. If a seal has been 
adopted, such certificates may bear such seal or its facsimile. The signature of such officers 
upon such certificates may be signed manually or by facsimile. All certificates for IJnits shall be 
consecutively numbered. 

13.2 Transfer of Units on Company’s Books. Transfer of Units shall be made only 
on the books of the Company by the registered holder thereof, or by the registered holder’s legal 
representative who shall furnish proper evidence of authority to transfer, or by the registered 
holder’s attorney-in-fact thereunto authorized by power of attorney duly executed and filed with 
the secretary, and on surrender for cancellation of the certificate for such Units. The person in 
whose name Units stand on the books of the Company shall be deemed the owner thereof for all 
purposes as regards the Company. 

13.3 Assignment. The Member may freely assign its Units. The transferee of any 
Units shall automatically become a substitute Member in the place of the transferor Member with 
respect to the TJnits transferred. 

14. DISSOLUTION. 

14.1 When Dissolution Occurs. Except as otherwise specifically provided in the Act, 
the Company shall dissolve upon, but not before, the decision of the Board and the Members to 
dissolve the Company. Dissolution of the Company shall be effective upon the date on which 
the event giving rise to the dissolution occurs, but the Company shall not terminate until the 
assets of the Company shall have been distributed as provided in Section 14.3. Notwithstanding 
dissolution of the Company, prior to the liquidation and termination of the Company, the 
business of the Company and the affairs of the Members, as such, shall continue to be governed 
by this Agreement. 

14.3 Distributions Upon Dissolution. Upon the dissolution of the Company, the 
properties of the Company to be sold shall be liquidated in orderly fashion and the proceeds 
thereof, and the property to be distributed in kind, shall be distributed as follows: 

(a) First, to the payment and discharge of all of the Company’s debts and 
liabilities, to the necessary expenses of liquidation and to the establishment of any reserves 
which the Board determines to create for unmatured andor contingent liabilities or obligations of 
the Company. 
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(b) Second, to the Members, in accordance with the number of Units owned by 
each o f  them. 

15. NO RIGHT OF WITHDRAWAL,. 

15.1 N o  Right of Withdrawal. A Member may not withdraw from the Company 
voluntarily and receive payment for the Member’s Units. 

16. EMERGENCY PROVISIONS. 

16.1 Adoption of Emergency Provisions. The provisions o f  the Section 16 
(“Emergency Provisions”) shall be operative during any emergency. An emergency shall exist 
for purposes of this Section 16.1 if a quorum of the Board cannot readily be assembled because 
o f  some catastrophic event. All provisions of this Agreement which are consistent with the 
Emergency Provisions shall remain effective during the emergency. The Emergency Provisions 
shall not be effective after the emergency ends. 

16.2 Emergency Provisions. 

(a) Call of Meeting. A meeting of the Board may be called by any officer or 
director of the Company. Notice of the time and place of the meeting need be given by the 
person calling the meeting to such of the directors as it may be practicable to reach and may be 
given in any practicable manner, including by publication or radio. Such notice shall be given at 
such time in advance of the meeting as circurnstances permit in the judgment of the person 
calling the meeting. 

(b) Quorum. The director or directors in attendance at the meeting shall 
constitute a quorum. 

(c) Lines of Succession. The Board, either before or during any such 
emergency, may provide, and from time to time modify, lines of succession in the event that 
during such an emergency, any or all directors, officers, employees or agents of the Company 
shall, for any reason, be rendered incapable of discharging their duties. 

(d) Change in Principal Office. The Board, either before or during any such 
emergency, may, effective in the emergency, change the principal office or designate several 
alternative principal or regional offices, or authorize the officers to do so. 

(e) Liability of Officers and Directors. All Company action taken in good faith 
in accordance with the Emergency Provisions shall bind the Company and shall not be used to 
impose liability on a director, officer, employee or agent of the Company. 

16.3 Changes in Emergency Provisions. The Emergency Provisions shall be subject 
to repeal or change by further action of the Board or by action of the Members, but no such 
repeal or change shall modify the provisions of this Section 16.3 with regard to action taken prior 
to the time of such repeal or change. 
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17. AMENDMENT. 

17.1 Amendment of Agreement. Except as otherwise specifically provided in this 
Agreement, this Agreement may be modified or amended from time to time only upon the 
consent of the holders of a majority of the Units. 

18. GENERAL. 

18.1 Captions; Section References. Section titles or captions contained in this 
Agreement are inserted only as a matter of convenience and reference, and in no way define, 
limit, extend or describe the scope of this Agreement, or the intent of any provision hereof. All 
references herein to Sections shall refer to Sections of this Agreement unless the context clearly 
otherwise requires. 

18.2 Number and Gender. Unless the context otherwise requires, when used herein, 
the singular shall include the plural, the plural shall include the singular, andall nouns, pronouns 
and any variations thereof shall be deemed to refer to the masculine, feminine or neuter, as the 
identity of the person or persons may require. 

18.3 Severability. If any provision of this Agreement, or the application thereof to 
any person, entity or circumstances, shall be invalid or unenforceable to any extent, the 
remainder of this Agreement, and the application of such provision to the other persons, entities 
or circumstances, shall not be affected thereby and shall be enforced to the greatest extent 
permitted by law. 

18.4 Binding Agreement. Except as otherwise provided herein, this Agreement shall 
be binding upon, and inure to the benefit of, the parties hereto, and their respective executors, 
administrators, heirs, successors and assigns. 

18.5 Applicable Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of the Commonwealth of Kentucky without regard to its conff ict of 
laws rules. 

18.6 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof. 

18.7 Counterparts. This Agreement may be executed in any number of counterparts 
and all such counterparts shall, for all purposes, constitute one agreement, binding upon the 
parties hereto, notwithstanding that all parties are not signatory to the same counterpart. 

IN WITNESS WHEREOF, the Member has duly executed this Agreement as of the day 
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and year first above written. 

E.ON US INVESTMENTS COW. 

BY: q-u 
Jo n . McCall 
Chief Executive Officer and 
President 
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and year first above written. 

E.ON US INVESTMENTS COW. 

BY: 
Johd R. McCall 
Chief Executive Officer and 
President 
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and year first above written. 

E.ON US INVESTMENTS COW. 

BY: 
John-R. McCall 
Chief Executive Officer and 
President 
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ANNEX A 
TO 

OPERATING AGWXMENT 
OF 

LEC LLC 

Current Members 

Member Name Business Address Number of Units 

E.ON US Investments Corp. Grand Duchy of Luxembourg 1 

Dated: 29 December 2003 
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ANNEX A 
TQ 

OPEIZATING AGREEMENT 
QF 

LEC LLC 

Current Members 

Member Name Business Address Number of Units 

E.ON US Investments Carp. Grand Duchy of Luxembourg 1 

Dated: 29 December 2003 
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ANNEX A.l 
TO 

OPERATING AGmEMENT 
OF 

LEC LLC 

Current Members 

Member Name Business Address Number of Units 

LG&E Energy Corp. Louisville, Kentucky 5,400,000 

Dated: December 30,2003 (a.m.) 
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ANNEX A.2 
TO 

OPERATING AGREEMENT 
OF 

LEC LL,C 

Current Members 

Member Name Business Address Number of Units 

E.ON US Investments Corp. Grand Duchy of Luxembourg 1,001 

Dated: December 30,2003 (pm.) 
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