
a PPL company 

Ms. Gwen R. Pinson, Executive Director 
Kentucky Public Service Commission 
2 11 Sower Boulevard 
Frankfort, Kentucky 40602-06 15 

March 19, 2019 

Re: Application of Louisville Gas and Electric Company for an Order 
Authorizing the Restructure and Refinancing of Unsecured Debt and 
the Assumption of Obligations and for Amendment of Existing 
Authority- Case No. 2010-00205 

Dear Ms. Pinson: 

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service 
Commission· s Order, dated September 30, 20 I 0, in the aforementioned case, 
attached is a fonn 8-K filed with the Securities and Exchange Commission 
("SEC'') on March 19, 20 19. 

Please confirm your receipt of thi s fi ling by placing the File Stamp of your 
Office with date received on the extra copy and returning it to me in the 
enclosed envelope. Should you have any questions regarding the infonnation 
fi led herewith, please call me or Don Harris at (502) 627-202 1. 

Sincerely, 

~~ 
Rick E. Lovekamp 
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Number 
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1-3464 

UNITED ST ATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d} 

of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported}: March 18, 2019 

PPL Corporatio n 

Registra nt ; State or Incorpora tion; 
Address and Telephone Number 

{Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two No rth Ninth Street 
Allentown, PA 18101-1179 
(610)774-5151 

LG&E and KU Energy LLC 
{Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
{Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Kentucky Uti lities Company 
{Exact name of Registrant as specified in its charter) 
(Kentucky and Virginia) 
One Quali ty Street 
Lexington, KY 40507-1462 
(502) 627-2000 

RECEIVED 

MAR 2 1 2019 

PUBLIC SERVICE 
COMMISSION 

IRS Employer 
ldeotlfka lion No. 

23-2758192 

20-0523163 

61-0264 150 

61-0247570 

Check the appropria te box below if th e Form 8-K filing is intended to simultaneously sati sfy th e filing obligat ion of th e reg istrant under any of th e 
following provisions: 

D Writt en communicat ions pu rsuant to Rul e 425 under th e Securi ti es Ac t ( 17 C FR 230.425 ) 

D Solicit ing material pursuant to Ru le 14a-12 und erthe Exchange Act (1 7 CFR 240 .14a- 12) 

D Pre-commencement co mmun ication s pursuant to Rul e I 4d-2(b) under the Exchange Act (17 CFR 240 .l 4d-2(b)) 

D Pre-commencement co mmun icat ions pursuant to Rul e I 3e-4(c) under th e Exc hang e Act (17 CFR 240. I 3e-4(c)) 

Indicate by check mark whet her th e reg istrant is an emerging growth company as defi ned in Rui c 405 un der the Securities Act (17 CFR 230.405) or 
Ru le I 2b-2 under Exchange Act (17 CFR 240. I 2b-2). 

Emerging growth company D 

Jf an emerging gro wth company, indi cate by check mark if th e registrant has elected not to use the extend ed tran sition period for complyi ng wi th any 
new or revised fin ancia l accoun ting standard s pro vided pursua nt to Sec ti on I 3(a) of th e Exc han ge Act. D 
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Section 8 - Other Events 

Item 8.0 1 Other Events 

Lo uis\•ille Gas a nd ElectTic Co mpa ny 

On March 18. 2019, Louisville Gas and Electric Company ('·LG&E") entered mto an underwriting agreement (the " LG&E Underwriting Agreement"') 
with Merrill Lynch. Pierce, Fennrr & Smith Incorporated. Mizuho Securit ies USA LLC and M UFG Securities Americas Inc. as representatives oft he 
several underwriters, relating to the offering and sale by LG&E ofS400 millio n o f4 .25% First Mortgage Bonds due 2049 (the " LG&E Bonds"). LG&E 
expects to issue the LG&E Bonds on or about April I . 20 I 9. The LG&E Bonds are due April I. 2049. subject to early redemption. LG&E intends to use 
the net proceeds from the sale of the LG&E Bonds to repay short term debt, fo r the repayment o f LG&E's $200,000 ,000 term loan that matures October 
20 I 9 and for o ther general corporate purposes. 

The LG&E Bonds were o ffered under LG&E's Registration Statement on Form S-3 on file with the Securities and Exchange Commission (Registra tion 
No. 333-223142-02). 

A copy of the LG&E Underwriting Agreement is attached as Exhibit I (a) to this report and incorporated herein by reference. 

KentucJ.·y Utili ties Company 

On March I 8. 201 9, Kentucky Utilities Company ("KU") entered into an underwriting agreement (the "KU Underwriting Agreement" ) with Merrill 
Lynch. Pierce. Fenner & Smith Incorporated. Mizuho Securities USA LLC and MUFG Securities Americas Inc .. as representatives oft he several 
underwriters, relating to the o ffering and sale by KU ofS300 million of4.375% First Mortgage Bonds due 2045 (the " KU Bonds"). The KU Bo nds are 
due October I . 2045, subject to early redemption. KU intends to use the net p roceeds from the sale o f the KU Bonds to repay short tem1 debt, including 
commercial paper, and for other general corporate purposes. 

KU expects to issue the KU Bonds on or about April I. 20 I 9 . The KU Bo nds will be part o ft he same series ofbonds as the $250,000.000 aggregate 
principal amount o fKU's 4 .3 75% First Mortgage Bonds due 2045 originally issued by KU in 2015. 

The KU Bonds were o ffered under KU's Registration Statement on Fo nn S-3 o n fil e with the Securities and Exchange Commission (Registration 
Statement No. 333-223 142-01 ). 

A copy ofthe KU Underwriting Agreement is attached as Exhibit l{b) to th is report and incorporated herein by reference. 

Section 9 - Fina ncial Sta tements a nd Ex hibits 

Item 9.0 I Fina ncial Statem ents a nd Exhibits 

(a) Exhibits 

I (a) Undcpvntm~ Agreement dated March 18 2019 among I ou1 s\ 1ile Ga~ und Flcctnc Company and Memll L\ nch Pierce Fenner & Sm 1th 
lncomorated M1711ho Secunt1es USA LLC and MUFG Sccun!Jc' Amencas inc as representatives of the several undcn-ntCN named therein 

I (b) Undcmmmg Amcmcnt dated March 18 2019 among Kenmcky v 11 ln1e; Cpmpanv and Mern ll Lynch Pierce Fenner & Smuh 
lncomora1ed M;tyho Sccym1es USA LLC and MUrG Sccyn11cs Amcncas inc as rcprescn1ames ofthc SC\cral undmmtcrs named thercm 
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SIGNATURES 

Pursuant to the req uirement s of the Securit ies Exchange Act o f 1934 . th e Registrants have dul y caused thi s repon to be sig ned on their beha lf by th e 
un dersi gned hereunto duly authorized. 

Dated : Marc h 18, 20 19 

PPL CORPORATIO ' 

By: Isl Marl ene C. Beers 

Ma rlen e C. Beers 
Vice President and Contro ll er 

LG&E AND KU ENERGY LLC 

By: Isl Danie l K. Arbough 

Dani el K. Arbough 
Treasurer 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: Isl Dani el K. Arbough 

Dan iel K. Arb ou gh 
Treasurer 

KENT UCKY UTILITIES COMPANY 

By: Isl Daniel K. Arb ough 

Dan iel K. Arb ough 
Treasurer 
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Merrill Lynch, Pierce, Fenner& Smith 
In corporated 

Mizuho Securities USA LLC 
MUFG Securities Ameri cas In c . 

LOUISVILLE GAS AND ELECTRIC COMPANY 

$400,000,000 

First Mortgage Bonds. 4 .25% Series due 2049 

UNDERWRITING AGREEMENT 

As Representatives of the several Underwriters 

clo Merrill Lynch , Pierce, Fenner & Smith 
Incorporated 

One Bryant Park 
New York , New York I 0036 

Ladi es and Gentlemen: 

I . Introductory. 

Exhibit I (a) 

March 18,2019 

Louisvi lle Gas and Electri c Company, a corporation organi zed underthe laws of the Commonwealth of Kentucky (the"~"), proposes to 
issue and se ll, and the several Underwriters named in Section 3 hereof(the "Und erwriters"), for whom you are acting as representatives (the 
" Representati ves" ), propose. severally and not jointly , to purchase , upon the tem1s and conditions set forth herein , $400 ,000,000 aggregate principal 
amount of the Company 's First Mortgage Bonds, 4 .25 % Series du e 2049 (t he " Bonds") to be issued und er an Inden ture, dated as of October I , 20 I 0 
(the "Base Indenture"), between the Co mpany and The Bank of New York Mellon , as tru stee th ereunder (the"~"), as previously amen ded and 
supplemented and as to be further amended and supplemented by Supplemental Indenture No . 7 thereto relating to the Bonds, dated as of March I , 
2019 (the "Suppl emental Indenture." and the Base Indenture as so amended and supplemented , the " Indenture"). 

The Company has filed with the Securities and Exchange Commission (the "Commi ssion") an automatic she lf regi stra tion statement (No. 
333-223142-02) on Fonn S-3 , including the related preliminary prospectus or prospectus, which reg istration statemen t became effective upon filin g 
under Ruic 462(e) (" Rule 462(e)") o f th e rules and regul ations of the Commission (the "Securities Act Regulations") under the Securities Act of 1933 , 
as amended (the "Securities Act"). Such regi stration statement covers th e registration of th e Bonds und er the Securities Act. Promptl y after the date of 
thi s Agreement , the Co mpany will prepare and file a prospectus in accordance with the prov isions of Rule 430B ("Ru le 430B") of the Securities Act 
Regulations and paragraph (b) of Rule 424 ("Rule 424Cbl") of th e Securities Act Regulati ons. Any infonnation included in such prospectus that was 
omitted from such registration statement 
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The info1mation contamed herem may no t be copied adap !ed 01 distributed and 1<; no/ r,,,arranted to be accwati: comp/et<: or tmwly 1 lie user as:;.umes all risks for any damages 01 fos<;f'<;; arising from any t1Sl' of tllic; infom1at1on 
eKcepl lo tf1e t:rtent sud1 d;images or losses cannot be Jm11fed 01 eKclorled by appllcab/1; la"' Pasf fmanc1a/ pe1ro~manct: 1s 110 gua•;m/et: of lutmc 1est1/ts 



al the time it became effective but that is deemed to be pan of and included in such registration statement pursuant to Rul e 430B is referred to as ".R.l!.k 
4308 Jnfomial jon ." Each prospectus used in conn ection with th e offeri ng of th e Bonds th at omi tt ed Rule 4308 lnfom1at ion (o ther than a ··free writing 
prospectus" as defined in Rul e 405 of the Securiti es Act Regu lations ('·Rule 405 ") that has not been app roved in writi ng by the Comp any and the 
Representatives), includin g any rela ted prospectu s suppl ement and th e doc ument s incorporated by re ference there in pu rsuant to Item 12 ofFonn S-3, is 
herein cal led a "prcliminarv prospecJu s." Such registrat ion statement, at any g ive n time, including th e amendment s or supplement s th ereto to such 
ti me, th e ex hib its and any schedu les thereto al such time, the document s incorporat ed by reference therein pursuant to It em 12 ofFom1 S-3 under th e 
Securities Act al such time and th e documents otherwise deemed to be a pan thereof o r included th erein by the Securi ties Act Regulations. is herein 
called th e " Registration Statement." The Reg istra ti on Stateme nt at th e time it origina ll y became effective is herein ca ll ed the "Original Registration 
Statement .'' The final prospectus in the fom1 first furnished to th e Un derwriters for use in con nection with th e offering of the Bonds, including the 
related prospectu s supplemen t and the docu ments incorporated by reference therein pursuant to Item 12 ofF01111 S-3 und er th e Sec urities Act as of th e 
date hereo f, is herein call ed th e "Prospectus." For purposes of thi s Agreement. a ll referen ces to the Registration Statement , any preliminary prospect us, 
th e Prospectu s or any amendment or supp lement to any of the foregoing sha ll be deemed to inc lude the co py fil ed with the Commissio n pursuant to its 
Electroni c Data Gatheri ng, Anal ysis and Retrieval (" EDGAR") system. 

All references in th is Agreement lo financial statements and schedules and other in fo1111ation which is "contai ned ," "i ncluded" or "staled" in th e 
Registrati on Statement , any preliminary prospectus o r the Prospectus (o r other references of like impon) shall be deemed to mean and include all such 
fina ncial statements and schedules and oth er info1111atio n wh ich is incorporated by reference in o r o therwise deemed by th e Securities Act Regulations 
to be a pan of o r incl ud ed in the Registrati on Statement . any preliminary prospectus or the Prospectus, as the case may be; and all references in thi s 
Agreement to amendment s o r supp le ment s to th e Registratio n Statement , any prelimi nary prospectu s or the Prospectus sha ll be deemed lo mean and 
incl ude the fil in g of any document und er th e Securities Exchange Act of 1934. as amended (th e "Exc hang e Act") which is incorporated by reference in 
o r otherwi se deemed by th e Securities Act Regulations to be a pan of or in cluded in the Reg istration Statement , such prelimi nary prospectus or the 
Prospectus, as the case may be. 

2. Representations and Warranties. 

The Company represent s and warra nt s to each Underwriter as o f th e date hereof, as oft he App licab le Time referred to in Section 2(b) hereof and 
as of the Closin g Date referred to in Section 5 hereof, and agrees with each Un derwri ter as fo llows: 

(a) (A} At the time of filing the Original Regi strati on Statement, (B) at the time of the most recen t amendment thereto for th e purposes o f 
complyi ng with Section I O(aX3) of the Secu rities Act (whether such amendmen t was by post-effective amendment , incorporated rcpon filed pursuant 
to Section I 3 or I 5(d) of the Exchange Act or fo1111 of prospec tu s), (C) at th e time th e Company o r any person acting on its behalf(within th e meaning, 
for thi s clause only, of Rul e I 63(c) of t he Securiti es Act Reg ulations) made any offer relatin g lo the Bond s in reli ance on the exempti on of Rule I 63 of 
th e Securit ies Act Regulations ("Ru le 163") or made a bona fid e offer 

2 
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(with in th e meaning of Rule I 64(h)(2) of the Securities Acl Regulations) and (D) at the dale hereof, the Company was and is eligible to register and 
issue th e Bonds as a "well-known seaso ned issuer" as defined in Rule 405. inc ludin g nol having been and not being an "ineligible issuer" as defined in 
Rule 405 . The Registration Statemenl is an "automatic shelf reg istration stalemenl ," as defined in Rule 405 , and the Bond s, since their registra ti on on 
1he Regi strati on Statement, have been and rema in eligible for registration by the Co mpany on a Rule 405 "automatic shelf registration tatement." The 
Company has not received from the Commission any noti ce pursuant to Ruic 40 I (g)(2) oft he Securities Act Regulations objecting to the use of the 
automat ic she lf registration statement fom1; 

(b) The Original Registration Statement became effective upon filing under Rule 462(e) of the Securities Act Regulations on February 22. 20 I 8. 
and any po t-dTective amendment thereto also became effective upon filin g under Ruic 462(c). o stop order suspending the effectiveness of the 
Registration Statement or any noti ce objecting to its use has been issued under the Secu riti es Act and no proceedings for tha t purpose ha ve been 
in stituted o r are pending or, to the knowledge oft he Company. are contemp lated by the Commission. and any request on the part of th e Commission 
fo r additiona l infom1ation has been comp lied with . 

Any offer that is a written commu ni ca1ion relating to the Bonds made prior to the fi ling of the Original Regi strati on Statement by the Co mpany 
or any person ac1ing on i1s behalf (wi th in the meaning, for this paragraph only, of Rule l 63(c) of the Securities Act Regulations) has been filed with the 
Commission in accordance with the exemp tion provided by Rule 163 and o th erwise comp lied with the requirements of Rule 163. including without 
limitation the legending requirement, to qualify such offer for the exemption from Section 5(c) of th e Securities Act provided by Rule 163 . 

At the respective times th e Original Reg istration Statement and each amend ment th ere to became effective, at each deemed effective date wi th 
respect to the Underwri ters pursuant to Rule 430B(f)(2) of the Securi ti es Act Regulations and at th e C losi ng Date, the Registration Statement complied 
and will comply in all material respects with the requiremen ts of the Securities Act and the Securities Act Regulati ons and the Trust Indenture Act of 
1939 , as amended (the "Trust Indenture Act"), and the rules and regulations thereunder, and did not and will not contain an untm e statement ofa 
materia l fact or omit to state a material fact req uired to be stated therein or necessary to make the statement s therein no t misleading . 

Neither the Prospectus nor any amendments or supplemen ts th ereto, at th e time the Prospectus or any such ame ndment o r supp lemen t was issued 
and at th e Closing Date, included or will include an untru e statement ofa materia l fac t or omi tt ed or wi ll omit to state a material fact necessary in order 
to mak e the slatcmen ts therein , in lhc li ghl of lh c circumslanccs under which 1hey were made, not mi sleading. 

Each preliminary prospectus (including th e prospectus or prospectuses filed as part of the Original Registration Statemen t or any amend ment 
thereto) complied when so filed and each Prospectus will comply when so filed in al l material respects with the Securities Ac t Regulat ions and each 
preliminary prospectus and the Prospectus delivered to the Underwriters for use in con necti on with this offering was identical to the electronically 
tran smitted copies thereof filed with th e Commi ssion pursuan t to EDGAR, except to the extent permitted by Regulation -T. 
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As o f the Applicab le T ime (as defined below), neither (x) the Issuer Genera l Use Free Writ ing Prospectus(es) (as defin ed below) issued at or prior 
to the Applicable Ti me (includ ing the Final Te nn Sheet prepared and fi led pu rsuant to Sec tion 6(b ) identified on Schedule A here to). and th e Statut ory 
Prospectus (as defi ned below), considered together (co ll ectively, the '·General Di sc losure Package"), no r (y) any ind ividual Issuer Limited Use Free 
Writin g Pro pectus (a s defined below), when co nsidered togeth er wi th the Genera l Di sc losure Package. included any untrue stat ement ofa materi a l fac t 
o r o mi tt ed to state any ma terial fac t nece sary in o rder to make the statements therein , in th e li ght oft he c irc umstan ces under whi ch th ey were made, 
no t mi sleading. 

As of th e time o f the fi ling o f th e Final Tenn Shee t, the Genera l Di sclosure Package, wil l not include any untrue statement ofa materia l fact or 
o mit to state any mate ri a l fa ct necessa ry in order to make the sta tements there in, in th e light o f th e c irc umstances und er whic h th ey were made, no t 
mi sleadin g . 

As used in th is subsecti on and e lsewhere in th is Agreement : 

"Applicable Tjme" means 4 :00 p .m., New Yo rk C ity time, on March 18, 20 19 o r such o ther time as agreed by the Company and th e 
Representat ives. 

"Issuer Free Writin o Prospect us" means any "issuer free writing prospectu s," as defined in Rule 4 33 of the Securiti es Act Reg ulati o ns ("Rule 
ill"), rel ating to th e Bonds that (i) is required to be fi led wi th the Commissio n by the Co mp any. (ii) is a ··road show that is a writt en co mmun ication" 
wi thi n the meaning o f Rule 43 3(d )(8)(i), whether o rnot requi red to be fil ed with th e Co mmissio n or (i ii ) is exempt from fi li ng pursuant to Rule 433(d) 
(5 )(i) beca u e it conta ins a description o f the Bonds o r o f the o ffering that does no t re nect the fi na l tem1s, in each case in the form fi led or required to be 
fi led wi th th e Commiss ion or, if not requi red to be fi led . in the form re tain ed in the Co mpany 's records pursuant to Ru le 4 33(g). 

" Issuer General Use Free Writ ing Prospectus" means an y Issuer Free Writ in g Prospec tus that is int ended for genera l di stribu ti o n to prospecti ve 
in vestors, as evidenced by its bein g specifi ed in ched ul e A hereto . 

" Issuer Limi ted Use Free Wri ting Prospec tu s" mea ns any Issuer Free Writin g Prospec tus th a t is no t an Issuer Genera l Use Free Writin g Prospectu s. 

"Pe1mj tt ed Free Writ ing Pro spec tus" means any !Tee wri ting p rospectus co nsent ed to in wri tin g by the Company and the Represen tati ves. For the 
avo idan ce of doubt , any free wri ting prospectu s th at is no t consent ed to in wri ting by the Co mpany does not const itute a Pennitt ed Free Wri ting 
Prospectus and will not be an Issuer Free Wri ti ng Prospectus. 

"Statytorv Prospectus" as o f any time mean the p rospectus rela tin g to th e Bo nds th a t is included in the Reg istrati o n Statement immedi a tel y prior 
to that time, includ ing any document in corpo ra ted by reference therein and any prelimi nary o r oth er prospectus deemed to be a pan thereof 
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Each Issuer Free Writing Prospecrus, as of it s issue date and at all subsequent times throu gh the completion of the pub li c offer and sale o f the 
Bonds or unti l any earl ier date th at the Compa ny no tified o rnotifies th e Represent a ti ves as describ ed in Section 6(g), did not, does no t and wi ll not 
include any infomiation that confli cted , confl icts or wi ll co nfl ict wi th th e in formatio n contai ned in th e Registration Statement or the Prospectus, 
including any document incorporated by reference therein and any pre liminary or o th er prospectu s deemed to be a pan thereof that has not been 
superseded or modified . 

The representations and warranties in th is subsecti on sha ll not appl y to sta tements in or omi sions from the Reg istration Statement , the 
Prospectus or any Issuer Free Writing Prospecrus made in reli ance upon and in co nformity with written informati on furnish ed to the Co mpany as set 
fort h in Schedule B hereto by any Und erwriter through the Representatives expressly for use therein or to any statements in or omissio ns from the 
Statement of Eligibility of the Trustee underthe Inden tu re . At the effecti ve date of the Registration Sta temen t, th e lndenture conformed in all material 
respects to the Trust Indenture Act and the rules and regulations thereund er; 

(c) The Compa ny has been dul y organized , is va lidl y ex isting as a corporati on in good standing un der the laws of the Commonwealth of 
Kentucky , has the power and authori ty to own it s property and to conduct its business as described in th e General Di sc losure Package and th e 
Prospec tus and to enter into and perform its obl igations under this Agreement , th e Indentu re and the Bonds, and is dul y qua li fied to transact business 
and is in good standin g in each jurisdiction in which the conduct ofirs busi ness or it s ownership o r leasing of property requires such qualifi cation, 
except to the extent that the failure to be so qualified or be in good standing would not have a material adverse effect on the Company; 

(d) The Bond s have been duly auth orized by the Company and , when issued , authenti cated and delivered in th e manner provided for in the 
lndenrure and delivered aga inst payment o f the considera tion therefor, will constitut e va lid and bindin g ob li gati ons of the Compan y enforceab le in 
accordance with their terms, except to th e extent limited by bankruptcy, inso lvency , fraudulent co nveyance, reorganization o r moratorium laws or by 
o ther laws now or herea fter in effect relating to or affecting the enforcement of mortgagee 's and other credi tors ' right s and by general equitab le 
principles (regard less of wheth er considered in a proceeding in equity or at law), an implied covenant of good faith and fair dealing an d co nsideration 
of pub lic poli cy , an d federa l or state securities law limitations on indemnifi ca tion and contribu tion (th e "Enforceabil ity Exceptions"); the Bonds will 
be in the forms established pursuant to , and entit led to th e be nefits o f, th e lndenture; and the Bonds wi ll conform in a ll mate ri al respects to th e 
statements relating thereto contained in the General Disclosure Package and the Prospectus; 

(e) Th e Ind en ture has been duly authorized by th e Company; at the Closin g Date, th e Supplementa l Indenture wil l have been dul y executed an d 
del ivered by the Company, and assuming due auth oriza ti on, exec uti on and deli very of the Indenture by the Trustee, the lndenture will constitut e a 
va lid and lega ll y binding obligation of the Comp any enforceab le in accordance with its terms (except to the extent limit ed by the Enforceabil it y 
Except ions); the Indenture confom1s and wi ll confom1 in all material respects to the statements relating thereto contai ned in the General Disclosure 
Package and the Prospectus; and at the effect ive date of th e Registration Statement, the lndentu re was dul y qualified under the Trust lndenrure Act; 
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(t) The Company is in compliance in all material respects with its amended an d restated a11icles of incorporation and by laws; 

(g) The Order of the Kentucky Pu blic Service Co mmissio n, dated December 3, 2018, has been obtai ned and is in full force and e ffect and is 
suffic ient to auth orize the issuance and sa le by the Co mpan y of th e Bonds as cont emplated by th is Agreement . and no fun her consent , approval, 
authorizatio n, order, registration or qualification of or with any federal , state or loca l governmental agency or bod y o r any federal , state or loca l coun is 
requ ired to be ob tai ned by the Company fo r the consummation o f the tran sac tion s co ntempl ated by th is Agreement and th e Indentu re in conn ect ion 
with the offering, issuance and sale of t he Bonds by the Co mpany , o r th e performance by the Company of it s obligations hereunder or th ereunder, 
except (i) such as have been obtained or (ii) such as may be req uired und er the blue sky Jaws of any j urisd iction in co nnecti on wi th th e purchase and 
dis tributi on oft he Bonds by the Underwriters in the manner co ntemplated herein and in the General Di sc losure Package and th e Prospectu s; 

(h ) one of th e execu ti on and delivery of thi s Agreement , th e Supplemental Indentu re, th e issue and sa le oft he Bond s, or th e consummation of 
any of the transacti ons herein or th erein con templ ated, will (i) violate any law or any regulati on, o rder, writ , injunction or decree of any coun or 
governmental instmmentality applicable to the Company. (ii ) breach or violate . or constitut e a defau lt under. the Compan y's amended and restated 
an icles of incorporation o r byl aws, o r (iii ) breach or viol ate, or constitu te a default und er, any mate1ial agreement or instrument to which the Company 
is a parry o r by which it is bo und . except in th e case of clauses (i) and (ii i). for such vio lati ons. breaches o r default s that wou ld not in th e aggregate 
have a material adverse effect on th e Company's abi lit y to perform its obligations hereunder o r thereunder; 

(i) The consolida ted financi al statemen ts of th e Company, togeth er with the related notes and schedules, each set fon h or incorporated by 
reference in the Registration Statemen t compl y as to fom1 in a ll materi al respects wi th th e appli cab le accountin g requirements of th e Securities Act and 
th e Exchange Act and the related publi shed rules and regula ti ons thereunder; such audit ed fin ancial statements have been prepared in all material 
respec ts in accordance wi th generally accepted acco unt ing pri ncip les consistentl y applied th roughout th e periods involved. except as di sclosed 
th erein ; and no materia l mod ifi cations arc required to be made to th e unaudited interim fin ancial statements for them to be in conformity with 
genera ll y accepted accounting principles; 

Ul Thi s Agreement has been dul y and va lidl y au th orized, execut ed an d deli vered by th e Company; 

(k) Since th e respective dates as o f which info1mati on is given in the General Disclosure Pac kage and the Prospectus. except as otherwise stated 
therein or contemplat ed th ereby, th ere has bee n no materi al adverse change , o r event or occurrence that wou ld result in a materi a l adverse chan ge, in 
th e financial positio n or resul ts of opera tions oft he Co mpany; 

(I) The Compa ny is not , and after giving effect to the offering and sale of th e Bonds and th e app li cati on of the proceeds thereof as desc1ibed in 
the Genera l Di sclosure Package and the Prospectus. will not be . an "investment company" as such tenni s defined in the In vestment Compa ny Act of 
I 940, as amen ded; 
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(m) Delaine & Touche LLP, which has audi ted certain fi nanc ial statemen ts of the Company and issued its repo rt with respect to the audited 
conso li dated financia l statemen ts and schedu les included and incorporated by reference in the General Disclosure Package and the Prospectus, is an 
independent registered publi c accou nt ing fi m1 with respect to th e Co mpany during the periods covered by its report wi th in th e mean ing of the 
Securit ies Act and the Securit ies Act Reg ulat ions and the stand ard s of the Pub lic Co mp any Accounting Oversig ht Board (United States) (" PCAOB"); 

(n) (i) The Company maintains (A) "di sc losure control s and proc edure ·· as such tennis defined in Ru le I 3a-l 5(e) underthe Exchange Act and 
(8 ) " intern al co ntrol over fina nci al reporting" as such tennis de fin ed in Rul e I 3a-15(f) under the Exchange Act ; 

(ii) The Co mpany eva luated its disclosure control s and procedures as o f t he end of th e period covered by it s most recent peri odic report 
fi led wit h the Conunission pursuant to Section 13 of the Exchange Act and. based on such eva luat ion. concluded tha t the contro ls and 
proced ures were effect ive to ensure tha t materi al infonna ti on relatin g to the Company is recorded , processed , su mmarized and reported wi thin th e 
time periods spec ifi ed by th e Commission 's ru les and fo nns; and since the da te of such eva lua ti on, th ere have been no signifi ca nt cha nges in th e 
Company 's disc losure con trols and procedures or in other factors that have come to th e Company's attenti on that have caused the Company to 
conclude th at such disclosure controls and procedures are ineffective in any ma teri al respect for such purposes; and 

(iii ) The Co mpany assessed the effecti veness of its in terna l control over fi nancial reportin g as of the end of the peri od covered by its most 
recent Annual Report on Fonn I 0-K fi led with the Commission and . based on such assessment , and excep t as co ntemp lated in the General 
Disclosure Package an d the Prospecrus, co ncluded that it had effecti ve intemal co nt rol over fina ncial reporting . Si nce th e date of such 
assessment , except as con templated in th e Genera l Disc losure Package and the Prospectus, there have been no significan t changes in the 
Company 's intcma l con tro l over financ ial repo rti ng or in other factors that have come to the Comp any 's att enti on that have caused the Co mpany 
to conclude that the Co mpany 's intemal contro l over fi nancial reponin g was ineffective in any materia l respect. 

(o ) (i) The Company has good and sufficient title to th e in terest and estate of t he Company in a ll rea l property . and good ti tle to all other 
propert y, which is or is to be specifica ll y or generally descri bed or referred to in th e In denture as being subj ect to the li en thereof, subject o nly to 
(A) the li en of the Indenture, (B ) Pe1111i tt ed Liens (as defined in the Inden ture), and (C) defects and irregul arities in title and oth er Liens (as d efined in 
the In denture) that in each case arc no t prohi bited by the Indent ure and that , in th e Co mpany 's judgment , do not, individua ll y or in the aggregate, 
impair the operation of th e Company 's business in any mate1ia l respect; (ii) the desc1i ptions of all such pro petty conta ined or referred to in the 
In denture are ad equate for pu rposes o ft he lien pu rport ed to be created by the Indenture; (iii) the Indenture (exc luding the Suppl eme nt al Indenture) 
consti tutes, and, on the Closi ng Date , the Indenture will const itu te , a 
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valid mortgage lien on and security interest in all propeny which is spec ifi call y or ge nera ll y described or referred to therein as being subjec t to th e lien 
thereof(othe rth an such propen y as has been rel eased from th e li en of the Indenture in accordance with the tem1s thereo f), subj ec t onl y to the Liens, 
defects and irregu lari ti es referred to in subparagraph (i) above; and (iv) on and after the Closing Date, th e Indenture by its teffils will effectively subject 
to the li en thereof all propert y loca ted in th e Co mmonwealth of Kentuck y acq uired by th e Company afterthe Closing Date of th e character generall y 
described or re ferred to in th e In denture as be ing subject to th e lien th ereof, subject to (A) defects and irreg ul arities in titl e ex isti ng at the time of such 
acq ui siti on, (B) Purchase Money Liens (as defi ned in the Indenture) and any o th er Liens placed or othetwi se ex isti ng or placed on such pro perty at th e 
t ime o f such acquisition , (C) with respect to rea l propert y, Liens placed th ereo n fo ll owin g the acqu isition thereof by the Co mpan y and prior to the 
recording and filing ofa supplementa l indenture or other instrument specifica ll y desc ribin g such rea l property an d (D) possible limitations a1ising out 
o flaws re lat ing to preferential transfers of property durin g cert ain periods prior to co mmence men t ofbankntpt cy, inso lvency or similar proceedings 
and to limitati ons on li ens on property acq uired by a debtor after th e commencement of any such proceedings, an d possi ble claims and taxes of the 
federa l government , an d except as o therwise pro vided in Anicle Thirteen of th e Indenture ; it be ing unde rstood that , if any property were to become 
subject to the li en of the Indenture by virtue o f th e "springi ng li en pro visions" con tained in the proviso at the end of the defi niti on of "Excepted 
Property" in the granting c lauses of th e Indenture, the lien of th e Inden tu re as to such property wo uld be subj ect to any Li ens ex isting on such property 
at the time such property became su bject to th e li en of the Indenture; 

(p) On the Closing Date, the Indenture will have been du ly recorded or lodged for record as a mortgage of rea l estate, and any req uired fi li ngs 
wi th respect to perso nal property an d fi xtures subj ect to th e li en of the Indenture will have been duly made, in each p lace in which such recordin g and 
fi ling is required to protect, preserve and perfect the lien of th e Indenture, and all taxes and recording and fi li ng fees required to be paid with respect to 
the execution, recording or filing of th e Indenture, th e filing of financing sta temen ts and simi lar documents and the issuance of the Bonds will ha ve 
been paid ; 

(q) The interactive data in eXtensib le Business Reporting Language inc luded or incorpora ted by reference in th e Reg istrat ion Statement fairly 
presents the infoffilat ion ca ll ed for in all matetial respects an d has been prepared in acco rd ance wit h the Commission's rul es and gu idelines applica ble 
th ereto ; 

(r) None of the Company or, to the knowledge of the Co mpany, any director, officer, agent, emp loyee or affilia te of th e Company is aware of or 
has tak en any act ion , direct ly or indirectly , that wou ld resu lt in a violation by suc h persons of the Foreign Corrupt Practi ces Act of 1977, as amend ed, 
and the rules and regu lations thereunder (coll ectively , the "FCPA") includ ing, wi th out li mi tation , making use of the mails or any means or 
instnimentality of interstate commerce co rruptl y in funherance of an offer, payment, promise to pay or auth orization of the payment of any money, or 
o ther property, gift, promise to give, or authori zati on of the giving of any thing of va lue to any " foreig n officia l" (as such tenn is defined in the FCPA) 
or any foreign politica l party or official thereof or any candidate for foreign politi cal office, in contravention of th e FCPA, and th e Co mpany and , to th e 
knowledge of the Co mp any, its affilia tes have conducted their businesses in compliance wi th the FCPA and ha ve institut ed and maintain po licies and 
procedures desig ned to ensure , and whi ch arc reaso nabl y ex pected to contin ue to ensu re, co ntinued compli ance therewith ; 
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(s) The operations o f th e Company are and have been condu cted at all ti mes in compl iance in all material respects wit h applicable financia l 
recordk eep ing and reporting req uiremen ts of th e Currency and Fo reig n Transacti ons Reporting Act of 1970, as amended, the money laun dering 
statutes of all applicab le jurisdictions, the rules and regulat ions th ereunder and any related or simi lar rul es, regulati ons or guidelines issued, 
admini stered or enforced by any governmental agency (co llect ive ly. th e "Anti -Mo ney Laundering Laws") and no act ion, suit or proceeding by or 
before any coun or governmental agency , auth ority or body or any arb it rator in volving th e Company wit h respect to the Anti-Money Laund ering Laws 
is pending or, to the best knowledge of the Company. threatened ; and 

(t) None of the Company or any subsidia ry of th e Company, or to th e knowledge of the Company. an y director, officer, agent , employee or 
affi liate of th e Company or any subsidiary is curren tl y th e target of any U.S. sancti o ns admi ni stered by the Offi ce o f Forei gn Assets Co ntro l o f th e U.S. 
Treasu ry Department ("OFAC") ("Sanction s"); and th e Company wi ll not directly or indirec tl y use th e proceeds of the offerin g, or lend , con tribute or 
otherwi se make ava il able such proceeds, to any sub sidia ry , joint venture part ner or o th er person or entit y, for the purpose of fin anc ing th e act iviti es of 
any person, or in any co untry ortenitory , th at, at th e time of such fin ancing, is th e targe t of Sanctions. 

Each of you , as one of the severa l Underwriters, represent s and warrants to, and ag rees wi th , the Company , its di rectors and such of its o ffi cers as 
sha ll have signed the Registrati on Statement , and to each o th er Underwriter, th at the information set forth in Schedule B hereto furni shed to th e 
Compan y by or through yo u or on yo ur behalf expressly for use in th e Regi stration Statement or the Prospectus does not con tain an untru e statement of 
a material fact and does no t omit to state a materi al fact in co nn ection wi th such information required to be stated therein or necessary to make such 
informati on not misleadin g. 

3. Purchase and Sale of Bonds. 

On the basis of th e represen tatio ns, wan-an ties and agreements herein contained, but su bj ect to th e terms and co nditi ons herein contained , the 
Company ag rees to sell to the Underwriters, and the Underwriters agree , severa ll y and not jo intl y, to purchase from the Company. at a purchase p1ice of 
99.007% of the principal amo unt thereof, plus accrued interest, if any, from the date of the first au thentication of the Bonds to the Closing Date (as 
herei nafter defined ), th e respective principal amount s of the Bonds set fonh below opposit e th e names of such Underwri ters. 
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Und~rwrit r rs 

Menill Lynch. Pierce, Fenner & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securities Americas Inc. 
Mo rgan Stan ley & Co. LLC 
PNC Capital Markets LLC 
BMO Capital Markets Corp. 
BNP Paribas Securities Corp. 
BNY Mellon Capital Markets, LLC 
U.S. Bancorp Investments, Inc. 

Total 

4 . Offering oftbe Bonds. 

Principa l 
Amounl of 

Bonds 

s 64,000,000 
s 64 ,000,000 
s 64 ,000,000 
s 64,000.000 
s 64,000,000 
$ 20,000.000 
s 20,000,000 
$ 20,000.000 
s 20,000,000 
$400.000,000 

The several Underwri1ers agree 1ha1 as soon as prac1icable. in 1heir j udg menl, I hey will make an o ffering o f 1heir respective port ions of1he Bonds 
in accordance wilh the 1erms set fo rth in 1he General Disclosure Package and the Prospectus. 

5. Dcljvcrv and Payment. 

The Bonds will be represented by o ne o r mo re de fini tive global securit ies in book~ntry form which will be deposited by or on behalf oft he 
Co mpany with The Depository T rusl Company (" lLU:") or its designated custod ian. The Company wi ll deliver the Bonds to you against payment by 
you o f 1he purchase price therefor (such delivery and pay menl herein referred to as the ".QQllng" ) by wire transfer o f immed iately available funds to the 
Company's account specified by the Company in wri ting 10 Menill Lynch , Pierce, Fenner & Smith Incorporated not later 1han 1wo (2) Business Days 
prior to 1he Closing Dace. by I 0:00 a.m .. New York Ci1y time. on 1he Closing Date. Such payment shall be made upon delivery o f the Bonds for the 
account o fMenill Lynch, Pierce, Fenner & Smith Incorporated at DTC. The Bonds so 10 be delivered will be in fu lly registered form in sucb authorized 
deno minations as establ ished pursuan1 10 the Indenture. TI1e Co mpany will make 1he Bonds available for inspec1ion by you at the o ffi ce ofTI1e Ban k 
of New York Mellon, I 01 Barclay Street, 7th Floor, New York, New York I 0286, Allcnlion: Corpora1c Trust Admin is1ration , not later than I 0:00 a .m., 
New York City lime. on 1he Business Day nexl p receding 1he Closing Date. "Business Dav" shall mean any day other than a Saturday. a Sunday or a 
legal ho liday or a day on which banking insti lutions o r 1rus1 companies arc autho rized o r obliga1ed by law to close in the C ity of New York. 

Each Underwri1er represenls and agrees 1ha1. unless it obtains the prior wri11en consent o f1 he Company and 1he Represen tatives, ii has nol and 
will nol make any o ffer relating to 1he Bonds th al would constitute o r would use an " issuer free wri1ing prospectus" as defi ned in Ruic 433 o r that 
wo uld o therwise co nstitute a " free wri ting prospectus" as defined in Rule 405 of the Secu ri ties Act Regulations thal would be requ ired to be fi led with 
the Commission . o ther 1han information con1aincd in 1hc Final Term Shce1 prepared in accordance with Section 6(b). 

The tem1 "Closing Date" wherever used in this Agreement shall mean April I . 201 9, o r such other date (i) not lacer than the seventh fu ll Business 
Day thereafter as may be agreed upon in wri ting by the Company and you. or (ii) as shall be determined by postpo nement pursuant to the provisions o f 
Section I 0 hereo f. 
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6. Certain Covenan ts of the Company . 

The Company covenants and agrees wi th the several Un detwri ters: 

(a) Subject to Section 6(b), to comp ly wi th th e requiremen ts of Rul e 430B an d to not ify the Representati ves immedi ately, and confirm the notic e 
in writing, (i) when any post-effective amendmen t to the Reg istration Statement or new regis trati on statement relating to the Bonds shall become 
effective, or any su pplement to the Prospectus or any amended Prospectus shall have been fi led, (ii) of the rece ipt of any commen ts from the 
Commission , (iii) of any req uest by the Conuni ssion for any amendment to th e Reg istra ti on Statement or the filing of a new regi stra ti on state ment or 
any amendment or suppl ement to the Prospectus or any docu ment incorporated by re ference th erein or o therwi se deemed to be a part th ereof or for 
additional inforniati on, (iv) of th e issuance by the Co mmissio n of any stop ord er suspending th e effectiveness of the Registration Statemen t or such 
new regi strati on statement or any notice objectin g to its use or of any order pre venting or suspending th e use of any preliminary prospectus, or of th e 
suspensio n of the quali fica tion of th e Bonds for offeri ng or sa le in any jurisdicti on, or of the ini ti ati on or threatening of any proceed ings fo r any of 
such purposes or of any examinati on pursuant to Sect ion 8(c) of the Securities Act concerning the Registration Statement and (v) if th e Compan y 
becomes the subject ofa proceeding under Section 8A of the Securities Act in connec ti on wi th th e offering of th e Bonds. The Company wi ll effec t the 
fi lings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (wi thout reliance on Rule 424(b )(8)). The 
Comp any will make every reasonab le effort to preve nt the issuan ce of any stop order and, if any stop orde r is issued, to obta in th e lifting thereo f at th e 
earl iest possibl e moment. The Company sha ll pay the requ ired Commission fi ling fees relating to th e Bonds within the time required by Ru le 456(b)(I) 
(i) of th e Securities Act Regulati ons without regard to th e proviso th erein and o thenvisc in accorda nce with Ru les 456(b) an d 457(r) of th e Securities 
Ac t Reg ulations (inc luding, if applicab le, by updating the "Ca lcul at ion of Registra ti on Fee' table in accordance with Rul e 456(b )( I )(ii) either in a 
post-effective amendmen t to th e Reg istratio n Sta tement or on the cove r page of a prospectus filed pursuant to Rui c 424(b)). 

(b) To give the Represent ati ves notice of it s in tenti on to fi le or prepare any amendmen t to th e Registrat ion Statement or new reg istra ti on 
statement re lating to the Bonds or any amendment, suppl ement or revi sion to either any prelimi nary prospectus (inc lud ing any prospectus included in 
the Original Registration Statement or amendment thereto at th e time it became effecti ve) or to the Prospectus, whether pursuant to the Securi ti es Act, 
th e Exchange Act or otherwise, and the Co mpany wi ll furni sh th e Represen tati ves with copies of any such documents a reasonab le amount of ti me 
prior to such proposed fili ng or use , as the case may be, and wi ll not fil e or use any such document to which th e Representatives sha ll reaso nabl y object 
in writ ing. The Company wi ll g ive the Representatives notice of its intention to make any such filing pu rsuant to th e Exchange Act, Securi ti es Act or 
Securities Act Regul ations from the Applicab le Time to th e Closi ng Date and wil l fu rni sh the Representatives with copies of any such document s a 
reaso nable amount of time prior to such pro posed fi ling and will not fil e or use any such document to which the Representatives shal l reaso nably 
object in wri ting. The Compan y wi ll prepare a final tem1 sheet (th e " Final Tenn Sheet"') substanti all y in th e fom1 attach ed as Annex I hereto reflecti ng 
the fi nal terms of the Bonds, and shall fil e such Final Term Sheet as an " Issuer Free Writing Prospectu s" in accordance with Rul e 433 ; ~that the 
Company sha ll furn ish th e Representati ves wi th copies of any such Final Te1111 Sheet a reasonabl e amount of time prior to such proposed fil ing and will 
not use or fi le any such document to which the Representati ves shall reasonabl y objec t in wri tin g . 
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(c) To furnish to each Un derwriter, wi thout charge, du1ing th e period when the Prospectu s is requ ired to be delivered under the Securities Act , as 
many copies oft he Prospect us and any amendments and su pplements th ereto as eac h Underwriter may reasonabl y request. 

(d) That before amending and supplementing the preliminary prospectus or the Prospectu s. it wi ll furnish to the Representative s a copy of each 
such proposed amendmen t or suppl ement and that it will not use any such proposed amendment or su pplement to which the Representatives 
reasonab ly object in writing . 

(e) To use its best efforts to qualify the Bonds and to assist in the qualification oft he Bo nd s by yo u or on yo ur behalf fo r offer and sa le und er the 
securities or"b lu c sky" laws of such jurisdictions as you may designate, to con tinu e such qualification in effect so long as required forthe distribution 
of the Bonds an d to reimburse you for any expenses (including filing fee s and fees and disbu rsemen ts of counsel) paid by yo u or on yo ur behalf to 
qual ify the Bonds forofferand sa le . to continue such qu alification , to determin e it s eligibility for investment and to print any preliminary or 
supplemental "blue sky" survey or legal investment memorand um re lating th ereto ; provided th at the Company shall not be required to qu alify as a 
foreig n corporation in any State , to consent to service of process in an y State ot her than with respect to clai ms ari si ng out of the offeri ng o r sale of the 
Bonds, or to meet any other requirement in co nn ection \\~th thi s paragraph (e) deemed by the Company to be undul y burdensome; 

(f) To promptly deliver to you a tru e an d correc t copy of th e Regi stration Statement as originall y filed and of al l amendments th ereto heretofore 
o r hereafter filed , including con fo m1ed copies of all exhibits except those incorporated by referen ce. and such number of con fonned copies of the 
Regi strat ion Statemen t (but excluding the ex hibits), each related preliminary prospectus, the Prospec tu s, and any amendments and suppl ements 
thereto, as you may reasonably request; 

(g) lfat any time prior to the completion of the sa le of the Bonds by th e Underwriters (as detem1ined by th e Represen tatives), any event occurs as 
a resu lt of which the Prospectus, as then amended or suppl emented, would include any untrue statement ofa material fact o r omit to state any material 
fac t necessary to make the statemen1s therein , in the light of the circumstances under which th ey were made. not mi sleadi ng. or ifit is necessary to 
amen d or supplement th e Prospectus to comp ly with applicable law, the Compa ny promptl y (i) wil l not ify the Representatives of any such event; 
(i i) subject to th e requirements of paragraph (b) of thi s Secti on 6. will prepare an amendment or supp lement that will correc t such statement o r omission 
or effect such compliance; and (iii) wi ll supply any suppl ement ed or amended Prospectus to th e severa l Underwriters without charge in such quantities 
as they may reason ably request ; provi ded that the expense of preparing and filin g any such amendment or suppl emen t to the Prospectus (x) that is 
necessary in connection with such a deli very ofa supp lemented or amended Prospectus more th an nine months afterthe date of th is Agreement or 
(y) that rel a tes so lely to the activities of any Underwriter sha ll be borne by th e Underwriter or Underwri ters or th e dea ler or dea lers requiring the same; 
and ~.fl!nhQ_that you shall , upon inquiry by th e Compan y. 
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advise th e Company whether or not any Underwriter or dealer whi ch shall ha ve been se lected by you retains any unsol d Bonds and , for th e purposes of 
th is subsec tion (g). the Co mpan y shall be en titl ed to assume that th e distribut ion of the Bonds has been completed when they are advised by you that 
no suc h Underwriter or dealer retains any Bonds. If at any time fo llowing issuance of an Issuer Free Writing Prospectus, there occurs an event or 
deve lopment as a result of which such Issuer Free Writing Prospec tu s would conflict wi th the in fonna ti on contained in the Registration Statement (or 
any o th er registration statement rela ted to the Bonds) or the Statu tory Prospectus or any preliminary prospec tu s would include an untme statement of a 
ma teria l fact or would omi t to sta te a materia l fact necessary in order to make the statement s therein. in the light of the circ umstances prevailing at that 
subsequ ent time, not mi sleading , the Company will promptly notify the Representa tives and will promptl y amend or supp lement , at its own expense, 
such Issuer Free W1iting Prospectus to elimi nate or correct such confl ict , unnu e sta tement or omission. 

(h) As soon as practi cable , to make genera ll y ava il able to its securit y holders an earni ngs statement coveri ng a period of at least twelve month s 
beginning after the "effective date of the registra ti on statement" within th e meaning of Rul e 158 und er th e Securities Act which wi ll sati sfy th e 
prov isions of Section 11 (a) of the Secu rities Act; 

(i) To pay or bear (i) all expenses in con nectio n with the matters herein required to be performed by the Company, including all expenses (except 
as provided in Section 6(g) above) in con nect ion wi th the prepara ti on and fi ling of the Regi strat ion Statement , the General Di sc losure Package and the 
Prospectus, and any amendment or supp lement thereto, and the famishing of copies thereo f to the Unde1writers, and all aud it s, statement s or reports in 
connection therewith , and all expenses in conn ection with the issue and delivery of the Bonds to the Un derwri ters at the place designated in Sect ion 5 
hereof, any fees and expenses relating to th e e ligibility and issuance of th e Bonds in book-entry form an d the cost of obtaining CUSlP or other 
ident ifi cation numbers for the Bonds. all federa l and state taxes (if any) payab le (not including any tran sfe r taxes) upon the o ri g inal issue of the Bonds: 
(i i) all expenses in connect ion with the printing , reproduction and de li very of th is Agreement and the printing, reproduction and delivery of any 
preli min ary prospectus and each Prospectus, and (except as provided in Section 6(g) above) any amendment or supp lemen t th ereto, to the 
Un derwriters : (iii) any and all fees payable in connection with th e rat ing of the Bonds; (iv) all cost and ex penses relating to th e crea ti on, filing or 
perfecti on of th e security interests under th e Indenture ; an d (v) the reasonab le fees and expenses of the Trustee, including the fees an d disbursements of 
counsel for the Trustee, in conn ection with the In denture and th e Bond s; 

(j) During the period fro m the date of this Agreement through th e Closing Date, th e Co mpany shall no t, without th e Representatives' prior written 
consent , directly or indirectly , sell , offer to se ll , gran t any option for th e sale of, or o th erwise di spose of, any Bonds, any security convertible into or 
exc hangeable into or exerc isable for Bonds or any deb t securities subst an ti all y simil ar to the Bond s (except for the Bond s issued pu rsua nt to thi s 
Agreement and for the remarketing of certain tax exempt bonds previousl y issued on the Company's behalf); and 
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(k) The Company represent s and agrees that , unless it obtains the prior co nsen t of th e Representatives (such co nsent not to be unreasonabl y 
withheld), it has not made and wi ll not make any offer relating to th e Bonds th at wo uld constitute an Issue r Free Writing Prospectus or that wo uld 
o th erwi se constitute a " free writing prospectus," as defined in Rul e 405 of the Securiti es Act Regulations, required to be fi led with the Commission . 
The Co mpany represent s that it has treated or agrees that it will treat each Pem1itted Free Writing Prospec tus as an " issuer free w1i ting prospectus," as 
defined in Ruic 433 , and has complied and will compl y with th e requirement s of Rul e 4 33 appli cab le to any Permitted Free Writing Prospectu s, 
including timel y fi ling with th e Commission where required. legend ing and reco rd keeping in accordance with the Secu1ities Act Regul ations. 

7. Conditi ons ofUnderwriters' Obligations. 

The obl igati ons of th e severa l Underwri ters to purch ase and pay for the Bond s on the Closing Date sha ll be subj ect to the accuracy of the 
representations and warranti es on the pan of th e Company co nta ined herein at th e date of this Agree ment an d the Closing Date, to the accuracy of the 
statements of the Co mpany made in any cenifi ca tes pursuant to the pro visio ns hereof, to the performance by th e Co mpany of its ob liga ti ons hereunder 
and to th e fo llowing additi onal cond itions: 

(a) You shall have received a ceni ficate , dated the Closi ng Date, of an executive officer and a fi nanci a l or acco unting officer of the Company, in 
which such officers, to the best of thei r kn owledge after reasonable in vesti gat ion, shall state th at (i) the represen tat ions and warranties of the Compan y 
in thi s Agreement are tru e and correct in all materia l respects as of the Closing Date, (ii) the Company has co mpli ed in all material respects with all 
agreement s and satis fi ed all condit io ns on it s pan to be perfonned or satisfied at or prior to the Closing Date, (iii ) no stop order suspe nding the 
effectiveness of the Registration Statement has been issued , and no proceed ings for th at purpose have been instit uted or are pending by th e 
Commission , and (iv) sub seq uen t to th e date of th e latest fina ncia l statemen ts in the General Disclosure Package and the Prospectus, there has been no 
ma terial adverse change in the financ ial posi tion or result s of operations oftbe Co mpany excep t as set fo nh or con templated in th e General Disclosure 
Package and the Prospectus. 

(b) You shall have received letters, dated the date of thi s Agreement and th e C losing Date, in fom1 and substance reasonabl y sa ti sfactory to the 
Representatives, from Deloitte & Touche LLP, independent registered publi c accountants, containing statements an d in fo rmation ofthe type ordin aril y 
included in accountant s' "comfon letters", wi th respect to th e Company. 

(c) The Registrat ion Statement shall have beco me effecti ve and , on the Closi ng Date, no stop order suspend ing the effecti veness of the 
Reg istrat io n Statement and/or any not ice objectin g to it s use shall have been issued under the Securi ti es Ac t or proceed ings th erefo r initiated or 
th reatened by the Co mmission, and any request on the pan of the Co mmission for additi ona l information shall have been complied wi th to the 
reasonable satisfaction of counsel to the Un derwriters. A prospectus contai nin g the Rule 430B ln fo nnati on sha ll have been filed with the Commission 
in the manner and wi thin th e time period required by Rul e 424(b) without re li ance on Ru le 424(b)(8) (or a post-effective amendment provid ing such 
info rmati on shall have been filed and become effecti ve in accordance with th e req uirements of Rule 430B). The Company shall ha ve paid the required 
Commission filing fees relating to the Bonds within th e ti me period required by Rul e 456(b)(I )(i) of the Secu1ities Act Regulations wi thout regard to 
the pro viso therein and otherwi se in acco rdance wi th Rules 456(b) and 457(r) of th e Securities Act Reg ul ations and , if appli cable. shall have updated 
th e "Ca lcul ati on of Registra ti on Fee" table in acco rdance wi th Rui c 456(bX I )(ii) ei th er in a post-effective amendmen t to th e Reg istration Statement or 
on the cover page ofa prospectus fi led pursuant to Rul e 424(b). 
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(d) Subsequent to the execution of this Agreement , there shall not have occu rred (i) any materi al adverse change not co ntemplated by the General 
Di sclosure Package or th e Prospectus (as it ex ists on th e date hereof) in o r affectin g pani cularl y the business or propenies of th e Co mpany whi ch, in 
you r judgment, materially impairs the investment quality of the Bonds; (ii ) any suspension o r limitat ion of trading in securities generally on th e New 
York Stock Exchange, or any sett ing of min imum prices fo r trading on such exc hange. or any suspensio n of tradi ng of any securit ies of the Company 
on any exchange o r in the over-th e-cou nter market ; (ii i) a ge nera l ba nk ing morato rium declared by federa l o r ew York authoriti es o r a material 
d isruption in securities settlement, paymen t o r cleara nce services in the United States; (iv) any ou tbreak or escalation of majo r hostilities in which the 
United States is in vo lved . any declarati on of war by Congress or any o th er sub stanti a l na ti onal or int ernatio nal calami ty o r emerge ncy if. in yo ur 
reaso nabl e j ud gment , the effect of any such outbreak. esca lation , declaration , ca lamity o r emergency mak es it impract ical and inadvi sable to proceed 
wi th completi on of th e sale of and payment fo r th e Bonds and you shall have mad e a simil ar detem1ination with respect to a ll o th er und erwri tings of 
debt securiti es of utility or energy co mpanies in whi ch you are pani c ipating and ha ve a cont ractual right to make such a determin ati on ; or (v) any 
decrease in the ratings oft he Bonds by Standard & Poor's Financia l Services LLC or Moody's In vestors Service. Inc . or any such o rga ni zation shall 
have publicly an nounced that it has under surveillance o r review, with possibl e negati ve impli cat ions, its rating of the Bonds. 

(e) At or be fo re the Closin g Date, th e Kentu cky Pub lic Serv ice Commission and any o th er regulatory auth ori ty who se co nsent o r approval shall 
be req uired fo r the issue and sa le of the Bonds by the Co mpany shall ha ve ta ken all requi sit e ac tion. o r a ll such req uisite action sha ll be deemed in fact 
and law to have been taken, to autho ri ze such issue and sal e on th e terms set fo n h in th e Prospectus. 

(f) You shall have re ceived from John R. Crockett Ill , Ge nera l Coun se l, Chi ef Compl iance Office r and Co rporate Secretary of t he Company, o r 
such other counsel for th e Co mpany as may be acceptable to yo u. an opinion in fom1 and substance sati sfac tory to you . dated th e Closi ng Date and 
add ressed to you, as Represent ati ves of th e Undenvriters, substantially to th e effect tha t: 

(i) The Company has been du ly orga ni zed and is va lidl y exi stin g as a co rporati on in good standing under the laws of th e Co mmonwealth 
ofKentuck y, with powe r and auth ority to 0\\01 it s propenies and conduct it s business as desc ribed in the General Di sclosure Package and th e 
Prospect us: 

(ii) The Bonds have been dul y auth ori zed. exec uted and delivered by the Company and. assum ing du e auth enti cati on and de li very by the 
Trustee in the mann er provided for in the Ind entu re and delivery agai nst pay ment therefor, are va lid and legally binding obligation s of the 
Company en titled to th e benefi ts and security of th e Ind enture , enforcea ble again st th e Co mpan y in accord ance with their tenns (except to the 
ex tent limi ted by th e Enforceability Except ions); 
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(iii) The lndenture has been duly authorized, executed and delive red by th e Company and, assuming due authorization, execution and 
deli very by the Trustee , constitutes a va lid an d legally bi ndi ng ob ligation of the Company , enforcea bl e against the Co mp any in accordance with 
its terms (except to the extent limited by the Enforceab ili ty Exceptions); 

(iv) The Company has good and su ffi cient tit le to the interest and estate of the Company in all real propen y which is or is to be speci fically 
or generall y descri bed or referred to in th e Inden tu re as being subject to the lien thereof, subject onl y to (A) the lien of th e Inden ture. 
(B) Permitted Liens (as defined in the Indenture). an d (C) defects and irregulari ties in ti tle and ot her Liens (as defined in th e Indenture) that in 
each case are not prohi bited by the lndentu re and that , in th e j udgment of such counsel. do no t indi vidua lly or in the aggregate, impair the 
operation of the Co mpany's business in any material respect ; 

(v) The descripti ons of all such prope11 y contained or re ferred to in the Inden ture arc adequa te fo r pu rposes of the li en pu rp on ed to be 
crea ted by the Indenture; 

(vi) The Indenture const itutes a va li d mo ngage lien on and security in terest in all propen y whi ch is specifica ll y or genera ll y described or 
referred to therein as being subject to the lien thercof(o th cr th an such pro peny as has been released fro m the Lien of th e In dent ure in accordance 
wi th the terms thereof), subjec t only to the Liens, defects and irregulari ti es referred to in subparagraph (iv) above; 

(vii) The lndenture by its terms wi ll effectively subjec t to th e lien th ereof a ll propen y located in the Commonwea lth of Kentucky acq uired 
by the Company after the Closing Date o ft he character genera ll y described or re ferred to in the Indenture as being subject to the lien thereof, 
subject to (A} defec ts and irregularities in title existing at the time of such acquisition , (B ) Purchase Money Liens (as defi ned in the lndenture) 
and any other Li ens p laced or otherwise existi ng on such propen y at th e time of such acquisition , (C) wi th respect to rea l property . Liens pl aced 
th ereon followi ng the acquisition thereof by the Company an d prior to the record ing and filing of a supplemen tal indenture or other instrumen t 
specificall y describ ing such rea l propen y and (D) possible limit ations arising out oflaws relating to preferential tran sfers ofpropen y duri ng 
cenain periods pri or to commencement ofbank ru ptcy, inso lvency or simi lar proceed ings and to lim itati ons on li ens on propen y acquired by a 
debtor after the conrn1encemen t of any such proceedings, and possible claims and taxes of the federa l govemment , an d except as otherwise 
provided in An icle Thin een of th e In dentu re; it being understood that, if any propcny were to become subject to th e lien of the Indenture by 
virtu e of th e "springi ng lien" prov isions conta ined in the proviso at the end of the definit io n of " Excepted Propeny" in the gra nti ng clauses of 
th e Indenture . the li en of th e Indenture as to such propen y wo uld be subject to any Li ens existin g on such propeny at th e time such propen y 
became subjec t to the Li en of the Indentu re ; 
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(viii) The In denture has been duly recorded o r lodged for record as a mortgage ofrea l estate, and any required fili ngs with respect to 
personal property and fix tures subject to th e lie1i of the llldenture have been du ly made. in eac h place in which such reco rd ing and fil ing is 
required to protect , preserve and perfect the lien of the Inden ture, and all taxes and recording and fi ling fees required to be paid with respect to 
the execu tion. recordi ng or fi lin g of the Ind enture. the fil ing of fin ancing statement s and similar documents and th e issuance of the Bonds have 
been paid ; 

(ix) The descriptions in the Registra tion Statement , the General Di sclosu re Package and the Prospectus of statutes, legal and government al 
proceedings and contracts and ot her doc uments are accurate and fa irl y presen t the in fo rmation req ui red to be shovm ; and {I) such counsel does 
not know o f any legal or govern mental proceedings req ui red to be described in th e Reg istra tion Statement , th e General Disclosure Package o r th e 
Prospectus whic h are not described . or of any contracts or documents of a charac ter required to be describ ed in the Reg istrat ion Statemen t, th e 
Genera l Di sclosure Package orth e Prospectus or to be filed as ex hibit s to th e Reg istra ti on Sta tement whi ch are no t described and filed as req uired 
and (2) nothing has come to th e att ention of such counse l th at would lead such counse l to believe either th at th e Reg istrat ion Statemen t, at its 
effective date. cont ained any un true statement of a materia l fac t or omitted or o mit s to sta te any materia l fa ct required to be stat ed th erein or 
necessary to make the statement s there in not misleading, or th at th e General Di sc losure Package, as of the App li cable Time, or th at the 
Prospectus, as supplemented , as of the da te of thi s Agreement and as of the C losin g Date . con ta ined or co ntains any un true sta tement ofa materia l 
fact or omits or omitt ed to state any materi al fact necessary to make the statement s th erein , in the light o f th e circumstances under which th ey 
were made. no t mi slead ing ; it being understood that such cou nsel need ex press no opi n ion as to the fina ncial sta temen ts and other fina ncial data 
contained in the Registration Statement , th e General Disclosure Package or th e Prospectus; 

(x) None of t he execution and delivery of thi s Agreement , the Supplement al Indenture, the issue and sa le of the Bonds, or the 
co nsummation of any of th e tra nsactions herein or therein con templ ated , will (i) vio late any law or any regulation , order, writ , injunction or 
decree of any court o r governme ntal instnimcnt ality known to such counsel to be app li cab le to th e Co mp any, (ii) breach or vio late, or co nstitute 
a defau lt under, the Company 's amended an d restated articl es of incorporation or bylaws. or (iii) breach o r violate, or co nsti tute a defau lt und er, 
any ma teri al ag reement or instrument known to such co un sel to which th e Co mpan y is a party or by whi ch it is bound. except in th e case of 
clauses (i) and (i ii), for such violations, breac hes or default s that would not in th e aggregate have a materi al adverse effect on the Company's 
abilit y to perfom1 it s ob li gatio ns hereu nder or th ereunder; 

(x i) Thi s Agreement has been du ly au th orized , executed and delivered by th e Co mpany ; 

(xii) The Order of th e Kent ucky Publ ic Serv ice Commissio n, dated Decemb er 3 , 20 18, has been obtained and is in full fo rce and effect and 
is sufficient to authotize the issuance and sa le by the Co mpany of the Bonds as co nt emp lated by this Agreement , an d no furth er consent , 
approval. authorizat ion. ord er, registra ti on or qualification of or wi th any federa l, state or local govern ment al agency o r body or any federa l, state 
or local court is required to be ob tained by th e Company fo r the consummati on o ft he transactio ns 
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contemplated by thi s Agreement and the Inden tu re in co nnect ion with th e offerin g, issuance and sale by th e Co mpany of the Bonds, o r the 
perfonnance by the Co mpany of it s ob ligations hereunder or th ereunder. exc ept (i) such as ha ve been obtained or (ii) such as ma y be req uired 
under the blue sky laws of any juri sdi ction ; and 

(xi ii) Except as described in the Regi stra tio n Statement, the General Disclosure Package and the Prospectus, and except where the fa ilure to 
hold such is not reasonabl y ex pected to have a materia l adverse effect on th e Co mpany 's operat ions, the Company ho lds all franchi ses, 
cert ificates of public convenience , licenses an d permi ts (some of which ex pire at various dates and some of whi ch arc with ou t t ime li mit) 
necessary to catry on the ut ility business in whi ch it is engaged. 

In ex pressing any of th e forego ing opinions (oth er than th e opin io ns in paragrap h (ix ) above), the Genera l Coun sel , Chief Co mpl ia nce Offi cer 
and Corporate Secretary (or such o ther co un se l for th e Co mpany) may rely on opin ions. dated th e Closing Date , of Pill sbury Winthrop Shaw Pittman 
LLP, Stoll Keenan Ogden PLLC, specia l Kentucky counsel to th e Comp any, and/or Dinsmore & Shohl LLP, and in the case of th e opinions in 
paragraphs (iv) to (v iii) above, Genera l Cou nse l, Ch ief Co mpliance Officer and Co rporate Sec retary Co un se l (or such o ther coun se l as th e case may be) 
shall rely. in part , on such opin ions of Stoll Keenan Ogden PLLC and/or Dinsmore & Shohl. Copies of the opinions of Stoll Keen on Ogden PLLC and 
Steptoe & Johnson LLP shall be delivered to the Underwriten; and the Unde rwri ters and Co unsel for th e Un derwri ters shall be entitl ed to rely on such 
opinions. 

(g) You shall have rece ived fro m Pillsbury Winthrop Shaw Pittman LLP, spec ia l counsel to the Company, an opi ni on in fom1 and substance 
satisfactory to you , dated the Closing Date and addressed to you, as Representati ves of th e Underwri ters, su bstanti all y to the effect that : 

(i) The Bonds have been dul y auth orized, executed and delivered by the Company an d, assuming du e authentication an d delivery by the 
Trustee in th e mann er provided for in the In denture an d delivery against payment th erefor. are va lid and legally bind ing obligations of th e 
Co mpany, enforceable against th e Co mpany in accordance with thei r terms (except to th e extent limited by th e En forcea b ility Exceptions) an d 
are entitled to the benefit s and security o ft he I.nd ent ure ; 

(ii) The Indenture has been du ly auth ori zed . exec uted and deli vered by th e Company. has been qualified und er th e Trust Indenture Act and , 
assuming du e auth oriza ti on, execution and deli very by the Trustee, co nstitutes a valid and lega ll y bind ing obl igati on o f th e Co mpan y, 
enforceable aga inst the Company in accord ance wi th it s tenns (except to th e extent limited by the Enforceabi lit y Exceptions); 

(iii) Thi s Agreement has been duly authori zed, execut ed an d delivered by th e Company; 
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(iv) (I) The Registratio n Statement has become effecti ve under the Securi ti es Act, and any preliminary prospectus included in the General 
Di sclosure Package at th e Applicable Time and th e Prospectu s were filed wit h the Commission pursuant to the subparagraph of Ru le 424(b) 
speci fied in such opinion on the date or dates spec ified therein , and the Issuer General Use Free Writing Prospectus described in chcd ule A 
attached hereto was fil ed with the Co mmission pursuant to Rul e 433 on th e d ate spec ifi ed in such opinion ; (2) to the knowledge of such counsel 
based solel y upon a review of the page entitl ed "Stop Orders" on the Commissio n 's websit e, as of th e date of such rev iew, no stop o rder 
suspending the effectiveness of the Registration Statemen t or any pan thereof has been issued and no proceedings for th at purpose ha ve been 
instituted under th e Securities Act ; (3) th e Registra tion Statement. as of its effec ti ve date, the Prospectus, as of th e date of this Agreement , and 
any amendment o r supp lement thereto, as of its date, appeared on their face to be appropriately responsive in all materia l respects to th e 
requirements of the Securit ies Act . the Trust In dent ure Act and th e rules and regulati ons of the Commission thereunder; and (4) no facts have 
come to the attenti on o f such cou nsel that cause such coun sel to believe ei ther that the Regi stration Statement , as of its effective date, co ntained 
any untru e sta tement ofa materi al fact or omitted to state any materi al fac t req uired to be tated th erein or necessa1y to make th e statements 
therein not misleading; the Genera l Disclosure Package , as of the App licab le Time, con tained any untrue statement ofa materi al fac t o r omitt ed 
to state any materi al fact necessary to make the statement s therein , in ligh t of th e circu mstances under which th ey were made, not misleadin g; o r 
th at th e Prospectu s, as supplement ed, as of th e date of th is Agreemen t and as it shall ha ve been amended or supplement ed, as of the C losing Date, 
contained or contains any untrue sta tement ofa material fac t or omits or omitted to state any materia l fac t necessary to make the statement s 
th erein , in the light of the circumstances under which they were made, not misleading; it being understood that such coun sel need express no 
opinion as to the financial statements and o ther fin ancial or sta ti sti cal data . or management 's assessment of the effecti veness of the Company 's 
int ern al contra ls, contained or incorporated by reference in th e Regi stra ti on Stat ement. the Genera l Di sclosure Package or th e Prospect us; 

(v) No consent, approval, auth orizati on o r oth er order of any publ ic board o r body of the United States or the Sta te of New York (except fo r 
th e registration of the Bonds under the Securities Act an d th e qualificatio n of the Indenture under th e T1ust Indenture Act and o th er than in 
connection or compliance with the prov isions of the securi ti es or"blue sky" laws of any jurisdict ion . as to which such counsel need exp ress no 
opinion) i lega ll y requi red for the au thorization of the issuance of the Bonds in the manner con templated herein and in the Genera l Disc losure 
Package and the Prospectus; 

(v i) The statement s in the Genera l Di sclosure Package and th e Prospectus under th e caption " Desc ript ion of th e Bonds", in sofar as they 
purpon to const itute summaries of cert ain terms of the Indentu re and the Bonds, constitut e accurat e summaries of such terms in all materi al 
respect ; and 

(vii) The Compan y is not an " investment company" as such tennis defined in the Investment Co mpany Act of 1940, as amended . 

In renderi ng such opin ion , Pillsbury Winthrop Shaw Pitt man LLP may rely as to matters governed by Kentucky law upon the opinion of the Genera l 
Co un sel, Chief Compliance Officer and Co rporate Secretary of the Comp any or such oth er co unsel referred to in Section 7(g). 
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(h ) You shall have received from Hunton Andrews Kurth LLP, counsel for the Underwri ters, such op inion or opinions in form and substance 
atisfacto ry to yo u, dated the Closing Date . with respect to matters as yo u may req u ire , and the Compan y shall have furnished to such counse l such 

documents as they may request for the purpose of enab ling th em to pass upon such matters. JJ1 rende ring such op inion or opinions, Hunton An drews 
Kurth LLP may rel y as to matters governed by Kentuck y law upon the opinion of th e Genera l Co un sel. Chief Compliance Officer and Corporate 
Secretary of the Co mpany referred to above or the op inion of any specia l cou nsel re ferred to above; and 

(i) You shall have received !Tom th e Compan y a copy of the rating letters !Tom Standard & Poo r's Financial Services LLC or Moody's Investors 
Serv ice, Inc. assigning ra tings on th e Bonds not lower than those included in the General Di sclosure Package or other evi dence reasonabl y sa ti sfactory 
to the Represen tati ves of such ratings. 

The Company wi ll furni sh you as pro mpt ly as practi ca ble a fter th e Closing Date with such co nformed copies of such opi ni ons, ccrt i ficatcs , lett ers 
and document s as yo u may reasonab ly request. 

In case any such conditi on shall not have been sati sfied, thi s Agreement may be tenninated by you upon not ice in wri tin g or by telegram to th e 
Compan y wi thout liab ility or obligation on the pan of the Co mpan y or any Underwri ter. except as provided in Sec tions 6(e), 6(i ), 9 , 11 and 15 hereof 

8. Conditi ons ofCompany 's Obli gations. 

The obligations of the Company to se ll and deliver th e Bonds on th e Closi ng Date are subjec t to the followin g co ndition s: 

(a) At th e Closing Date, no stop order suspending the effectiveness o f the Reg istration Statement sha ll be in effect or proceed ing therefor shal l 
have been institu ted or, to the kn owledge o f the Company, shall be cont emplated. 

(b) At or before th e Closing Date, th e Kentucky Publi c Service Co mmission and any ot her regula tory authority whose consent or approva l shall 
be required for the issue and sale of the Bond s by the Co mpan y shall have taken all requi si te ac ti on. or all such requisi te action shall be deemed in fact 
and law to have been tak en . to auth ori ze such issue and sa le on the terms set fo rth in the Prospectus. 

If any such conditions shall not have been satisfied , then the Company shall be entitled, by notice in writin g or by telegram to you, to tenninate 
thi s Agreement wit hout any li ability or ob li gation on th e part of th e Company or any Underwri ter. except as prov ided in Section s 6(e), 6(i), 9 , 11 and 
15 hereof. 

20 

!'ui..ru~ Pf L COR~ 8 f\ r~ 11 h 1~ 2019 ~ ~'l•lf:'J Ii)' Ltl Hlll'lJ~' ,I D ,11r1t'!ll fiE:~bU.hS'-
The lnlonnation contained hflfem m;ry not be copied adapted 01 dist11b11ted and I:> riot .. atta11tf'd to bf' accmale compfotf or 11mely The 115(}1 asswnes all n<;k«:. fot any damag&s 01 losstls arising from any use of Oils /11fo1malion 
eitcept lo lhe extent sucl! dam~c:. 01 /osse caf1t1ot be Jm11t£>d 01 excluded by appl1cat)ll l.tw Past fma11c111/ perlorm11nc< 1s 110 g11a1anttt of lmure rtsul/s 



9. Indemn ificati on and Co ntribution . 

(a) The Co mpany agrees that it will indemn ify and hold hannless each Und erwrit er and the oflicers, directors, pann ers, members, employees, 
agents and affi li ates of each Underwri ter and each person , if any, who con tro ls any Underwriter wi thin th e meanin g of Secti on 15 of t he Securities Act 
(each "an indemn ifi ed party"), agai nst any loss, ex pense, claim, damage or li ab ilit y to whi ch, j o intly o r severally, such Underwriter, indemnified party 
or such controlling perso n may become subject , under the Secu1i t ies Act or ot herw ise, in sofar as such loss, expense, claim, damage or li ability (or 
ac ti ons in respect thereof) ari ses out of or is based upon any untrnc statement or all eged untrne statement of any material fac t contai ned in the 
Registration Statement, any Statutory Prospectu s, any Issuer Free Wri tin g Prospectu s or the Prospectus. or any amendment or supplement to any 
th ereof, or arises out of or is based upon the omi ssion or all eged omi ssion to state the rein any material fa ct required to be stated therein or necessary to 
make the statements th erein not misleading and , except as hereinafter in thi s Section 9 provided . the Company agrees to rei mbu rse each indemnified 
party for any rea so nable lega l or o th er ex penses as in curred by such indemn i ti ed pa rt y in co nn ec ti on with investigatin g or defendin g any such loss, 
expense, claim, damage or liability ; provid ed, however, th at the Company sha ll no t be li abl e in any such case to the ex tent th at any such lo ss, expe nse, 
claim, damage or liab ilit y ari ses out of o r is based on an untru e statement or a ll eged untru e statemen t o r omission or alleged omi ssion made in any such 
documen t in reliance upon , and in confomu ty with , wri tt en infonnation furnishe d to the Company as set forth in Schedule B here to by or through you 
on behal f of any Underwri ter expressly fo r use in an y suc h documen t or arises out of. o r is based on, statement s or omissions fro m the part of th e 
Registration Statement which shall constitu te th e Sta tement of Eli gi bil ity undcrthc Trust Indenture Act of th e Trustee under the Indenture . 

(b) Each Underwriter, severally an d not joint ly, agrees th at it wi ll inderru1i fy and hold harmless th e Comp any and its officers and directors, and 
each of them, and each person , if any, who co ntro ls th e Co mpan y wi thin the meaning o f Section 15 of th e Securiti es Act, aga inst any loss, ex pense, 
cla im, damage or li ab ility to which it or they may become subject, und er th e Securi ti es Act or oth erwi se , in so far as such loss, expense , claim, damage or 
liabil ity (or ac tions in respect th ereof) ari ses out of or is based on any untru e statement or a ll eged untrue statement of any material fac t con tai ned in th e 
Statutory Prospectus, any Issuer Free Writing Prospectus or th e Prospectu s, or any a mendment o r supplemen t to any thereof. or arises out of o r is based 
upon the omission or alleged omission to state th erein any ma terial fac t requ ired to be stated th erein o r necessary to make the statements therein not 
mi sleadin g, in each case to th e extent. and only to th e ex ten t, th at such untrue sta tement o r a ll eged untrue statemen t or omission or alleged omi ssion 
was made in any such documents in reliance upon , and in co n form it y with, wri tt en informati on fomished to th e Co mpany as set fo rth in Schedul e B 
hereto by or throu gh you on behalf o f such Underwriter expressly fo r use in any such document ; and, except as here inafter in thi s Section 9 prov ided, 
each Underwri ter, severa ll y an d not jo intly , ag rees to reimburse th e Company and its offi cers and directors, and each of them, and each person, if any, 
who controls th e Co mpany within the mean in g of Secti on 15 o ft he Securities Act. fo r any reasonable lega l or o ther expenses incurred by it or them in 
co nn ection wi th investigating or de fendin g any such loss, expense, cl aim, da mage o r li abi lit y . 

(c) Upon rece ipt of notice of the commencement of any acti on against an indemnifi ed party, the indemnifi ed part y sha ll , with reaso nab le 
promptness, ifa cla im in respect thereof is to be made against an indemnify in g party under its agreement con tained in th is Section 9, no ti fy such 
indemnifyi ng party in writing of the commencement th ereof; but th e omi ssion so to noti fy an indemnifying party shall not reli eve it !Tom any li ab ilit y 
which it may have to th e indemn ified party oth erwi se than und er subsecti on (a} or (b) of thi s Sect ion 9. In th e case of any such notice 
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to an indemnifying party, the indemnify in g party sha ll be entit led to partici pate at it s own expense in the defen se, or ifit so elects, to assume the 
defen se. of any such ac ti on. but, ifit elects to assume the defense. suc h defense shall be conducted by counse l chosen by it and sati sfac to ry to the 
indemnified party and to any other indemnifying party th at is a defendant in th e su it. In th e event tha t any indemnify ing party elects to assume the 
defen se of any such action and retain such co un sel. the indemn ifi ed party sha ll bear th e fees and ex pen ses of an y additiona l counsel retained by it 
unless (i) the indemnifying party and the indemni fied party sha ll ha ve mutuall y ag reed to the con trary ; (ii) the indemnifying party ha s failed within a 
reasonable time to retain counsel reasonably sati sfactory to the indemnified party: (i ii) the indemnified pa11y shall have reasonabl y concluded that 
there may be legal defen ses available to it that arc different from or in additi on to those available to the indemn ifyi ng part y; or (iv) the named parties in 
any such proceeding (including any imp leaded parties) include both the indemnifying party and the indemnified party and the representation of both 
parties by the sa me coun sel would be inappro pri ate due to actual or potent ia l differing interests between them :~. however, th at in no event 
shall the indemnifying party be li able fo r fees and expenses of more th an one coun se l (in additi on to any loca l counsel) separate from it s own counse l 
for al l indemnified parties in connection wi th an y one action or separate but similar or rela ted actions in the same jurisdiction ari sing o ut of th e sa me 
general allegations or circumstances. No indemnifying pa11y shall be liabl e in tbe event of any sett lement of any such action effected without its 
consent. Each indemnified part y ag rees prompt ly to noti fy each indemnify ing party of th e commencement of any litigation or proceedings against it in 
connecti on with the issue and sal e o ft he Bonds. 

(d) If any Un derwriter or person ent itled to indemnifi cation by the terms o f subsection (a) of th is Section 9 shall have given noti ce to the 
Company ofa clai m in respect thereo f pursuan t to sub sec ti on (c) of thi s Sect ion 9. and if such claim for indemnifi cati on is thereafter held by a court to 
be unavailabl e for any reason o ther than by reason oft he terms of thi s Secti on 9 o r if such c laim is una vai lable und er contro lling precedent , such 

nderwriter or person shall be entitled to co ntribution from the Company for liabilities and expenses. except to the ex tent that contribution is not 
permitted under Section 11 (t) of the Securities Act. In determi nin g the amount of contribution to which such Und erwrit er or person is entitled, th ere 
shall be considered the re lative benefits received by such Und erwriter or person an d th e Company from the offering of the Bonds that were the subject 
of the claim for in demnification (taking into account the portion of the proceeds o ft he o ffe ring rea li zed by each ), the Underwri ter or person 's relative 
knowledge and access to infotmation conce rnin g the matter with respect to whi ch the claim was asserted , the opportunity to con-ect and prevent any 
statement or omission , and any o ther eq uitab le considerations appropriate under the circumstances. The Compan y and the Underwriters agree that it 
would not be equitable if the amount of such contribution were determined by pro rata or per capit a allocation (even ifthe Underwriters were treated as 
one entity for such purpose). 

(e) No indemnify ing party shal l. withou t th e prior written consen t of the indemnifi ed parties. settl e or compromise or consent to the entry of any 
judgment wi th resp ect to any lit igati on, or any in vesti gation or proceeding by any govern ment al agency o r body, commenced or threat ened , or any 
claim whatsoever in respect of which indemnification or con tribution could be sought under thi s Sect ion 9 (whether or not the indemn ified parties are 
actua l or potenti al parties theret o), unless such sett lement , compromise or co nsent (i) includes an uncondit ional re lease of eac h indemnified party and 
all liab ility arising out of such liti gatio n, investigation , proceeding o r claim, and (i i) does not include a statement as to or an admi ssion of fault , 
culpabi lit y or the failure to act by o r on behalf of any indemnified part y. 
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(t) The indemnity an d contribu tion prov ided for in thi s Section 9 and the representatio ns and wammti es of the Co mpany and the severa l 
Underwriters set forth in thi s Agreement shall remain operative and in full force and effect regardless of (i) any in vestigation made by or on beha lf of 
any Underwriter or any person controlling any Underwriter o r the Company or their respective directors or officers, (ii) the acceptance of any Bonds 
and payment thereforunderthis Agreement. and (iii) any tem1ination of thi s Agreeme nt . 

I 0 . Default of Underwri ters. 

If any Und erwriter or Un de1wri ters default in their ob ligati ons to purchase Bonds hereu nd er, the non-d efa ult ing Underwriters may make 
arrangements satisfactory to th e Company fo r th e purchase of such Bonds by o ther persons. includi ng any of th e non-defau lting Underwriters, but if no 
such arrangements are made by th e Closin g Date , th e other Underwrit ers sha ll be ob liga ted , severa ll y in th e proport ion which th ei r respective 
commitments hereu nder bea r to the tota l co mmitment of the no n-d efa ultin g Underwri ters, to purchase th e Bonds which such de fau lti ng Underwri ter or 
Underwrit ers agreed but failed to purchase . In th e event that any Und erwriter or Underwrit ers default in their obligations to purchase Bond s hereunder, 
th e Company may by prompt written noti ce to non-defau lt ing Und erwriters postpone th e Closin g Date for a period of not more than seven fu ll business 
days in order to effect whatever changes may thereby be made necessary in the Regi strati on Statement or the Prospectu s o r in any ot her documents, and 
th e Co mpany will prompt ly file any amendments to the Reg istration Statement or suppl ements to the Prospectus which may th ereby be made 
necessary . As u ed in thi s Agreement , the tem1 "Underwriter" includes any person substitu ted for an Underwri ter under thi s Section . No thing herein will 
relieve an Underwriter from liabi lity for its defa ult . 

11 . Survival of Certa in Re presentations and Obl igations. 

The respecti ve indemnities, agreement s. represen tations and warranties of the Company and of or on beha lf of t he several Un derwriters set fort h 
in or made pursuant to this Agreement will remain in full force and effect , regard less of any investigatio n, o r statement as to the resu lts thereof, made by 
or on behalf of any Underwri ter orthe Compan y or any of its officers o r directors or any con tro lli ng perso n. and wi ll survive deli very of and payment 
for the Bonds. If for any reason the purchase of tbe Bonds by th e Underwriters is not consummated , the Company shall rema in responsible for the 
expenses to be paid o r reimbursed by it pursuant to Section 6. and the respective ob li gat ions of th e Co mpany and the Underwri ters pu rsuant to 
Sec tio n 9 hereof sha ll remain in effect. 

12 . Noti ces. 

The Company shall be entitled to act and rely upon any statement , request. notice or agreemen t on behalf of each of th e Underwriters if the sa me 
shall have been made o r given by yo u join tl y. All statement s, requests, noti ces, consent s and agreement s hereunder shall be in writing , o r by telegraph 
subsequently confim1ed in wri ting, and . if to th e Company. shall be sufficient in all respect s if delivered or mail ed to the Co mpan y at 220 West Main 
Street , 
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Louisville, Kentucky 40202, Attn : Treasurer, and , if to you , shall be suffi cient in all respects if delivered or mail ed to you at the address set forth on the 
first page hereof (a copy of which shall be sent to Merrill Lynch , Pierce, Fenner & Smith Incorporated , 50 Rocke fel ler Plaza , NY 1-050-12 -0 I , New 
York, New York I 0020 Attention: High Grade Transact ion Management/Legal (facsimi le: (646) 855-5958), Mizuho Securities USA LLC, 320 Park 
Avenue, New York. New York I 0022 , Atten ti on : Debt Capi tal Markets (Fax no.: (212) 205-78 12) or MUFG Securities Americas Inc., 1221 Avenue of 
th e Americas, 6th Floor, New York , New York 10020, Attention: Capital Markets Group, Fax: (646) 434-3455; ~~that any notice to an 
Underwriter pursuant to Section 9 hereof wil l a lso be deli vered or mailed to such Unde1wiiter at the add ress, if any , of such Underwriter furnished to the 
Company in writing fo r the purp ose of communi cations here under. 

13. USA Patriot Act Compliance. 

In acco rdance with the requirements of th e USA Patriot Act (Tit le IJI of Pub. L. 107-56 (signed into law October 26. 200 I )), the Underwri ters are 
required to obtain , verify and record information that identifies their respective clien ts, includi ng the Company, which in formation may inc lude the 
name and add ress of their respective clients, as we ll as other infomiation th at wi ll allow the Unde1wiiters to properl y identify theirrespective clients. 

14. Parties jn Interest. 

Thi s Agreemen t shall inure so lely to the benefit of th e Company and the Underwriters and, to the ex tent provided in Secti on 9 hereof, to any 
indemnified party or any person who contro ls any Unde1wiiter, to th e officers and directors of the Company, and to any person who controls the 
Company, and their respecti ve successors. No oth er person , pa rtn ershi p, associati on or corporati on sha ll acquire or have any right under or by virt ue of 
this Agreement. The tenn "su ccessor" shall not include any ass ignee of an Unde1Wli ter (other th an one who shall ac quire all or substant ially all of such 
Underwriter' s business and properties), nor sha ll it inc lude any purchaser of Bonds from any Underwri ter merely because of such purchase . 

15 . No Advisory or Fiduciary Relation ship . 

The Company acknowledges and agrees that (a) the purchase and sale of th e Bonds pursuant to this Agreement , including the detem1ination of 
th e publi c offering price of the Bonds and any related di sco unts and commissions, is an arm's- lengt h commercial transaction bet ween th e Company , on 
th e one hand, and the severa l Underwriters, on the other hand , (b) in connection with the offering contemplated hereby and the process leading to such 
transacti on , each Underwrite r is and ha s been act ing sole ly as a principal and is not the agent or fiduciary of th e Company, or its stock holders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advi so ry or fi du ciary responsibility in favor of the Company 
with respect to th e offering contemplated hereby or the process leading there to (irrespective of whether such Underwriter has advised or is currentl y 
adv isi ng tbe Company on other matters) and no Underwriter bas any obligation to the Company with respect to the offering contemplated hereby 
except the obligations expressly set forth in thi s Agreement, (d) the Und erwri ters and thei r respective affilia tes may be engaged in a broad range of 
tran saction s that involve int erests that di ffer from those of the Company, (e) th e Underwriters have not provided any lega l, 
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accounti ng, regulatory or tax advice with respect to the offering co ntempla ted hereby and the Company has consulted its own lega l, account ing, 
regulatory and tax adv isors to th e ex tent it deemed appropriate and (f) the Co mpany waives, to the fullest ex tent penni tted by law, any claims it may 
have against the Underwri ters for breach of fiduci ary duty or alleged breach offiduciary duty and agrees that th e Un derwriters shall have no liability 
(wheth er direct or in direct) to the Compan y in respect of such a fiduciary du ty c laim or to any person asse11ing a fiduciary duty claim on beha lf of or in 
right of the Company, including its respective stockho lders, creditors or emp loyees. 

16. Representation of Underwri ters. 

Any action under this Agreement taken by the Representatives will be b inding upon a ll th e Un derwri ters. 

17. Counteroa 11s. 

Thi s Agreement may be execu ted in any number of counterpa11s, each of which shall be deemed to be an origina l, but a ll such counterparts shall 
together co nstitut e one and th e same Agreement. 

18. Effectiveness. 

Thi s Agreemen t shall become effective upon the execution and delivery hereof by the panies here to. 

19. Waiver of Jury Tria l. 

Th e Company and each of t he Underwriters hereby irrevocably waives. to th e fu ll est ex tent permitted by applicab le law, any and all right to trial 
by jmy in any legal proceeding arising out ofor relating to thi s Agreement or th e tra nsactions contemplated hereby . 

20. Headings. 

Th e headings of the sections of thi s Agreemen t ha ve been inserted forconve nicnce of reference onl y and shall not be deemed a part of thi s 
Agreement. 

2 1. Appli cab le Law. 

Th is Ag reement shall be governed by , and construed in accordance wit h , the laws of the State ofNew York . 

22 . Recognition of the US Special Reso lu ti on Reeimes. 

(a) In the even t that any Underwri ter that is a Covered En tity becomes subject to a proceeding under a U.S. Special Resolution Reg ime , th e 
transfer from such Underwriter of this Agreemen t, and any interest and obligation in or under thi s Agreement, will be effective to the same extent as the 
transfer wou ld be effective under the U.S. Special Reso lu tion Regime if th is Agreement, and any such interest and obligation, were governed by the 
laws o f the Un ited States or a state of th e Un ited States . 
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(b) In the event that any Underwri ter that is a Covered Ent ity o r a BHC Act Affi li ate of such Und erwriter beco mes subject to a proceed ing under a 
.S. Specia l Reso lution Reg ime, Defa ul t Right s under th is Agreement that may be exercised agai nst such Underwri ter are permitted to be exerci sed to 

no greater exten t than such Default Right s co uld be exercised und er the U.S. Specia l Resol ution Regi me if thi s Agreement were governed by the Jaws 
of the Uni ted States or a state of the United States. 

(c) Fo r purpose o f th is Section I 8(i), (A ) th e term "BHC Act Affili ate'" has the mea ni ng assig ned to th e tem1 "affi li ate" in , and shall be int erpreted 
in accordance wi th, I 2 U.S.C . § I 84 I (k); (B) th e term "Covered Enti ty" means any of th e fo ll owing : (I) a " cove red enti ty" as th at term is defi ned in , 
and interpreted in accordance wi th , I 2 C .F.R. § 252.82(b); (2) a "covered bank'" as th at tem1 is defi ned in , and interpreted in accordance with , 12 C.F.R. 
§ 47.3 (b); o r (3) a "covered FSI" as th at term is de fined in , and interpret ed in accord ance wi th , I 2 C.F.R . § 382 .2(b); (C) the term "Default Ri ght s" ha s 
th e meaning assigned to th at term in, and shall be interpre ted in accord ance with . I 2 C. F.R. §§ 252.8 I , 4 7 .2 or 382. I , as applicabl e; and (D) th e term 
"U.S Special Reso lution Regime" means each o f(I) th e Federa l Deposit In surance Act and th e reg ulations promulgated th ereund er and (2) Titl e n of 
th e Dodd-Frank Wall Street Refo rm and Consumer Prot ec tion Act and the regul ati ons promulgated thereunder. 
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Please confinn that the foregoing correct ly sets forth the agreement between us by sign ing in the space provided below for th at purpose , 
whereupon this letter shall constirute a binding agreement between the Company and th e several Underwri ters in accordance with its tem1s. 

Yours very truly, 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By : Isl Daniel K. Arbough 

Na me: Daniel K. Arbo ugh 
Title: Treasurer 
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The foregoing Underwriting Agreement is hereby confirmed and accepted as of the date first above written. 

By: MERRILL LYNCH, PlERCE, FENNER & SMITH 
INCORPORATED 

Isl Andrew Karp 
Name: Andrew Karp 

By : MIZUHO SECURITIES USA LLC 

Isl Brittany Pinkerton 
Name: Brittany Pinkerton 

By: MUFG SECURITIES AMERICAS INC. 

Isl Richard Testa 
Name: Richard Testa 

Acting on bebalfofitse lfand as the Underwriter named in 
Section 3 hereof 
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SCHEDULE A 

Issuer General Use Free Wri ti ng Prospectu s 

I . Final Tenns and Conditions, dated March I 8, 20 I 9, for $400.000,000 aggrega te princi pal amount of 4 .25 % First Mortgage Bonds due 2049 filed 
with the Commi ssion by the Comp any pursua nt to Ruic 433 under th e Securities Act , a form of which is included herein as Annex I. 

Schedule A 

The information comamed herem may not be copied adapted 01 dlstnb11tcd and 1s not warranted to be accmate complete or timely The 11se1 assumes all risks fot any damages 01 losses arising from any use of this info1mat1on 
eKcept to the extent such damages ot losses cannot be /muled 01 excluded by app/ica/J/e law. Pas/ f111r111ciaf pedormance 1s 110 gumantee of fut we 1es111ts 



SCHEDULEB 

lnfonnation Represented and Warranted by th e Underwrite rs 
Pursuan t to Section 2 of th e Unde!Wli ting Agreement 

1. The third paragraph under the caption "Underwri ting" in the Prospectu s related to the initi al pub lic offering price an d se lling co ncessions; 

2. The second an d third sen tences of th e founh paragraph under the caption " Underwriting" in the Prospectus related to th e mark et making ; 

3. The fifth , sixth and seventh paragraphs under the caption "Underwriting" in the Prospectu s related to shon sa les, stabilizing transactions and 
shon covering transactions ; and 

4. The eleventh and twelfth paragraphs under the caption " Underwriting" in the Prospectus related to activities of the Underwriters. 

Schedule B 
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Issuer: 

Issuance Fo miat: 

Trade Date: 

Settlement Date : 

Tit le: 

Principal Amount : 

Stated Maturity Date: 

Interest Payment Dates: 

Annual Interest Rate: 

Price to Public : 

Benchmark Treasury: 

Benchmark Treasury Yield : 

Spread to Benc hmark Treasury : 

Yie ld to Maturity : 

Optional Redemption : 

CUSIP I !SIN: 

'"""" PPL CO RF 8 !- l.' .• 1 t 19. 20 19 

Forni of Final Tem1 Sheet 

LOUJSVJLLE GAS AND ELECTRIC COM PANY 
$400,000,000 

FIRST MORTGAGE BONDS, 4 .25% SERIES DUE 2049 

Louisville Gas and Electric Co mpan y 

SEC Registered 

March 18, 2019 

April 1, 20 19 (T+IO) 

First Mortgage Bonds. 4 .25% du e 2049 

$400.000,000 

Apri l 1, 2049 

April I and October I, commencing October I, 2019 

4.25% 

99.882% of th e principal amount 

3 .375% due November 15, 2048 

3.007% 

+ 125 basis point s 

4.25 7% 

Exhibit l(a) 

Annex I 

Prior to October I , 2048 (the " Par Ca ll Date"), th e bonds will be redeemable , 
in whol e at any time or in part from time to time, at a redemption price equa l 
to the greater of(i) I 00% of the principal amount of the bonds being redeemed 
an d (ii) the sum of the present va lues of the remain ing scheduled payments of 
principal and int erest on the bonds being redeemed that wou ld be du e if the 
Stated Mat urity Date of suc h bond s were the Par Ca ll Date (not including any 
portion of any payment s of interest accrued to, but not including , the 
Redemption Date), discounted to the Redemption Date on a semi-annual basis 
at the Adj usted Treasury Rate, plus 20 basis points; plus, in either case, 
accrued and unpaid interest to th e Redemp tion Date. On or after th e Par Ca ll 
Date , the bonds will be redeemab le at a redemption price equal to I 00% of the 
principal amount of the bonds being redeemed , plus accrued and unpaid 
interest to the Redemption Date. 

546676AY3 /US546676A Y39 
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Join t Book-Running Managers: 

Co-Managers: 

Merrill Lynch, Pierce, Fenn er & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securi ti es Americas Inc . 
Morgan Stanley & Co. LLC 
PNC Ca pital Markets LLC 
BMO Capital Markets Corp. 
BNP Paribas Securities Corp . 
BNY Mellon Capita l Markets, LLC 
U.S. Bancorp In vestment s, Inc . 

Under Rule 1 Sc6-1 under the Exchange Act, trades in the secondary market are required to settle in two business days, unless the parties to any 
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Bonds on the date hereof or the next seven succeeding business 
days will be required, by virtue of the fact that the Bonds initially will settle in T+IO, to specify an alternate settlement arrangement at the time of 
any such trade to prevent a failed se.ttl ement. Purchase rs of the Bonds who wish to trade the Bonds on the date hereof or the next seven succeeding 
business days should consult their advisors. 

The issuer bas filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before 
yo u invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete 
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. 
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if yo u request it by 
calling Merrill Lynch, Pierce, Fenner & Smith Incorporated toll-free at 1-800-294-1322, Mizuho Securities USA LLC toll-free at 1-866-271-7403 
or MUFG Securities Americas Inc. toll-free at 1-877-649-6848. 
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Merri ll Lynch . Pierce, Fenner & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securities Ameri cas In c. 

KENTUCKY UTILITIES COM PANY 

$300,000 ,000 

First Mortgage Bonds, 4.375 % Seri es due 2045 

UNDERWRITING AGREEMENT 

As Represen tatives of the severa l Unde1writers 

c/o Merrill Lynch , Pierce, Fenner & Smith 
Incorporated 

One Bryant Park 
NewYork . NewYork 10036 

Lad ies and Gentlemen : 

I . Introductory . 

Exhibit I (b) 

March 18, 20 19 

Kentu cky Utilities Company , a corporation organi zed und er th e laws of th e Commonwea lth of Kentu cky and the Commonwealth of 
Vi rginia (t he"~"), proposes to issue and sell , and th e severa l Underwriters named in Section 3 hcreof(th e '" Underwri ters"), for whom you arc 
acting as representatives (the "Representatives"), propose, severa ll y and not join tly . to purchase, upon the tenns and cond itions set forth here in, 
$300,000 ,000 aggregate principal amount o f the Compan y·s First Mortgage Bonds, 4.3 75% Series due 2045 (th e "~") to be issued under an 
Indenture , dated as of October I, 20 I 0 (the " Base Indenture"), between the Company and The Bank of New York Me llon, as tru stee th ereunder (the 
":In!filtt" ), as previously amended and supplemen ted and as to be further amend ed and supplement ed by Supplemental Indenture No . 7 thereto relatin g 
to the Bonds, to be dated as ofM areh I , 20 19 (the "Supplemental Indenture," and the Base lndenture as so amended and supplemented , the 
" Indentu re"'). 

The Co mp any has filed with the Securit ies and Exchange Commission (th e "Commission") an automatic shelfregistrati on statement (No. 
333-223 142-0 I) on Fonn S-3. including the related preli minary prospectus or prospectus, whi ch reg istration statement became effect ive upon fi ling 
under Rul e 462(e) (" Rule 462(el") of the rules and regulations of th e Commission (the "Securi ti es Act Regulations") under the Secmi ties Act of 1933 , 
as amended (the "Securiti es Act"). Such reg istration statement covers th e reg istrati on of th e Bonds under the Securities Act. Prompt ly after the date of 
th is Agreement , the Company will prepare and file a prospec tu s in accord ance with th e provisions of Ru le 430B ("Rule 430B") of the Securities Act 
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Regulations and paragraph (b) of Rule 424 ("Ru le 424Cbl") of the Securities Act Regulations. Any in foJmat ion included in such prospectus that was 
omitted from such registration statement at th e time it became effecti ve but th at is deemed to be part of and included in such registrati on statement 
pursuant to Rule 430B is referred to as "Rule 430B In format ion ." Each prospectus used in connection with the offering of the Bonds that omitted Rule 
430B ln foJmation (other than a "free writing prospectus" as defined in Rule 405 of th e Securities Ac t Regulations ("Rule 405") that has not been 
approved in writing by the Company and the Represent atives), including any related prospectus supplement and the document s incorporated by 
reference therein pursuant to Item 12 ofFom1 S-3 . is herein ca ll ed a "preljminarv prospectus." Such registration statement , at any given time, including 
the amendmen ts or suppl eme nt s thereto to such time , the ex hi bit s and any schedu les th ere!O at such time, th e documents inco rporated by reference 
therein pursuant to Item 12 ofFoJm S-3 under the Securities Act at such time and th e documents otherwise deemed to be a part thereofor included 
therein by the Securities Act Regulati ons, is herein ca lled the "Registration Statemen t." The Registrat ion Statement at th e time it originally became 
effecti ve is herein ca ll ed th e "Original Registration Statement." The final prospectus in the foJm first furnished to the Und erwri ters for use in 
connecti on wi th the offering ofthe Bonds, including the related prospectus supplement and th e documents incorporated by reference therein pursuant 
to Item 12 of Form S-3 under the Securities Act as of the date hereof, is herein ca ll ed the "Prospectu s." For purposes of this Agreement, all references to 
the Registration Statement, any preliminary prospectu s, the Prospectus or any amendment or supp lement to any of the foregoing sha ll be deemed to 
include the copy filed with the Commission pursuant to its Electroni c Data Gatheri ng, Analysis and Retrieval ("EDGAR") system. 

All references in thi s Agreement to financial statements and schedules and oth er infomiation which is "contained," " included" or "stated" 
in the Registration Statement, any preliminary prospectus or the Prospectus (or other references oflikc import) shall be deemed to mean and include all 
such financial statements and schedules and other infomiation which is incorporated by reference in or otherwise deemed by the Securities Act 
Regulations to be a part ofor included in the Registrat ion Sta tement , any preliminary prospectu s or th e Prospectus, as the case may be; and all 
references in thi s Agreement to amen dments or supp lements to the Registration Statement , any prelimina1y prospectus or the Prospectu s sha ll be 
deemed to mean and include th e fili ng of any document under the Securit ies Exchange Act of 1934, as amended (the "Exchange Act") which is 
incorporated by reference in or otherwise deemed by the Securities Act Regulations to be a part of or included in the Registration Statement, such 
preliminary prospectus or the Prospectu s, as the case may be . 

2. Representations and Warranti es. 

The Company represents and warrants to each Unde1wii ter as of th e date hereof, as of the Applicab le Time referred to in Section 2(b) hereof 
and as of the Closing Date referred to in Section 5 hereof, and agrees with each Underwri ter as follows: 

(a) (A) At the time of filing the Original Registration Statement , (B) at the time of t he most recent amendment thereto for the purposes of 
complying with Section I O(a)(3) of the Securities Act (whether such amendment was by post-e ffective amendment , incorporated report fi led 
pursuant to Section 13 or I 5(d) of the Exchange Act or fonn of prospectu s}, (C) at the time the Company or any person actin g on its 
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behalf (wi thin the mean in g , for this clause only, of Rule I 63(c) oft he Securities Act Regulati o ns) made any offe r re la ting to the Bond s in reliance 
on the exemption of Rul e 163 of the Sec uriti e Act Reg ul ati ons ("Rl!k.l.§l" ) or made a bona fide offer (within the meani ng of Rul e l 64(h)(2) o f 
th e Securiti es Act Regu lation s) and (D) at the date hereof, the Company was and is eligib le to register and issue the Bond s as a "well -known 
seasoned issuer" as defi ned in Rul e 405. includ ing not hav in g been an d no t be ing an ' 'ineligib le issuer" as defi ned in Rul e 405 . The Reg istration 
Statement is an '·auto matic shelf registra ti on statement." as defi ned in Rul e 405 , and the Bo nds, si nce their registra ti o n on the Registra ti on 
Statement . have been and remain eligib le for regi stration by the Company o n a Rul e 405 "aut o mati c she lf registrati o n statement." Th e Compan y 
has not received from th e Commi ssio n an y no ti ce pursuant to Ruic 401 (g) (2) o f the Securities Act Regulat io ns object ing to th e use of the 
aut oma tic shelfregistration statement form ; 

(b) The Origin al Registra tion Statemen t became effective upon filin g un der Rul e 462(e) of th e Securities Act Regul ations on Febmary 22 , 
20 I 8, and any post-effective amendme nt th ere to also beca me effecti ve upo n filin g under Ru le 462(e). No sto p order suspending th e e ffectiveness 
of th e Registration Statement o r any notice object ing to its use has been issued under th e Securiti es Act and no proceedin gs for th at purpose have 
been in stituted or are pending o r, to the knowledge of t he Co mpany, are co ntemplated by the Co mmi ssion , and an y req uest on th e part of th e 
Commission for ad dition al information has been complied wi th . 

Any offer that is a written communication re latin g to the Bonds made prior to the fi li ng of th e Original Registration Statement by the 
Co mp any o r any person ac ting on its behalf(within the meaning , fo r thi s paragraph o nl y , of Ru le I 63(c) o f the Securi ti es Act Regu lati ons) has been 
file d with the Commission in accordance wi th th e exemp tion pro vided by Rule 163 and o th erwise co mplied with the requirement s of Rule 163 , 
including wit hout limi tation th e le gen d ing requirement , to qualify such offer for the exemp tion from Section 5(c) of t he Secu rit ies Act provided by 
Rule 163 . 

At the respectiv e times th e Origi nal Registration Statement and each amendmen t th ere to became effective, at each deemed effective date 
wi th respect to the Underwriters pu rsuant to Rul e 430B(f)(2) o f th e Securiti e Act Regul ati o ns and at th e C losing Date, the Regi stration Statement 
compli ed and will co mpl y in all materi a l respec ts wi th the requirement s of the Securi ti es Act and th e Securities Act Regulati ons and th e Tmst 
Ind enture Act of 1939, as amend ed (the "Trnst Ind enture Act" ), an d the rul es an d regul ati ons th ereu nder, and did not and wil l not co nt ain an untrn e 
statement o f a mate rial fac t o r o mit to state a material fa ct required to be stated th ere in or necessary to make the statement s therein not misleadi ng . 

Ne ither the Prospectus no r any amendment s o r supplements there to, at the ti me the Prospectus or any such amendment o r supplement was 
issued and at th e Closin g Date, included o r will include an untrne statement of a ma te ri a l fac t or omi tt ed or will omit to state a materia l fact necessary 
in order to make the statements therein , in the light of t he circumstances under whi ch th ey were made, not misleading . 
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Each pre liminary prospectus (i ncluding the prospectus or prospec tuses tiled as part of the Otiginal Registration Statement or any 
amen dment thereto) complied when so filed and each Prospectus wi ll comply when so filed in all material respects with the Securities Act Regulations 
and each preliminary prospectus and the Prospectus delivered to the Underwri ters for use in connection wi th thi s offering was identical to the 
electroni ca ll y transmitted copies thereof filed wi th the Commission pu rsuant to EDGAR, except to the ex tent pennitted by Regul ation S-T. 

As of the App licable Time (as defined below), nei ther (x) th e Issuer General Use Free Writing Prospectus( es) (as defin ed below) issued at or 
prior to the Applicab le Time (in cludi ng th e Fi nal Tenn Sheet prepared and fi led pursuant to Section 6(b) iden ti fied on Schedul e A hereto ). and the 
Statutory Prospectus (as defined below), co nsidered together (co ll ect ively , the "Genera l Di sc losure Package"), nor (y) any indi v idual Issuer Limited 
Use Free Writing Prospectus (as defi ned below), when considered together with the General Di sc losure Package, included any untrue statement ofa 
materia l fac t or omitted to state any material fact necessary in order to make the statemen ts therein , in the li ght of the c ircumstan ces under wh ich they 
were made, not misleadi ng. 

As of the time of the fili ng of the Fin al Tenn Sheet, the General Di sclosure Package, will not in clude any untrue statement ofa materia l fact 
or om it to state any materia l fac t necessary in order to make the statement s therein. in the ligh t of the ci rcumstances under whi ch they were made, not 
misleading . 

As used in thi s subsection and elsewhere in this Agreement : 

"Appl icab le Time" means 4:00 p .m. , New York Ci ty time, on March 18, 2019 or such other time as agreed by the Company and the 
Representatives. 

" Issuer Free Writing Prospectus" means any "issuer free writing prospectus," as defined in Ru ic 433 of the Securities Act Regulations 
(".B..!!k.fil" ), relating to the Bonds that (i) is required to be filed with th e Conunission by the Company, (ii) is a "road show th at is a written 
communi cation" with in the meaning of Ruic 433 (d)(8)(i), wheth er or no t requ ired to be filed with the Commission or (iii ) is exempt from filing 
pursuant to Rule 433(d)(5)(i) because it conta ins a desc1iption of the Bonds or of the offe1ing th at does not reflect the final tem1s, in each case in the 
fom1 fi led o r required to be fil ed with the Co mmi ssion or, if not required to be filed , in th e fonn reta ined in the Company 's records pursuant to Ruic 
4 33(g). 

" Issuer General Use Free Writing Prospectus" means any Issuer Free Wri tin g Prospectus that is intended fo r genera l distribution to 
prospecti ve investors, as ev idenced by its being specified in Schedule A hereto. 

" Issuer Limited Use Free Writin2 Prospectus" means any Issuer Free Writing Prospectus that is not an Issuer Genera l Use Free Writin g 
Prospectus. 

" Pcnnittcd Free Writing Prospectus" mean s any free writing prospectus consented to in wri tin g by th e Company and the Represent atives. 
Forthe avoi dance of do ubt , any free writing prospectus that is not consented to in wri ting by th e Company does not consti tut e a Pennitted Free 
Writ in g Prospectus and wi ll not be an Issue r Free Wri tin g Prospectus. 
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"Statutory Prospectus" as of any time means th e prospectus rela tin g to the Bonds th at is included in the Reg istration Statement 
immediately prior to that time , including any document incorporated by reference therein and an y pre liminary or o ther prospectus deemed to be a part 
th ereof. 

Each Issuer Free Writing Prospectus, as of it s issue date and at all sub sequent times through the completion of th e public offer and sale of 
th e Bonds or until any earlier date that th e Company notifi ed or notifies th e Representati ves as descri bed in Section 6(g), did not , does not and will not 
inc lude any infom1at ion that conflicted , conflicts or will co nfli ct wi th the info m1ation co ntained in th e Reg istrati on Statement or the Prospectu s, 
including any docu ment incorporated by re ference th erein and any preliminary or other prospectu s deemed to be a part thereof that has not been 
superseded or modified . 

The representations and warranties in thi s subsection shall not appl y to statements in or omissions from the Reg istrati on Statement , the 
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in confom1ity wi th written infomiation furnished to the Company as set 
fo nh in Schedule B hereto by any Underwriter th rough the Represe nt atives ex pressl y for use the rei n or to any statements in or omission s from th e 
Statement of Eligibi lity of the Trustee under th e Indenture. At the effecti ve date of th e Regi stration Statement , th e Indenture confom1ed in all material 
respects to th e Trust Indenture Act and th e rules and regul at ion s thereunder; 

(c) The Company has been dul y organized, is va lidl y existi ng as a corporation in good standing und er the laws of th e Commonwealths of 
Kentucky and Virginia , has the power and authority to own its propeny and to conduct its business as described in the General Disclosure 
Package and the Prospectus and to enter into and perfo nn it s ob ligations under thi s Agreement , th e Indenture and the Bonds, and is dul y 
qu alified to transact business and is in good standing in each jurisdi cti on in which the conduct of its business or its own ership or leas ing of 
pro perty requ ires such qual ificati on. except to the exten t that th e fail ure to be so qualified or be in good standing would not have a materi al 
adverse effect on the Company; 

(d) The Bonds have been duly authori zed by the Company and , when issued , authenti cated and deli vered in the manner provided for in the 
Indenture an d deli vered against payment of the considera ti on therefor. wi ll constitute va lid and binding obligations of th e Company enforceab le 
in acco rd ance with their terms, except to th e ex tent limited by bankrupt cy , insolvency, fraudu len t co nveyance, reo rgani zation or moratorium 
laws or by o ther laws now or herea fter in effect re lat ing to or affectin g the enforcement of mortgagee 's and other creditors' ti ght s and by genera l 
equitable principles (regardless of whet her considered in a proceeding in equ ity or at law), an imp li ed covenant of good faith and fair dea ling and 
considerat ion of public policy, and federal or state secutities law li mitations on indemnifi cat ion and contribution (the " Enforceability 
Executi ons"); the Bonds will be in th e fonns established pursuant to . and en titled to the benefits o f, the Inden ture; and the Bond s will conform in 
all materi al respects to the statements relatin g thereto cont ained in th e Genera l Di sc losure Package and th e Prospectu s; 
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(e) The Indenture has been duly authorized by the Compan y; at the Clos in g Date, the Suppl emental Inden ture will have been duly 
executed and delivered by the Company, and assuming du e auth ori za tion , execution and del ivery o f the Indenture by the Trustee, the Indenture 
will constitute a va lid and legally binding obligation o f th e Co mpany en forcea ble in acco rd ance wi th its terms (except to the extent limit ed by 
th e Enforceab ility Exceptions); the Indenture co n fo nns and will confom1 in a ll material respects to th e statements re lating thereto co ntained in 
th e General Disclosure Package and the Prospectus ; and at the effective da te of th e Reg istra tio n Statement, the Inden ture was du ly qua lifi ed 
un der the Trust Indenture Act; 

(f) The Co mpany is in co mpli ance in a ll mate1ia l respects wi th it s amended and restated arti c les of incorporation an d by laws; 

(g) The Order of the Kentucky Publi c Serv ice Commi ssio n, dated Jun e 27 , 2018 as amen ded by Orders dated Jul y 17, 2018 and Aug ust 3 , 
2018, th e Order o f th e State Co rporat ion Commi ssion o f th e Commonwea lth of Virginia , dated Ju ly 5, 201 8, and th e Order of th e Tennessee 
Publi c Utility Commission , dated August 16, 2018, have been obtained and are in ful l force and effect and are sufficien t to autho1ize the issuance 
and sa le by the Company of the Bonds as contempl a ted by th is Agreement. and no further consent , appro val , authori zati on , order, reg istrati on or 
quali fi cation ofor with any federal , sta te or loca l governmental agency or body o r any federal , state or local co urt is req uired to be obtai ned by 
the Company fo r the consummation of the transactions con templa ted by thi s Ag reement and the Indenture in conn ection with the offering , 
issuance and sa le of th e Bonds by the Comp any, or the perfo m1ance by the Company of its ob ligatio ns hereund er or thereunder, except (i) such as 
have been obta ined or (ii ) such as may be required under the blue sky laws of any jurisd iction in con nection with the purchase and dis tribution of 
th e Bonds by the Underwriters in the mann er co ntemp lated herein and in th e Genera l Di sc losu re Package and the Prospectus; 

(h) None of the execution and de li very of thi s Agreement , the Supp lementa l Indenture, the issue and sale of the Bonds, or the 
consunmiation of any of the transactions herein or therei n contempl ated . wi ll (i) vio lat e any law or any regulation, o rder, writ , inju nction or 
decree of any court o r government al in strument alit y appli cable to the Company , (ii) breach or v iolate , o r constit ute a default under, the 
Company 's amend ed and restated a rticles of incorporatio n or by laws, o r (i i i) breach or violate , o r consti tu te a default under, any materia l 
agreement or instrument to which th e Co mpany is a part y o r by whi ch it is bo und , excep t in the case o f clauses (i) and (i ii ), fo r such vio lati ons, 
breaches or defaults that wou ld no t in the aggrega te have a materia l adverse effect on the Company 's ab il ity to pe1fo rm its ob li ga tions hereunder 
o r thereunder; 

(i) The conso lidated financial sta tements of the Co mpany, toget her with th e related notes and schedules. each set fo rth or in corpora ted by 
reference in the Registration Statement compl y as to fo rm in a ll materi a l respects with the appl icable accounting requirements of the Securities 
Act and the Exchange Act and the re lated publi shed rul es and regulat io ns thereun der: such aud ited financial sta tement s have been prepared in all 
materi al respects in accordance wi th generally accepted accounting pri ncipl es consistently appli ed througho ut the periods involved , except as 
di sclosed there in ; and no ma terial modificati o ns are required to be made to the unaud it ed interim financial statements for th em to be in 
confo rmity wi th general ly accept ed accounting principles; 
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(j) This Agreement has been duly and va lidly authorized, execu ted an d deli vered by the Company; 

(k) Since the respective dates as ofwhi cb in forma tion is given in the Genera l Disclosure Package and th e Prospectu s, except as othetwise 
stated therein or contemplated thereby. th ere has been no materi al adverse change. or event or occurrence that would result in a material adverse 
change, in the financ ial position or results of operations of the Company; 

(I) The Co mpany is not, and after giving effect to the offering and sa le of th e Bonds and the appli ca ti on of th e proceeds th ereof as described 
in the General Disclosure Package and the Prospectus. will not be, an " in vest ment company" as such tenni s defi ned in th e In vestment Company 
Act of 1940, as amended ; 

(m) Dcloi tte & Touche LLP, which has audit ed certain finan cial statement s oft he Comp any and issued its report with respect to the audited 
conso lidated financia l statements and schedu les included and inco rporated by reference in the Genera l Disc losure Package and the Prospectus, is 
an independent regi stered public acco untin g firm with respect to th e Company durin g th e periods covered by it s report within th e meaning of th e 
Securities Act and the Securities Act Regul ations and th e stand ard s of the Public Company Accounting Oversight Board (Unit ed States) 
("~"): 

(n) (i) The Company mai ntai ns (A) "disclosure co ntrol s and procedures" as such tem1 is defined in Rule I 3a-15(e) under the Exchange Act 
and (B) " internal control over fin anci al reporting" as such term is defi ned in Rul e I 3a-15(f) under th e Exchange Act; 

(ii) The Company eval uated its disclosure controls and procedures as of the end of th e period covered by its most recent periodic 
repon filed with the Commission pursuant to Section 13 of th e Exchange Act and , based on such evaluation , concluded that the co ntrols 
and procedures were effecti ve to ensure th at material in formation relating to the Company is record ed, processed, summari zed and reported 
within the time periods specified by th e Conunission's rul es and fo nns: and si nce the date of such evaluati on , there have been no 
significa nt changes in th e Compan y 's disc losure controls and procedures or in other factors that have come to the Company's attenti on 
th at have caused th e Company to conclude that such di sclosure cont ro ls and procedures are ineffec ti ve in any materi al respect for such 
purposes; and 

(iii ) The Comp any assessed th e effect ive ness of it s intern al co111ro l over fin ancia l reporting as of th e end of th e peri od covered by it s 
most recent Annual Repo11 on Forni I 0-K filed with th e Commission and . based on such assessment. and except as contemplated in the 
General Disclosure Package and th e 
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Prospectus, concluded that it had effective internal control over financial repo11i ng. Since the date of such assessment, except as 
contemplated in the General Disclosure Package and the Prospectus. there have been no significant changes in the Company 's in ternal 
control over financial reporting or in other factors that have come to the Company's attention that have caused the Company to conclude 
that the Co mpan y's internal contro l over financial reporting was ineffective in any material respect. 

(o) (i) The Company has good and sufficient title to the interest and esta te of the Company in a ll real propeny. and good title to all other 
propeny. which is or is to be specifica lly or generally described or referred to in th e Indenture as being subject to the lie n thereof, subject only to 
(A) the lien of the Indenture. (B) Pem1i tted Liens (as defined in th e Indenture), and (C) defects and itregularities in title and ot her Liens (as 
defined in the Indenture) that in each case arc not prohibited by the Indenture and that , in th e Company 's judgment, do not , individually or in 
the aggregate, impairthe operation of th e Company 's business in any material respect; (ii) th e description s of all such property contained or 
referred to in the Indenture are adequate for purposes of the li en purpon ed to be created by the Indenture; (iii) the Indenture (exc luding th e 
Supplemental Inden ture) consti tut es, and, on the Closing Date , th e Indenture will constitut e, a va lid mortgage lieu on and security interest in all 
property which is specifically or genera lly described or referred to therein as being subject to the li en th ereof (o th er than such property as has 
been released from the lien of the Indenture in accordance with th e te1n1s thereof), subject only to the Liens, defects and irregul a1i ties referred to 
in subparagraph (i) above ; and (iv) on and after the Closi ng Date, the Indenture by its tem1s wi ll effectively subject to the lien thereof all property 
located in the Commonwealth of Kentucky acqu ired by the Company after the Closing Date oft he character generally described or referred to in 
the Indenture as being subject to the lien th ereof, subject to (A) defects and irreg ul arities in title existin g at the time of such acquisition , 
(B) Purchase Mo ney Liens (as defined in the Indenture) and any other Liens placed or o th erwise ex isti ng or placed on such propeny at th e time of 
such acquisition, (C) wi th respect to real property , Liens pl aced thereon following the acquisition thereof by the Company and prior to the 
recording and filing ofa supplemental indenture or other instnnnent specifical ly describing such real propeny and (D) possible limi tations 
arising out of laws relating to preferential transfers of property duri ng certain periods prior to commencement of bankruptcy, insolvency or 
similar proceedings and to limitations on li ens on property acquired by a debtor after the commencement of any such proceedings, and possible 
claims and taxes of the federa l govemment , and except as o therwi se provided in Article Thirteen of the Inden ture ; it being understood that , if any 
property were to become subject to the li en of th e Indenture by vi rtu e of the "springi ng lien provisions" conta ined in the proviso at the end of the 
defini ti on of" Excepted Property" in the grant ing clauses of the Indenture, the lien of the Indenture as to such property would be subject to any 
Li ens existing on such property at the time such property became subject to the li en of th e Indenture; 

(p) On the Closi ng Date, the Indenture will have been duly recorded or lodged for record as a mortgage ofreal estat e, and any req uired 
filings with respect to personal property and fixtures subject to the lien of th e Indenture will have been duly made, in each place in which such 
recording and fi ling is required to protect, preserve and perfect the lien of the Indenture , and all taxes and recording an d filing fees required to be 
paid with respect to the execution, recordin g or filing of the Indenture, the fil ing of fi nancing sta tement s and simi lar documents and the issuance 
of the Bonds wi ll have been paid ; 
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(q) The interactive data in eXtensib le Business Reporting Language incl uded or incorporated by reference in the Regi stra tion Statement 
fairly presents the in fomiat io n called for in all material re spects and has been prepared in accordance with the Commission 's rules and guidelines 
applicable thereto; 

(r) None of th e Company or, to the knowledge of the Company, any director, officer, agent , employee or affiliate oftbe Company is aware 
ofor has taken any action , directly or indirectl y. that would result in a vio lat ion by such persons of the Foreign Co rrupt Practices Act of 1977 , as 
amended , and the rules and regulations th ereunder (collectively, the "FCPA"), includi ng, without limitation , making use of the mails or any 
means or instrumentality of interstate conunerce conup tl y in furtherance of an offer, payment , promise to pay or autho1ization of th e payment of 
any money , or other property , gift , promise to give. or authorization of t he givi ng of anyt hin g of va lue to any "foreign official" (as such tenn is 
defined in the FCPA) or any foreign po liti cal party or officia l thereof or any candid ate for foreign political office, in contravention of the FCPA, 
and the Company and, to th e knowledge of the Company, its affi li ates have co nducted their businesses in compliance with th e FCPA and have 
instituted an d maintain policies and procedures designed to ensure, and which are reasonably ex pected to cont inue to ensure, cont inued 
compliance therewith ; 

(s) The operati ons of the Company are and have been conducted at all times in compliance in all material respects with applicab le financial 
recordkeeping and reporting requirement s of the Currency and Foreign Transactions Reporting Ac t of 1970, as amended , the money laundering 
statutes of all applicab le jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, 
administered or enforced by any governmental agency (co ll ecti vely, the "Anti-Money Laundering Laws") and no act ion , suit or proceeding by or 
before any court or governmental agency , authority or body or any arb itrator in volving the Co mpany with respect to the Anti-Money Laundering 
Laws is pending or. to the best knowledge of the Company, threatened ; and 

(t) None of the Company or any of its subsidiaries or, to the knowledge of the Company, any director, officer, agent , employee or affi liate of 
the Company or any subsidiary is currently the target of any U.S. sanctions admini stered by the Office of Foreign Assets Control of the U.S. 
Treasury Department("~") ("Sa nctions" ); and the Compan y will not direct ly or indirectly use the proceeds of the offering , or lend , 
contribut e or o therwi se make avai lable such proceeds, to any subsidiary, joint ventu re partner or other person or en tity, for the purpose of 
fin ancing the acti viti es of any person. or in any country or territ ory, that , at the time of such financing , is the target of Sanction 
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Each of you, as one of the several Underwriters, represents and warrants to, and agrees with, the Company, its directors and such of its 
officers as shall have signed the Registration Statement. and to each other Underwriter. that the infonnation set forth in Schedule B hereto furn ished to 
the Company by orthrough you or on your behal f expressly for use in the Registration Statement or the Prospectus does not contain an untrue 
statement ofa material fact and does not omit to state a material fact in connection with such infom1ation required to be stated therein or necessary to 
make such infonnation not misleading. 

3. Purchase and Sale of Bonds. 

On the basis of the representations. warranties and agreements herein contained. but subject to the tenns and cond itions herein contai ned, 
the Company agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the Company, at a purchase 
price of 100.97% oft he principal amount thereof. plus accrued interest , if any. fTom and includ ing April 1. 20 19 to but excluding the Closing Date (as 
hereinafter defined) (which amount shall be $0), the respective principal amounts of the Bonds set forth below opposite the names of such 
Underwriters. 

Undtn\'riftrs 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securities Americas Inc. 
RBC Capital Markets. LLC 
Scotia Capital {USA) Inc. 
BMO Capital Markets Corp. 
BNP Paribas Securities Corp. 
BNY Mellon Capital Markets, LLC 
U.S. Bancorp Investments, Inc. 

Total 

4 . Offering of the Bonds. 

Principal 
A mount o f 

Bonds 

$ 48,000,000 
$ 48,000,000 
s 48,000,000 
$ 48,000.000 
s 48,000,000 
$ 15,000.000 
s 15,000,000 
s 15,000,000 
S 1 S,000,000 
$ 300,000,000 

The several Underwri ters agree that as soon as practicable, in their judgmen t, they will make an o ffering of their respective portions of the 
Bonds in accordance with the tenns set fonh in the General Disclosure Package and the Prospectus. 

5. Deljverv and Payment . 

The Bonds will be represented by one or more definitive g lobal securities in book-entry fonn which will be deposited by or on behalf o f 
the Company with The Depository Trust Company ("~")or its designated custodian . The Company will deliver the Bo nds to you against payment 
by you of the purchase price therefor (such delivery and pay ment herein referred to as the "£12filru:.") by wire transfer of immediately available funds to 
the Company's account specified by the Company in writing to Merrill Lynch, Pierce, Fenner & Smith Incorporated not later than two (2) Business 
Days prior to the Closing Date. by 10:00 a.m .. New 
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York City time, on the Closing Date . Such payment shall be made upon delive1y of th e Bond s for th e account o fM errill Lynch, Pierce, Fenner & Smith 
Incorporated at DTC. The Bonds so to be deli vered will be in full y registered fo m1 in such auth ori zed denominations as established pursuant to the 
In denture . The Company will make the Bonds avai lable fo r inspec tion by you at th e office o f The Bank of New York Mellon, I 0 I Barc lay Street, 7th 
Floo r, New York , New York I 02 86. Attent ion : Corporat e Tru st Administra tio n, not later than I 0 :00 a.m .. New York City time, on the Business Day 
nex t precedi ng th e Closing Date. " Business Day" shall mean any day o th er th an a Sa turday , a Sunday or a lega l ho liday or a day o n whi ch banking 
instituti ons or tru st companies are authori zed or obligated by Jaw to close in the Ci ty of New York . 

Each Underwriter represent s and ag rees th at, unl ess it obtains the pri or writt en consent o ft he Company and th e Represent atives, it has not 
and will not make any offer relating to th e Bond s that wo uld constitute or wo uld use an "issuer free writing prospectu s" as defin ed in Rule 433 or that 
would otherwise constitute a "free writin g prospectus" as defi ned in Ruic 405 o f th e Securiti es Act Regul at ions that would be required to be filed with 
th e Commissi on, o ther than infom1ation contained in th e Final Tem1 Sheet prepared in acco rdan ce with Section 6(b). 

The term "Closing Date" wherever used in thi s Agreement shall mean April I . 201 9, or such oth er date (i) not later th an th e seventh foll 
Business Day th erea ft er as may be agreed upon in wri ting by the Company and you . or (ii) as shall be detem1ined by postponement pu rsuan t to the 
prov isions o f Sect ion I 0 hereof. 

6. Certain Covena nts of the Company . 

The Company covenants and agrees wi th the severa l Und erwri ters : 

(a) Su bject to Section 6(b). to compl y with the requirements of Rul e 430B and to notify the Rep resen tati ves inm1ed iately , and confinn the 
noti ce in wri t ing, (i) when any post-effecti ve amendment to th e Reg istrati on Statement or new registration statement relating to the Bond s shall 
become effect ive, or any supplement to the Prospectus or an y amend ed Prospectu s shall have been fil ed, (ii) of th e receipt o f any conm1ents fro m 
th e Commission, (iii ) of an y request by th e Commission for any amendment to th e Reg istra ti on Statement or th e filin g o f a new registra ti on 
statement or any amendment or supplement to th e Prospectus or any document incorporated by reference th erein or otherwi se deemed to be a part 
thereo f or fo r additi onal in fo m1ation, (iv) of th e issuance by the Co mmission of any stop ord er suspending th e effecti veness o f th e Reg istrat ion 
Statement or such new regi stra tion statement or any notice objecting to its use or of any order preventing or suspend ing th e use o f any 
preliminary prospectus, or of th e suspension of th e qu a Ii ficati on o f the Bonds for offe ring or sa le in any juri sdi cti on, or of th e initi ation or 
threatening ofany proceedings for any of such purposes orof any exa minati on pursuant to Section 8(e) of the Securiti es Act co ncerning the 
Reg istra ti on Statement and {v) ifthe Comp any becomes the subj ect o fa proceeding under Secti on 8A of th e Securiti es Act in co nnect ion wi th 
th e offerin g of the Bonds. The Co mpany will e ffect the filings requi red un der Ruic 424(b), in the mann er and wi th in th e time period req ui red by 
Rul e 424(b) (without reliance on Rul e 424(bX8)). The Company will make every reasonable e ffort to prevent the issuance of any stop order and , 
if any stop order is issued, to obtai n th e lifting th ereof at th e earli est possi ble moment. The Company shall 
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pay the requ ired Commission fi ling fe es relat ing to the Bond s with in th e time requ ired by Rul e 456(b)( l )(i) of the Securiti es Act Regul ations 
with out regard to the pro viso th erein and otherwise in accordance wit h Rul es 45 6(b ) and 4 57(r) of the Securities Act Regul ations (i ncluding, if 
applicable, by updating the "Calculation of Reg istra tion Fee" table in accordance wi th Ru le 456(b)(l )(ii) ei ther in a post-<!!Tecti ve amendment to 
the Registra ti on Statemen t or on the cover page of a prospectus fil ed pu rsuant to Rule 424(b)). 

(b) To g ive th e Represe ntati ves noti ce of it s int ention to fil e or prepare any amendment to th e Regi stra ti on Statement or new reg istrat ion 
statement relating to the Bonds or any amendment , supplement or rev ision to e ither any prel iminary prospectu s (including any prospectu s 
included in the Orig inal Reg istra ti on Statement or amendment th ereto at th e time it beca me effecti ve) or to th e Prospec tu s. wheth er pu rsuant to 
th e Securit ies Act, th e Exchange Act or otherwi se, and th e Compan y wi ll furni sh th e Represent atives with copies of any such document s a 
reaso nable amount o f time prior to such proposed fili ng or use, as th e case may be, and will not file or use any such document to wh ich the 
Representat ives shall rea sonabl y object in writin g. The Compan y wi ll give th e Representat ives notice o f it s int enti on to make any such filin g 
pursuant to the Exchange Act, Sec urities Act or Securities Act Regulati ons fro m th e Appli cabl e Time to the Closing Date and will furnish the 
Representatives with copies o f any such document s a rea so nable amount o f time prior to such proposed filing and will not file or use any such 
document to whi ch the Representatives shall reaso nabl y obj ect in writin g. The Company wi ll prepare a fina l term sheet (the "Final Term Sheet") 
substanti all y in the form att ached as Annex I hereto refl ecting the fi nal tenns of th e Bond s, and shall file such Final Tenn Shee t as an " Issuer Free 
Writing Prospectu s" in acco rdance wi th Ru le 433 ; prov ided th at th e Co mpan y shall furni sh the Represent atives wit h copi es of any such Final 
Tern1 Sheet a reasonable amoun t of time prior to such proposed filin g and will not use or fi le any such document to which the Representatives 
shall reaso nab ly obj ect in wri tin g . 

(c) To fu rn ish to eac h Und erwriter, wi th out charge, during the pe ri od when th e Prospectu s is required to be del ivered under the Securit ies 
Act, as many copies of the Prospectu s and any amendment s and supplements th ereto as each Underwriter may reasonably request. 

(d) That before amend ing and suppl ement ing the preliminary prospect us or th e Prospect us, it will furni sh to the Representati ves a copy o f 
each such proposed amendment or supplement and th at it wi ll not use any such proposed amendment or supp lement to wh ich th e 
Representati ves reasonabl y obj ect in writin g. 

(e) To use its best efforts to qu alify th e Bonds and to assist in th e qu alificati on of th e Bonds by you or on your behal f for offer and sa le 
under th e securities o r "blue sky" laws of such jurisdi cti ons as you may desig nate. to conti nue such qualifi ca tion in effect so long as required for 
th e di stributi on of th e Bonds and to reimbu rse you fo r any expenses (including filing fees and fees and di sbu rse ments of counsel) pa id by you or 
on yo ur behalf to qu ali fy the Bond s fo r offe r and sa le. to continu e such qu alificati on. to detern1in e its eligi bilit y fo r investment and to pri nt any 
preliminary or suppl emental "blue 
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sky" survey or legal in vestment memorandum relati ng thereto ; provided th at th e Company sha ll not be required to qua li fy as a fo reig n 
corporation in any State , to co nsent to service of process in an y State other than with respect to claims arising ou t of the offering or sa le of the 
Bonds, or to meet any ot her requiremen t in connecti on wi th th is paragraph (e) deemed by the Co mpany to be undul y burdensome; 

(I) To promptly deliver to you a true an d co rrect copy of the Regi strat ion Statement as o ri ginally filed and of all amendment s thereto 
hereto fore or hereafter fil ed, inc luding con fo nned copies of all ex hibits except th ose incorporated by reference, and such number of confonned 
copies of th e Registration Statement (bu t excl ud ing the exhib it s), eac h related preli minary prospec tus, th e Prospectus, and any amendments and 
supplement s thereto , as you may reasonably request; 

(g) lf at any time priorto th e co mpleti on of the sale of the Bonds by th e Underwriters (as detennined by the Representatives), any event 
occurs as a result of which the Prospectus, as then amend ed or suppl emented , wou ld incl ude any untrue statement ofa materi al fact or omit to 
state any materi al fact necessary to make the statements therein , in the li ght of th e ci rcu mstances under which they were made, not misleading, or 
ifi t is necessary to amend or supplement th e Prospectus to compl y wit h applicable law, the Company promptl y (i) wil l not ify th e Representatives 
of any such event; (i i) subject to the requirement s of paragraph (b) of thi s Secti on 6, wi ll prepa re an amendment or supp lement th at wi ll con-ect 
such statement or omission or effect such comp liance; and (i ii ) will suppl y any suppl emented or amended Prospectu s to th e several Underwri ters 
without charge in such qu antities as they may reasonab ly request ;~ that the ex pense of preparing and filing any such amendment or 
supplement to the Prospectus (x) th at is necessary in co nnection wi th such a deli very ofa suppl emented or amended Prospectus more than nin e 
months after the date of th is Agreement or (y) th at relates so lely to the acti vit ies of any Underwri ter shall be borne by the Underwriter or 
Underwri ters or the dealer or dea lers requirin g th e same; and~~ th at yo u shall , upon inquiry by the Compan y, adv ise the Company 
whether or not any Underwriter or dea ler whi ch shall have been se lected by you ret ai ns any un so ld Bonds and , for th e purposes of thi s sub section 
(g), the Company sha ll be entitled to assume tha t th e di stributi on of the Bonds has been compl eted wh en they are advised by you that no such 
Underwri ter or dealer retains any Bonds. If at any time fo llowi ng issuance of an Issuer Free Writi ng Prospectu s, there occ urs an event o r 
deve lopment as a result of which such Issuer Free Writing Prospectus wou ld confli ct wi th th e information contained in the Registrat ion 
Statement (o r any other registrati on sta tement re lated to th e Bonds) or the Statuto ry Prospectu s or any pre liminary prospec tu s wo ul d includ e an 
untrue statement ofa materi al fac t or wo uld om it to state a material fac t necessary in ord erto make th e statement s therein , in th e li ght of th e 
c ircumstances prevai ling at that sub sequent time, not mi sleading , the Co mpany will prompt ly notify th e Representat ives and wil l prompt ly 
amend or supplement , at its own expense , such Issuer Free Writing Prospectu s to eliminate or correct such co nfli ct, untrue stat emen t or omission . 
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(h} As soon as practicable, to make generall y avai lable to it s securi ty holders an earn ings statement coverin g a period of at least twel ve 
months beginning after th e "effect ive date of th e registrati on statement' ' wi thin th e meanin g of Ru le 15 8 under the Securi ties Act wh ich will 
satisfy the provisions of Section 11 (a) of the Securit ies Act ; 

(i) To pay orbear (i) all ex penses in connection with the matt ers herein requ ired to be performed by the Company, including all expenses 
(except as provided in Sect ion 6(g) above) in co nnection wi th th e preparatio n and fi ling of th e Regi strati on Statement, the General Disc losure 
Package and the Prospectu s, and any amendment or suppl ement th ereto , and the furni shin g o f copies th ereof to th e Underwrit ers, and all audit s, 
statements or report s in connection th erewith, and all ex penses in connecti on with the issue and delivery of the Bonds to the Underwri ters at the 
place designated in Secti on 5 hereof. any fees and ex penses relating to th e eli g ibil ity and issuance of th e Bonds in book-en try form and th e cost 
ofobtaining CUSlP or o ther identifi cation numb ers fo r th e Bond s, all federa l and state taxes (if any) paya ble (not inc luding any trnnsfer taxes) 
up on th e ori g in al issue of the Bond s; (ii) all ex penses in connection wi th th e printing. reproducti on and deli very of thi s Agreement and the 
pri nting, repro duction and delivery of any prelimin ary prospectu s and eac h Prospec tus, and (except as prov ided in Section 6(g) above) an y 
amendment or supplement thereto. to the Underwri ters; (iii ) any and all fees payable in co nn ection with th e ra tin g of the Bond s; (iv) al l costs and 
expenses relating to the creati on, filing or perfec tion o f the security int erests under the Indenture; and (v) the reasonable fees and expenses of the 
Trustee. includ ing the fees and di sbursemen ts of co unsel fo r the Trustee. in conn ect ion wi th the Indenture an d the Bond s; 

(j) Du ring th e period from the date of th is Agreement thro ugh th e Closi ng Date. th e Compan y shall not. wit hout th e Representati ves' prior 
wri tten consent , d irectl y or ind irectly , se ll , offer to sell , grant any opti on fo r th e sa le of, or oth erwise dispose of, any Bonds, any securi ty 
converti ble in to or exc hangeab le into or exercisable for Bond s or any debt sec uriti es substanti ally si milar to the Bonds (except for the Bonds 
issued pu rsuant to th is Agreement); and 

(k) The Company represe nt s an d agrees th at , unless it obtai ns the prior consent of th e Represent ati ves (such consent not to be unreasonabl y 
withheld), it has not made and will no t make any offe r relating to the Bonds th at wo uld constitute an Issuer Free Writing Prospectus o r th at wo uld 
otherwise constitute a "!Tee writin g prospec tu s," as defi ned in Rul e 405 of th e Sec uri ti es Act Reg ul ati ons, requ ired to be fil ed with the 
Commission. The Company represents that it has trea ted or agrees that it wi ll treat each Permitted Free Writing Prospectus as an " issuer free 
writ ing prospect us." as defi ned in Rul e 433. and ha s complied and wi ll co mply with th e requirement s of Rule 433 appli cabl e to any Pem1itted 
Free Writing Prospectus, including timely filin g with the Commi ssion where required, Jegendin g and record keeping in acco rd ance wi th th e 
Sec uriti es Act Regul at ions. 

7. Co ndit ions ofUndmvri ters' Obli gati ons. 

The ob ligati ons of the several Und erwriters to purchase and pay for the Bonds on the Closing Date sha ll be subj ect to th e accuracy of th e 
rep resentations and warranties on the part of th e Co mpany contained herein at the date of th is Agreement and th e Closing Date, to the accuracy of th e 
statements of the Compa ny made in any cenifi cates pursua nt to th e provisions hereof. to th e perfo m1ance by th e Comp any of it s ob li ga ti ons hereunder 
an d to the following addit ional co nd iti ons: 
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(a) You shall have received a ce11ilicate, dated the Closing Date, of an execut ive officer and a financial or accounting officer of the 
Company. in which such officers, to the best of their knowledge after reasonable investigation , sha ll state that (i) the representations and 
warranties of the Company in this Agreement are true and correct in all material respects as of the Closi ng Date , (ii) the Company bas complied in 
all material respects with all agreements and satisfied all conditions on its pan to be perfom1ed or sa ti sfied at or prior to the Closing Date, (iii) no 
stop order suspending the effectiveness of the Regi stration Statement has been issued , and no proceedings for that purpose have been instituted 
or are pending by th e Commission. and (iv) subsequen t to the date of the latest financial statemen ts in the General Disclosure Package and the 
Prospectus, there has been no ma terial adverse change in the financial positi o n or resu lts of operations oft he Company except as set fon h or 
contemplated in th e General Disclosure Package and the Prospectus. 

(b) You sha ll have received letters, dated th e date of this Agreement and the C losing Date, in fom1 and substance rea sonably satisfactory to 
the Representatives. from Deloi tte & Touche LLP. independent registered public accountants, containing sta tements and in fo m1ati on of the type 
ordinarily included in accountan ts' " comfon letters", with respect to the Company . 

(e) The Registration Statement sha ll have become effective and , on th e Closing Date, no stop order suspending the effectiveness of the 
Registration Statement and/or any notice objec tin g to its use shall have been issued under the Securities Act or proceedings th erefor initiated or 
threatened by the Commission , and any request on the pa11 of th e Co mmission for addition al information shall have been complied with to the 
reasonable satisfact ion of counsel to the Underwriters . A prospecrus con taining th e Rule 430B lnfonnation shall have been filed with the 
Commission in the manner and within the time period required by Rule 424(b) without reliance on Rule 424(b)(8) (or a post-effecti ve 
amendment providing such infonnation shall have been filed and become effect ive in accordance with the requiremen ts of Rule 430B). The 
Company shall have paid th e required Commission filing fees relating to the Bonds within the time period required by Ruic 456(bXI )(i) of the 
Securities Act Regulations without regard to the proviso th erein and othetwise in accordance wit h Rul es 456(b) and 457(r) of the Securities Act 
Regul ations and. if app li cable, shall have updated the " Calcu lation of Regi stration Fee" table in accordance with Rule 456(b)(l Xii) e ither in a 
post-effective amendment to the Registration Statement or on the cover page ofa prospectus filed pursuant to Rule 424(b). 

(d) Subsequent to th e executi on of thi s Agreement, there shall not have occu1Ted (i) any material adverse change not co ntemp lated by the 
General Di sclosure Package or the Prospectus (as it exists on the date hereof) in or affecting particularly th e business or properties of the 
Company which, in yo ur judgment , materially impa irs the investment quality of th e Bonds; (ii) any suspension or limitation of trading in 
securit ies genera ll y on the New York Stock Exchange. or any setting of minimum prices for tradin g 
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on such exchange, or any suspension o f tradin g of any securiti es of th e Company on any exchange or in the over-the-counter market ; (iii) a 
general banking moratorium declared by federal or New York authorities or a material di srupti on in securit ies settlement , payment or clearance 
seivices in the United States; (iv) any outbreak or escalat ion o f major hostilities in which th e United States is involved , any declaratio n of war by 
Congress or any other sub stant ial national or international ca lamity or emergency if, in your rea sonabl e judgment , the effect of any such 
outbreak , esca lation , declaratio n, calamity or emergency makes it impracti ca l and inadv isable to proceed with comp letion of the sale of and 
pay ment for the Bond s and yo u shall have made a simi lar detennin ation wi th resp ect to all other underwrit ings of debt securities of utility or 
energy companies in whi ch you are parti cipatin g and have a contractua l right to make such a determination ; or (v) any decrease in the ratings of 
th e Bonds by Standard & Poor's Fi na ncial Seivices LLC or Moody's Investors Service, In c. or any such organization shall have pub licly 
ann ounced that it has und er surveill ance or review. with possible negati ve implications, it s ra tin g of the Bonds. 

(e) At or before th e Closing Date. th e Ken tu cky Public Service Co mmission , th e Sta te Corporation Conuni ssion o f the Co mmonwealth of 
Virgi ni a, and the Tennessee Publi c Utility Co mmissio n and any o th er regul atory authority whose consent or approva l shall be required for the 
issue and sale of the Bonds by the Co mpany shall have taken all requisite acti on . or a ll such requi sit e act ion shall be deemed in fact and law to 
have been taken, to au thorize such issue and sa le on the terms set forth in the Prospectu s. 

(f) You shall have received from John R. Crockett ill, General Counse l, Chief Co mpli ance Offi cer and Corporate Secret ary of the Company, 
or such other counsel for th e Company as may be acceptable to you , an opinion in fo m1 and sub stance satisfactory to yo u, dated th e Closing Date 
and addressed to you, as Represent atives of the Underwri ters, substantia ll y to the effect that : 

(i) The Company has been duly organized an d is va lidly existing as a corp ora ti on in good stand ing under the laws oft he 
Conunonwea lth of Kentucky and th e Commonwea lth of Vi rg inia, with power and authori ty to own its properties and conduct its business 
as descri bed in th e General Disclosure Package an d the Prospectus; 

(ii ) The Bonds have been dul y auth ori zed, executed and delivered by th e Comp any and, assumin g du e authenti ca ti on and delivery 
by th e Trustee in the manner provided for in th e Indenture an d deli very aga inst payment therefor, are va lid and legall y binding ob ligations 
of t he Company entit led to th e benefits and securit y of t he In denture, enfo rceabl e against the Company in acco rdan ce with th eir terms 
(except to the extent limited by the Enforceability Exceptions); 

(i ii ) The Indenture has been duly auth orized, executed and deli ve red by the Company and , assu ming due auth orization , execution 
and delivery by the Trustee. co nstitutes a va lid and lega ll y binding ob li gati on of th e Company, enforceab le aga inst the Company in 
accordance wi th its terms (except to the exten t limited by the Enforceab ilit y Excep ti ons); 
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(iv) The Company has good and sufficient title to the interest and estate of the Company in all real property which is or is to be 
specifically or generally described or referred to in the Indenture as being subject to the lien thereof. subject only to (A) the lien of the 
Indenture, (B) Permitted Liens (as defined in th e Indenture), and (C) defects and irregulari ties in title and other Li ens (as defined in the 
Indenture) that in each case are not prohibited by the Indenture and that. in the judgment of such counsel , do not indi vidually or in the 
aggregate, impai rthe operati on of th e Company 's business in any material respect: 

(v) The descriptions of all such property cont ai ned or referred to in the Indent ure arc adequate for purposes of th e li en purported to be 
created by th e Inden tu re; 

(vi) The Indenture constitutes a va lid mortgage lien on and securi ty int erest in all property which is specifica ll y or genera ll y 
described or referred to therein as being subject to the lien th ereof(o ther than such property as has been released from th e Lien of the 
Indenture in accordance with the te1111s thereof), subject only to the Liens, defects and irreg ularities refeITed to in subparagraph (iv) above ; 

(vi i) The Indenture by its tenns will effectivel y subject to th e lien thereof all property located in th e Commonwealth of Kentucky 
acq uired by the Compan y after the Closing Date of th e character generally described or referred to in the Indenture as being subject to the 
li en thereof, subject to (A) defects and im:gularities in titl e existin g at the time of such acquisition , (B) Purchase Money Liens (as defined 
in the Indenture) and any other Liens placed or otherwise existing on such property at the time of such acq ui si ti on, (C) with respect to rea l 
property, Liens placed thereon following the acqu isiti on th ereofby the Company an d prior to the recording and filing ofa supp lemental 
indenture or other instrument specifi cally describing such real property and (D) possible limitations arising out of laws relating to 
preferential transfers of property durin g cert ain periods prior to commencement ofbankru ptcy, insolvency or si mil ar proceedings and to 
limitations on li ens on property acquired by a debtor after the conunen cement of any such proceedin gs, an d possibl e claims and taxes of 
th e federal government , and except as otherwise provided in Article Thirteen of the Indenture; it being understood that , if any property 
were to become subject to the lien of the Indenture by virtue of the '·sp ringin g li en" provisions contained in th e pro viso at th e end of the 
defini tion of"Excepted Property" in the grant ing clauses o f the Indenture, th e li en of the Indenture as to such property would be subj ect to 
any Li ens existing on suc h property at the time such property became subject to the Lien of the Indenture ; 

(vi ii) The Indenture has been dul y recorded or lodged for record as a mort gage of real estate, and any required filings wi th respect to 
personal property and fixtures subject to th e lien of the Indenture have been dul y made, in each place in which such recording and filin g is 
required to protec t, preserve an d pe1fect the lien of the Indentu re, and all taxes and recording and fil ing fees required to be paid with 
respect to the execut ion. recording or filing of the Indenture . the filing o f financin g statements and similar documents and the issuance of 
the Bonds have been paid; 
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(ix) The descriptions in the Regislration Statement, the General Disclosu re Package and the Prospectus of statutes, legal and 
governmenta l proceedings and con tracts and other document s are accurate and fairly present the infom1ation req uired to be shown; and 
(1) such counsel does not know of any legal or governmental proceedings required to be described in the Registration Statement , the 
General Disclosure Package or the Prospectus which are not described. or of any contracts or documents of a character required to be 
described in the Registration Sta tement, the General Disclosure Package or th e Prospectus or to be tiled as exhibits to the Regi stration 
Statement which are not described and tiled as required and (2) nothing has come to the attention of such counsel that would lead such 
counsel to believe eitherthat the Regi stration Statement , at it s effective date, contained any untrue statement ofa material fact or omitted 
or omits to state any material fact required to be stated therein or necessary to make the statements th erein not misleading, or that th e 
General Disclosure Package, as of the Applicable Time, or that the Prospectus. as supplemented, as of the date of thi s Agreement and as of 
the Closing Date, contained or cont ains any untrue statement of a material fact or omits or omitted to state any material fact necessary to 
make the statemen ts therein, in the ligh t of the circumstances under whic h th ey were made, not mi slead ing; it being understood that such 
counsel need express no opinion as to the financia l statement s and other financial data contained in the Regi stration Statement , the 
General Disclosure Package or the Prospectus; 

(x) None of the execution and deli very of this Agreement. the Supplemental Indenture, the issue and sa le of the Bonds, or the 
consummation of any of the transactions here in or therein contemplated, will (i) vio late any law or any regulation, order, writ, injunction or 
decree of any co un or governmen tal instrumentality known to such counsel to be applicable to the Company , (ii) breach or vio late , or 
consti tute a default under, th e Company 's amended and restated articles of incorporation or bylaws, or (ii i) breach or vio late , or constitute a 
default under, any material agreement or instrument known to such counse l to which the Company is a pany or by which it is bound, 
except in the case of clauses (i) and (iii). for such violations. breaches or defaults that would not in th e aggregate have a materi a l adverse 
effect on the Company 's ability to perform its obligations hereunder or thereunder; 

(xi) This Agreement has been duly authorized, executed and delivered by the Company; 

(xii) The Order of the Kentucky Public Service Commission, dated June 27, 2018 (as amended by orders dated July 17, 20 18 and 
August 3, 20 18). th e Order of the State Corporation Commission oft he Commonwea lth of Virginia , dated Ju ly 5, 2018, and th e Order of th e 
Tennessee Public Utility Commission, 
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dated August 16, 201 8, have been obtained and are in full force and effect and are suffic ient to authorize the issuance an d sale by the 
Company of the Bonds as contemp lated by th is Agreement. and no further consent. approval, authorization. order, registration o r 
qu alification ofor with any federa l, state or loca l governmental agency or body or any federal , state or local court is required to be 
obtained by the Company for the consummation of the transacti ons contemplated by thi s Agreement an d the Indenture in connection with 
the offering, issuance and sale by th e Company of the Bonds, or thc performance by the Company of its obligations hereunder or 
thereunder, except (i) such as have been obtained or (ii) such as may be required under the blue sky laws of any jurisdiction ; and 

(xiii) Except as described in th e Regi stra tion Statement , the General Disclosure Package and the Prospectus. and except where the 
failure to hold such is not reasonabl y expected to have a material adverse effect o n the Company's operations, the Company holds all 
franchi ses. certificates of public co nvenience, licenses and permits (some of wh ich expi re at va rious dates and so me of whi ch are without 
time limit) necessary to carry on the utility business in which it is engaged. 

In expressing any of th e foregoi ng opinions (other th an th e op inions in paragraph (ix) above), the Genera l Counsel, Chief Compli ance 
Officer and Corporate Secretary (or such other counse l for the Company) may rely on opinions, dat ed the Closing Date, of Pillsbury Winthrop Shaw 
Pittman LLP, Stoll Keenon Ogden PLLC, special counsel to the Company, and in th e case of th e opinions in paragraphs (iv) to (viii) above, the General 
Counsel. Chief Compliance Officer and Corpora te Secretary (or such other co un se l as th e case may be) sha ll rely, in part , on such op inion of Stoll 
Keenon Ogden PLLC. Copies of the opinion of Stoll Keen on Ogden PLLC shall be delivered to the Und erwri ters and the Underwriters and Coun sel for 
th e Underwri ters shall be entitled to rely on such opinions. 

(g) You sha ll have rece ived from Pill sb ury Winthrop Shaw Pittman LLP, special counsel to the Company. an opinion in fom1 and substance 
satisfactory to you , dated the Closi ng Date and addressed to you , as Representatives of th e Underwriters, sub stanti ally to th e effect that: 

(i) The Bonds have been duly authorized , executed and deli vered by the Company and, assuming du e au thenticat ion and delivery by 
th e Trustee in the manner provided for in the Indenture and delivery agai nst pay ment therefor, are valid and lega ll y binding obligations of 
th e Company, enforceable aga inst the Company in accordance wi th their tem1s (except to th e ex tent limited by th e Enforceabi lity 
Exceptions) and are entit led to the benefits and security of the Indenture; 

(ii) The Inden ture has been dul y au th orized, executed and deli vered by the Company, has been qualified under the Trust Indentu re 
Act and , assuming due au th oriza tion , execution and delivery by the Trustee, const itut es a va lid and lega ll y binding ob li gati on o f the 
Company, enforceable agai nst the Company in accordance with its tem1s (except to the extent limited by the Enforceability Exceptions); 
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(iii) Thi s Agreement has been duly auth orized , executed and delivered by th e Co mpan y; 

(iv) (I) The Registra tion Statement has become effecti ve und er the Securi ti es Act , and any preliminary prospectu s included in the 
General Di sclosure Package at th e Appli cable Ti me and th e Prospect us we re filed with th e Co mmission pu rsuant to the subparagraph of 
Rul e 424(b) specified in such opinion on the date or dates specified therein , and th e Issuer General Use Free Writing Prospectus described 
in Schedule A attached hereto was fil ed with the Commission pursuant to Rul e 433 on th e date spec ified in such opin io n; (2) to th e 
kn owledge of such coun sel based sol ely upon a review o ft he page ent itl ed "Stop Orders" on the Commission 's websit e, as of th e dat e o f 
such rev iew, no stop ord er suspending th e effecti veness of th e Registra tion Statement or any pan thereof has been issued and no 
proceedin gs forth at purpose hav e been insti tu ted under th e Sec uriti es Act; (3) th e Reg istrati on Statement , as of it s effecti ve date, the 
Prospectu s, as of the date of thi s Agreement . and any amendment or supplement th ereto, as of its date, appeared on their face to be 
appro pri atel y responsive in all materi al respect s to the requirement s of th e Sec uriti es Act, the Trust Indenture Act and the rules an d 
regul ati ons of th e Commission thereunder; and (4) no fa cts have come to th e attenti on o f such counsel th at cause such coun sel to believe 
either tha t the Registra tion Statement , as of it s effecti ve dat e, con tain ed any untru e statement of a materi al fac t or omitt ed to state any 
materi al fact required to be stated th erein or necessary to make the statements th erein not mi sleadin g; the Genera l Disclosure Pac kage, as o f 
th e Appl icable Time, co ntained any untru e statement of a materia l fac t or omitt ed to state any materi al fac t necessary to make th e 
statemen ts th erei n, in light o fth c circumstances under whi ch th ey were made, not mislead ing; or th at the Prospectu s, as supp lemented, as of 
th e date of th is Ag reemen t and as it shall have been amended or supplement ed, as of the Closing Date. cont ained or co ntains any untrue 
statement of a materia l fac t or omits or omitt ed to state any material fact necessary to make the statemen ts th erein , in the light of the 
circumstances und er wh ich th ey were made. not mi sleading ; it bei ng und erstood th at such coun sel need ex press no opinion as to the 
fin ancia l statement s and o ther fi nan cial or statisti ca l data. or ma nagement 's assessment of th e e ffectiveness of the Company's intern al 
co nt rols, contained or incorp ora ted by reference in th e Reg istrati on Statement , th e Genera l Disc losure Package or the Prospec tu s; 

(v) No consent, approva l, authori zat ion or other order of any pub lic board or body of the Unit ed States or the State of New York 
(except for th e registration o f the Bond s un der the Securities Act and the qu alifi ca ti on o f the Indenture under th e Trust Indenture Act and 
other th an in co nn ectio n or compliance with the provisions of th e secu riti es or "blue sky" laws o f any jurisdiction , as to whi ch such 
co un sel need ex press no opin io n) is legall y required for th e auth ori zati on o f the issuance of the Bond s in the manner contempl ated herein 
and in the General Di sclosure Package and the Prospectu s; 
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(vi) The statemen ts in th e General Disclosure Package and the Prospectu s under the capti on " Descri pti on of th e Bonds", insofar as 
they purport to constitute summari es of certain tem1s of the Indenture and th e Bonds, con titut e accurate summaries of such tenns in all 
material respects; 

(vi i) The statemen ts in the General Disclosure Package and the Prospectus under the caption "Certain U.S. Federal Income Tax 
Consequences", to the extent such statement s purport to constitute su mmaries ofcen ain provi sions of United States federal inco me tax law 
or legal conclusions with respect thereto , subject to th e assumptions, qualifi cations and limitations therei n, arc acc urate in all material 
respects; and 

(v iii ) The Company is not an " investment company·· as such tennis defined in the Investment Compan y Act of I 940. as amended. 

In rendering such opinion , Pill sbury Winthrop Shaw Pittman LLP may rely as to matters governed by Kentucky, Virginia or Tennessee Jaw 
upon the opinion of the General Co un se l, Chief Compliance Officer and Corpora te Secretary of the Company or such other counsel referred to in 
Section 7(1). 

(h) You shall have received fro m Hunton Andrews Kurth LLP, coun sel fo r the Underwriters, such opinion or opinions in fo nn and substance 
sati sfactory to you , dated th e Closing Date, wi th respect to matters as you may requi re, and the Compan y sha ll have furnished to such co unsel 
such documen ts as th ey may request for th e purpose of enabling th em to pass upon such matters. In rendering such opinion or opinions, Hunton 
Andrews Kurth LLP may rely as to matters govern ed by Kentucky , Virginia or Tenn essee law upon the opinion of th e General Counsel , Chief 
Compli ance Officer and Corporate Secretary of the Co mpany re ferred to above or the opinion of any special coun sel referred to abo ve; and 

(i) You shall ha ve received from th e Comp any a copy of th e rat ing lett ers from Standard & Poor's Financial Services LLC or Moody 's 
Investors Se1v ice, Inc. assignin g ratings on the Bonds not lower than those included in the General Disclosure Package or other ev idence 
reasonab ly satisfactory to th e Representati ves of such ratings . 

The Company will furni sh you as promptl y as practicable after th e Closi ng Date with such confonned copies o f such opinions, certificates, 
letters and doc ument s as yo u may reasonabl y requ est. 

In case any such conditi on shall not have been sat isfied , thi s Agreemen t may be tennina ted by you upon notice in writing or by telegram to 
th e Co mpany without liability or obligation on the part of the Co mpan y or any Underwri ter. except as provided in Sections 6(e). 6(i}, 9 , 11 and 15 
hereo f 
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8. Conditions of Company 's Obl igations. 

The ob ligations o f the Company to se ll and deli verthe Bond s on th e Closing Date are subj ect to the fo ll owing conditions: 

(a) At the Closing Date, no stop order suspending th e effectiveness of t he Registrat ion Statement shall be in effec t or proceeding therefor 
shall have been instituted or, to the knowl edge of the Company, shall be con templ ated . 

(b) At or before the Closi ng Date, th e Ken tucky Publi c Service Co mmission , th e State Co rporation Commi ssion of th e Co mmonwealth of 
Virgin ia , and the Tennessee Public Utili ty Co mmission and any oth er reg ul atory auth ori ty whose consent or approva l shall be required for the 
issue and sa le of the Bonds by the Compan y shall have taken all requisi te ac ti on, or all such requisite action shall be deemed in fac t and Jaw to 
have been taken, to authorize such issue and sa le on the terms set fo rth in the Prospectus. 

If any such conditi ons shall not have been satisfied , then th e Company shall be entitled , by notice in writin g or by telegram to yo u, to 
tem1inate this Agreement without any liability or obligation on th e part of th e Co mpany or any Underwri ter, except as prov ided in Sections 6(e), 6(i), 9 , 
I I and I 5 hereof 

9. Indemnifi cation and Contribut ion. 

(a) The Company agrees that it will indemni fy and hold hannl ess each Underwri ter and the officers, directors. partners, members, 
employees, agent s and affi li ates of each Underwriter and each person , if any , who contro ls any Underwriter wi thin the meanin g of Section I 5 of 
the Securities Act (each "an indemnified party"), aga inst any loss. expense, claim, damage or liability to which , jointly or severa ll y, such 
Underwriter, indemnified part y or such co ntrol I ing person may become subj ect, under the Securities Act or o therwise , in sofar as such loss, 
expense, claim, damage or li abilit y (or actions in respec t th ereo f) a1ises out of or is based upon any untrue statement or all eged untru e statement 
of any materi al fact contained in th e Regi strat io n Statement , any Statutory Prospectu s, any Issuer Free Writing Prospectus or th e Prospectus, or 
any amendment or suppl ement to any thereof, or ari ses out of or is based upo n the omission or all eged omission to state there in any materi al fac t 
required to be stat ed there in or necessary to make th e statement s therein not mi slead ing and , except as hereinafter in thi s Section 9 provided , the 
Company agrees to reimbu rse each indemnified party for any reaso nab le lega l or other expenses as incurred by such indemn ified party in 
co nnecti on wi th investigating or defending any such loss. expense . claim, damage or li ability: provided , however, that th e Company shall not be 
li able in any such case to th e ex tent that an y suc h Joss, expense, claim, damage or li ab ility ari ses out ofor is based on an untru e statement or 
alleged untru e statement or omission or all eged omission made in any such doc ument in rel iance upon , and in con fo rmity with , written 
information fu rnished to the Company as set forth in Schedule B hereto by o r through you on behalf of an y Underwri ter expressly for use in any 
such document or arises out of, or is based on. statemen ts or omissions from the part of the Regi stra ti on Statement which shall constitu te the 
Statemen t of Eligibility under the Trust Indenture Act of th e Trustee under the Indentu re . 
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(b) Each Undetwriter, severa ll y and not jointl y, agrees th at it wi ll indemnify an d hold ham1less th e Company and its officers and directors, 
and each of them, and each person , if any, who controls the Company within the meaning of Section 15 of the Securities Act , against any loss, 
expense, claim, damage or liability to which it or th ey may beco me subject, un der the Securities Act or otherwise, insofar as such loss, expense, 
claim, damage or liab ility (or ac ti ons in respect thereof) arises out of or is based on any untrue statement or alleged untrue statement of any 
materi al fact contained in the Statutory Prospectu s, any Issuer Free Writing Prospectus or th e Prospectus, or any amendment or supp lement to any 
th ereof, or arises out of or is based upon the omission or all eged omission to state th erein any material fac t required to be stated therein or 
necessary to make the statements therei n not mi sleadi ng, in each case to th e ex tent , and onl y to th e ex tent , that such untrue statement or alleged 
untru e statement or omission or all eged omission was made in any such docu ment s in reli ance upon , and in confomli ty with , written infomlation 
furn ished to the Compan y as set forth in Schedu le B hereto by or th rough yo u on behalf of such Underwriter expressly for use in any such 
documen t; and , except as hereinafter in thi s Section 9 provided, each Un derwri ter, severa ll y and not j ointl y, agrees to reimbu rse the Company 
and its officers and direct ors, and each o f them, and each person, if an y, who cont ro ls the Company wi thin the meaning of Secti on 15 of th e 
Securities Act, for any reasonab le lega l or other expenses incun-ed by it or them in connec ti on with in vestigating or defending any such loss, 
expense, clai m, damage or liabi lit y . 

(c) Upon receipt of not ice of the co nunencement of any action agai nst an indemnifi ed party , the indemnified party shall , with reasonable 
promptness, ifa claim in respect th ereo f is 10 be made agai nst an indemni fyi ng party under it s agreement con tained in thi s Section 9, noti fy such 
indemnifying party in writing of t he commencement thereof; but the omission so to noti fy an indenmifying party sha ll not re li eve it fro m any 
li ability which it may have to th e indemnified part y o therwi se than under subsecti on (a) or(b) of thi s Section 9. In th e case of any suc h notice to 
an indemni fy ing party, th e indemnify ing part y shall be entitl ed to participate at its own expense in the defense, or if it so elect s, to assume the 
defense, of an y such acti on . bu t, if it elects to assume the defen se, such defen se shall be conducted by counsel chosen by it and satisfactory to th e 
inden-mified party and to any o th er indemni fyi ng party that is a defendant in the suit. In the event that any indemnifying party elects to assume 
the defen se o f an y such action and retai n such counsel, th e indemn ified part y shall bearthe fees and expenses of an y additional co un sel retai ned 
by it unless (i) the indmmi fying patty and the indeffUlified party shall have mutu ally agreed to the contrary ; (ii ) the indemnifying party has 
failed withi n a reasonable time to retain co unse l reasonabl y sati sfac tory to th e indenmi fi ed party ; (iii) the indemnified part y shall have 
reasonab ly concluded that there may be legal defen ses ava ilable to it that are differen t from or in addi ti on 10 tho se ava ilable to the indeffUl ifying 
part y; or (iv ) the named part ies in any such proceeding (including any imp leaded patti es) incl ude both the indemni fy ing party and the 
indemnifi ed part y and the represent ati on of both pan ics by th e same counsel would be inappropri ate due to actu al or potenti al differing interests 
between them; prov ided .~, that in no event shall the 
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indemnifying party be li able for fees an d expenses o f more than one counsel (i n additi on to any loca l co unsel) separate from its own coun se l for 
all indemnified parti es in connection with any one action or separate but similar or related actions in th e same j uri sdicti on arising out of th e same 
general allegations or circumstances. No indenu1 ifying pany shall be liable in th e even t of any settlement of any such action effected without it s 
consent. Each indemnified party agrees prompt ly to notify eac h indemnifying party oft he commencement of any litigati on or proceedings 
agai nst it in co nn ection with the issue and sa le of the Bonds. 

(d) If any Underwriteror person entitl ed to indemnification by the terms of subsecti on (a) of thi s Section 9 shall have given notice to the 
Company ofa claim in respect thereof pursuant to subsection (c) of this Secti on 9, and if such claim for indemnification is thereafter held by a 
court to be unava ilab le for any reason o th er than by reason of th e terms of this Sec tion 9 or if such cla im is unava il ab le und er cont rolling 
precedent, such Und erwriter or person shall be entitl ed to co nt1ibut ion from th e Company for liabiliti es and expenses, except to th e ex tent that 
contributi on is not pennitt ed un der Secti on I I (f) of t he Securities Act . In dete nninin g th e amount of cont ribution to whi ch such Und etwriter or 
person is entitled, there shall be considered the re lative benefit s received by such Un detwri ter or person and the Company from the offerin g oft he 
Bonds that were th e subj ect of t he claim for indemnificat ion {taking in to account the porti on of th e proceeds of t he o fferin g rea li zed by each), the 
Underwriter or person 's relative knowledge and access to infotmation concern ing the matter with respect to which the claim was asserted, the 
opportunity to correct and prevent any statemen t or omission , and any o ther equit ab le co nsiderat ions appropri ate under the circu mstances. The 
Company and the Undetwriters agree that it wou ld not be equitable if the amount of such contribut ion were detcnnined by pro ra ta or per capita 
all ocation (even if the Underw1i ters were treated as one entity for such pu1pose). 

(e) No indemnify ing party shall , wi thout the prior written consent of the indemnified parties, settl e or compromise or consent to the entry of 
any judgment wi th respect to any li tigati on , or any investi gation or proceeding by any govern mental agency or body, co mmenced or threatened , 
or any claim what soever in respect of whi ch indemnificati on or contribution co uld be sough t under th is Section 9 (whet her or not the 
indemnified parties arc actual or potent ial parties thereto). unless such settl ement. compromise or consent (i) includes an uncond itiona l release of 
each indemnified party and all liability arising ou t of such liti gati on , investiga ti on , proceeding or claim, and (ii) does not include a statement as 
to or an admission of fa ult , culpabi lity or th e failure to act by or on behalf of any indemnified part y. 

(f) The indemnit y and co ntributi on provided fo r in thi s Secti on 9 and the represen tati ons and warranties of th e Co mpany and the several 
Undetwriters set fot1h in this Agreement shall remain operative and in full force and effect regardless of(i) any investiga tion made by or on behalf 
of any Underwriter or any perso n con trollin g any Undetwri ter or the Co mpany or th ei r respecti ve directors or officers. (ii) th e acceptance of any 
Bonds and payment th erefor under this Agreement , and (ii i) any termination of thi s Agreemen t. 
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I 0. Default ofUndenvri ters. 

If any Undenvriter or Unde1>vriters default in their obligations to purchase Bonds hereunder, th e non-defaulting Underwriters may make 
arrangements sati sfactory to the Company for th e purchase of such Bonds by other persons, including any of the non-defaulting Undenvriters, but if no 
such arrangements are made by the Closing Date, the other Undenvriters shall be ob li gated , severally in the proportion which their respective 
commitmen ts hereund er bear to the total commitment of the non-defaulting Undenvriters, to purchase the Bonds which such defaul t ing Undenvri ter or 
Undenvriters agreed but fai led to purchase. ln the event that any Undenvriter or Undenvriters de fau lt in th eir ob i igations to purchase Bonds hereunder, 
the Compan y may by prompt written notice to non-defaulting Undenvri ters postpone the Closing Date for a period of not more than seven ful l business 
days in order to effect whatever changes may thereb y be made necessary in the Registration Statement or th e Prospectu s or in any ot her documents, and 
th e Company will promptly file any amendments to the Registration Statement or supplements to the Prospectus which may thereby be made 
necessary . As used in thi s Agreement, the tenn '"Undenvriter,. includes an y person substituted for an Undenvriter under this Section . Nothing herein will 
relieve an Undenvriter from liability for its default. 

I I . Survival of Certain Representatio ns and Obligations. 

The respective indemnities, agreements, representations and warra nti es ofthc Company and of or on behalf of th e several Undenvri ters set 
forth in or made pursuant to thi s Agreement will remain in fu ll force and effect, regardl ess of any investigation, or statemen t as to the results thereof, 
made by or on behalf of any Undenvriter or the Company or any of its officers or directors or any controlling person , and will survive delivery of and 
payment for the Bonds. If for any reason the purchase of the Bonds by th e Undenvriters is not consu mmated , the Company shall remain responsible for 
the expenses to be paid or reimbursed by it pursuant to Sect ion 6. and the respective ob li gations of the Company and the Undenvriters pursuant to 
Section 9 hereof shall remain in effect. 

12 . Notices. 

The Company shall be en titl ed to act and rel y upon any statement , request , notice or agree ment on behalf of each of th e Undenvriters if the 
same shall have been made or given by you jointly . All sta tement s, requests, noti ces, co nsen ts and agreement s hereund er sha ll be in writing, or by 
telegraph subsequen tly con finned in writing. and , if to the Co mpan y, shall be suffi cient in all respects if de li vered or mai led to th e Company at One 
Quality Street , Lexington , Kentucky 40507 , Attn : Treasurer, and, if to you, shal l be sufficient in all respects if delivered or mailed to you at the add ress 
set forth on the first page hereof (a copy of wh ich sha ll be sent to Merrill Lynch , Pierce , Fenner & Smith Incorporated. 50 Rockefeller Plaza, 
NYl-050-12-0 I , cw York, New York I 0020 Attention: High Grade Transaction Managemen t/Legal (facsimi le : (646) 855-5958), Mizuho Securities 
USA LLC. 320 Park Avenue , New York , ew York I 0022, Attention : Debt Capital Markets (Fax no .: (2 I 2) 205-7812) or MUFG Securities Ameticas 
Inc., I 221 Avenue of the Americas, 6th Floor, New York , ew York I 0020, Attention : Capital Markets Group , Fax : (646) 434-3455 : ~.~. 

that any notice to an Underwiiter pursuant to Section 9 hereof will also be delivered or mailed to such Undenvriter at the address, if any, of such 
Undenvriter furni shed to the Company in writ ing forthe purpose of communications hereunder. 
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13. USA Patriot Act Compliance. 

In accordance with the requirements of the USA Patriot Act (Title 111 of Pub. L. I 07-56 (signed into law October 26, 200 I)), the 
Underwriters are required to obtain, verify and record infom1a tion that identifies their respective client s, including the Company. which infom1ation 
may include the name and address of their respective clients, as well as other infonnation that will allow the Underwriters to properly identify their 
respective cli ents. 

14. Parties in Interest. 

This Agreement shall inure sole ly to the benefit of the Company and the Underwriters and , to the extent provided in Section 9 hereof, to 
any indemnified party or any person who control s any Underwriter. to the officers and directors of the Company, and to any person who contro ls the 
Company, and their respecti ve successors. No other person, partnership , association or corporation sha ll acquire or have any right under or by virtue of 
th is Agreement. The tem1 "successor" shall not include any assignee of an Undetwriter (other than one who shall acquire all or substantially all of such 
Underwri ter's business and properties), nor shall it include any purchaser of Bonds fro m any Underwrit er merely because of such purchase. 

15 . No A<lvjsory or Fiduciary Relationship . 

The Company acknowledges and agrees that (a) the purchase and sale of the Bonds pursuant to this Agreement , includ ing the 
detennination of the public offering price of the Bonds and any related di scounts and commissions, is an ann 's-lcngth commercial transaction between 
the Company, on the one hand, and the severa l Underwriters, on the other hand , (b) in connection with the offering contemplated hereby and the 
process leading to such transaction, each Underwriter is and has been acting solely as a principal and is not the agent or fiduciary of the Company, or 
its stockholders, cred itors, employees or any other party, (c) no Underwriter has assumed or wi ll assume an advisory or fiduciary responsibility in favor 
of the Company with respect to the offering contemplated hereby or the process leading thereto (irrespecti ve of whether such Underwriter has advised 
or is currently advising the Company on other matters) and no Undetwriter has any obligation to the Company with respect to the offering 
contemplated hereby except the obligati ons expressly set forth in this Agreement , (d) the Underwriters and their respective affil iates may be engaged in 
a broad range of transact ions that involve interests that di ffer from those of the Company, (e) the Underwriters have not provided any legal , accounting, 
regulatory or tax advice with respect to the offering contemplated hereby and the Company has consulted its own lega l, accounting, regulatory and tax 
advisors to the exten t it deemed appropriate and (t) the Company waives, to the fullest extent pcnnittcd by law, any claims it may have against the 
Underwriters for breach of fiduciary duty or alleged breach of fiduciary duty and agrees that the Underwriters shall have no liabili ty (whether direct or 
indirect) to the Company in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right oft he 
Company, including its respective stockholders, creditors or employees. 
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16. Represen1a1jon ofUndeiwri ters. 

Any act ion under thi s Agreement taken by the Representatives wi ll be binding upon a ll the Underwriters. 

I 7. Coun]eroarts . 

Thi s Agreement may be executed in any number of counterparts. each of which shall be deemed 10 be an original , but all such counterparts 
shall together constitute one and the same Agreement. 

18. Effectiveness. 

Thi s Agreemen t shall become effecti ve up on th e execution and de livery hcrcofby th e panics heret o . 

19. Waiver of Jurv T1ial. 

The Company and each of the Underwri ters hereby irrevocabl y waives, lo the fu ll est extent pen11ined by applicable law. any and all right 
lo trial by jury in any legal proceeding arising out of or relating to thi s Agreement or the transactions contemplated hereby. 

The headings of the sections of thi s Agreement have been inserted for co nvenience of reference onl y and sha ll no! be deemed a part of thi s 
Agreement. 

21. Applicable Law. 

Thi s Ag reement shall be governed by , and const rued in accordance wi th , th e laws of the State of New York . 

22. Recognition of the U.S. Special Resolution Regimes. 

(a) In the event that any Undeiwri ter that is a Co vered Entity becomes subject to a proceeding und er a U.S. Special Resolution Regime, the 
transfer from such Undeiwriter of thi s Agreement , and any interest and obligation in or under th is Agreement, wil I be effecti ve to the same ex tent as th e 
transfer would be effective under the U.S. Special Reso lution Regime if thi s Agreemen t, an d any such int erest and obligation , were governed by the 
laws o f the United States or a sta te of the United States. 

(b) In the even t that any Undeiwri1ertha1 is a Covered Entity or a BHC Act Affi liate of such Underwri ter becomes subjec t 10 a proceeding under a 
U.S. Special Resolu tion Regime , Default Righ ts under thi s Agreement th at may be exerci sed agai nst such Underwriter are pennined to be exercised to 
no greater extent than such Default Ri ghts cou ld be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws 
of the United States or a stat e of the United Sta tes . 
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(c) For purpose of this Section l 8(i), (A) th e term " BHC Act Affiliate" has the meaning assigned to the term "affi li ate" in , and shall be interpreted 
in accordance with , 12 U.S.C. § 1841 (k); (B) the tenn "Covered Entity" means any of the fol lowing: (1) a ''covered entity" as that tem1 is defined in, 
and interpreted in accordance with, 12 C.F.R. § 252 .82(b); (2) a "covered bank" as that term is defined in , and interpreted in accordance with , 12 C.F.R . 
§ 47.3(b); or (3) a "covered FSI" as that tem1 is defined in , and interpreted in accordance with , 12 C.F.R. § 382.2(b); (C) the tenn "Default Rights" has 
the meaning assigned to that term in, and sha ll be interpreted in accord ance with , 12 C.F.R. §§ 252 .81 , 4 7.2 or 382 .1, as applicable; and (D) the term 
"U.S. Special Resoluti on Regime" means each of(l) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (2) Title n of 
the Dodd-Frank Wall Street Reform and Consumer Protection Act and th e regu latio ns promulgated thereunder. 
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Please con fi rm that th e foregoi ng co rrectly sets fo rth the agreement betwee n us by signing in th e space provided below fo r that purpose , 
whereupo n thi s letter shall constitute a bi nding agreemen t be tween the Company and th e several Underwrit ers in accordance with its temJs. 

Yours very trul y. 

KENTUCKY UTILIT IES COMPANY 

By: 

Name: 
Tit le: 

/Sig11ature Page to Unde1writi11g Agreement/ 

Isl Dani el Arbough 

Dani el K. Arb ough 
Treasurer 
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The foregoi ng Underwriting Agreement is hereby confirmed 
and accepted as of the dat e first above wri tten . 

MER RILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: 

ame: 
Title: 

Isl Andrew Karp 

Andrew Karp 
Managing Director 

By: MIZUHO SECURITIES USA LLC 

I sl Brittany Pinkert on 

Name: Brittany Pinkerton 
Title: Managing Di rector 

By: MUFG SECURITI ES AMER ICAS INC , 

Isl Ri chard Testa 

Name: Richard Testa 
Title: Managing Director 

Acting on behalf of itse lf and as the Und erwriternamed in 
Section 3 hereof. 

/Signature Page to Underwriting Agreement/ 
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SCHEDULE A 

Issuer Genera! Use Free Writing Prospectus 

I . Final Tenns and Condition s, dated March 18. 2019. for $300,000 ,000 aggregate pri ncipal amo unt of First Mongage Bonds, 4.375% Seiies due 
2045 fi led wi th the Commission by the Company pursuant to Ruic 433 under the Securiti es Act , a form of which is inc luded here in as An nex I. 

Section A 
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SCHEDULEB 

lnformat ion Represented and Warranted by the Underwriters 
Pursuant to Section 2 of the Un de!Wljtjng Agreement 

I . The third paragraph under the caption "Underwri ti ng'' in the Prospectus related to th e initial public offering price and selling co ncessions; 

2. The second and third sente nces of the fo urth paragraph und er th e caption "Underwriting" in the Prospectus rela ted to the market making; 

3. The fifth. sixth and seventh paragraphs un der the caption " Underwriting'' in the Prospectu s related to short sa les. stabi lizin g tran sactions and 
sho11 covering transactions; and 

4 . The eleventh and twelfth paragraphs under the caption " Underwrit ing" in th e Prospectu s rela ted to activiti es of th e Underwriters. 

Section B 
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Issuer: 

Issuance Fom1at : 

Trade Date: 

Sett lement Date: 

Title: 

Principal Amount 

Stated Maturi ty Date : 

Interest Payment Dates: 

Annual Interest Rate : 

Price to Publi c: 

Benchmark Treasury : 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

Yield to Maturity : 

Optiona l Redemption : 

CUS IP I !SIN: 

Fom1 ofFinal Tem1 Shee) 

KENTUCKY UTI LITIES COMPANY 
$300.000.000 FIRST MORTGAGE BONDS. 4 .3 75% SERIES DUE 2045 

Kentu cky Uti lities Co mp any 

SEC Reg istered 

March 18. 2019 

Apri l l , 20 19 (T+ IO) 

First Mongage Bond s, 4.375% du e 2045 

$300,000 ,000 

Annex I 

The bonds will be pan of th e sa me seri es of bonds as the $250,000,000 aggregate princi pal 
amou nt of Kentuck y Uti liti es Company 's 4 .37 5% First Mortgage Bonds series due 2045 , 
o ri ginall y issued on September 28 , 2015 . 

October I . 2045 

April I and October I . co mmencing October I , 20 19 

4 .375% 

I 01 .845% of the principa l amo unt per bond, plus acc ru ed interest, if any, for th e peri od 
from and includ ing Apri l I, 20 19 to but excl udin g, the date of issuance of th e bon ds 

3.375% due November 15, 2048 

3.007% 

+ 125 basis point s 

4 .25 7% 

Prior to April 1, 2045 (th e "Par Ca ll Date"), the bonds wi ll be redeemable, in who le at any 
time or in pan from time to ti me, at a redemption pri ce equal to the greater of (i) I 00% of 
th e principal amount of t he bonds being redeemed an d (i i) th e sum of th e presen t values of 
th e remaining sc hedul ed payments of principa l and interest on the bond s being redeemed 
th at would be due ifthe Stat ed Maturity Date of such bonds were th e Par Call Da te (not 
including any portion of any pay ments of interest accrued to, but not including , the 
Redempti on Date), di scount ed to the Redemption Date on a semi-annual basis at th e 
Adju sted Treasury Rate, plus 25 basis poin ts; plus, in ei th er case, accrued and unpaid 
interest to th e Redemption Date . On or after the Par Cal l Date, the bond s will be redeemable 
at a redempt ion price equal to 100% of t he principal amo unt of the bonds being redeemed , 
pl us accrued and unp aid int erest to the Redempti on Date . 
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Joi nt Book-Running Managen;: 

Co-Managers: 

Merrill Lynch, Pi erce , Fenner & Smi th 
In co rpora ted 

Mizuho Securities USA LLC 
MUFG Securities Ameri cas Inc . 
RB C Capi tal Mark ets, LLC 
Scotia Capi tal (USA) Inc . 

BMO Capi tal Markets Co rp . 
BNP Paribas Securi ties Corp . 
BNY Mellon Capit al Markets, LLC 
U.S. Bancorp investment s, inc . 

Under Rule I Sc6-l under the Exchange Act, trades in the secondary market are required to settl e in two business days, unless the pa rties to any 
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Bonds on the date hereof or the next seven succeeding business 
days will be required, by virtue of the fa ct that the Bonds initially will settl e in T+lO, to speci fy an alternate settlement arrangement at the ti me of 
any such trade to prevent a fail ed settl ement. Purchasers of the Bonds who wish to trade the Bonds on the da te hereof or the nex t seven succeeding 
business days should consult their adviso r s. 

The issuer has fil ed a registra ti on statement (including a prospectus) 'l'i th the SEC for the offering to which this communica tion relates. Before 
yo u invest, you should read the prospectus in that reg istration sta tement and other documents the issuer has fil ed with the SEC for more complete 
info rmation about the issuer and this offering. Yo u may get these documents fo r free by visiting EDGAR on the SEC Web site at www.sec.gov. 
Al ternati vely, the issuer , any underwriter or any dea ler pa rticipating in the offering will a rr ange to send you the prospectus if you request it by 
ca lling Merrill Lynch, Pierce, Fenner & Smi th Incorpora ted toll-free at 1-800-294-1322, Mizuho Secur ities USA LLC toll-free at 1-866-271-7403 
or MUFG Securi ties Americas Inc. toll-free at 1-877-649-6848. 
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