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Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

February 22, 2016

Re: Application of Kentucky Utilities Company for an Order Authorizing
the Restructure and Refinancing of Unsecured Debt and the
Assumption of Obligations andfor Amendment ofExisting Authority
- Case No. 2010-00206

Dear Executive Director:

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service
Commission's Order, dated September 30, 2010, in the aforementioned case,
attached are the following form 8-K's filed with the Securities and Exchange
Commission ("SEC"):

1. Press Release filed on April 22, 2015 announcing the unanimous rate
proceeding settlement.

2. Change in certifying accountant filed July 30, 2015.

3. Underwriting Agreement and Supplemental Indenture filed on
September 28, 2015 related to the offering and sale of First Mortgage
Bonds.

4. Press Release filed on January 12, 2016 regarding the intent to submit
applications for a Certificate of Public Convenience and Necessity and
for Environmental Cost Recovery rate treatment of upcoming
environmental construction projects.

5. Amendment to the existing Amended and Restated Revolving Credit
Agreement filed February 3, 2016.
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Kentucky Utilities Company

State Regulation and Rates

220 West Main Street

PO Box 32010

Louisville, Kentucky 40232

www.ige-ku.com

Rick E. lovekamp

Manager - Regulatory

Affairs/Tariffs

T 502-627-3780

F 502-627-3213

rlck.lovekamp@lge-ku.com



Executive Director

February 22, 2016

Please confirm your receipt of this filing 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 information
filed herewith, please call me or Don Harris at (502) 627-2021.

Sincerely,

Rick E. Lovekamp
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Conunission File

Number

1-11459

333-173665

1-2893

1-3464

XJNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 1934

Date ofReport (Date ofearliest event reported): April 21,2015

Registrant; State ofIncorporation;
Address and Telephone Number

PPL Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown,PA 18101-1179
(610)774-5151

LG&E and KU Energy LLC
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville,KY 40202-1377
(502) 627-2000

Louisville Gas and Electric Company
(Exact name ofRegistrant as speciOed in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

Kentucky Utilities Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington,KY40507-1462
(502) 627-2000

IRS Employer
Identification No.

23-2758192

20-0523163

61-0264150

61-0247570

Checkthe appropriatebox below if the Form 8-Kfiling is intended to simultaneouslysatisfythe filing obligation of the registrantunder any of the following
provisions;

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR230.425)
[ ] Soliciting material pursuant to Rule 14a-12under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-coimnencementcommunications pursuant to Rule 14d-2(b)under the Exchange Act (17 CFR240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c)underthe Exchange Act (17 CFR240.13e-4(c))

Source: KENTUCKY UTIUTIES CO. 8-K. April 22, 2015 Powsred by Morningstar® Oocument Research®
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Section 7 - Regulation FD

Item 7.01 Regulation FD Disclosure

A copy of the Companies'below-tiescribed press release is furnished as Exhibit 99.1 to this report.

Section 8 - Other Evente

Item 8.01 Other Events

On April 21,2015, Louisville Gas and Electric Company ("LG&E")and Kentucky Utilities Company C'KU" and, together with LG&E,the "Companies")
issued a press release announcing that they have entered into a unanimous settlement agreement with the intervenors in their proceedings commenced in
November 2014 before the Kentucky Public Service Commission ("KPSC") regarding increases in base electric rates at LG&E and KU and base gas rates at
LG&B. Subject to KPSC review and approval, the rate changes could become effective on or after July 1,2015.

The proposed settlement provides for increases in the annual revenue requirements associated with KUbase electric rates ofS125 million and LG&E base gas
rates ofS7 million. The annual revenue requirement associated with base electric rates at LG&E will not increase. No retum on equity was established for
base rates, however the settlement authorizes a 10% return on equity with respect to the Companies' environmental cost recovery and gas line tracker rate
mechanisms. The settlement agreement also provides for deferred recovery ofportions ofcertain pension-related and plant-related costs.

A hearing on the settlement took place on April 21,2015. An order with respect to the rate proceedings is anticipated from the KPSC on or before June 30,
2015.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(a) Exhibits

99.1 - Press Release dated April 21,2015 announcing the unanimous rate proceeding settlement ofLouisville Gas and Electric Company
and Kentucky Utilities Company.

Statements in this report and the accompanying press release, including statements with respect tofuture events and their timing, including the Companies'
potential regulatory outcomes regarding the requested rate increases, rate mechanismsandfuture rates or returns on equity tdtimately authorized or
achieved, as well as statements as tofuture costs or expenses, regulation, corporate strategy andperformance, are "fonvard-looking statements" within the
meaning ofthefederal securities laws. Although the Companies believe that the expectations and assumptions reflected in these forward-looking
statements are reasonable, these expectations, assumptions and statements are subject to a number ofrisks and uncertainties, and actual results maydiffer
materiallyfrom the results discussed in the statements. Thefollowing are among the importantfactors that could cause actual results to differ materially
from thefonvard-looking statements: subsequent phases or rate reliefand regulatory cost recovers; market demand andpricesfor electricity; political,
regulatory or economic conditions in states and regions where the Companies conduct business; and the progress ofactual construction, purchase or
repair ofassets or operations subject to tracker mechanisms. Anysuchforward-looking statements should be considered in light ofsuch importantfactors
and in conjunction with PPL Corporation's, LG&E and KU Energy LLC's and the Companies' Form 10-K and other reports onfile with the Securities and
Exchange Commission.

Source: KENTUCKY UTILITIES CO. 8-K, April 22, 2015 Powered by Momingstar® Document Research®
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalfby the
undersigned hereunto duly authorized.

PPL CORPORATION

By: /s/ Stephen K. Breininger

Dated: April 22,2015

Stephen K. Breininger
Vice President and Controller

LG&E AND KU ENERGY LLC

By: /s/Kent W.Blake
Kent W.Blake

ChiefFinancial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Kent W.Blake
Kent W.Blake

ChiefFinancial Officer

KENTUCKY UTILITIES COMPANY

By: /s/Kent W.Blake
Kent W.Blake

ChiefFinancial Officer

Source; KENTUCKY UTILITIES CO. 8-K, April 22, 2015 Powered by Momingstar®' Document Research®
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Exhibit 99.1

Media Contact: Chris Whelan

24-hour media hotline:

1-888-627-4999

April 21,2015

LG&E, KU and interested parties reach unanimous settlement In rate proceedings
No increase to the monthly basic service charge

(LOUISVILLE, Ky.) — Louisville Gas and Electric Company and Kentucky Utilities Company have reached a unanimous
settlement agreement with all of the parties in the base rate cases before the Kentucky Public Service Commission. The
settlement agreement was filed with the KPSC today and remains subject to KPSC approval.

Under the settlement agreement, the monthly basic service charge for LG&E and KU residential customers will not
change. Instead, the per-kilowatt charge will be modified to provide additional annual cost-recovery revenues of $125
million for KU, Incorporating costs associated with the new 640-megawatt natural gas combined-cycle generating plant
at the company's Cane Run site among other investments. KU owns 78 percent of that facility, with LG&E owning the
remaining 22 percent.

The settlement agreement provides no increase in revenues for LG&E's electric operations and a $7 million increase in
LG&E'sgas operations. The average KU residential customer bill will Increase by approximately $9 per month. The
average LG&E electric customer will see a slight reduction of 10 cents per month, while the average LG&E gas customer
will see a monthly increase of approximately $1.25 per month.

A settlement does not attach specific dollars or concessions to any particular issue In the case, but provides an overall
settlement that on balance is a fair, just and reasonable result. This means that no retum on equity was established with
respect to base rates; however, the average customer's monthly billwill reflect a 10 percent return on equity investment
related to the environmental cost recovery mechanism and the gas line tracker mechanism. The settlement agreement
also provides for deferred cost recovery of a portion of the costs associated with pensions and KU's Green River plant
which is currently scheduled to be retired In April 2016.

Inaddition to LG&E and KU, parties to the unanimous settlement agreement Included:the AttomeyGeneral of the
Commonwealth of Kentucky; the Kentucky Industrial Utilities Customers; the Lexington-Fayette Urban County
Govemment; the Kroger Company; the CommunityAction Council of Lexington-Fayette, Bourbon, Harrison, and
Nicholas Counties; Kentucky Cable Telecommunications Association; Kentucky School Boards Association; Sierra
Club; Wal-MartStores East, LP and Sam's East; Association of Community Ministries; and Metropolitan Housing
Coalition.

Souice: KENTUCKyUTIUTiES CO, 8-K, April 22, 2015 Powered byMorningstar® Dtjcument Research®
The Information contained henin may not bo copied, adopted ordistributed and Is not wamintod to be accurate eomptete or timely. The user assumes aUrisks for enydomoges or tosses orising from any use of this information,
except to tho extent such damages or tosses cannot be iimited orexdudcd by apptieabh low.Past (inancfaJperfonnartcois no guarantocoffuture results.



"The open and direct dialogue between all parties enabled this settlement agreement," said Kent Blake, chief financial
officer. "While it is likely no single party got everything they wanted, this settlement agreement provided all parties with
an agreement they could support In the best Interests of our customers."

LG&E and KU also agreed to a minimum annual contribution of shareholder funds of$1.15 million to low-income
programs. The current Home Energy Assistance program also will become a permanent program under the companies'
tariffs and maintain its current rate of 25 cents per meter.

The agreement also provides for an extension of the collection period for residential customer deposits from four to six
months. Additionally, LG&E and KU have agreed to develop an energy efficiency filing for Kentucky's school districts
and reaffirmed their commitment to studythefeasibllity of energy efficiency programs for industrial customers.

Ifapproved, the new rates and all elements of the settlement agreement with the utilities and interested parties would
take effect July 1.

Louisville Gas and Electric Company and Kentucky Utiiities Company, part of the PPL Corpomtion (NYSE: PPL) famiiy
ofcompanies, are regulated utilities that serve a total of 1.2 million customers and have consistentiy ranked among the
best companies for customer service in the United States. LG&E sen/es 321,000 natural gas and 400,000 electric
customers in Louisviile and 16 sunounding counties. Kentucky Utilities serves 543,000 customers in 77 Kentucky
counties and five counties in Virginia. More information is available afwww.lge-ku.com ancfwww.pplweb.com.

Source; KENTUCKY UIIUTIES CO. 8-K, April 22, 2015 Powered by Moiningstar® Oocumenl Research®
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Filed: July 30, 2015 (period: July 28, 2015)
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Commission File

Number

1-11459

1-905

333-173665

1-2893

1-3464

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 1934

Date ofReport (Date ofearliest event reported); July 28,2015

Registrant; State ofIncorporation;
Address and Telephone Number

PPL Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown.PA 18101-1179
(610) 774-5151

PPL Electric Utilities Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania)
Two North 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 ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

Kentucky Utilities Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY 40507-1462
(502) 627-2000

IRS Employer
Identification No.

23-2758192

23-0959590

20-0523163

61-0264150

61-0247570

Checkthe appropriate box belowif the Form 8-Kfiling is intended to simultaneously satisfy the filing obligation of the registrant underanyof the following
provisions:

[ ] Writtencommunications pursuantto Rule425 under the SecuritiesAct (17 CFR230.425)
[ ] Solicitingmaterial pursuantto Rule 14a-12under the ExchangeAct (17CFR240.14a-12)
[ ] Pre-commencement communications pursuantto Rule 14d-2(b) under the ExchangeAct (17CFR240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) underthe Exchange Act(17CFR240.13e-4(c))

Source:KENTUCKyUTmiES CO. 8-K. July30, 2015 Powered by Moiningstar* Document Research®
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Section 4 - Matters Related to Accountants and Financial Statements

Item 4.01 Changes in Registrant's Certifying Accountant

Pursuant to the previously announced policy ofthe Audit Committee ofthe Board ofDirectors ("Audit Committee") ofPPL Corporation C'PPL"or the
"Company") to solicit competitive proposals for audit services fiom independent accounting firms at least once every ten years, the Audit Committee recently
conducted a competitive selection process to determine the Company's independent registered public accounting firm for the audits ofthe consolidated
financial statements as ofand for the fiscal year ending December 31,2016 ofPPL and its subsidiary registrants: PPL Electric Utilities Corporation, LG&E
and KUEnergy LLC,Louisville Gas and Electric Company and Kentucky Utilities Company. The Audit Committee invited several international public
accounting firms to participate in this process, including Ernst & Young LLP ("EY"), the Company's independent registered public accounting firm for the
fiscal year ended Decembers 1,2015. As a result of this process, on July 28,2015, the Audit Committee approved the appointment ofDeloitte & louche LLP
("Deloitte") as the Company'sindependentregistered public accountingfirmforthe fiscal yearending Decembers 1,2016. This action effectivelydismisses
EY as the Company's independent registered public accounting firm and will become effective upon EYs completion of its procedures on the financial
statements of PPLand its subsidiaries as of and for the fiscal year ended December31,2015 and the filing ofthe related Form 10-K,except with respect to
audit and audit-related services pertaining to the fiscal year ended December31,2015, as required by PPL.

The audit reports ofEY on the consolidated financial statements ofPPL and its subsidiaries as ofand for the fiscal years ended December 31,2013 and 2014
did not contain any adverseopinion or disclaimerofopinion, norwerethey qualifiedor modified as to uncertainty,audit scope or accountingprinciples.
During PPL'stwo most recent fiscal years ended December31,2014 and the subsequent interim period through July 28,2015, there were no disagreements
between PPLand EY on any matter ofaccounting principles or practices, financial statement disclosure, or auditing scope or procedure (within the meaning
ofItem 304(a)(I)(iv) of Regulation S-K),which, ifnot resolved to the satisfection ofEYwould have caused EY to make reference to the subject matter of the
disagreement in connectionwith its reportand theretvere no reportableevents (asdefinedby Item304(a)(l)(v)of Regulation S-K). PPLhas requested that EY
furnish it with a letteraddressed to the Securities and Exchange Commission ("SEC") stating whetheror not it agreeswith the above statements. Acopy of
such letter, dated July 30,2015, is filed as Exhibit 16.1 to this Fonn 8-K.

During PPL'stwo most recent fiscal years ended December31,2014 and the subsequent interim periods through July 28,2015, neither PPLnor anyone on its
behalfconsulted wth Deloitte regarding(i)either the application of accountingprinciplesto a specifiedtransaction,eithercompletedor proposed,or the
type of audit opinion that mightbe rendered on the consolidatedfinancialstatementsof PPLor any of its subsidiaryregistrants, and no writtenreportororal
advicewasprovided by Deloitte to PPL and its subsidiary registrants thatDeloitte concluded wasan important factorconsidered by PPL and its subsidiary
registrants in reachinga decisionas to the accounting,auditing, or financialreportingissue;or (ii)any matterthat ms the subject of eithera disagreement as
defined in Item304(a)(l)(iv)ofthe SEC's Regulation S-Kor a reportableevent as describedin Item304(a)(l)(v)ofthe SEC's Regulation S-K.

Sccdon 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

16.1 - LetterofEmst & Young LLP regarding change in certifying accountant.
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalfby the
undersigned hereunto duly authorized.

PPL CORPORATION

By: /s/ Stephen K.Breininger

Dated: July30,2015

Stephen K. Breininger
Vice President and Controller

PPL ELECTRIC UTJLITIES CORPORATION

By: /s/ Dennis A.Urban,Jr.
Dennis A. Urban, Jr.
Controller

LG&E AND KU ENERGY LLC

By: /s/ Kent W. Blake
Kent W. Blake

ChiefFinancial OfBcer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Kent W. Blake
Kent W. Blake

ChiefFinancial OfEcer

KENTUCKY UTILITIES COMPANY

By: /s/Kent W.Blake
Kent W.Blake

ChiefFinancial Officer
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Securities and Exchange Commission 30 July 2015
100FStreet,N.E.
Washington, DC 20549

Exhibit 16.1

Ladies and Gentlemen:

WehavereadItem4.01 of Form 8-Kdated July 30,2015 ofPPL Corporation("PPL"orthe "Company")and its subsidiaryregistrants: PPLElectricUtiiitics
Corporation,LG&E and KUEnergyLLC,Louisville Gasand ElectricCompanyand KentuckyUtilitiesCompany,and are in agreement with the statements
contained in paragraph 2 on page 2. We have no basis to agree or disagree with other statements of the registrants contained therein.

IsJ Ernst & Young LLP

Source: KENTUCKyOTILfllES CO. &-K, July 30.2015 Powered byMorningstar® Document Research®
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Commission Flic

Number

1-11459

333-173665

1-2893

1-3464

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 21,2015

Registrant; State of Incorporation;
Address and Telephone Number

PPL Corporation
(Exact name ofRegistrant as speclQetl in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown, PA 18101-1179
(610)774-5151

LG&E and KU Energy LLC
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

Louisville Gas and Electric Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

KentuclQ' Utilities Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY 40507-1462
(502) 627-2000

IRS Employer
Ideotineation No.

23-2758192

20-0523163

61-0264150

61-0247570

Check the appropriate box below if the Form8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

• Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

• Soliciting material pursuant to Rule I4a-12 under the Exchange Act (17 CFR240.14a-12)

• Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

• Pre-commencement communications pursuant to Rule 13e-4(c)underthe Exchange Act (17 CFR240.13e-4(c))

Source: KENTUCKY UTILITIES CO, 8-K, September 28. 2015 Powered by Morningstar® Oocument Research®
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Section 2 - Financial Information

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balancc Sheet Arrangement of a Registrant

and

Section 8 - Other Events

Item 8.01 Other Events

Louisville Gas and Electric Company

On September21,2015, Louisville Gasand Electric Company ("LG&E")entered into an underwriting agreement (the "LG&E UnderwritingAgreement")
with BNPParibasSecurities Coip., Goldman, Sachs& Co., J.P.Morgan Securities LLC, and Mizuho SecuritiesUSAInc., as representatives ofthe several
underwriters, relating to the offering and saleby LG&E of $300 million of3.300% FirstMorigageBonds Seriesdue 2025 (the "LG&E2025 Bonds")and
$250 million of4.375% FirstMortgage Bonds due 2045 (the "LG&E 2045 Bonds" and, together with the LG&E2025 Bonds, the "LG&EBonds").

The LG&EBonds were issued on September28,2015, under LG&E's Indenture (the "LG&E Indenture"),dated as ofOctober 1,2010, to The Bank of New
Yoric Mellon, as tmstee, as previously supplemented and as supplemented by Supplemental Indenture No. 4 thereto (the "LG&E Supplemental Indenture"),
dated as of September 1,2015 (collectively, the "LG&E Indenture").The LG&EBonds will be secured by the lien ofthe LG&EIndenture, which creates,
subjectto certainexceptionsand exclusions,a lien on substantiallyall of LG&E'srealand tangible personalpropertylocated in Kentuckyand usedor to be
used in connection \vith the generation, transmissionand distribution ofelectricity and the storage, transportation and distribution ofnatural gas, as
described therein.

The LG&E 2025 Bondsaredue October1,2025, subjectto earlyredemption,and the LG&E 2045 Bonds aredue October1,2045, subject to early
redemption. LG&Ewill use the net proceeds fromthe sale ofthe LG&EBonds to repay short term debt, for the repayment of$250 million ofLG&E's 1.625%
FirstMortgage Bonds due November 15,2015 and forother general corporate purposes.

The LG&EBonds were offeredand sold under LG&E'sRegistration Statement on FormS-3 on file with the Securities and Exchange Commission
(Registration No. 333-202290-03).

A copy ofthe LG&E Underwriting Agreement is attachedas Exhibit 1(a)to this reportand incorporated hereinby reference. The LG&ESupplemental
Indenture and LG&EOfficer's Certificates are filed with this report as Exhibits 4(a), 4(c) and 4(d), respectively.

Kentucky Utilities Company

OnSeptember 21,2015, KentuckyUtilitiesCompany("KU") enteredinto an underwriting agreement (the"KUUnderwriting Agreement") with J.P.Morgan
Securities LLC,MitsubishiUFJSecurities (USA), Inc.,MorganStanley& Co. LLCand UBSSecurities LLC,as representatives ofthe severalunderwriters,
relatingto the offering and saleby KUof S250million of3.300% FirstMortgageBonds Seriesdue 2025 (the"KU2025 Bonds")and $250 million of4.375%
FirstMortgageBondsdue 2045 (the"KU2045 Bonds" and, togetherwith the KU2025 Bonds, the "KUBonds").

TheKUBondswereissuedon September 28,2015, underKU'sIndenture(the"KUIndenture"),dated asof October1,2010, to The Bank ofNew York
Mellon,as trustee,as previouslysupplemented and assupplemented by Supplemental Indenture No.4 thereto(the"KUSupplementalIndenture"), datedas of
September 1,2015 (collectively,the "KUIndenture"). TheKUBonds willbe securedby the lien ofthe KUIndenture,whichcreates,subject to certain
exceptionsand exclusions,a lien on substantiallyall of KU's realand tangiblepersonalpropertylocatedin Kentuckyand used or to be used in connection
with the generation, transmission and distribution of electricity, as described therein.

TheKU2025 Bondsare due October1,2025, subject to earlyredemption, and the KU2045 Bondsaredue October1,2045, subject to early redemption. KU
willuse the net proceedsfiom the saleofthe KUBonds to repayshort termdebt, forthe repaymentof $250 million of KU's 1.625%FirstMortgageBonds
due November 1,2015 and for other general corporate purposes.
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The KUBonds were offered and sold under KU's Registration Statement on Form S-3 on file with the Securities and Exchange Commission (Registration
No. 333-202290-04).

A copy ofthe KUUnderwritingAgreement is attached as Exhibit 1(b) to this report and incorporated herein by reference.The KUSupplemental Indenture
and KU Officer's Certificates are filed with this report as Exhibits 4(b), 4(e) and 4(0, respectively.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(a) Exhibits

1(a) Under^vritingAgreement, dated September21,2015, among Louisville Gas and Electric Company and BNP Paribas Securities Corp.,
Goldman, Sachs & Co., J.P. Morgan Securities LLC, and Mizuho Securities USA Inc., as representatives ofthe several underwriters
named therein.

1(b) Underwriting Agreement, dated September 21,2015, among Kentucky Utilities Company and J.P. Morgan Securities LLC, Mitsubishi
UFJ Securities (USA),Inc., Morgan Stanley & Co. LLC and UBS Securities LLC, as representatives ofthe several underwriters named
therein.

4(a) Supplemental Indenture No 4, dated as ofSeptember 1,2015, ofLouisville Gas and Electric Company to The Bank ofNew York
Mellon, as Trustee.

4(b) Supplemental Indenture No. 4, dated as ofSeptember 1,2015, ofKentucky Utilities Company to The Bank ofNew York Mellon, as
Trustee.

4(c) LG&E Officer's Certificate, dated September 28,2015 relating to the LG&E 2025 Bonds, pursuant to Section 201 and 301 ofthe
LG&E Indenture.

4(d) LG&E Officer's Certificate, dated September 28,2015 relating to the LG&E 2045 Bonds, pursuant to Section 201 and 301 ofthe
LG&E Indenture.

4(e) KU Officer's Certificate, dated September 28,2015 relating to the KU 2025 Bonds, pursuant to Section 201 and 301 ofthe KU
Indenture.

4(f) KU Officer's Certificate, dated September 28,2015 relating to the KU 2045 Bonds, pursuant to Section 201 and 301 oftheKU
Indenture.

5(a) Opinion ofGerald A. Reynolds, General Counsel, ChiefCompliance Officer and Corporate Secretary ofLouisville Gas and Electric
Company.

5(b) Opinion ofGerald A. Reynolds, General Counsel, ChiefCompliance Officer and Corporate Secretary ofKentucky Utilities Company.

5(c) Opinion ofPillsbury Winthrop ShawPittman LLP as to the LG&E Bonds.

5(d) Opinion ofPillsbury Winthrop ShawPittman LLP as to the KUBonds.

5(e) Opinion ofStoll Keenon Ogden PLLC as to the KU Bonds.

23(a) Consent ofGerald A. Reynolds, General Counsel, ChiefCompliance Officer and Corporate Secretary ofLouisville Gas and Electric
Company (included as part ofExhibit 5(a)).

23(b) Consent ofGerald A. Reynolds, General Counsel, ChiefCompliance Officer and Corporate Secretary ofKentucky Utilities Company
(included as part ofExhibit 5(b)).

23(c) Consent ofPillsbury Winthrop ShawPittman LLP (included as part ofExhibit 5(c)).

23(d) Consent ofPillsbury Winthrop ShawPittman LLP (included as part ofExhibit 5(d)).

23(e) Consent ofStoll Keenon Ogden PLLC (included as part ofExhibit 5(e)).
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SIONATimF.S

Pursuant to the requirementsofthe SecuritiesExchange Act of1934, the Registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.

PPL CORPORATION

By; /s/ Mark F. Wilten

Dated: September28,2015

Mark F. Wilten

Vice President, Treasurer and ChiefRisk Officer

LG&E AND KU ENERGY LLC

By: /s/Kent W.Blake
Kent W.Blake

ChiefPinancial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Kent W.Blake
Kent W.Blake

ChiefPinancial Officer

KENTUCKY UTILITIES COMPANY

By: /s/Kent W.Blake
Kent W.Blake

ChiefPinancial Officer
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Exhibit 1(a)

LOUISVILLE GAS AND ELECTRIC COMPANY

5300,000,000 First Mortgage Bonds, 3.300% Series due 2025
$250,000,000 First Mortgage Bonds, 4.375% Series due 2045

UNDERWRTTTNG AGREEMENT

September 21,2015

J.P. Morgan Securities LLC
BNP Paribas Securities Corp.
Goldman, Sachs & Co.
Mizuho Securities USA Inc.

As Representatives ofthe Several Underwriters
c/o J.P. Morgan Securities LLC
383 Madison Avenue

New York, New York 10179

Ladies and Gentlemen:

1. Introductory.

Louisville Gas and Electric Company, a corporation organized under the laws of the Commonwealth ofKentucky (the "Company,"), proposes to
issue and sell, and the several Underwriters named in Section 3 hereof (the "Underwriters"!, for whom you are acting as representatives (the
"Representatives"), propose, severally and not jointly, to purchase, upon the terms and conditions set forth herein, 5300,000,000 aggregate principal amount
ofthe Company's First Mortgage Bonds, 3.300% Series due 2025 (the "2025 Bonds") and $250,000,000 aggregate principal amount ofthe Company's First
Mortgage Bonds, 4.375% Series due 2045 (the "2045 Bonds", and together with the 2025 Bonds, the "Bonds") to be issued under an Indenture, dated as of
October 1,2010 fthe "Base Indenture"), as heretofore amended and supplemented by Supplemental Indenture No. 1 thereto, dated as ofOctober 15,2010,
Supplemental Indenture No. 2 thereto, dated as ofNovember 1,2010, Supplemental Indenture No. 3 thereto, dated as ofNovember 1,2013, and as to be
further supplemented by Supplemental Indenture No. 4 thereto relating to the Bonds, dated as ofSeptember 1,2015 (the "Supplemental Indenture", and the
Base Indenture as so amended and supplemented, the "Indenture"), between the Company and The Bank ofNew York Mellon, as tmstee thereunder (the
"Trustee").
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The Company has filed with the Securities and Exchange Commission (the "Commission") an automatic shelfregistration statement (No. 333-
202290-03) on Form S-3, including the related preliminary prospectus or prospectus, which registration statement became effective upon filing under Rule
462(e) C'Rule 462feV'l ofthe rules and regulations ofthe Commission (the "Securities Act Regulations"! under the Securities Act of 1933, as amended (the
"Securities Act"^.Such registration statement covers the registration ofthe Bonds under the Securities Act. Promptly after the date ofthis Agreement, the
Company will prepare and file a prospectus in accordance with the provisions ofRule 430B C'Rule 43 QB"1 ofthe Securities Act Regulations and paragraph
(b) ofRule 424 C'Rule 424fbY't ofthe Securities Act Regulations. Any information included in such prospectus that was omitted from such registration
statement at the time it became effective but that is deemed to be part ofand included in such registration statement pursuant to Rule 430B is referred to as
"Rule 43 OBInformation." Each prospectus used in connection with the offering ofthe Bonds that omitted Rule 430B Information (other than a "free writing
prospectus" as defined in Rule 405 of the Securities Act Regulations that has not been approved in writing by the Company and the Representatives),
including any related prospectus supplement and the documents incorporated by reference therein pursuant to Item 12 ofForm S-3, is herein called a
"preliminary prospectus." Such registration statement, at any given time, including the amendments or supplements thereto to such time, the exhibits and any
schedules thereto at such time, the documents incorporated by reference therein pursuant to Item 12 ofForm S-3 under the Securities Act at such time and the
documents otherwise deemed to be a part thereofor included therein by the Securities Act Regulations, is herein called the "Registration Statement." The
Registration Statement at the time it originally became effective is herein called the "Original Registration Statement." The final prospectus in the form first
furnished to the Underwriters for use in connection with the offering ofthe Bonds, including the related prospectus supplement and the documents
incorporated by reference therein pursuant to Item 12 ofForm S-3 under the Securities Act as ofthe date hereof, is herein called the "Prospectus." For
purposes of this Agreement, all references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any
ofthe foregoing shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval
("EDGAR") system.

All references in this Agreement to financial statements and schedules and other information which is "contained," "included" or "stated" In the
Registration Statement, any preliminary prospectus or the Prospectus (orotherreferences of like import) shall be deemed to mean and include all such
financial statements and schedules and other information which is incorporated by reference in or othenvise deemed by the Securities Act Regulations to be a
part ofor included in the Registration Statement, any preliminary prospectus or the Prospectus, as the case may be; and all references in this Agreement to
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to mean and include the filing of
any document under the Securities 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 ofor included in the Registration Statement, such preliminary prospectus or the Prospectus, as the case may be.
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2. Representations and Warranties.

The Company represents and warrants to each Underwriter as ofthe date hereof, as of the Applicable Time referred to in Section 2(b) hereofand
as ofthe Closing Date referred to in Section 5 hereof, and agrees with each Underwriter as follows:

(a) (A) At the time offiling the Original Registration Statement, (B) at the time of the most recent amendment thereto for the purposes of
complying with Section 10(a)(3) ofthe Securities Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant
to Section 13 or 15(d) ofthe Exchange Act or form ofprospectus), (C) at the time the Company or any person acting on its behalf(within the meaning,
for this clause only, ofRule 163(c) ofthe Securities Act Regulations) made any offer relating to the Bonds in reliance on the exemption ofRule 163 of
the Securities Act Regulations (""Rule 163"i ormade abona fide offer (within the meaning ofRule I64(hX2)ofthe Securities Act Regulations) and
(D) at the date hereof, the Company was and is eligible to register and issue the Bonds as a "well-known seasoned issuer" as defined in Rule 405 ofthe
Securities Act Regulations ("Rule 405"1. including not having been and not being an "ineligible issuer" as defined in Rule 405. The Registration
Statement is an "automatic shelfregistration statement," as defined in Rule 405, and the Bonds, since their registration on the Registration Statement,
have been and remain eligible for registration by the Company on a Rule 405 "automatic shelfregistration statement." The Company has not received
fiomthe Commission any notice pursuant to Rule 401(g)(2) ofthe Securities Act Regulations objecting to the use ofthe automatic shelfregistration
statement form;

(b)The Original Registration Statement became effective upon filing under Rule 462(e) ofthe Securities Act Regulations on February 25,2015,
and any post-effective amendment thereto also became effective upon filing under Rule 462(e). No stop order suspending the effectiveness ofthe
Registration Statement or any notice objecting to its use has been issued under the Securities Act and no proceedings for that purpose have been
instituted or are pending or, to the knowledge ofthe Company, are contemplated by the Commission,and any request on the part ofthe Commission
for additional information has been complied with.

Any offer that is a written communication relating to the Bonds made prior to the filing ofthe Original Registration Statement by the
Company or any person acting on its behalf(within the meaning, for this paragraph only, ofRule 163(c) ofthe Securities Act Regulations) has been
filed with the Corrunission in accordance wth the exemption provided by Rule 163 and otherwise complied with the requirements ofRule 163,
including without limitation the legending requirement, to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by
Rule 163.
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Al the respective times the Original Registration Statement and each amendment thereto became effective, at each deemed effective date
with respect to the Underwriterspursuant to Rule 430B(f)(2)of the Securities Act Regulations and at the Closing Date, the Registration Statement
complied and will comply in all material respects with the requirements ofthe Securities Act and the Securities Act Regulations and the Trust
Indenture Act of 1939, as amended (the "Tmst Indenture Act"'),and the rules and regulations thereunder, and did not and will not contain an untrue
statement ofa material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

Neither the Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or supplement was
issued and at the Closing Date, included or will include an untrue statement ofa material fact or omitted or will omit to state a material fact necessary
in order to make the statements therein, in the light ofthe circumstances under which they were made, not misleading.

Each preliminary prospectus (including the prospectus or prospectuses filed as part of the Original Registration Statement or any
amendment thereto) complied when so filed and each Prospectus will comply when so filed in all material respects with the Securities Act Regulations
and each preliminary prospectus and the Prospectus delivered to the Underwriters for use in connection with this offering was identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

As of the Applicable Time (as defined below), neither (x) the Issuer General Use Free Writing Prospectus(es) (as defined below) issued at or
prior to the Applicable Time, the Statutory Prospectus (as defined below) and the Issuer Free Writing Prospectus (as defined below), including the Final
Term Sheet prepared and filed pursuant to Section 6(b) identified on Schedule A hereto, all considered together (collectively, the "General Disclosure
Package"!. nor(y) any individual Issuer Limited Use Free Writing Prospectus (as defined below), when considered together with the General Disclosure
Package, included any untrue statement ofa material fact or omitted to state any material fact necessary in order to make the statements therein, in the
light ofthe circumstances under which they were made, not misleading.

As ofthe time of the filing ofthe Final Term Sheet, the General Disclosure Package, when considered together with the Final Term Sheet
(as defined in Section 6(b)), will not include any untrue statement ofa material fact or omit to state any material fact necessary in order to make the
statements therein, in the light ofthe circumstances under which they were made, not misleading.
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As used in this subsection and elsewhere in this Agreement:

"Applicable Time" means 3:50 p.m., New York City time, on September 21,2015 or such other time as agreed by the Company and the
Representatives.

"IssuerFree Writinc Prospectus" means any "issuer fiee writing prospectus," as defined in Rule 433 ofthe Securities Act Regulations
f"RuIe433"l. relating to the Bonds that (i) is required to be filed with the Commission by the Company, (ii) is a "road show that is a written
communication" within the meaning ofRule 433(dX8)(i), whether or not required to be filed with the Commission or (iii) is exempt fiom filing
pursuant to Rule 433(d)(5)(i)because it contains a description ofthe Bonds or ofthe offering that does not reflect the final terms,in each case in the
form filed or required to be filed with the Commission or, ifnot required to be filed, in the form retained in the Company's records pursuant to Rule
433(g).

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is intended for general distribution to
prospective investors, as evidenced by its being specified in Schedule A hereto.

"Issuer Limited Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing
Prospectus.

"Permitted Free Writing Prospectus" means any free writing prospectus consented to in \vriting by the Company and the Representatives.
For the avoidance ofdoubt, any free writing prospectus that is not consented to in writing by the Company does not constitute a Permitted Free
Writing Prospectus and will not be an Issuer Free Writing Prospectus.

"Statutory Prospectus" as ofany time means the prospectus relating to the Bonds that is included in the Registration Statement
immediately prior to that time, including any document incorporated by reference therein and any preliminary or other prospectus deemed to be a part
thereof.

Each Issuer Free Writing Prospectus, as ofits issue date and at all subsequent times through the completion of the public offer and sale of
the Bonds or until any earlier date that the Company notified ornotifies the Representatives as described in Section 6(g), did not, does not and will not
include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the Prospectus,
including any document incorporated by reference therein and any preliminary or other prospectus deemed to be apart thereofthat has not been
superseded or modified.

Source; KENTUCKY LfTlLfTIES CO. 8-K. Septemtar 28, 2015 Powered by Morningstar® Document Research®
TheInformationcontained her^n maynot be copied,adapted or distributed and is not warranted fo be accurate,eompleleor timely. Theuserassumes allrisksforany damages or lossess/islng fromanyoseofJ/ti's/fifomiaHon,
exceptlotheextoiteudi datnegesor los^ cannotbe liwiledor excludedbyapplici^lelaw.Past financial pcrtoimancclsno guaranteeof futureresults.



The representations and warranties in this subsection shall not apply to statements in or omissions irom the Registration Statement, the
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in conformity with written information furnished to the Company as set
forth in Schedule B hereto by any Underwriter through the Representatives expressly for use therein or to any statements in or omissions fiom the
Statement ofEligibility ofthe Tmstee under the Indenture. At the effective date of the Registration Statement, the Indenture conformed in all material
respects to the Trust Indenture Act and the rules and regulations thereunder;

(c) The Company has been duly organized, is validly existing as a corporation in good standing under the laws ofthe Commonwealth of
Kentucky, has the power and authority to own its property and to conduct its business as described in the General Disclosure Package and the
Prospectus and to enter into and perform its obligations under this Agreement, the Indenture and the Bonds, and is duly qualified to transact business
and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing ofproperty requires such qualification,
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 Bonds have been duly authorized by the Company and, when issued, authenticated and delivered in the manner provided for in the
Indenture and delivered against payment ofthe consideration therefor, will constitute valid and binding obligations ofthe Company enforceable in
accordance with their terms, except to the extent limited by bankruptcy, insolvency, fraudulent conveyance, reorganization or moratorium laws or by
other laws now or hereafter in effect relating to or affecting the enforcement ofmortgagee's and other creditors' rights and by general equitable
principles (regardless ofwhether considered in a proceeding in equity oral law), an implied covenant ofgood feith and fair dealing and consideration
ofpublic policy, and federal or state securities law limitations on indemnification and contribution (the "Enforceabilitv ExceDtions"!: the Bonds will
be in the forms established pursuant to, and entitled to the benefits of, the Indenture; and the Bonds will conform in all material respects to the
statements relating thereto contained in the General Disclosure Package and the Prospectus;

(e)The Indenture has been duly authorized by the Company; at the Closing Date, the Supplemental Indenture will have been duly executed and
delivered by the Company, and assuming due authorization, execution and delivery ofthe Indenture by the Tmstee, the Indenture will constitute a
valid and legally binding obligation ofthe Company enforceable in accordance with its terms (except to the extent limited by the Enforceability
Exceptions); the Indenture
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conforms and will conform in all material respects to the statements relating thereto contained in the General Disclosure Package and the Prospectus;
and at the effective date of the Registration Statement, the Indenture was duly qualified under the Trust Indenture Act;

(f) The Company is in compliance in all material respects with its amended and restated articles ofincorporation and bylaws;

(g)The Orderofthe Kentucky Public Service Commission,dated June 16,2014, has been obtained and is in full forceand effect and is sufficient
to authorize the issuance and sale by the Company of the Bonds as contemplated by this Agreement, and no further consent, approval, authorization,
order, registration or qualification of or with any federal,state or local governmental agency or body or any federal,state or local court is required to be
obtained by the Company for the consummation ofthe transactions contemplated by this Agreement and the Indenture in connection with the offering,
issuance and sale ofthe Bonds by the Company, or the 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 ofany jurisdiction in connection with the purchase and distribution ofthe Bonds
by the Underwriters in the manner contemplated herein and in the General Disclosure Package and the Prospectus;

(h) None ofthe execution and delivery ofthis Agreement, the Supplemental Indenture, the issue and sale ofthe Bonds, or the consummation of
any ofthe transactions herein or therein contemplated, will (i) violate any law or any regulation, order, writ, injunction or decree ofany court or
governmental instrumentality applicable to the Company, (ii) breach or violate, or constitute a default under, the Company's amended and restated
articles of incorporation or bylaws,or (iii) breach or violate, or constitute a default under, any material agreement or instrument to which the Company
is a party or by which it is bound, except in the case ofclauses (i) and (iii), for such violations, breaches or defaults that would not in the aggregate
have a material adverse effect on the Company's ability to perform its obligations hereunder or thereunder;

(i) The consolidated financial statements ofthe Company, together with the related notes and schedules, each set forth or incorporated by
reference in the Registration Statement comply as to form in all material respects with the applicable accounting requirements ofthe Securities Act and
the Exchange Act and the related published rules and regulations thereunder; such audited financial statements have been prepared in all material
respects in accordance with generally accepted accounting principles consistently applied throughout the periods involved, except as disclosed
therein; and no material modifications are required to be made to the unaudited interim financial statements for them to be in conformity with
generally accepted accounting principles;
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(j) This Agreement has been duly and validly authorized, executed and delivered by the Company;

Oc) Since the respective dates asofwhich information is given in the General DisclosurePackage and the Prospectus,except as otherwise stated
therein or contemplated thereby, there has been no material adverse change, or event or occurrence that would result in a material adverse change, in
the financial position or results ofoperations of the Company;

(1) The Company is not, and after giving effect to the offering and sale ofthe Bonds and the application ofthe proceeds thereofas described in
the General Disclosure Package and the Prospectus, will not be, an "investment company" as such term is defined in the Investment Company Act of
1940, as amended;

(m)Ernst & Young LLP, which has audited certain financial statements ofthe Company and issued its report with respect to the audited
consolidated financial statements and schedules included and incorporated by reference in the General Disclosure Package and the Prospectus, is an
independent registered public accounting firm with respect to the Company during the periods covered by its reports within the meaning ofthe
Securities Act and the Securities Act Regulations and thestandards ofthe^blic Company Accounting Oversight Board (United States) ("PCAOB");

(n) The Company maintains systems ofinternal accounting controls sufficient to provide reasonable assurance that transactions are executed in
accordance with management's authorizations and transactions are recorded as necessary to permit preparation of financial statements. The Company
maintains effective "disclosure controls and procedures" as such term is defined in Rule 13a-15(e) under the Exchange Act;

(o) (i) The Company has good and sufficient title to the interest and estate ofthe Company in all real property, and good title to all other
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 ofthe Indenture, (B) Permitted Liens (as defined in the Indenture), and (C) defects and irregularities in title and other Liens (as defined in
the Indenture) that in each case are not prohibited by the Indenture and that, in the Company's judgment, do not, individually or in the aggregate,
impair the operation ofthe Company's business in any material respect; (ii) the descriptions ofall such property contained or referred to in the
Indenture are adequate for purposes ofthe lien purported to be created by the Indenture; (iii) the Indenture (excluding the Supplemental Indenture)
constitutes, and, on the Closing Date, the Indenture will constitute, a valid mortgage lien on and security interest in all property which is specifically or
generally described orreferred to therein as being subject to the lien thereof(other
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than such property as has been released fiom the lien of the Indenture in accordance with the terms thereof, subject only to the Liens, defects and
irregularities referred to in subparagraph (i) above; and (iv) on and after the Closing Date, the Indenture by its terms will effectively subject to the lien
thereofall property located in the Commonwealth ofKentucky acquired by the Company after the Closing Date ofthe character generally described or
referred to in the Indenture as being subject to the lien thereof, subject to (A) defects and irregularities in title existing at the time ofsuch acquisition,
(B) Purchase Money Liens (as defined in the Indenture) and any other Liens placed or otherwise existing or placed on such property at the time ofsuch
acquisition, (C) with respect to real property, Liens placed thereon following the acquisition thereofby the Company and prior to the recording and
filing ofa supplemental indenture or other instrument specifically describing such real property and (D) possible limitations arising out of laws relating
to preferential transfers ofproperty during certain periods prior to commencement ofbankruptcy, insolvency or similar proceedings and to limitations
on liens on property acquired by a debtor after the commencement ofany such proceedings, and possible claims and taxes ofthe federal govemment,
and except as otherwise provided in Article Thirteen of the Indenture; it being understood that, ifany property were to become subject to the lien ofthe
Indenture by virtue ofthe "springing lien provisions" contained in the proviso at the end ofthe definition of"Excepted Property" in the granting
clauses of the Indenture, the lien of the Indenture as to such property would be subject to any Liens existing on such property at the time such property
became subject to the lien ofthe Indenture;

(p)On the Closing Date, the Indenture wll have been duly recorded or lodged for record as a mortgage ofreal estate, and any required filings
with respect to personal property and fixtures subject to the lien ofthe Indenture will have been duly made, in each place in which such recording and
filing is required to protect, preserve and perfect the lien of the Indenture, and all taxes and recording and filing fees required to be paid with respect to
the execution, recording or filing ofthe Indenture, the filing offinancing statements and similar documents and the issuance ofthe Bonds will have
been paid;

(q) The interactive data in extensible Business Reporting Language included or incorporated by reference in the Registration Statement fairly
presents the information called for in all material respects and has been prepared in accordance with the Commission's rules and guidelines applicable
thereto;

(r)None ofthe Company or, to the knowledge ofthe Company, any director, officer, agent, employee or affiliate ofthe Company is aware ofor
•A has taken any action, directly or indirectly, that would result in a violation by such persons ofthe Foreign Corrupt Practices Act of 1977, as amended,

and the rules and regulations thereunder (collectively, the "FCPA"), including, without limitation, making use ofthe mails or any means or
instmmentality of interstate
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commercecormptly in furtherance of an offer,payment, promise to pay or authorization ofthe payment of any money, or other property, gift, promise
to give, or authorization of the giving ofanything of value to any "foreign official" (as such term is defined in the FCPA)or any foreign political party
or official thereofor any candidate for foreign political office, in contravention of the FCPA, and the Company and, to the knowledge ofthe Company,
its affiliates have conducted their businesses in compliance with the FCPA and have instituted and maintain policies and procedures designed to
ensure, and which are reasonably expected to continue to ensure, continued compliance therewith;

(s) The operations of the Company are and have been conducted at all times in compliance in ail material respects with applicable financial
recordkeeping and reporting requirementsofthe Currency and Foreign Transactions Reporting Act of1970, as amended, the money laundering
statutes ofall applicable jurisdictions, the rules and regulations thereunder and any related or similar mles, regulations or guidelines issued,
administered or enforced by any governmental agency (collectively, the "Money Laundering Laws"! and no action, suit or proceeding by or before any
court or governmental agency, authority or body or any arbitrator involving the Company with respect to the Money Laundering Laws {spending or,
to the best knowledge ofthe Company, threatened; and

(t) None ofthe Company or any ofits subsidiaries or, to the knowledge ofthe Company, any director, officer, agent, employee or affiliate ofthe
Company or any of its subsidiaries is currently the target ofany U.S. sanctions administered by the Office ofForeign Assets Control ofthe U.S.
Treasury Department ("OEAC") ("Sanctions"!: and the Company will not directly or indirectly use the proceeds ofthe offering, or lend, contribute or "
otherwise make available such proceeds, to any subsidiary, joint venture partner or other person or entity, for the purpose offinancing the activities of
any person, or in any country or territory, that, at the time ofsuch financing, is the target ofSanctions.

Each ofyou,as one ofthe 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 information set forth in Schedule B hereto fumished to the Company by
or through you or on your behalfexpressly 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 information required to be stated therein ornecessary to make such information not misleading.

3. Purchase and Sale ofBonds.

On the basis ofthe representations, warranties and agreements herein contained, but subject to the terms and conditions herein contained, the
Company agrees
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to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the Company, at a purchase price of99.307% ofthe
principalamount per2025 Bond and a purchasepriceof 99.042%of the principalamountper 2045 Bond thereof,plus accruedInterest, ifany, from the date
ofthe firstauthentication ofthe Bonds to the Closing Date (as hereinafter defined), the respective principal amounts ofthe Bonds set forthbelow opposite
the names ofsuch Underwriters.

Principal Principal
Amount of Amount of

UnderwTiiers 2025 Bonds 2045 Bonds

J.P. Morgan Securities LLC S 60,000,000 $ 50,000,000

BNPParibas Securities Corp. S 60,000,000 S 50,000,000

Goldman, Sachs & Co. S 60,000,000 $ 50,000.000
Mizuho Securities USA Inc. S 60,000,000 $ 50,000,000

CIBC World Markets Corp. S 15,000,000 S 12,500.000
PNC Capital Markets LLC S 15,000,000 $ 12,500,000

SunTrusl Robinson Humphrey, Inc. $ 15,000,000 $ 12,500,000
U.S. Bancorp Investments, Inc. $ 15,000,000 $ 12,500,000

Total $300,000,000 S250.DOO.OOO

4. Offering ofthe Bonds.

The several Underwriters agree that as soon as practicable, in theirjudgment.they will make an offering of their respective portions ofthe Bonds
in accordance with the terms set forth in the General Disclosure Package and the Prospectus.

5. Delivery and Payment.

The Bonds will be representedby one or more definitive global securities in book-entry formwhich will be deposited by or on behalfofthe
Company with The Depository Trust Company f'DTC"! or its designated custodian. The Company will deliver the Bonds to you against payment by you of
the purchase price therefor (such delivery and payment herein referred to as the "Closing"! by wire transfer of immediately available funds to the Company's
account (No. 3752099133) at Bank ofAmerica (ABA Routing Number 026-0095-93) by 10:00 a.m.. New York City time, on the Closing Date. Such payment
shall be made upon delivery of the Bonds for the account ofJ.P. Morgan Securities LLC at DTC. The Bonds so to be delivered will be in fully registered form
in such authorized denominations as established pursuant to the Indenture. The Company will make the Bonds available for inspection by you at the office
ofThe Bank ofNew York Mellon, 101 Barclay Street, 8'h Floor, New York, New York 10286, Attention: Corporate Trust, not later than 10:00 a.m.. New York
City time, on the Business Day next preceding the Closing Dale."Business Dav" shall mean any day other than a Saturday, a Sunday or a legal holiday or a
day on which banking institutions or trust companies are authorized or obligated by law to close in The City ofNew York.
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Each Underwriterrepresents and agrees that, unless it obtains the prior written consent ofthe Company and the Representatives, it has not and
willnot makeany offerrelatingto the Bonds that wouldconstituteor woulduse an "issuer fieewritingprospectus"as definedin Rule 433 or that would
otherwise constitutea "fiee writingprospectus"asdefined in Rule405 of the Securities ActRegulationsthat wouldbe requiredto be filedwith the
Commission,other than information contained in the Final TermSheet prepared in accordance with Section 6(b).

The term "Closing Date" whereverused in this Agreementshall mean September 28,2015, or such other date (i) not later than the seventh full
BusinessDaythereafter as maybe agreedupon in writingby the Companyand you, or(ii) as shall be determined by postponementpursuantto the provisions
ofSection 10 hereof.

6. Certain Covenants of the Comoanv.

The Company covenants and agrees with the several Underwriters:

(a) Subject to Section 6(b), to comply with the requirements ofRule 430B and to notify the Representatives immediately, and confirm the notice
in writing, (i)when any post-effective amendment to the Registration Statement or new registration statement relating to the Bonds shall become
effective,or any supplement to the Prospectus or any amended Prospectus shall have been filed, (ii)ofthe receipt ofany comments fromthe
Commission, (iii)ofany request by the Commission for any amendment to the Registration Statement or the filing ofa new registration statement or
any amendment or supplement to the Prospectus or any document incorporated by referencetherein or otherwisedeemed to be a pait thereof or for
additional information, (iv)ofthe issuance by the Commission ofany stop ordersuspending the effectiveness ofthe Registration Statement or such
new registration statement or any notice objecting to its use or ofany order preventing or suspending the use of any preliminary prospectus, or of the
suspension ofthe qualification ofthe Bonds for offering or sale in any jurisdiction, or of the initiation or threatening ofany proceedings for any of
such purposes or ofany examination pursuant to Section 8(e) of the Securities Act concerning the Registration Statement and (v) ifthe Company
becomes the subject ofa proceeding under Section 8A ofthe Securities Act in connection with the offering ofthe Bonds. The Company will effect the
filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)). The
Company will make every reasonable effort to prevent the issuance ofany stop order and, ifany stop order is issued, to obtain the lifting thereofat the
earliestpossible moment.The Company shall pay the required Commission filing feesrelating to the Bonds within the time required by Rule 456(b)(1)
(i) ofthe Securities Act Regulations without regard to the proviso therein
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and otherwise in accordance with Rules 456(b) and 457(r) of the SecuritiesAct Regulations (including, ifapplicable, by updating the "Calculation of
Registration Fee"table in accordance with Rule 456(b)(l)(ii) eitherin a post-effective amendment to the RegistrationStatementoron the coverpage
of a prospectus filed pursuant to Rule 424(b)).

(b)To give the Representatives notice of its intention to file or prepare any amendment to the Registration Statement or new registration
statementrelatingto the Bonds orany amendment, supplementor revisionto eitherany preliminary prospectus(includingany prospectusincluded in
the Original Registration Statement or amendment thereto at the time it became effective)or to the Prospectus,whether pursuant to the SecuritiesAct,
the Exchange Act or otherwise, and the Company will fumish the Representatives with copies ofany such documents a reasonable amount of time
prior to such proposed filing or use, as the case may be, and will not file or use any such document to which the Representatives shall reasonably object
in writing. The Company will give the Representatives notice ofits intention to make any such filing pursuant to the Exchange Act,Securities Act or
SecuritiesAct Regulations fiomthe Applicable Time to the Closing Date and will fumish the Representatives vdth copies ofany such documents a
reasonable amount of time prior to such proposed filing and will not file or use any such document to which the Representatives shall reasonably
object in writing.The Company will prepare a final term sheet (the "Final Term Sheet"^substantially in the formattached as Annex I hereto reflecting
the final terms ofthe Bonds, and shall file such Final Term Sheet as an "IssuerFree Writing Prospectus" in accordance with Rule 433: provided that the
Company shall fumish the Representatives with copies ofany such Final Term Sheet a reasonable amount of time prior to such proposed filing and will
not use or file any such document to which the Representatives shall reasonably object in writing.

(c) To furnish to each Underwriter, without charge, during the period when the Prospectus is required to be delivered under the Securities Act, as
many copies ofthe Prospectus and any amendments and supplements thereto as each Underwriter may reasonably request.

(d)That beforeamending and supplementing the preliminary prospectus or the Prospectus, it wll fumish to the Representatives a copy ofeach
such proposed amendment or supplement and that it will not use any such proposed amendment or supplement to which the Representatives
reasonably object in writing.

(e) To use its best efforts to qualify the Bonds and to assist in the qualification ofthe Bonds by you or on your behalf for offer and sale under the
securities or "blue sky" laws ofsuch jurisdictions as you may designate, to continue such qualification in effect so long as required for the distribution
ofthe Bonds and to reimburse you forany expenses (including filing fees and fees and
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disbursementsof counsel) paid by you or on your behalf to qualify the Bonds for offerand sale, to continue such qualification, to determine its
eligibility forinvestmentand to print any preliminary or supplemental"blue sky" surveyor legal investmentmemorandum relatingthereto;provided
that the Company shall not be required to qualifyas a foreign corporationin any State,to consent to serviceof processin any Stateother than with
respect to claimsarisingout of the offering or sale of the Bonds,or to meet any other requirement in connectionwith this paragraph (e)deemedby the
Company to be unduly burdensome;

(f)Promptly to deliver to you one signed copy of the Registration Statement as originally filed and of all amendments thereto heretofore or
hereafter filed,including conformed copiesofall exhibits except those incorporated by reference, and such numberof conformed copiesof the
Registration Statement (butexcluding the exhibits),each relatedpreliminary prospectus,the Prospectus, and any amendments and supplements
thereto, as you may reasonably request;

(g) Ifat any time prior to the completion ofthe sale of the Bonds by the Underwriters(as determined by the Representatives), any event occurs as
a resultof whichthe Prospectus, as then amendedor supplemented, would include any untrue statementof a materialfact oromit to state any material
fact necessaryto make the statements therein, in the light of the circumstancesunder which they weremade, not misleading, or if it should be necessary
to amend or supplement the Prospectus to comply with applicable law, the Company promptly (i) will notify the Representatives ofany such event;
(ii) subject to the requirementsofparagraph (b) of this Section 6, will prepare an amendment or supplement that will correct such statement or omission
or effectsuch compliance; and (iii) will supply any supplemented or amended Prospectus to the several Underwriterswithout charge in such quantities
as they may reasonably request: provided that the expense of preparing and filing any such amendment or supplement to the Prospectus (x) that is
necessary in connection with such a delivery ofa supplemented or amended Prospectus more than nine months after the date of this Agreementor
(y) that relates solely to the activities of any Underwritershall be borne by the Underwriteror Underwritersor the dealer or dealers requiring the same;
and provided further that vou shall, upon inquiry by the Company, advise the Company whether or not any Underwriter or dealer which shall have
been selected by you retains any unsold Bonds and, for the purposes ofthis subsection (g), the Company shall be entitled to assume that the
distribution of the Bonds has been completed when they are advised by you that no such Underwriteror dealer retains any Bonds. If at any time
following issuance of an IssuerFree Writing Prospectus, there occurs an event or development as a result ofwhich such Issuer Free Writing Prospectus
would conflict with the information contained in the Registration Statement (or any other registration statement related to the Bonds) or the Statutory
Prospectus or any preliminary prospectus would include an untrue statement ofa material fact or would omit to state a material fact necessary in order
to make the statements therein, in the light of the circumstances prevailing at
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that subsequenttime,not misleading,the Companywill promptlynotify the Representatives and willpromptlyamendorsupplement,at its own
expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untme statement or omission.

(h)As soon as practicable, to make generally available to its security holders an eamings statement covering a period ofat least twelve months
beginning after the "effective date ofthe registration statement" within the meaning of Rule 158 under the Securities Act which will satisfy the
provisions ofSection 11(a) ofthe Securities Act;

(i) To pay or bear (i) all expenses in connection with the mattere herein required to be performed by the Company, including all expenses (except
as provided in Section 6(g)above) in connection with the preparation and filing ofthe Registration Statement, the GeneralDisclosurePackage and the
Prospectus,and any amendment or supplement thereto, and the fumishing ofcopies thereofto the Underwriters,and all audits, statements or reports in
connection therewith, and all expenses in connection with the issue and delivery ofthe Bonds to the Underwriters at the place designated in Section 5
hereof, any fees and expenses relating to the eligibility and issuance ofthe Bonds in book-entry form and the cost ofobtaining CUSIP or other
identification numbers for the Bonds, all federal and state taxes (if any) payable (not including any transfer taxes) upon the original issue ofthe Bonds;
(ii) all expenses in connection with the printing, reproduction and delivery ofthis Agreement and the printing, reproduction and delivery ofany
preliminary prospectus and each Prospectus, and (except as provided in Section 6(g) above) any amendment or supplement thereto, to the
Underwriters; (Hi)any and all fees payable in connection with the rating ofthe Bonds; (iv) all costs and expenses relating to the creation, filing or
perfection ofthe security interests under the Indenture; and (v) the reasonable fees and expenses ofthe Trustee, including the fees and disbureements of
counsel fortheTmstee, in connection with the Indenture and the Bonds;

(j) During the period from the date ofthis Agreement through the Closing Date, the Company shall not, without.the Representatives' prior
written consent, directly or indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose of, any Bonds, any security convertible
into or exchangeable into or exercisable for Bonds or any debt securities substantially similar to the Bonds (except for the Bonds issued pursuant to
this Agreement); and

(k) The Company represents and agrees that, unless it obtains the prior consent ofthe Representatives (such consent not to be unreasonably
withheld), it has not made and will not make any offer relating to the Bonds that would constitute an Issuer Free Writing Prospectus or that would
otherwise constitute a "fiee writing prospectus," as defined in Rule 405 ofthe Securities Act Regulations, required to be filed with the Commission.
The Company represents that it has
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treated or agrees that it will treat each Permitted Free Writing Prospectus as an "issuer free writing prospectus," as defined in Rule 433, and has
complied and \vill comply with the requirements ofRule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the
Commission where required, legending and record keeping in accordance with the Securities Act Regulations.

7. Conditions ofUnderwriters' Obligations.

The obligations ofthe several Underwriters to purchase and pay for the Bonds on the Closing Date shall be subject to the accuracy ofthe
representations and ^vananties on the part ofthe Company contained herein at the date of this Agreement and the Closing Date, to the accuracy ofthe
statements ofthe Company made in any certificates pursuant to the provisions hereof, to the performance by the Company ofits obligations hereunderand to
the following additional conditions:

(a) You shall have received a certificate, dated the Closing Date, of(l)an executive officer ofthe Company and (2) a principal financial or
accounting officer or the controller ofthe Company, in which such officers, to the best oftheir knowledge after reasonable investigation, shall state
that (i)the representations and warranties ofthe Company in this Agreement are tme and correct in all material respects as ofthe Closing Date, (ii) the
Company has complied in all material respects with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior to the
Closing Date, (iii) no stop order suspending the effectiveness of the Registration Statement has been issued, and no proceedings for that purpose have
been instituted or are pending by the Commission, and (iv) subsequent to the date ofthe latest financial statements in the General Disclosure Package
and the Prospectus, there has been no material adverse change in the financial position or results ofoperations ofthe Company except as set forth or
contemplated in the General Disclosure Package and the Prospectus.

(b) You shall have received from Ernst & Young LLP letters, dated the date ofthis Agreement and the Closing Date, confirming that Emst &
Young LLP is an independent registered public accounting firm with respect to the Company within the meaning ofthe Securities Act and the
Securities Act Regulations, and that:

(i) in their opinion, the consolidated financial statements ofthe Company audited by them and included or incorporated by reference in
the Registration Statement comply as to form in all material respects with the applicable accounting requirements ofthe Securities Act and the
Exchange Act, and the related published mles and regulations thereunder;

(ii) they have read the minutes ofthe meetings ofthe Company's Board ofDirectors and committees thereofas set forth in the minute
books at a specified date not more than five Business Days prior to the date ofdelivery ofsuch letter^
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(iii) they have, ifapplicable, performed the procedures specified by the PCAOB for a review ofinterim financial information as described
in PCAOBAU722, InterimFinancial Information,on the unaudited condensed interim financial statements of the Company included or
incorporated by reference in the RegistrationStatementand have readthe unaudited interimfinancialdata forthe period fiurathe date of the
latest balance sheet included or incorporated by reference in the Registration Statement to the date of the latest available interim financial data;
and

(iv) on the basis ofthe review referred to in clauses (ii) and (iii) above, a reading ofthe latest available interim financial statements of the
Company, inquiries performed by them ofcertain officials ofthe Company who have responsibility for financial and accounting matters
regarding the specific items for which representations are requested below and other specified procedures, nothing came to their attention that
caused them to believe that:

(A)any material modifications should be made to the unaudited interim financial statements included or incorporated by reference
in the Registration Statement for them to be in conformity with generally accepted accounting principles;

(B) the unaudited interim financial statements included or incorporated by reference in the Registration Statement do not comply
as to form in all material respects with the applicable accounting requirements of the Securities Act, the Exchange Act and the related
published rules and regulations thereunder;

(C) at the date ofthe latest available balance sheet of the Company read by such accountants, there was any change in the
stockholders equity, common stock, treasury stock or preferred securities (with or without sinking fund requirements), or any increase in
long-term debt, as compared with amounts shown on the latest consolidated balance sheet included or incorporated by reference in the
Registration Statement, or, at the date ofthe latest available income statement ofthe Company read by such accountants, there was any
change in the consolidated operating revenue, consolidated operating income or consolidated net income, as compared with amounts
shown on the latest consolidated income statement included or incorporated by reference in the Registration Statement; or
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(D)at a date not more than five Business Days prior to the date ofthis Agreement,there was any change in (i) the stockholders
equity, commonstock, treasury stock or preferred securities(withor withoutsinking fundrequirements), or any increasein long-term
debt,as compared with amountsshownon the latest consolidatedbalance sheet included or incorporated by reference in the Registration
Statement or (ii) the consolidated operating revenue, consolidated operating income or consolidated net income, as compared with
amounts shown on the latest consolidated income statement included or incorporated by reference in the Registration Statement; except
in all cases for changes, increases or decreases that the Prospectus discloses have occurred or may occur or that are described in such
letter, and

(v) they have read certain financial and statistical amounts included or incorporated by referencein the Registration Statement and the
Prospectus, which amounts are set forth in such letter and agreed such amounts to the Company's accounting records which are subject to
controls over financial reporting or which have been derived directly fiom such accounting records by analysis or computation and have found
such amounts to be in agreement with such results, except as otherwise specified in such letter, and such other procedures as the Underwriters
may request and Emst & Young LLP is willing to perform and report upon.

(c)The Registration Statement shall have become effective and, on the Closing Date, no stop order suspending the effectiveness ofthe
Registration Statement and/or any notice objecting to its use shall have been issued under the Securities Act or proceedings therefor initiated or
threatened by the Commission,and any request on the part of the Commission for additional information shall have been complied with to the
reasonable satis&ction ofcounsel to the Underwriters. A prospectus containing the Rule 430B Information shall have been filed with the Commission
in the mannerand within the time period required by Rule 424(b) without reliance on Rule 424(b)(8) (or a post-effective amendment providing such
information shall have been filed and become effective in accordance with the requirements ofRule 430B). The Company shall have paid the required
Commissionfiling feesrelating to the Bonds within the time period required by Rule 456(b)(l)(i) of the SecuritiesAct Regulations without regaid to
the proviso therein and otherwise in accordance with Rules 4560?) and 457(r) ofthe Securities Act Regulations and, ifapplicable, shall have updated
the "Calculation ofRegistration Fee" table in accordance with Rule 456(b)(l)(ii) either in a post-effective amendment to the Registration Statement or
on the cover page ofa prospectus filed pursuant to Rule 424(b).
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(d) Subsequent to the execution ofthis Agreement, there shall not have occurred (i) any material adverse change not contemplated by the
GeneralDisclosurePackage or the Prospectus (as it exists on the date hereoQin or affecting particularly the business or properties ofthe Company
which, in yourjudgment, materially impairsthe investment quality ofthe Bonds; (ii) any suspension or limitation oftrading in securities generally on
the New York Stock Exchange, or any setting ofminimum prices for trading on such exchange, or any suspension of trading ofany securities ofthe
Company on any exchange or in the over-the-counter market; (iii) a general banking moratoriumdeclared by federal or NewYork authorities or a
material disruption in securities settlement, payment or clearance services in the United States; (iv)any outbreak or escalation ofmajor hostilities in
which the United States is involved, any declaration of warby Congress or any other substantial national or international calamity or emergency if, in
your reasonable judgment, the effect ofany such outbreak, escalation, declaration, calamity or emergency makes it impractical and inadvisable to
proceed with completion ofthe sale ofand payment for the Bonds and you shall have made a similar determination with respect to all other
underwritings ofdebt securities ofutility or energy companies in which you are participating and have a contractual right to make such a
determination; or(v) any decrease in the ratings ofthe Bonds by Standard & Poor's Ratings Services, a Division ofThe McGraw-Hill Companies, Inc.
orMoody's Investors Service, Inc. or any such organization shall have publicly announced that it has under surveillance or review, with possible
negative implications, its rating ofthe Bonds.

(e) At or before the Closing Date, the Kentucky Public Service Commission and any other regulatory authority whose consent or approval shall
be required forthe issue and sale ofthe Bonds by the Company shall have taken all requisite action, or all such requisite action shall be deemed in fact
and law to have been taken, to authorize such issue and sale on the terms set forth in the Prospectus.

(f)You shall have received from Gerald A. Reynolds, General Counsel, ChiefCompliance Officer and Corporate Secretary ofthe Company, or
such other counsel for the Company as may be acceptable to you, an opinion in form and substance satisfactory to you, dated the Closing Date and
addressed to you, as Representatives ofthe Under\vriters, substantially to the effect that:

(i) The Company has been duly organized and is validly existing as a corporation in good standing under the la\vs ofthe Commonwealth
ofKentucky, with power and authority to own its properties and conduct its business as described in the General Disclosure Package and the
Prospectus;

(ii) The Bonds have been duly authorized, executed and delivered by the Company and, assuming due authentication and delivery
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by the Trustee in the manner provided for in the Indenture and delivery against payment therefor, are valid and legally binding obligations of
the Company entitled to the benefits and security ofthe Indenture, enforceable against the Company in accordance with their terms (except to
the extent limited by the Enforceability Exceptions);

(iii) The Indenture has been duly authorized, executed and delivered by the Company and, assuming due authorization, execution and
delivery by the Trustee, constitutes a valid and legally binding obligation ofthe Company, enforceable against the Company in accordance with
its terms (except to the extent limited by the Enforceability Exceptions);

(iv) The Company has good and sufficient title to the interest and estate ofthe 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 ofthe Indenture,
(B) Permitted Liens (as defined in the Indenture), and (C) defects and irregularities in title and other Liens (as defined in the Indenture) that in
each case are not prohibited by the Indenture and that, in the judgment ofsuch counsel, do not individually or in the aggregate, impair the
operation ofthe Company's business in any material respect;

(v)The descriptions ofall such property contained or referred to in the Indenture are adequate for purposes ofthe lien purported to be
created by the Indenture;

(vi) The Indenture constitutes a valid mortgage lien on and security interest in all property v^ich is specifically or generally described or
referred to therein as being subject to the lien thereof(other than such property as has been released fiom the Lien ofthe Indenture in accordance
with the terms thereof), subject only to the Liens, defects and irregularities referred to in subparagraph (iv) above;

(vii)The Indenture by its terms will effectively subject to the lien thereof all property located in the Commonwealth ofKentucky acquired
by the Company after the Closing Date ofthe character generally described or referred to in the Indenture as being subject to the lien thereof,
subject to (A) defects and irregularities in title existing at the time ofsuch acquisition, (B) Purchase Money Liens (as defined in the Indenture)
and any otherLiens placed or otherwise existing on such property at the time ofsuch acquisition, (C) with respect to real property, Liens placed
thereon following the acquisition thereofby the Company and prior to the recording and filing ofa supplemental indenture or other instrument
specifically describing such real property and (D) possible limitations arising out of laws relating to preferential transfers ofproperty
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during certain periods prior to commencementof bankruptcy, insolvency or similar proceedings and to limitations on liens on property acquired
by a debtor after the commencement ofany such proceedings, and possible claims and taxes of the federal government, and except as otherwise
provided in ArticleThirteen of the Indenture; it being understood that, if any property were to become subject to the lien of the Indenture by
virtue of the "springing lien" provisions contained in the proviso at the end of the definition of "Excepted Property" in the granting clauses of
the Indenture, the lien of the Indenture as to such property would be subject to any Liens existing on such property at the time such property
became subject to the Lien ofthe Indenture;

(viii)The Indenture has been duly recorded or lodged forrecord as a mortgage ofreal estate, and any required filings with respect to
personal property and fixtures subject to the lien ofthe Indenture have been duly made, in each place In which such recording and filing is
required to protect, preserveand perfect the lien ofthe Indenture, and all taxes and recording and filing fees required to be paid with respect to
the execution, recording or filing ofthe Indenture, the filing of financing statements and similar documents and the issuance ofthe Bonds have
been paid.

(ix) The descriptions in the Registration Statement, the General Disclosure Package and the Prospectus ofstatutes, legal and governmental
proceedings and contracts and other documents are accurate and fairly present the information required to be shown; and (l)such counsel does
not know ofany legal or governmental proceedings required to be described in the Registration Statement, the General Disclosure Package or
the Prospectus which are not described, or ofany contracts or documents ofa character required to be described in the Registration Statement,
the General Disclosure Package or the Prospectus or to be filed as exhibits to the Registration Statement which are not described and filed as
required and (2) nothing has come to the attention ofsuch counsel that would lead such counsel to believe either that the Registration
Statement, at its 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 therein not misleading, or that the General Disclosure Package, as ofthe Applicable Time, or
that the Prospectus, as supplemented, as ofthe date ofthis Agreement and as ofthe Closing Date, contained or contains any untme statement ofa
material fact or omits or omitted to state any material fact necessary to make the statements therein, in the light ofthe circumstances under which
they were made, not misleading; it being understood that such counsel need express no opinion as to the financial statements and other financial
data contained in the Registration Statement, the General Disclosure Package or the Prospectus;
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(x)None of the execution and delivery ofthis Agreement, the Supplemental Indenture, the issue and sale ofthe Bonds, or the
consummation ofany of the transactions hereinor thereincontemplated,will (i)violate any lawor any regulation,order,writ,injunction or
decreeof any courtor govemmentalinstrumentality knownto such counsel to be applicableto the Company,(ii) breachor violate,or constitute
a defeult under, the Company's amended and restated articles ofincorporation or bylaws, or (iii) breach or violate, or constitute a default under,
any material agreement or instrumentknownto such counsel to which the Companyis a party or by whichit is bound, except in the caseof
clauses(i)and (iii),forsuch violations,breachesor defaultsthat wouldnot in the aggregatehave a materialadverseeffecton the Company's
ability to perform its obligations hereunder or thereunder;

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

(xii)The Orderofthe Kentucky Public Service Commission, dated June 16,2014, has been obtained and is in full force and effect and is
sufficient to authorize the issuance and sale by the Company of the Bonds as contemplated by this Agreement,and no furtherconsent, approval,
authorization, order, registration or qualification of or with any federal,state or local govemmental agency or body or any federal, state or local
court is required to be obtained by the Company for the consummation ofthe transactions contemplated by this Agreementand the Indenture in
connection with the offering, issuance and sale by the Company ofthe Bonds, or the performanceby the Company ofits obligations hereunder
or thereunder,except (i) such as have been obtained or (ii) such as may be required under the blue sky lawsofany jurisdiction; and

(xiii) Except as described in the Registration Statement, the General DisclosurePackage and the Prospectus,and except wlierethe failure
to hold such is not reasonably expected to have a material adverse effect on the Company's operations, the Company holds all franchises,
certificatesofpublic convenience, licenses and permits (someof which expire at various dates and some ofwhich are without time limit)
necessary to cany on the utility business in which it is engaged.

In expressing any of the foregoing opinions (other than the opinions in paragraph (ix) above), the General Counsel, ChiefCompliance Officer
and Corporate Secretary (or such other counsel for the Company) may rely on opinions, dated the
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Closing Date, ofPillsbury Winthrop Shaw Pittman LLP, Stoll Keenon Ogden PLLC, special Kentucky counsel to the Company, and/or Steptoe & Johnson
LLP, and in the case ofthe opinions in paragraphs (iv) to (viii) above, General Counsel, ChiefCompliance Officer and Corporate Secretary Counsel (or such
other counsel as the case may be) shall rely, in part, on such opinions of Stoll Keenon Ogden PLLC and/or Steptoe & Johnson LLP.Copies of the opinions of
Stoll Keenon Ogden PLLC and Steptoe & Johnson LLP shall be delivered to the Underwriters and the Underwriters and Counsel for the Underwriters shall be
entitled to rely on such opinions.

(g) You shall have received from Pillsbury Winthrop Shaw Pittman LLP, special counsel to the Company, an opinion in form and substance
satisfactory to you, dated the Closing Date and addressed to you, as Representatives ofthe Underwriters, substantially to the effect that:

(i) The Bonds have been duly authorized, executed and delivered by the Company and, assuming due authentication and delivery by the
Trustee in the manner provided for in the Indenture and delivery against payment therefor, are valid and legally binding obligations ofthe
Company, enforceable against the Company in accordance with their terms (except to the extent limited by the Enforceability Exceptions) and
are entitled to the benefits and security ofthe Indenture;

(ii) The Indenture has been duly authorized, executed and delivered by the Company, has been qualified under the Trust Indenture Act
and, assuming due authorization, execution and delivery by the Trustee, constitutes a valid and legally binding obligation ofthe Company,
enforceable against the Company in accordance with its terms (except to the extent limited by the Enforceability Exceptions);

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

(iv) (l)The Registration Statement has become effective under the Securities Act, and any preliminary prospectus included in the General
Disclosure Package at the Applicable Time and the Prospectus were filed with the Commission pursuant to the subparagraph ofRule 424(b)
specified in such opinion on the date or dates specified therein, and the Issuer General Use Free Writing Prospectus described in Schedule A
attached hereto was filed with the Commission pursuant to Rule 433 on the date specified in such opinion; (2) to the best ofthe knowledge of
such counsel afler inquiry ofthe Company, no stop order suspending the effectiveness ofthe Registration Statement or any part thereofhas been
issued and no proceedings for that purpose have been instituted under the Securities Act; (3) the Registration Statement, as of its effective date,
the Prospectus, as of the date ofthis Agreement, and any amendment or
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supplementthereto,as of its date, appearedon their faceto be appropriatelyresponsive in all materialrespectsto the requirements of the
SecuritiesAct and the Tmst Indenture Act and the rules and regulations ofthe Commission thereunder; and (4) no factshave come to the
attention of such counsel that causesuch counsel to believe either that the RegistrationStatement, as of its effectivedate,contained any untrae
statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein not
misleading; the General Disclosure Package,asofthe ApplicableTime,containedany untruestatementof a materialfactor omitted to state any
material fact necessary to make the statements therein, in light ofthe circumstancesunder which they weremade, not misleading; or that the
Prospectus,as supplemented, as ofthe date ofthis Agreementand as it shall have been amended or supplemented, as ofthe Closing Date,
contained or contains any untrue statement ofa material fact or omits or omitted to state any material fact necessary to make the statements
therein,in the light ofthe circumstances underwhichthey weremade,not misleading; it being understoodthat such counselneed expressno
opinion as to the financialstatements and otherfinancialor statisticaldata, or management'sassessment ofthe effectiveness ofthe Company's
internal controls, contained or incorporated by referencein the Registration Statement, the General DisclosurePackage or the Prospectus;

(v)No consent, approval, authorization or other order of any public board or body ofthe United States or the State of NewYork (except for
the registration ofthe Bonds under the Securities Act and the qualification ofthe Indenture under the Trust Indenture Act and other than in
connection or compliance with the provisions of the securities or "blue sky" lawsofany jurisdiction, as to which such counsel need express no
opinion) is legally required for the authorization ofthe issuance ofthe Bonds in the manner contemplated herein and in the General Disclosure
Package and the Prospectus;

(vi)The statemeiits in the General Disclosure Packageand the Prospectus under the caption "Descriptionof the Bonds", insofaras they
purport to constitute summaries ofcertain terms ofthe Indenture and the Bonds, constitute accurate summaries ofsuch terms ofsuch document
and securities in all material respects; and

(vii) The Company is not an "investment company" as such term is defined in the Investment Company Act of 1940, as amended.

In rendering such opinion, Pillsbury Winthrop Shaw Pittman LLP may rely as to matters governed by Kentucky law upon the opinion ofthe
General Counsel, Chief Compliance Officerand Corporate Secretaryof the Company or such other counsel referredto in Section 7(f).
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, (h) You shall have received fromSullivan & CromwellLLP,counsel for the Underwriters,such opinion or opinions in formand substance
satisfactory to you, dated the Closing Date,with respect to matters as you may require, and the Company shall have furnished to such counsel such
documents as they requestforthe purposeofenabling themto passupon such matters. In renderingsuch opinion oropinions,Sullivan& Cromwell
LLP may rely, as to mattersgoverned by Kentucky law, upon the opinion ofthe General Counsel, Chief Compliance Officerand Corporate Secretaryof
the Company referred to above or the opinion ofany special counsel referred to above; and

(i) You shall have received fromthe Company a copy ofthe rating letters from Standard & Poor's Ratings Services,a Division of The McGraw-
Hill Companies, Inc. and Moody's Investors Service, Inc. assigning ratings on the Bonds or other evidence reasonably satisfactory to the
Representatives ofsuch ratings.

The Company will fumish you as promptly as practicable afier the Closing Date with such conformed copies ofsuch opinions, certificates, letters
and documents as you may reasonably request.

In case any such condition shall not have been satisfied, this Agreementmay be terminated by you upon notice in writing or by telegram to the
Company without liability orobligation on the part ofthe Company orany Underwriter,except as provided in Sections 6(e), 6(i), 9,11 and 14 hereof.

8. Conditions ofComoanv's Obligations.

The obligations ofthe Company to sell and deliver the Bonds on the Closing Date are subject to the following conditions:

(a)At the Closing Date,no stop order suspending the effectivenessofthe Registration Statement shall be in effect or proceeding thereforshall
have been instituted or, to the knowledge ofthe Company, shall be contemplated.

(b) At or before the Closing Date, the Kentucky Public Service Commission and any other regulatory authority whose consent or approval shall
be required forthe issue and sale ofthe Bonds by the Company shall have taken all requisite action, or all such requisite action shall be deemed in fact
and law to have been taken, to authorize such issue and sale on the terms set forth in the Prospectus.

If any such conditions shall not have been satisfied, then the Company shall be entitled, by notice in writing or by telegram to you, to terminate
this Agreementwithoutany liability orobligationonthepart ofthe Company orany Underwriter, except as provided in Sections 6(e), 6(i), 9,11 and 14
hereof.
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9. Indemnification and Contribution.

(a)The Companyagreesthat it will indemnifyand hold harmless each Underwriter and the officers, directors, partners,members, employees,
agents and affiliates ofeach Underwriter and each person, ifany, who controls any Underwriter \vithin the meaning ofSection 15 ofthe Securities Act
(each "an indemnified party"), against any loss, expense, claim, damage or liability to which, jointly or severally, such Underwriter, indemnified party
or such controlling person may become subject, under the Securities Act or otherwise, insofar as such loss, expense, claim, damage or liability (or
actions in respect thereoO arises out ofor is based upon any untrue statement or alleged untrue statement ofany material fact contained in the
Registration Statement, any Statutory Prospectus, any Issuer Free Writing Prospectus or the Prospectus, or any amendment or supplement to any
thereof, or arises out ofor is based upon the omission or alleged omission to state therein any material fact required to be stated therein or necessary to
make the statements therein not misleading and, except as hereinafter in this Section 9 provided, the Company agrees to reimburse each indemnified
party for any reasonable legal or other expenses as incurred by such indemnified party in connection with investigating or defending any such loss,
expense, claim, damage or liability; provided, however, that the Company shall not be liable in any such case to the extent that any such loss, expense,
claim, damage or liability arises out ofor is based on an untrue statement or alleged untme statement or omission or alleged omission made in any such
document in reliance upon, and in conformity with, written information furnished to the Company as set forth in Schedule B hereto by or through you
on behalfofany Underwriter expressly for use in any such document or arises out of, or is based on, statements or omissions from the part of the
Registration Statement which shall constitute the Statement ofEligibility under the Trust Indenture Act of the Tmstee under the Indenture.

(b) Each Underwriter, severally and not jointly, agrees that it will indemnify and hold harmless the Company and its officers and directors, and
each ofthem, and each person, if any, who controls the Company within the meaning of Section 15 ofthe Securities Act, against any loss, expense,
claim, damage or liability to which it or they may become subject, under the Securities Act or otherwise, insofar as such loss, expense, claim, damage or
liability (or actions in respect thereof) arises out ofor is based on any untrue statement or alleged untrue statement ofany material feet contained in the
Statutory Prospectus, any Issuer Free Writing Prospectus or the Prospectus, or any amendment or supplement to any thereof, or arises out ofor is based
upon the omission or alleged omission to state therein any material feet required to be stated therein or necessary to make the statements therein not
misleading, in each case to the extent, and only to the extent, that such untrue statement or alleged untme statement or omission or alleged
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omission was made in any such documents in reliance upon, and in conformity with, written information fumished to the Company as set forth in
Schedule B hereto by or through you on behalfof such Underwriterexpressly for use in any such document; and, except as hereinafter in this Section 9
provided, each Underwriter, severally and not jointly, agrees to reimburse the Company and its officers and directors, and each of them, and each
person, if any, who controls the Company within the meaning ofSection 15 ofthe SecuritiesAct, for any reasonable legal or other expenses incurred
by it or them in connection with investigating or defending any such loss, expense, claim, damage or liability.

(c)Upon receipt ofnotice of the commencementofany action against an indemnified party, the indemnified party shall, with reasonable
promptness, if a claim in respect thereof is to be made against an indemnifying party under its agreement contained in this Section 9, notify such
indemnifying party in writing ofthe commencement thereof; but the omission so to notify an indemnifying party shall not relieve it fromany liability
which it may have to the indemnified party otherwise than under subsection (a) or (b) of this Section 9. In the case of any such notice to an
indemnifying party, the indemnifying party shall be entitled to participate at its own expense in the defense, or if it so elects, to assume the defense,of
any such action, but, if it elects to assume the defense, such defense shall be conducted by counsel chosen by it and satisfactory to the indemnified
party and to any other indemnifying party that is a defendant in the suit. In the event that any indemnifying party elects to assume the defense ofany
such action and retain such counsel, the indemnified party shall bear the fees and expenses ofany additional counsel retained by it unless (i) the
indemnifying party and the indemnified party shall have mutually agreed to the contrary; (ii) the indemnifying party has failed within a reasonable
time to retain counsel reasonably satisfactory to the indemnified party; (iii) the indemnified party shall have reasonably concluded that there may be
legal defenses available to it that are different fi'omor in addition to those available to the indemnifying party; or (iv) the named parties in any such
proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and the representation of both parties by
the same counsel would be inappropriate due to actual or potential differing interests between them: nrovided. however, that in no event shall the
indemnifying party be liable for fees and expenses of more than one counsel (in addition to any local counsel) separate fromits own counsel for all
indemnified parties in connection with any one action or separate but similar or related actions in the same jurisdiction arising out ofthe same general
allegations or circumstances. No indemnifying party shall be liable in the event ofany settlement ofany such action effected without its consent. Each
indemnified party agreespromptly to notify each indemnifying party ofthe commencementofany litigation or proceedings against it in connection
with the issue and sale ofthe Bonds.

(d) If any Underwriter or person entitled to indemnification by the terms ofsubsection (a) ofthis Section 9 shall have given notice to the
Company of
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a claim in respect thereofpursuant to subsection (c) ofthis Section 9, and ifsuch claim for indemnification is thereafter held by a court to be
unavailable for any reason other than by reason ofthe tenns ofthis Section 9 or ifsuch claim is unavailable under controlling precedent, such
Underwriter or person shall be entitled to contribution from the Company for liabilities and expenses, except to the extent that contribution is not
permitted under Section 11(f) ofthe Securities Act. In determining the amount ofcontribution to which such Underwriter or person is entitled, there
shall be considered the relative benefits received by such Underwriter or person and the Company fiomthe offering ofthe Bonds that were the subject
of the claim for indemnification (taking into account the portion ofthe proceeds ofthe offering realized by each), the Underwriter or person's relative
knowledge and access to information concerning the matterwith respect to which the claim was asserted, the opportunity to correct and prevent any
statement or omission, and any other equitable considerations appropriate under the circumstances. The Company and the Undenvriters agree that it
would not be equitable if the amount ofsuch contribution were determined by pro rata or per capita allocation (even ifthe Underwriters were treated as
one entity for such purpose).

(e)No indemnifying party shall, without the prior written consent of the indenmified parties, settle or compromise or consent to the entry ofany
judgment with respect to any litigation, or any investigation or proceeding by any governmental agency orbody, commenced or threatened, or any
claim whatsoeverin respect of which iiidemnification or contribution could be sought under this Section 9 (whetheror not the indemnified parties are
actual or potential parties thereto), unless such settlement, compromise or consent (i) includes an unconditional release ofeach indemnified party and
all liability arising out ofsuch litigation, investigation, proceeding or claim, and (ii) does not include a statement as to or an admission offault,
culpability or the failure to act by or on behalfofany indemnified party.

(f)The indemnity and contribution provided for in this Section 9 and the representations and warranties ofthe Company and the several
Underwriters set forth in this Agreement shall remain operative and in full force and effect regardless of(i) any investigation made by or on behalfof
any Underwriter or any person controlling any Underwriter or the Company or their respective directors or officers, (ii) the acceptance ofany Bonds
and payment therefor under this Agreement, and (iii) any termination of this Agreement.

10. Default ofUnderwiiters.

If any Underwriter or Underwriters default in their obligations to purchase Bonds hereunder, the non-defaulting Underwriters may make
arrangements satisfactory to the Company for the purchase ofsuch Bonds by other persons, including any ofthe non-defaulting Underwriters, but ifno such
arrangements are made by the
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Closing Date, the other Underwritersshall be obligated, severally in the proportion which their respective commitments hereunderbearto the total
commitmentof the non-defaulting Underwriters, to purchase the Bonds which such de&ulting Underwriteror Underwritersagreed but failed to purchase. In
the event that any Underwriteror Underwritersdefault in their obligations to purchase Bonds hereunder, the Company may by prompt written notice to non-
defaultingUnderwriters postpone the ClosingDatefora periodof not morethan seven fiillBusinessDaysin order to effectwhateverchangesmaytherebybe
made necessary in the Registration Statement or the Prospectus or in any other documents, and the Company will promptly file any amendments to the
Registration Statement or supplements to the Prospectus which may thereby be made necessary.Asused in this Agreement, the term "Underwrite^' includes
any person substituted foran Underwriterunder this Section.Nothing herein will relieve an Underwriterfromliability for its default.

11. Survival ofCertain Representations and Obligations.

The respective indemnities, agreements, representations and warranties ofthe Company and ofor on behalfofthe several Underwriters set forth
in or made pursuant to this Agreementwill remain in full forceand effect,regardless ofany investigation, or statement as to the results thereof, made by or on
behalfofany Underwriter or the Company or any of its officers or directors or any controlling person, and will survive delivery ofand payment for the Bonds.
If for any reason the purchase of the Bonds by the Underwritersis not consummated, the Company shall remain responsible for the expenses to be paid or
reimbursed by it pursuant to Section 6, and the respective obligations of the Company and the Underwriters pursuant to Section 9 hereofshall remain in
effect.

12. Notices.

The Company shall be entitled to act and rely upon any statement, request, notice or agreement on behalfofeach of the Underwriters ifthe same
shall have been made or given by you jointly or by J.P. Morgan Securities LLC. All statements, requests, notices, consents and agreements hereunder shall be
in writing, or by telegraph subsequently confirmed in writing, and, if to the Company, shall be sufficient in all respects if delivered or mailed to the Company
at 220 West Main Street, Louisville, Kentucky 40202, Attention: Treasurer, and, if to you, shall be sufficient in all respects if delivered or mailed to you at
the address set forth on the first page hereof (a copy ofvriiich shall be sent to J.P. Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179
(fecsimile: (212) 834-6081), Attention: Investment Grade Syndicate Desk—3rd Floor, BNP Paribas Securities Corp., 787 Seventh Avenue, New York, New
York 10019 (facsimile: (212)841-2871), Attention: Syndicate Desk; Goldman, Sachs & Co., 200 West Street, New York, New York 10282-2198, Attention:
Registration Department; and Mizuho Securities USA Inc., 320 Park Avenue 12th Floor, New York, New York 10022 (facsimile: (212) 205-7812), Attention:
Debt Capital Markets Desk); provided, however, that any notice to an Underwriter pursuant to Section 9 hereofwill also be delivered or mailed to such
Underwriter at the address, ifany, ofsuch Underwriter fiimished to the Company in writing for the purpose ofcommunications hereunder.
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13. Parties in Interest.

This Agreementshall inure solely to the beneQtof the Company and the Underwritersand, to the extent provided in Section 9 hereof, to any
indemnified party orany personwhoconlrolsany Underwriter, to the officers and directors of the Company,and to any personwhocontrolsthe Company,
and their respective successors. No otherperson,partnership, associationor corporationshall acquireor have any rightunder or by virtueof this Agreement.
The term"successor" shall not include any assignee ofan Underwriter(other than one who shall acquire all or substantially all ofsuch Underwriter's business
and properties),nor shall it include any purchaser ofBonds fromany Underwritermerely because ofsuch purchase.

14. No Advisory or Fiduciary Relationship.

The Company acknowledges and agrees that (a) the purchase and sale ofthe Bonds pursuant to this Agreement,including the determination of
the public offering price of the Bonds and any related discounts and commissions, is an arm's-length commercial transaction between the Company, on the
one hand, and the several Underwriters,on the other hand, (b) in connection with the offering contemplated hereby and the process leading to such
transaction, each Under\vriter is and has been acting solely as a principal and is not the agent or fiduciary ofthe Company, or its stockholders, creditors,
employees or any other party, (c)no Underwriterhas assumed or will assume an advisory or fiduciary responsibility in favor ofthe Company with respect to
the offeringcontemplated hereby or the process leading thereto (irrespectiveof whether such Underwriterhas advised or is currently advising the Company
on other matters)and no Underwriterhas any obligation to the Company with respect to the offeringcontemplated hereby except the obligations expressly
set forth in this Agreement, (d) the Underwriters and their respective affiliates may be engaged in a broad range oftransactions that involve interests that
differ fromthose of the Company, (e) the Underwritershave not provided any legal, accounting, regulatory or tax advice with respect to the offering
contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate and (f)the
Company waives, to the fullest extent permitted by law, any claims it may have against the Underwritersforbreach of fiduciary duty or alleged breach of
fiduciary duty and agrees that the Underwritersshall have no liability (whetherdirect or indirect) to the Company in respect ofsuch a fiduciary duty claim or
to any person asserting a fiduciary duty claim on behalfofor in right ofthe Company, including its respective stockholders, creditors or employees.

30

Source: KEMTUCKY dTIL[TlES CO, 8-K. September 28, 2015 Powered by Morningstar'̂ Document Research®
Th6 information oorMoinodhorctn mjy nof be cofiiorS, or distributed and 1% not vranantod to bo compictoor timely. Tho userassumes aJirisStsfor any damages or tosses arising from any use of this information,
except to (he extent euch damages or tosses cannot be limited orexduded byapplicable taw. Past financial perlormancels no guarantee offuture results.



15. Representation ofUndenvriters.

Any action under this Agreement taken by the Representatives will be binding upon all the Underwriters.

16. Counterparts.

This Agreement may be executed in any number ofcounterparts, each ofwhich shall be deemed to be an original, but all such counterparts shall
together constitute one and the same Agreement.

17. Effectiveness.

This Agreement shall become effective upon the execution and delivery hereofby the parties hereto.

18. Waiver ofJury Trial.

The Company and each ofthe Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial
by jury in any legal proceeding arising out ofor relating to this Agreement or the transactions contemplated hereby.

19. Headings.

The headings ofthe sections ofthis Agreement have been inserted for convenience ofreference only and shall not be deemed a part ofthis
Agreement.

20. Applicable Law.

This Agreement shall be govemedby, and construed in accordance with, the laws ofthe State ofNew York.

31

Source: KENTUCKYUTIUTIES CO, 8-K. September 28. 2015 Powered by Momingstar® Document Research®
Thointemation eonta!nalhs:ainmaynottetxipied,BdaptedordlstribulcdandlsnotYfansntod to be accurate, eoinpleteorVmely. The userassumesallrisiatorany damagesor losses arising from atyuseof this Inroimallon,
except lothecxtenl suetidamagesorlosses eannolbelimilederexeludedbyapplieablalaw.Past financial pcrfonnanoelsno guarantee offuture results.



Please confirm that the foregoing correctly sets forth the agreement between us by signing in the space provided below for that purpose,
whereupon this letter shall constitute a binding agreement between the Company and the several Underwritersin accordance with its terms.

Yours very truly,

LOUISVILLE GAS AND ELECTRIC COMPANY

By; /s/ DanielK.Aifaough
Name: Daniel K. Arbough
Title: Treasurer
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The foregoing Underwriting Agreement is hereby confirmed
and accepted as ofthe date first above written.

J.P. MORGAN SECURITES LLC

By: /s/ Som Bhattacharyya
Name: Som Bhattacharyya
Title: Vice President

BNP PARIBAS SECURITIES CORP.

By: /s/ JimTurner
Name; JimTumer

Title: Head ofDebt Capital Markets

GOLDMAN, SACHS & CO.

By: Is/ AdamGreene
Name: Adam Greene

Title: Vice President

MIZUHO SECURITIES USA INC.

By: Is/ Jeny Ko
Name: Jeny Ko
Title: Director

Acting severally on behalfofthemselves and as
Representatives of the several Underwriters named in Section 3
hereof.
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SCHEniJLK A

Issuer General Use Free Writing Prospectus

Final Terms and Conditions, dated September21,2015, for $300,000,000 aggregate principal amount ofFirst Mortgage Bonds, 3.300% Series due
2025 and $250,000,000 aggregate principal amount ofFirst Mortgage Bonds, 4.375% Series due 2045 filed with the Commission by the Company
pursuant to Rule 433 under the SecuritiesAct, a formof which is Included herein as Annex I.
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SCHF.DTJT.F.R

Infoimation Represented and Wananted by the Underwriters
Pursuant to Section 2 ofthe Underwriting Agreement

1. The third paragraph underthe caption "Underwriting" in the Prospectus related to the initial public offering price and selling concessions;

2. The second and third sentences of the fourth paragraph under the caption "Underwriting" in the Prospectus related to maricetmaking;

3. The fifth, sixth and seventh paragraphs underthe caption "Underwriting" in the Prospectus related to short sales, stabilizing transactions and short
covering transactions; and

4. The eleventh and twelfth paragraphs underthe caption "Underwriting" in the Prospectus related to activities ofthe Underwriters.
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Issuer:

Issuance Format:

Trade Date:

Settlement Date:

Joint Book-Running Managers:

Co-Managers:

Title:

Principal Amount:

Stated Maturity Date:

Interest Payment Dates:

Annual Interest Rate:

Price to Public:

Benchmark Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:

Optional Redemption:

Form ofFinal Term Sheet

LOUISVILLE GAS AND ELECTRIC COMPANY
$300,000,000 FIRST MORTGAGE BONDS, 3.300% SERIES DUE 2025
$250,000,000 FIRST MORTGAGEBONDS, 4.375% SERIES DUE 2045

Louisville Gas and Electric Company

SEC Registered

September2I,2015

September28,2015 (T+5)

J.P. Morgan Securities LLC
BNP Paribas Securities Corp.
Goldman, Sachs & Co.
Mizuho Securities USA Inc.

CIBC World Markets Corp.
PNC Capital Markets LLC
SunTrust Robinson Humphrey, Inc.
U.S. Bancorp Investments, Inc.

Annex I

First Mortgage Bonds, 3.300% Series due 2025

$300,000,000

October 1,2025

April 1 and October 1, corrunencing April 1,2016

3.300%

99.957%

2.000% due August 15,2025

2.205%

+110 basis points

3.305%

Prior to July 1,2025 (the "Par Call Date"), the bonds will
be redeemable, in whole at any time or in part from time
to time, at a

First Mortgage Bonds, 4.375% Series due 2045

$250,000,000

October 1,2045

April 1 and October 1, commencing April 1,2016

4.375%

99.917%

3.000% due May 15,2045

3.030%

-H35 basis points

4.380%

Prior to April 1,2045 (the "Par Call Date"), the bonds
will be redeemable, in whole at any time or in part from
time to
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redemption price equal to the greater of(i) 100% ofthe time, at a redemption price equal to the greater of (i)
principal amount ohhebonds being redeemed and (ii) the 100% ofthe principal amount ofthe bonds being
sum ofthe present values of the remaining scheduled redeemed and (ii) the sum ofthe present values ofthe
payments of principal and interest on the bonds being remaining scheduled payments ofprincipal and interest
redeemed that would be due ifthe Stated Maturity Date of on the bonds being redeemed that would be due ifthe
such bonds were the Par Call Date (not including any Stated Maturity Date ofsuch bonds were the Par Call
portion ofany payments ofinterest accrued to, but not Date (not including any portion ofany payments of
including, the Redemption Date), discounted to the interest accrued to, but not including, the Redemption
Redemption Date on a semi-annual basis at the Adjusted Date), discounted to the Redemption Date on a semi-
Treasury Rate, plus 20 basis points; plus, in either case, annual basis at the Adjusted Treasury Rate, plus 25 basis
accrued and unpaid interest to the Redemption Date. On points; plus, in either case, accrued and unpaid interest
or after the Par Call Date, the bonds will be redeemable at to the Redemption Date. On or after the Par Call Date,
a redemption price equal to 100% ofthe principal amount the bonds will be redeemable at a redemption price
ofthe bonds being redeemed, plus accrued and unpaid equal to 100% ofthe principal amount ofthe bonds
interest to the Redemption Date. being redeemed, plus accrued and unpaid interest to the

Redemption Date.

CUSIP / ISIN: 546676AW7 / US546676AW72 546676AX5 / US546676AX55

Under Rule I5c6-I under the Exchange Act, trades In the secondary market are required to settle In three business days, unless the parties to any such
trade expressly agree othenvise. Accordingly, purchasers who wish to trade Bonds prior to the settlement date will be required, by virtue of the fact that
the Bonds initially will settle inT+5, to specify an alternate settlement arrangement at the time ofany such trade to prevent a failed settlement.
Purchasers of the Bonds who >vishto trade the Bonds prior to the settlement date should consult their advisors.

The issuer has Hied a registration statement (including a prospectus) >vith the SEC for the offering to which this communication relates. Before you
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 >vw>v.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering >villarrange to send you the prospectus ifyou request it by calling
J.P. Morgan Securities LLC collect at (212) 834-4533; BNP Paribas Securities Corp. toll-free at (800) 854-5674; Goldman, Sachs & Co. toll-free at
(866) 471-2526 or Mizuho Securities USA Inc. at (866) 271-7403.
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Exhibit 1(b)

KENTUCKY UTILITIES COMPANY

$250,000,000 First Mortgage Bonds, 3.300% Series due 2025
$250,000,000 First Mortgage Bonds, 4.375% Series due 2045

UNnERWRITrNfi AnRF.KMF.NT

September2I,20I5

J.?. Morgan Securities LLC
Mitsubishi UFJ Securities (USA),Inc.
Morgan Stanley & Co. LLC
UBS Securities LLC

As Representatives ofthe Several Underwriters
c/o J.P. Morgan Securities LLC
383 Madison Avenue

New York, New York 10179

Ladies and Gentlemen:

1. Introductorv.

Kentucky Utilities Company, a corporation organized under the laws of the Commonwealth ofKentucky and the Corrunonwealth ofVirginia
(the "Company"!, proposes to issue and sell, and the several Underwriters named in Section 3 Hereof (the "Undenvriters"!. for whom you are acting as
representatives (the "Representatives"!, propose, severally and not jointly, to purchase, upon the terms and conditions set forth herein, $250,000,000
aggregate principal amount ofthe Company's First Mortgage Bonds, 3.300% Series due 2025 (the "2025 Bonds"! and $250,000,000 aggregate principal
amount ofthe Company's First Mortgage Bonds, 4.375% Series due 2045 (the "2045 Bonds", and together with the 2025 Bonds, the "Bonds"! to be issued
under an Indenture, dated as ofOctober 1,2010 (the "Base Indenture"!, as heretofore amended and supplemented by Supplemental Indenture No. 1 thereto,
dated as ofOctober 15,2010, Supplemental Indenture No. 2 thereto, dated as ofNovember 1,2010, Supplemental Indenture No. 3 thereto, dated as of
November 1,2013, and as to be further supplemented by Supplemental Indenture No. 4 thereto relating to the Bonds, to be dated as ofSeptember 1,2015 (the
"Supplemental Indenture", and the Base Indenture as so amended and supplemented, the "Indenture"!, between the Company and The Bank ofNew York
Mellon, as trustee thereunder (the "Trustee"!.
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The Company has filed with the Securities and Exchange Commission (the "Commission"! an automatic shelf registration statement (No.333-
202290-04) on FormS-3, including the related preliminary prospectus or prospectus, which registration statement became effective upon filing under Rule
462(e) ("Rule 462("eV'! of the rules and regulations ofthe Commission (the "Securities Act Regulations"! under the Securities Act of 1933, as amended (the
"Securities Act"!.Such registration statement covets the registration ofthe Bonds under the Securities Act.Promptly after the date ofthis Agreement,the
Company will prepare and file a prospectus in accordance with the provisions ofRule 430B ("Rule 4308"! ofthe Securities Act Regulations and paragraph
(b) ofRule 424 ("Rule 424(b!"! ofthe Securities Act Regulations. Any information included in such prospectus that was omitted fi'omsuch registration
statement at the time it became effective but that is deemed to be part ofand included in such registration statement pursuant to Rule 430B is referred to as
"Rule430B Information." Each prospectus used in connection with the offering ofthe Bonds that omitted Rule430B Information (other than a "See writing
prospectus" as defined in Rule 405 of the Securities Act Regulations that has not been approved in writing by the Company and the Representatives),
including any related prospectus supplement and the documents incorporated by reference therein pursuant to Item 12 ofForm S-3, is herein called a
"oreliminarv prospectus." Such registration statement, at any given time, including the amendments orsupplements thereto to such time, the exhibits and any
schedules thereto at such time, the documents incorporated by reference therein pursuant to Item 12 ofForm S-3 under the Securities Act at such time and the
documents otherwise deemed to be a part thereofor included therein by the Securities Act Regulations, is herein called the "Registration Statement." The
Registration Statement at the time it originally became effective is herein called the "Original Registration Statement." The final prospectus in the form first
furnished to the Underwriters for use in connection with the offering ofthe Bonds, including the related prospectus supplement and the documents
incorporated by reference therein pursuant to Item 12 ofForm S-3 under the Securities Act as ofthe date hereof, is herein called the "Prospectus." For
purposes ofthis Agreement, all references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any
ofthe foregoing shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval
("EDGAR"! system.

All references in this Agreement to financial statements and schedules and other information which is "contained," "included" or "stated" in the
Registration Statement, any preliminary prospectus or the Prospectus (or other references of like import) shall be deemed to mean and include all such
financial statements and schedules and other information which is incorporated by reference in or otherwise deemed by the Securities Act Regulations to be a
part ofor included in the Registration Statement, any preliminary prospectus or the Prospectus, as the case may be; and all references in this Agreement to
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to mean and include the filing of
any document under the Securities Exchange Act of 1934, as amended (the "Exchange Act"! which is incorporated by reference in or othenvise deemed by
the Securities Act Regulations to be a part ofor included in the Registration Statement, such preliminary prospectus or the Prospectus, as the case may be.
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2. Representations and Warranties.

The Companyrepresents and warrants to eachUnderwriter asof the date hereof,asof the ApplicableTimereferred to in Section2(b) hereofand
as ofthe Closing Date referred to in Section 5 hereof, and agrees with each Underwriter as follows;

(a)(A)Atthe time of filing the OriginalRegistrationStatement, (B)at the time of the mostrecentamendment thereto forthe purposesof
complying with Section 10(a)(3)ofthe SecuritiesAct (whethersuch amendment was by post-effective amendment, incorporated report filed pursuant
to Section13or 15(d)oftheExchange Actor formofprospectus),(C)at the time the Companyorany personacting on its behalf (withinthe meaning,
forthis clauseonly, of Rule 163(c)of the Securities ActRegulations) madeany offerrelatingto the Bonds in relianceon the exemptionof Rule 163 of
the Securities ActRegulations("Rule 163")or madea bona fideofferfwithin the meaningof Rule 164(h)(2) of the Securities ActRegulations)and
(D)at the date hereof, the Company was and is eligible to register and issue the Bonds as a "well-known seasoned issuer" as defined in Rule 405 ofthe
SecuritiesAct Regulations ("Rule 405"). including not having been and not being an "ineligible issuer" as defined in Rule 405. The Registration
Statement is an "automaticshelf registration statement," asdefined in Rule 405, and the Bonds,since their registration on the RegistrationStatement,
have been and remain eligible for registration by the Company on a Rule 405 "automatic shelfregistration statement." The Company has not received
from the Commission any notice pursuantto Rule 401(g)(2) of the SecuritiesActRegulations objecting to the use of the automaticshelf registration
statement form;

(b) The Original Registration Statement became effective upon filing under Rule 462(e) of the SecuritiesAct Regulations on February25,2015,
and any post-effective amendment thereto also became effective upon filing under Rule 462(e). No stop order suspending the effectiveness of the
Registration Statement or any notice objecting to its use has been issued under the Securities Act and no proceedings for that purpose have been
institutedorarepending or,to the knowledgeof the Company, arecontemplatedby the Commission, and any requeston the part of the Commission
for additional information has been complied with.

Any offer that is a written communication relating to the Bonds made prior to the filing ofthe Original Registration Statement by the
Company or any person acting on its behalf(within the meaning, for this paragraph only, ofRule 163(c)ofthe Securities Act Regulations) has been
filed with the Commissionin accordance with the exemption provided by Rule 163 and otherwise complied with the requirements of Rule 163,
including without limitation the legending requirement, to qualify such offer for the exemption fromSection 5(c) of the Securities Act provided by
Rule 163.
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At the respective times the Original Registration Statement and each amendment thereto became effective, at each deemed effective date
with respect to the Underwriters pursuant to Rule 430B(f)(2) ofthe Securities Act-Regulations and at the Closing Date, the Registration Statement
complied and will comply in all material respectswith the requirements of the SecuritiesAct and the Securities Act Regulations and the Trust
Indenture Act of 1939, as amended (the "Trust Indenture Act"Vand the rules and regulations thereunder, and did not and will not contain an untrue
statement ofa material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

Neitherthe Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or supplement was
issued and at the Closing Date, included or will include an untrue statement ofa material fact or omitted or will omit to state a material fact necessary
in order to make the statements therein, in the light ofthe circumstances under which they were made, not misleading.

Each preliminary prospectus (including the prospectus or prospectuses filed as part ofthe Original Registration Statement or any
amendment thereto) complied when so filed and each Prospectus will comply when so filed in all material respects with the Securities Act Regulations
and each preliminary prospectus and the Prospectus delivered to the Underwritersfor use in connection with this offering was identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

As ofthe Applicable Time (as defined below), neither (x) the Issuer General Use Free Writing Prospeclus(es) (as defined below) issued at or
prior to the Applicable Time, the Statutory Prospectus (as defined below) and the Issuer Free Writing Prospectus (as defined below), including the Final
TermSheet prepared and filed pursuant to Section 6(b) identified on Schedule A hereto, all considered together (collectively, the "General Disclosure
Package"!. nor(y) any individual IssuerLimited Use Free Writing Prospectus (as defined below),when considered together with the General Disclosure
Package, included any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements therein, in the
light of the circumstancesunder which they weremade, not misleading.

As ofthe time ofthe filing ofthe Final Term Sheet, the General Disclosure Package, when considered together with the Final Term Sheet
(as defined in Section 6(b)),will not include any untrue statement of a material fact or omit to state any material feet necessary in order to make the
statements therein, in the light ofthe circumstances under which they were made, not misleading.
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As used in this subsection and elsewhere in this Agreement:

"AnolicableTime"means3:50 p.m.,NewYorkCity time,on September21,2015 or such other time as agreedby the Companyand the
Representatives.

"IssuerFreeWriting Prospectus" means any "issuer freewriting prospectus," as defined in Rule 433 ofthe Securities Act Regulations
("Rule 433"). relating to the Bonds that (i) is required to be filed with the Commission by the Company, (ii) is a "road show that is a written
communication" within the meaning of Rule 433(d)(8Xi), whether or not required to be filed with the Commissionor (iii) is exempt from filing
pursuant to Rule 433(d)(5)(i) because it contains a description ofthe Bonds or ofthe offering that does not reflect the final terms, in each case in the
form filedor requiredto be filedwith the Commission or, if not requiredto be filed, in the formretainedin the Company'srecordspursuantto Rule
433(g).

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is intended for general distribution to
prospective investors, as evidenced by its being specified in Schedule A hereto.

"IssuerLimited Use Free Writing Prospectus" means any IssuerFree Writing Prospectus that is not an IssuerGeneralUse Free Writing
Prospectus.

"Permitted Free Writing Prospectus" means any fiee writing prospectus consented to in writing by the Company and the Representatives.
For the avoidance of doubt, any fiee writing prospectus that is not consented to in writing by the Company does not constitute a Permitted Free
Writing Prospectus and will not be an Issuer Free Writing Prospectus.

"Statutory Prosnectus" as ofany time means the prospectus relating to the Bonds that is included in the Registration Statement
immediately prior to that time, including any document incorporated by referencetherein and any preliminary or other prospectus deemed to be a part
thereof.

Each Issuer Free Writing Prospectus, as ofits issue date and at all subsequent times through the completion ofthe public offer and sale of
the Bonds or until any earlier date that the Company notified or notifies the Representatives as described in Section 6(g), did not, does not and will not
include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the Prospectus,
including any document incorporated by reference therein and any preliminary or other prospectus deemed to be a part thereof that has not been
superseded or modified.
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The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement, the
Prospectus or any IssuerFree Writing Prospectus made in reliance upon and in conformity \vith written information furnished to the Company as set
forth in Schedule B hereto by any Underwriter through the Representatives expressly for use therein or to any statements in or omissions from the
Statement ofEligibility ofthe Trustee under the Indenture. At the effective date of the Registration Statement, the Indenture conformed in all material
respects to the Trust Indenture Act and the rules and regulations thereunder^

(c) The Company has been duly organized, is validly existing as a corporation in good standing under the laws ofthe Commonwealths of
Kentucky and Virginia, has the power and authority to own its property and to conduct its business as described in the General Disclosure Package and
the Prospectus and to enter into and perform its obligations under this Agreement, the Indenture and the Bonds, and is duly qualified to transact
business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing ofproperty requires such
qualification, 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 Bonds have been duly authorized by the Company and, when issued, authenticated and delivered in the manner provided for in the
Indenture and delivered against payment ofthe consideration therefor, will constitute valid and binding obligations of the Company enforceable in
accordance with their terms, except to the extent limited by bankruptcy, insolvency, fraudulent conveyance, reorganization or moratorium laws or by
other laws now or hereafter in effect relating to or affecting the enforcement ofmortgagee's and other creditors' rights and by general equitable
principles (regardless ofwhether considered in a proceeding in equity or at law), an implied covenant ofgood faith and fair dealing and consideration
ofpublic policy, and federal or state securities law limitations on indemnification and contribution (the "Enforceabilitv Exceptions"!: the Bonds will
be in the forms established pursuant to, and entitled to the benefits of, the Indenture; and the Bonds will conform in all material respects to the
statements relating thereto contained in the General Disclosure Package and the Prospectus;

(e) The Indenture has been duly authorized by the Company; at the Closing Date, the Supplemental Indenture will have been duly executed and
delivered by the Company, and assuming due authorization, execution and delivery ofthe Indenture by the Trustee, the Indenture will constitute a
valid and legally binding obligation ofthe Company enforceable in accordance with its terms (except to the extent limited by the Enforceability
Exceptions); the Indenture
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conforms and will conform in all material respects to the statements relating thereto contained in the General Disclosure Package and the Prospectus;
and at the effective date ofthe Registration Statement, the Indenture was duly qualified under the Trust Indenture Act;

(f) The Company is in compliance in all material respects with its amended and restated articles ofincorporation and bylaws;

(g) The Order ofthe Kentucky Public Service Commission, dated June 16,2014, the Order ofthe State Corporation Commission of the
Commonwealth ofN^tginia, dated May 8,2014, and the Order ofthe Tennessee Regulatory Authority, dated June 24,2014, have been obtained and
are in full force and effect and are sufficient to authorize the issuance and sale by the Company ofthe Bonds as contemplated by this Agreement, and
no further consent, approval, authorization, order, registration or qualification ofor with any federal, state or local govemmental agency or body or any
federal, state or local court is required to be obtained by the Company for the consummation ofthe transactions contemplated by this Agreement and
the Indenture in connection with the offering, issuance and sale of the Bonds by the Company, or the performance by the Company ofits obligations
hereunder or thereunder, except (i) such as have been obtained or(ii) such as may be required under the blue sky laws ofany jurisdiction in connection
with the purchase and distribution ofthe Bonds by the Underwriters in the manner contemplated herein and in the General Disclosure Package and the
Prospectus;

(h)None ofthe execution and delivery ofthis Agreement, the Supplemental Indenture, the issue and sale ofthe Bonds, or the consummation of
any ofthe transactions herein or therein contemplated, will (i) violate any law or any regulation, order, writ, injunction or decree ofany court or
govemmental instmmentality applicable to the Company, (ii) breach or violate, or constitute a default under, the Company's amended and restated
articles of incorporation or bylaws, or (iii) breach or violate, or constitute a default under, any material agreement or instrument to which the Company
is a party or by which it is bound, except in the case ofclauses (i) and (iii), for such violations, breaches or defaults that would not in the aggregate,
have a material adverse effect on the Company's ability to perform its obligations hereunder or thereunder;

(i) The consolidated financial statements ofthe Company, togethermth the related notes and schedules, each set forth or incorporated by
reference in the Registration Statement comply as to form in all material respects with the applicable accounting requirements ofthe Securities Act and
the Exchange Act and the related published mles and regulations thereunder; such audited financial statements have been prepared in all material
respects in accordance with generally accepted accounting principles consistently applied throughout the periods involved, except as disclosed
therein; and no material modifications are required to be made to the unaudited interim financial statements for them to be in conformity with
generally accepted accounting principles;
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(j) This Agreement has been duly and validly authorized, executed and delivered by the Company;

(k) Since the respective dates as ofwhich information is given in the GeneralDisclosurePackage and the Prospectus,except as otherwise stated
therein or contemplated thereby, there has been no material adverse change, or event or occurrence that would result in a material adverse change, in
the flnancial position or results ofoperations ofthe Company;

(l)The Company is not, and after giving effect to the offering and sale ofthe Bonds and the application ofthe proceeds thereofas described in
the GeneralDisclosurePackage and the Prospectus,will not be, an "investment company" as such term is defined in the Investment Company Act of
1940, as amended;

(m)Ernst & Young LLP,which has audited certain financial statements ofthe Company and issued its report with respect to the audited
consolidated financial statements and schedules included and incorporated by reference in the General Disclosure Package and the Prospectus, is an
independent registered public accounting firm with respect to the Company during the periods covered by its reports within the meaning ofthe
Securities Act and the Securities Act Regulations and the standards ofthe ^blic Company Accounting Oversight Board (United States) ("PCAQB");

(n) The Company maintains systems of internal accounting controls sufficient to provide reasonable assurance that transactions are executed in
accordance with management's authorizations and transactions are recorded as necessary to permit preparation of financial statements. The Company
maintains effective "disclosure controls and procedures" as such term is defined in Rule 13a-15(e) under the Exchange Act;

(o) (i) The Company has good and sufficient title to the interest and estate ofthe Company in all real property, and good title to all other
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 ofthe Indenture, (B) Permitted Liens (as defined in the Indenture), and (C) defects and irregularities in title and other Liens (as defined in
the Indenture) that in each case are not prohibited by the Indenture and that, in the Company's judgment, do not, individually or in the aggregate,
impair the operation ofthe Company's business in any material respect; (ii)the descriptions ofall such property contained or referred to in the
Indenture are adequate for purposes ofthe lien purported to be created by the Indenture; (iii) the Indenture (excluding the Supplemental Indenture)
constitutes, and, on the Closing Date, the Indenture will constitute, a valid
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mortgage lien on and secuiity interest in all property which is specifically or generally described or referred to therein as being subject to the lien
thereof(other than such property as has been released from the lien ofthe Indenture in accordance with the terms thereof), subject only to the Liens,
defects and irregularities refened to in subparagraph (i) above; and (iv) on and after the Closing Date, the Indenture by its terms will effectively subject
to the lien thereofall property located in the Commonwealth ofKentucky acquired by the Company after the Closing Date ofthe character generally
described or refened to in the Indenture as being subject to the lien thereof, subject to (A) defects and irregularities in title existing at the time ofsuch
acquisition, (B) Purchase Money Liens (as defined in the Indenture) and any other Liens placed or otherwise existing or placed on such property at the
time ofsuch acquisition, (C) with respect to real property, Liens placed thereon following the acquisition thereofby the Company and prior to the
recording and filing ofa supplemental indenture or other instrument specifically describing such real property and (D) possible limitations arising out
of laws relating to preferential transfers ofproperty during certain periods prior to commencement ofbankruptcy, insolvency or similar proceedings
and to limitations on liens on property acquired by a debtor after the commencement ofany such proceedings, and possible claims and taxes of the
federal govemment, and except as otherwise provided in Article Thirteen ofthe Indenture; it being understood that, ifany property were to become
subject to the lien of the Indenture by virtue ofthe "springing lien provisions" contained in the proviso at the end ofthe definition ofExcepted
Property" in the granting clauses ofthe Indenture, the lien ofthe Indenture as to such property would be subject to any Liens existing on such property
at the time such property became subject to the lien ofthe Indenture;

^) On the Closing Date, the Indenture \vill have been duly recorded or lodged for record as a mortgage ofreal estate, and any required filings
with respect to personal property and fixtures subject to the lien ofthe Indenture will have been duly made, in each place in which such recording and
filing is required to protect, preserve and perfect the lien ofthe Indenture, and all taxes and recording and filing feesrequired to be paid with respect to
the execution, recording or filing ofthe Indenture, the filing offinancing statements and similar documents and the issuance ofthe Bonds will have
been paid;

(q) The interactive data in extensible Business Reporting Language included or iiicorporated by reference in the Registration Statement fairly
presents the information called forIn all material respectsand has been prepared in accordance with the Commission's rules and guidelines applicable
thereto;

(r)None ofthe Company or, to the knowledge ofthe Company, any director, officer,agent, employee or affiliate ofthe Company is awareofor
has taken any action, directly or indirectly, that would result in a violation by such persons ofthe Foreign Corrupt Practices Act of 1977, as amended,
and the rules
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and regulations thereunder (collectively, the "FCPA"), including, without limitation, making use ofthe mails or any means or instrumentality of
interstate commerce corruptly iii furtherance ofan offer, payment, promise to pay or authorization ofthe payment ofany money, or other property, gift,
promise to give, or authorization ofthe giving ofanything ofvalue to any "foreign official" (as such term is defined in the FCPA) or any foreign
political party orofBcial thereofor any candidate for foreign political office, in contravention ofthe FCPA, and the Company and, to the knowledge of
the Company, its affiliates have conducted their businesses in compliance with the FCPA and have instituted and maintain policies and procedures
designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith;

(s) The operations of the Company are and have been conducted at all times in compliance in all material respects with applicable financial
recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering
statutes ofall applicable jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued,
administered orenjorcedby any governmental agency (collectively, the "Monev Laundering Laws"! and no action, suit orproceedlng by or before any
court or governmental agency, authority or body or any arbitrator involving the Company with respect to the Money Laundering Laws (spending or,
to the best knowledge ofthe Company, threatened; and

(t)None ofthe Company or any ofits subsidiaries or, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the
Company or any of its subsidiaries is currently the target ofany U.S. sanctions administered by the Office ofForeign Assets Control ofthe U.S.
Treasury Department ("OFAC") ("Sanctions")! Ihe Company will not directly or indirectly use the proceeds ofthe offering, or lend, contribute or
otherwise make available such proceeds, to any subsidiary, joint venture partner or other person or entity, for the purpose offinancing the activities of
any person, or in any country or territory, that, at the time ofsuch financing, is the target ofSanctions.

Each ofyou,as one ofthe 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 information set forth in Schedule B hereto furnished to the Company by
or through you or on your behalfexpressly 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 information required to be stated therein or necessary to make such information not misleading.
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3. Purchase and Sale ofBonds.

On the basis of the representations, wairantiesand agreements herein contained, but subject to the terms and conditions herein contained, 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
99.307% of the principal amount per 2025 Bond and a purchase price of99.042% ofthe principal amount per 2045 Bond thereof, plus accrued interest, if
any, from the date of the first authentication ofthe Bonds to the Closing Date (as hereinafter defined), the respective principal amounts ofthe Bonds set forth
below opposite the names ofsuch Underwriters.

Underwriters

J.P. Morgan Securities LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. LLC
UBS Securities LLC

BNY Mellon Capital Markets, LLC
CIBC World Markets Corp.
Credit Sutsse Securities (USA) LLC.
SunTrust Robinson Humphrey, Inc.

Total

Principal
Amount of

2025 Bonds

S 50,000,000.00
S 50,000,000,00
$ 50,000,000.00
S 50,000,000.00
S 12,500,000.00
S 12,500,000,00
$ 12,500,000.00
S 12,500,000.00
S250.000.000.00

Principal
Amount of

2045 Bonds

$ 50,000,000.00
$ 50,000,000.00
$ 50,000,000.00
$ 50,000,000.00
$ 12,500,000.00
$ 12,500,000.00
$ 12,500,000.00
$ 12,500.000.00
S25Q.OOO.OOO.OO

4. Offering ofthe Bonds.

The several Underwriters agree that as soon as practicable, in their judgment, they will make an offering oftheir respective portions ofthe Bonds
In accordance with the terms set forth in the General Disclosure Package and the Prospectus.

5. Delivery and Pavment.

The Bonds will be represented by one or more definitive global securities in book-entry form which will be deposited by or on behalfofthe
Company with The Depository Trust Company fDTC'i or its designated custodian. The Company will deliver the Bonds to you against payment by you of
the purchase price therefor (such delivery and payment herein referred to as the "Closing"! bv wire transfer of immediately available funds to the Company's
account (No. 3752099120) at Bank of America (ABA Routing Number 026-0095-93) by 10:00 a.m.. New York City time, on the Closing Date. Such payment
shall be made upon delivery ofthe Bonds for the account ofJ.P. Morgan Securities LLC at DTC. The Bonds so to be delivered will be in fully registered form
in such authorized denominations as established pursuant to the Indenture. The Company will make the Bonds available for inspection by you at the ofllce
ofThe Bank of
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New York Mellon, 101 Barclay Street, 8th Floor, New York, New York 10286, Attention: Corporate Trust, not later than 10:00 a.m., New York City time, on
the Business Day next preceding the Closing Date. "Business Dav" shall mean any day other than a Saturday, a Sunday or a legal holiday or a day on which
banking institutions or trust companies are authorized or obligated by law to close in The City ofNew York.

Each Underwriter represents and agrees that, unless it obtains the prior written consent ofthe Company and the Representatives, it has not and
will not make any offer relating to the Bonds that would constitute or would use an "issuer free writing prospectus" as defined in Rule 433 or that would
otherwise constitute a "free writing prospectus" as defined in Rule 405 ofthe Securities Act Regulations that would be required to be filed with the
Commission, other than information contained in the Final Term Sheet prepared in accordance with Section 6(b).

The term "Closing Date" wherever used in this Agreement shall mean September 28,2015, or such other date (i) not later than the seventh full
Business Day thereafter as may be agreed upon in writing by the Company and you, or(ii)as shall be determined by postponement pursuant to the provisions
ofSection 10 hereof.

6. Certain Covenants ofthe Comoanv.

The Company covenants and agrees with the several Underwriters:

(a)Subject to Section 6(b), to comply with the requirementsofRule 430B and to notify the Representatives immediately, and confirm the notice
in writing, (i) when any post-effective amendment to the Registration Statement or new registration statement relating to the Bonds shall become
effective, or any supplement to the Prospectus or any amended Prospectus shall have been filed, (ii) ofthe receipt ofany comments from the
Commission, (iii) ofany request by the Commission for any amendment to the Registration Statement or the filing ofa new registration statement or
any amendment or supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed to be a part thereofor for
additional information, (iv) ofthe issuance by the Commission ofany stop order suspending the effectiveness ofthe Registration Statement or such
new registration statement or any notice objecting to its use or ofany orderpreventing or suspending the use ofany preliminary prospectus, or ofthe
suspension ofthe qualification ofthe Bonds for offeringor sale in anyjurisdiction, or ofthe initiation or threatening ofany proceedings for any of
such purposes or ofany examination pursuant to Section 8(e) ofthe Securities Act conceming the Registration Statement and (v)ifthe Company
becomes the subject ofa proceeding under Section 8A ofthe Securities Act in connection with the offering ofthe Bonds. The Company will effect the
filings required under Rule 424(b), in the mannerand within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)).The
Company will make every reasonable effort to prevent the issuance ofany stop order and, ifany stop order is issued, to obtain the lifting
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thereof at the earliest possible moment. The Company shall pay the required Commission filing fees relating to the Bonds within the time required by
Rule 456(b)(l)(i)ofthe Securities Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r)of
the Securities Act Regulations (including, ifapplicable, by updating the "Calculation ofRegistration Fee" table in accordance with Rule 456(b)(l)(ii)
either in a post-effective amendment to the Registration Statement or on the cover page ofa prospectus filed pursuant to Rule 424(b)).

(b) To give the Representatives notice of its intention to file or prepare any amendment to the Registration Statement or new registration
statement relating to the Bonds or any amendment, supplement or revision to either any preliminary prospectus (including any prospectus included in
the Original Registration Statement or amendment thereto at the time it became effective) or to the Prospectus, whether pursuant to the Securities Act,
the Exchange Act or otherwise, and the Company will fiimish the Representatives with copies ofany such documents a reasonable amount oftime
prior to such proposed filing or use, as the case maybe, and will not file or use any such document to which the Representatives shall reasonably object
in writing. The Company will give the Representatives notice ofits intention to make any such filing pursuant to the Exchange Act, Securities Act or
Securities Act Regulations from the Applicable Time to the Closing Date and will fumish the Representatives with copies ofany such documents a
reasonable amount oftime prior to such proposed filing and will not file or use any such document to which the Representatives shall reasonably
object in writing. The Company will prepare a final term sheet (the "Final Term Sheef'l substantially in the form attached as Annex I hereto reflecting
the final terms ofthe Bonds, and shall file such Final Term Sheet as an "IssuerFree Writing Prospectus" in accordance with Rule 433: provided that the
Company shall fumish the Representatives with copies ofany such Final Term Sheet a reasonable amount oftime prior to such proposed filing and will
not use or file any such document to which the Representatives shall reasonably object in writing.

(c) To fumish to each Underwriter, without charge, during the period when the Prospectus is required to be delivered under the Securities Act, as
many copies ofthe Prospectus and any amendments and supplements thereto as each Underwriter may reasonably request.

(d) That before amending and supplementing the preliminary prospectus or the Prospectus, it will fumish to the Representatives a copy ofeach
such proposed amendment or supplement and that it will not use any such proposed amendment or supplement to which the Representatives
reasonably object in writing.

(e) To use its best efforts to qualify the Bonds and to assist in the qualification ofthe Bonds by you or on your behalffor offer and sale under the
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securities or "blue sky" lawsof such jurisdictions as you may designate, to continue such qualification in effect so long as required for the distribution
of the Bonds and to reimburseyou forany expenses (including filing fees and fees and disbursements of counsel) paid by you or on your behalf to
qualify the Bonds foroffer and sale, to continue such qualification, to determine its eligibility for investment and to print any preliminary or
supplemental "blue sky" survey or legal investment memorandumrelating thereto: provided that the Company shall not be required to qualify as a
foreign corporation in any State, to consent to service ofprocess in any State other than with respect to claims arising out of the offering or sale of the
Bonds, or to meet any other requirement in connection with this paragraph (e) deemed by the Company to be unduly burdensome;

(f)Promptly to deliver to you one signed copy ofthe Registration Statement as originally filed and of all amendments thereto heretofore or
hereafter filed, including conformed copies ofall exhibits except those incorporated by reference, and such number ofconformed copies ofthe
Registration Statement (but excluding the exhibits), each related preliminary prospectus, the Prospectus, and any amendments and supplements
thereto, as you may reasonably request;

(g) Ifat any time prior to the completion of the sale of the Bonds by the Underwriters(as determined by the Representatives), any event occurs as
a result of which the Prospectus, as then amended or supplemented, would include any untrue statement ofa material fact or omit to state any material
fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, or ifit should be necessary
to amend or supplement the Prospectus to comply with applicable law, the Company promptly (i) will notify the Representatives ofany such event;
(ii) subject to the requirements of paragraph (b) of this Section 6, will prepare an amendment or supplement that will correct such statement or omission
or effectsuch compliance; and (Hi)will supply any supplemented or amended Prospectus to the several Underwriterswithout charge in such quantities
as they may reasonably request: nrovided that the expense ofpreparing and filing any such amendment or supplement to the Prospectus (x) that is
necessary in connection with such a delivery ofa supplemented or amended Prospectus more than nine months after the date ofthis Agreement or
(y) that relates solely to the activities ofany Underwriter shall be borne by the Underwriter or Underwriters or the dealer or dealers requiring the same;
and provided further that you shall, upon inquiry by the Company, advise the Company whether or not any Underwriter or dealer which shall have
been selected by you retains any unsold Bonds and, for the purposes of this subsection (g),the Company shall be entitled to assume that the
distribution ofthe Bonds has been completed when they are advised by you that no such Undenvriter or dealer retains any Bonds. If at any time
following issuance ofan Issuer Free Writing Prospectus, there occurs an event or development as a result ofwhich such Issuer Free Writing Prospectus
would conflict with the information contained in the Registration Statement (or any other registration statement related to the Bonds) or
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theStatutory Prospectus orany preliminary prospectus would includean untrue statement ofa material fact orwouldomitto statea material fact
necessary in order to make the statements therein, in the light ofthe circumstances prevailing at that subsequent time, not misleading, the Company
will promptly notify the Representatives and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate
or correct such conflict, untrue statement or omission.

(h) As soon as practicable, to make generally available to its security holders an earnings statement covering a period ofat least twelve months
beginning after the "effective date of the registration statement" within the meaning ofRule 158 under the Securities Act which will satisfy the
provisions ofSection 11(a) ofthe Securities Act;

(i) To pay or bear (i) all expenses in connection with the matters herein required to be performed by the Company, including all expenses (except
as provided in Section 6(g) above) in connection with the preparation and filing ofthe Registration Statement, the General Disclosure Package and the
Prospectus, and any amendment or supplement thereto, and the furnishing ofcopies thereofto the Underwriters, and all audits, statements or reports in
connection therewith, and all expenses in connection with the issue and delivery ofthe Bonds to the Underwriters at the place designated in Section 5
hereof, any fees and expenses relating to the eligibility and issuance ofthe Bonds in book-entry form and the cost ofobtaining CUSIP or other
identification numbers for the Bonds, all federal and state taxes (ifany) payable (not including any transfer taxes) upon the original issue ofthe Bonds;
(ii) all expenses in connection with the printing, reproduction and delivery ofthis Agreement and the printing, reproduction and delivery ofany
preliminary prospectus and each Prospectus, and (except as provided in Section 6(g) above) any amendment or supplement thereto, to the
Underwriters; (iii) any and all fees payable in connection with the rating ofthe Bonds; (iv) all costs and expenses relating to the creation, filing or
perfection ofthe security interests under the Indenture; and (v) the reasonable fees and expenses ofthe Trustee, including the fees and disbursements of
counsel for the Trustee, in connection mth the Indenture and the Bonds;

(j) During the period from the date ofthis Agreement through the Closing Date, the Company shall not, without the Representatives'prior
written consent, directly or indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose of, any Bonds, any security convertible
into or exchangeable into or exercisable for Bonds or any debt securities substantially similar to the Bonds (except for the Bonds issued pursuant to
this Agreement); and

(k) The Company represents and agrees that, unless it obtains the prior consent of the Representatives (such consent not to be unreasonably
withheld), it has not made and will not make any offer relating to the Bonds that would
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constitute an IssuerFree Writing Prospectus or that would otherwise constitute a "free writing prospectus," as defined in Rule 405 of the SecuritiesAct
Regulations, required to be filed with the Commission.The Company represents that it has treated or agrees that it will treat each Permitted Free
Writing Prospectus as an "issuer freewriting prospectus," as defined in Rule 433, and has complied and will comply with the requirementsof Rule 433
applicable to any Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping in
accordance with the Securities Act Regulations.

7. Conditions ofUnderwriters' Obligations.

The obligations ofthe several Underwriters to purchase and pay for the Bonds on the Closing Date shall be subject to the accuracy ofthe
representations and warranties on the part ofthe Company contained herein at the date ofthis Agreement and the Closing Date, to the accuracy ofthe
statements ofthe Company made in any certificates pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder and to
the following additional conditions:

(a) You shall have received a certificate, dated the Closing Date, of(1) an executive officer ofthe Company and (2) a principal financial or
accounting officer or the controller ofthe Company, in which such officers, to the best oftheir knowledge after reasonable investigation, shall state
that (i) the representations and warranties ofthe Company in this Agreement are true and correct in all material respects as ofthe Closing Date, (ii) the
Company has complied in all material respectswith all agreements and satisfied all conditions on its part to be performedor satisfied at or prior to the
Closing Date,(iii)no stop order suspending the effectiveness ofthe Registration Statement has been issued, and no proceedings for that purpose have
been instituted or are pending by the Commission, and (iv) subsequent to the date of the latest financial statements in the General Disclosure Package
and the Prospectus, there has been no material adverse change in the financial position or results ofoperations ofthe Company except as set forth or
contemplated in the General Disclosure Package and the Prospectus.

(b) You shall have received from Ernst & Young LLP letters, dated the date ofthis Agreement and the Closing Date, confirming that Ernst &
Young LLP is an independent registeredpublic accounting firmwith respect to the Company within the meaning ofthe Securities Act and the
Securities Act Regulations, and that:

(i)in their opinion, the consolidated financial statements ofthe Company audited by them and included or incorporated by reference in
the Registration Statement comply as to form in all material respects with the applicable accounting requirements ofthe Securities Act and the
Exchange Act, and the related published rules and regulations thereunder;
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(ii) they have read the minutes ofthe meetings ofthe Company's Board ofDirectorsand committees thereof as set forth in the minute
books at a specifled date not more than five Business Dayspriorto the date of delivery of such letter^

(iii) they have, ifapplicable, performed the procedures specified by the PCAOB for a review ofinterim financial information as described
in PCAOB AU722, Interim Financial Information,on the unaudited condensed interim financial statements ofthe Company included or
incorporated by referencein the Registration Statement and have read the unaudited interim financial data for the period fiornthe date ofthe
latest balance sheet included or incorporated by reference in the Registration Statement to the date ofthe latest available interim financial data;
and

(iv) on the basis ofthe review referred to in clauses (ii) and (iii) above, a reading ofthe latest available interim financial statements ofthe
Company, inquiries performedby them of certain officials ofthe Company who have responsibility for financial and accounting matters
regarding the specific items for which representations are requested below and other specified procedures, nothing came to their attention that
caused them to believe that:

(A)any material modifications should be made to the unaudited interim financial statements included or incorporated by reference
in the Registration Statement for them to be in conformitywith generally accepted accounting principles;

(B) the unaudited interim financial statements included or incorporated by referencein the Registration Statement do not comply
as to formin all material respects \vith the applicable accounting requirements ofthe Securities Act, the Exchange Act and the related
published rules and regulations thereunder;

(C) at the date ofthe latest available balance sheet ofthe Company read by such accountants, there was any change in the
stockholders equity, common stock, treasurystock or preferredsecurities (with or without sinking fund requirements),or any increase in
long-term debt, as compared with amounts shown on the latest consolidated balance sheet included or incorporated by reference In the
Registration Statement,or, at the date of the latest available income statement of the Company read by such accountants, there was any
change in the consolidated operating revenue, consolidated operating income or consolidated net income, as compared with amounts
shown on the latest consolidated income statement included or incorporated by referencein the Registration Statement; or
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(D)at a date not more than five Business Days prior to the dale ofthis Agreement,there was any change in (i) the stockholders
equity, common stock, treasury stock or preferredsecurities (with or without sinking fund requirements),or any increase in long-term
debt, as compared with amounts shown on the latest consolidated balance sheet included or incorporated by reference in the Registration
Statement or(ii) the consolidated operating revenue, consolidated operating income or consolidated net income, as compared with
amounts shown on the latest consolidated income statement included or incorporated by referencein the Registration Statement; except
in all cases for changes, increases or decreases that the Prospectus discloses have occurred or may occur or that are described in such
letter; and

(v) they have read certain financial and statistical amounts included or incorporated by referencein the Registration Statement and the
Prospectus,which amounts ate set forth in such letter and agreed such amounts to the Company's accounting records which are subject to
controls over financial reporting orwhich have been derived directly fiom such accounting recordsby analysis or computation and have found
such amounts to be in agreement with such results, except as otherwise specified in such letter, and such other procedures as the Underwriters
may request and Ernst & Young LLP is willing to perform and report upon.

(c)The Registration Statement shall have become effective and, on the Closing Date, no stop order suspending the effectivenessofthe
Registration Statement and/or any notice objecting to its use shall have been issued under the Securities Act or proceedings therefor initiated or
threatenedby the Commission, and any requeston the part of the Commission foradditional information shall have been compliedwith to the
reasonable satisfaction ofcounsel to the Underwriters. A prospectus containing the Rule 430B Information shall have been filed with the Commission
in the mannerand withinthe timeperiodrequiredby Rule 424(b)without relianceon Rule 424(b)(8) (ora post-effective amendment providingsuch
information shallhavebeenfiled and become effective in accordance withtherequirements of Rule430B).TheCompany shallhavepaid the required
Commission filing feesrelatingto the Bonds within the timeperiodrequiredby Rule 456(b)(I)(i)of the Securities ActRegulationswithout regatd to
the provisothereinand otherwise in accordancewithRules456(b)and 457(r)of the SecuritiesActRegulationsand, if applicable,shall have updated
the "Calculationof RegistrationFee"table in accordance with Rule456(b)(l)(ii) either in a post-effective amendment to the RegistrationStatement or
on the cover page of a prospectus filed pursuant to Rule 424(b).
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(d) Subsequent to the execution ofthis Agreement,there shall not have occurred (i) any material adverse change not contemplated by the
GeneralDisclosurePackage or the Prospectus (as it exists on the date hereof) in or affecting paiticularly the business or properties ofthe Company
which, in your judgment, materially impairs the investment quality ofthe Bonds; (ii) any suspension or limitation oftrading in securities generally on
the New York Stock Exchange, or any setting ofminimum prices for trading on such exchange, or any suspension of trading ofany securities of the
Company on any exchange or in the over-the-counter market; (iii) a general banking moratorium declared by federal orNewYork authorities or a
material dismption in securities settlement, payment or clearance services in the United States; (iv) any outbreak or escalation ofmajor hostilities in
which the United States is involved, any declaration ofwar by Congress or any other substantial national or international calamity or emergency if, in
your reasonablejudgment, the effect of any such outbreak, escalation, declaration, calamity or emergency makes it impractical and inadvisable to
proceed with completion ofthe sale of and payment for the Bonds and you shall have made a similar determination with respect to all other
underwritings ofdebt securities ofutility or energy companies in which you are participating and have a contractual right to make such a
determination; or (v) any decrease in the ratings of the Bonds by Standarf & Poor's Ratings Services,a Division ofThe McGraw-Hill Companies, Inc.
orMoody's Investors Service, Inc. or any such organization shall have publicly announced that it has under surveillance or review,with possible
negative implications, its rating ofthe Bonds.

(e)At or before the Closing Date, the Kentucky Public Service Commission, the State Corporation Commission ofthe Commonwealthof
>^rginia,and the Tennessee Regulatory Authority and any other regulatory authority whose consent or approval shall be required forthe issue and sale
ofthe Bonds by the Company shall have taken all requisite action, orall such requisite action shall be deemed in fact and law to have been taken, to
authorize such issue and sale on the terms set forth in the Prospectus.

(f)You shall have received fromGerald A,Reynolds, General Counsel, Chief Compliance Officerand Corporate Secretaryofthe Company, or
such other counsel for the Company asmay beacceptable to you, anopinion inform and substance satisfactory toyou, dated the Closing I^te and
addressed to you, as Representatives ofthe Underwriters, substantially to the effect that:

(i) The Company has been duly organized and is validly existing as a corporation in good standing under the la\vsofthe Commonwealth
of Kentuckyand the Commonwealth of Virginia, withpowerand authority to own its propertiesand conduct its businessas described in the
General Disclosure Package and the Prospectus;
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(ii) The Bonds have been duly authorized, executed and delivered by the Company and, assuming due authentication and delivery by the
Trustee in the mannerprovided for in the Indenture and delivery against payment therefor, are valid and legally binding obligations ofthe
Company entitled to the benefits and security ofthe Indenture, enforceable against the Company in accordance with their terms(except to the
extent limited by the Enforceability Exceptions);

(iii) The Indenture has been duly authorized, executed and delivered by the Company and, assuming due authorization, execution and
delivery by the Trustee, constitutes a valid and legally binding obligation ofthe Company, enforceable against the Company in accordance with
its terms (except to the extent limited by the Enforceability Exceptions);

(iv)The Company has good and sufTicient title to the interest and estate ofthe 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 ofthe Indenture,
(B) Permitted Liens (as defined in the Indenture), and (C) defects and irregularities in title and other Liens (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 individually or in the aggregate, impair the
operation ofthe Company's business in any material respect;

(v) The descriptions of all such property contained or referredto in the Indenture are adequate forpurposes ofthe lien purported to be
created by the Indenture;

(vi)The Indenture constitutes a valid mortgage lien on and security interest in all property \\diich is specifically or generally described or
referredto therein as being subject to the lien thereof (other than such property as has been released fromthe Lien ofthe Indenture in accordance
with the terms thereoO. subject only to the Liens, defects and irregularities referred to in subparagraph (iv) above;

(vii) The Indenture by its termswill effectively subject to the lien thereof all property located in the CommonwealthofKentucky acquired
by the Company after the Closing Date ofthe charactergenerally described or referredto in the Indenture as being subject to the lien thereof,
subjectto (A)defectsand irregularities in title existingat the time of such acquisition, (B)PurchaseMoneyLiens (asdefinedin the Indenture)
and any other Liens placed or otherwise existing on such property at the time ofsuch acquisition, (C)with respect to real property,
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Liensplaced thereonfollowing the acquisition thereofby the Companyand priorto the recordingand filingof a supplementalindentureor
other instrument specificallydescribingsuch real propertyand (D)possible limitationsarisingout of lawsrelating to preferential transfers of
property duringcertain periods priorto commencement of bankruptcy, insolvency or similar proceedings and to limitations on lienson property
acquiredby a debtorafterthe commencement of any such proceedings,and possibleclaimsand taxesof the federal government, and exceptas
othenviseprovidedin ArticleThirteenof the Indenture;it being understoodthat, if any propertywereto becomesubject to the lien of the
Indenture by virtueof the "springing lien" provisionscontainedin the provisoat the end ofthe definition of'Excepted Property"in the
granting clauses ofthe Indenture, the lienofthe Indenture as to suchproperty would be subjectto anyLiensexistingon suchproperty at the
time such property became subject to the Lien ofthe Indenture;

(viii)TheIndenture hasbeendulyrecorded or lodgedforrecord asa mortgage ofrealestate, andany required filings withrespect to
personal propertyand fixtures subject to the lien ofthe Indenturehave been duly made.Ineachplace in whichsuch recordingand filing is
required to protect, preserve andperfect the lienofthe Indenture, andall taxesand recording andfiling fees required to be paidwithrespect to
the execution, recording or filing ofthe Indenture, the filing offinancing statements and similar documents and the issuance ofthe Bonds have
been paid.

(ix)Thedescriptions in the Registration Statement, theGeneral Disclosure Package andthe Prospectus of statutes, legalandgovemmental
proceedingsand contractsand otherdocumentsareaccurateand feirlypresentthe information requiredto be shown;and (l)such counseldoes
not knowofany legalor governmental proceedings required to be described in the Registration Statement, the General Disclosure Package or
the Prospectus whicharenot described,orofany contractsordocurhentsofa characterrequiredto be describedin the RegistrationStatement,
the General Disclosure Packageorthe Prospectus or to be filedas exhibits to the RegistrationStatementwhich arenot describedand filedas
requiredand (2)nothing hascometo the attentionof such counsel that would leadsuch counsel to believe either that the Registration
Statement, at itseffective date,contained anyuntmestatement of a material fact or omitted or omitsto stateany material fact required tobe
statedtherein ornecessary to make the statements therein notmisleading, orthat theGeneral Disclosure Package, as ofthe Applicable Time, or
that the Prospectus, as supplemented, as ofthe date of this Agreement and as ofthe Closing Date,contained orcontainsany untrue statementofa
material fact or omits or omitted to state any material fact necessary to make the
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statements therein, in the lightofthe circumstances underwhich theywere made, not misleading; it beingunderstood thatsuchcounsel need
expressno opinion as to the financialstatements and other financialdata containedin the RegistrationStatement, the General Disclosure
Package or the Prospectus;

(x)Noneof the executionand deliveryof this Agreement, the Supplemental Indenture,the issueand sale of the Bonds,or the
consununation of anyof the transactions herein or therein contemplated, will(i)violateany lawor any regulation, order, writ, injunction or
decreeof any courtor governmental instrumentality knownto such counsel to be applicableto the Company,(ii) breachor violate,or constitute
a default under, theCompany's amended and restated articles of incorporation orbylaws, or(iii)breach or violate, or constitute a default under,
anymaterial agreement orinstrument known tosuch counsel towhich theCompany isapartyorbywliich it isbound, except in thecase of
clauses (i)and(iii), for such violations, breaches ordefaults thatwould not in theaggregate have a material adverse effect on theCompany's
ability to perform its obligations hereunder or thereunder;

(xi)This Agreement has been duly authorized,executedand deliveredby the Company;

(xii)The Order ofthe Kentucky PublicService Commission, datedJune 16,2014,the Orderof theStateCorporation Commission of the
Commonwealth of Virginia,dated May 8,2014, and the Orderof the Tennessee RegulatoryAuthority,dated June 24,2014, have been obtained
andarein fiill force andeffect andaresufficient to authorize the issuance andsaleby the Company of the Bondsas contemplated by this
Agreement, andno further consent, approval, authorization, order, registration or qualification of orwithany federal, stateor localgovernmental
agencyor body or any federal, state or local court is requiredto be obtained by the Companyforthe consummation of the transactions
contemplated by thisAgreement and the Indenture in connection withthe offering, issuance andsaleby theCompany of theBonds, or the
performance bytheCompany ofitsobligations hereunder orthereunder, except (i)such ashavebeenobtained or(ii)such asmay be required
under the blue sky laws ofany jurisdiction; and

(xiii) Except asdescribed in theRegistration Statement, theGeneral Disclosure Package andtheProspectus, andexcept where thefailure
to holdsuchis notreasonably expected to havea material adverse effect on the Company's operations, the Company holdsall fianchises,
certificates ofpublic convenience, licenses and permits (some ofwhich expire atvarious dates and some ofwhich are without time limit)
necessary to carry on the utility business in which it is engaged.
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In expressing any of the foregoing opinions (other than the opinions in paragraph (ix) above), the General Counsel, ChiefCompliance Offjcer
and Corporate Secretary (orsuch othercounsel forthe Company) mayrelyon opinions,dated the ClosingDate,of PillsbutyWinthropShawPittmanLLP,
StollKeenonOgdenPLLC,specialcounsel to the Company, and in the caseof the opinions in paragraphs (iv) to (viii)above, the General Counsel,Chief
Compliance OfBcerand Corporate Secretary(or such other counsel as the case may be) shall rely, in part, on such opinion ofStoll Keenon Ogden PLLC.
Copies ofthe opinion ofStoll Keenon Ogden PLLC shall be delivered to the Underwriters and the Underwriters and Counsel for the Underwriters shall be
entitled to rely on such opinions.

(g)Youshall havereceivedfiomPillsburyWinthropShawPittmanLLP,specialcounsel to the Company,an opinion in form and substance
satisfactory to you, dated the ClosingDateand addressed to you, as Representatives of the Underwriters, substantiallyto the effectthat:

(i)The Bonds havebeen duly authorized,executedand deliveredby the Companyand,assumingdue authenticationand deliveryby the
Trusteein the mannerprovided forin the Indenture and deliveryagainst paymenttherefor, are valid and legally binding obligationsof the
Company, enforceable against the Company in accordance with their terms(exceptto the extent limitedby the Enforceability Exceptions)and
are entitled to the benefits and security ofthe Indenture:

(ii)The Indenturehas been duly authorized,executedand deliveredby the Company,has been qualifiedunder the TrustIndentureAct
and,assumingdue authorization,executionand deliveryby the Trustee,constitutesa valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its tenns (except to the extent limitedby the EnforceabilityExceptions);

(iii) This Agreementhas been duly authorized, executed and delivered by the Company;

(iv)(1)TheRegistrationStatement has becomeeffectiveunder the Securities Act,and any preliminary prospectusincluded in the General
Disclosure Package at the Applicable Timeand theProspectus were filedwiththeCotrunission pursuant to the subparagraph ofRule424(b)
specifiedin such opinion on the date or datesspecifiedtherein,and the IssuerGeneral UseFreeWritingProspectus describedin ScheduleA
attached hereto was filed withthe Cotrunission pursuant to Rule433 on the datespecified in suchopinion; (2)to the bestof theknowledge of
such counsel afier inquiry ofthe Company, no stop order suspending the
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effectivenessof the Registration Statement or any part thereof has been issued and no proceedings for that purpose have been instituted under
the Securities Act; (3) the Registration Statement, as of its effective date, the Prospectus,as ofthe date ofthis Agreement,and any amendment or
supplementthereto,as of its date, appearedon their faceto be appropriately responsive in all materialrespectsto the requirements of the
SecuritiesAct and the Trust Indenture Act and the mies and regulations ofthe Commission thereundeii and (4)no factshave come to the
attention of such counsel that causesuch counsel to believe either that the RegistrationStatement,as of its effectivedate, contained any untme
statement of a material fact or omitted to state any material fact required to be stated therein ornecessary to make the statements therein not
misleading; the General DisclosurePackage, as ofthe Applicable Time,contained any untrue statement ofa material fact or omitted to state any
material fact necessaryto make the statements therein, in light ofthe circumstances under which they weremade, not misleading; or that the
Prospectus,as supplemented, as ofthe date ofthis Agreementand as it shall have been amended or supplemented, as ofthe Closing Date,
contained or contains any untrue statement of a material fact or omits or omitted to state any material fact necessary to make the statements
therein,in the light ofthe circumstances under whichthey weremade,not misleading; it being understoodthat such counselneed expressno
opinion as to the financial statements and other ilnancial or statistical data, or management's assessmentofthe effectiveness ofthe Company's
internalcontrols,containedor incorporated by reference in the RegistrationStatement, the General Disclosure Packageor the Prospectus;

(v)No consent,approval,authorizationor other,orderof any public board or body of the United Statesor the Stateof NewYork(exceptfor
the registration ofthe Bonds under the Securities Act and the qualiGcation ofthe Indenture under the Trust Indenture Act and other than in
connection or compliance with the provisions ofthe securities or "blue sky" lawsof any jurisdiction, as to which such counsel need express no
opinion) is legally required forthe authorization ofthe issuance ofthe Bonds in the mannercontemplated herein and in the General Disclosure
Package and the Prospectus;

(vi)The statements in the General Disclosure Packageand the Prospectus under the caption "Description ofthe Bonds", insofaras they
purport to constitute summaries ofcertain terms ofthe Indenture and the Bonds, constitute accurate summaries ofsuch terms ofsuch document
and securities in all material respects; and

(vii) The Company is not an "investment company" as such term is defined in the Investment Company Act of1940, as amended.
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Inrendering such opinion, Pillsbuiy Winthrop Shaw Pittman LLP may relyasto matters governed byKentucky, Virginia orTennessee lawupon
theopinion oftheGeneral Counsel, ChiefCompliance Officer andCorporate Secretary oftheCompany orsuch othercounsel referred to inSection 7(f).

(h)Youshallhavereceived fiom Sullivan &Cromwell LLP, counsel forthe Underwriters, suchopinionoropinionsin form andsubstance
satisfactory to you,dated the ClosingDate,with respectto mattersas you mayrequire,and the Companyshall have furnished to such counselsuch
documents as theyrequest forthepurpose ofenablingthemto passuponsuchmatters. Inrendering suchopinionor opinions, Sullivan &Cromwell
LLP may rely, asto matters governed byKentucky, Virginia orTennessee law, upon theopinion ofthe General Counsel, ChiefCompliance Officer and
CorporateSecretaryofthe Company refened to above or the opinion ofany special counsel referredto above; and

(i)Youshallhavereceived fiom the Company a copyof the ratinglettersfrom Standard &Poor'sRatings Services, a Division ofTheMcGraw-
Hill Companies, Inc. andMoody's Investors Service, Inc. assigning ratings on theBonds orotherevidence reasonably satisfactory to the
Representatives ofsuch ratings.

TheCompany will furnish you aspromptly aspracticable afterthe ClosingDate withsuchconformed copiesof suchopinions, certificates, letters
and documents as you may reasonably request.

Incaseanysuchcondition shallnothavebeensatisfied, thisAgreement may be terminated byyou uponnoticein writing or by telegram to the
Company without liability orobligation on thepartoftheCompany oranyUnderwriter, except asprovided in Sections 6(c), 6(i), 9,11 and14hereof.

8. Conditions ofComoanv's Oblications.

Theobligations of the Company to sellanddelivertheBondson the Closing Date aresubjectto the following conditions:

(a) AttheClosing Date, nostop order suspending theeffectiveness oftheRegistration Statement shall bein effect orproceeding therefor shall
have been institutedor, to the knowledgeof the Company,shall be contemplated.

(b)Ator before the Closing Date, theKentucky PublicService Commission, the State Corporation Commission of the Commonwealth of
Virginia, andtheTennessee Regulatory Authority andanyotherregulatory authority whose consent orapproval shallberequired for theissue andsale
ofthe Bonds bytheCompany shallhavetaken all requisite action, orall such requisite action shallbedeemed in fact andlaw to have been taken, to
authorizesuch issueand sale on the termsset forth in the Prospectus.
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Ifany such conditions shall not have been satisfied, then the Company shall be entitled, by notice in writing or by telegram to you, to terminate
this Agreementwithout any liability or obligation on thepartoftheCompanyorany Underwriter,except as provided in Sections 6(e)i6(i), 9,11 and 14
hereof.

9. Indemnification and Contribution.

(a)The Company agrees that it will indemnify and hold harmlesseach Underwriterand the officers,directors, partners,members,employees,
agents and affiliates ofeach Underwriter and each person, ifany,whocontrolsany Underwriter within the meaning ofSection 15 ofthe Securities Act
(each "an indemnified party"), against any loss, expense, claim, damage or liability to which, jointly or severally, such Underwriter,indemnified party
or such controlling person may become subject, under the Securities Act or otherwise, insofar as such loss, expense, claim, damage or liability (or
actions in respect thereof) arisesout of or is based upon any untrue statement or alleged untrue statement ofany material fact contained in the
Registration Statement, any StatutoryProspectus, any IssuerFreeWritingProspectus or the Prospectus, or any amendment or supplementto any
thereof,or arisesout ofor is based upon the omission or alleged omission to state therein any material fact required to be stated therein or necessary to
make the statements therein not misleading and, except as hereinallerin this Section 9 provided, the Company agrees to reimburseeach indemnified
party forany reasonable legal or other expenses as incurred by such indemnified party in connection with investigating or defending any such loss,
expense,claim,damageor liability; provided,however, that the Companyshall not be liable in any such case to the extent that any such loss,expense,
claim, damage or liability arisesout ofor is based on an untme statement or alleged untrue statement or omission or alleged omission made in any such
documentin relianceupon,and in conformity with,writteninformation furnished to the Companyasset forthin ScheduleB heretoby or throughyou
on behalfof any Underwriterexpressly for use in any such document or arises out of, or is based on, statements or omissions fromthe part of the
Registration Statement which shall constitute the Statement ofEligibility under the Trust Indenture Act of the Trustee under the Indenture.

(b)Each Underwriter,severally and not jointly, agrees that it will indemnify and hold harmless the Company and its officersand directors,and
eachof them,and each person,if any, whocontrolsthe Companywithin the meaningof Section 15 of the Securities Act,against any loss,expense,
claim,damageor liability to whichit or they maybecomesubject,under the SecuritiesActor otherwise, insofaras such loss,expense,claim,damageor
liability (oractions in respectthereof) arisesout ofor is basedon any untme statementoralleged untme statementofany materialfactcontained in the
Statutory Prospectus,any IssuerFree Writing Prospectus or the Prospectus,or any amendment or supplement to any thereof,or arisesout ofor is based
upon the omission or alleged omission to state therein any material fact required to be stated therein or necessary to make the
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statements therein notmisleading, in eachcaseto the extent, andonly to the extent,thatsuchuntruestatement or alleged untmestatement or omission
oralleged omission was made in anysuch documents in reliance upon, andinconformity with, written information furnished to theCompany asset
forth in Schedule B hereto by orthrough you on behalfofsuchUnderwriter expressly forusein anysuchdocument; and,exceptas hereinafter in this
Section 9 provided, eachUnderwriter, severally andnotjointly,agrees to reimburse the Company and itsofficers anddirectors, andeachofthem,and
each person, ifany, who controls theCompany within themeaning ofSection 15oftheSecurities Act, foranyreasonable legal orotherexpenses
incurred byit or them inconnection with investigating ordefending anysuch loss, expense, claim, damage orliability.

(c)Upon receipt of noticeof the commencement of anyactionagainstan indemnified party,the indemnified partyshall,withreasonable
promptness, ifa claim in respect thereofis tobemade against anindemnifying party under itsagreement contained in thisSection 9,notify such
indemnifying party inwriting ofthe conunenceraent thereof; but theomission soto notify anindemnifying party shall not relieve it fiom anyliability
which it may have to theindemnified party otherwise than undersubsection (a) or(b) of thisSection 9.Inthecase ofanysuch notice to an
indemnifying party,the indemnifying partyshallbeentitledto participate at its ownexpense in thedefense, or if it soelects, to assume thedefense, of
anysuch action, but,if it elects toassume thedefense, such defense shallbe conducted bycounsel chosen byit andsatisfactory to theindemnified
party andtoanyotherindemnifying party thatisa defendant in thesuit.Intheevent thatanyindemnifying party elects to assume thedefense ofany
such action andretain such counsel, theindemnified party shall bearthefees andexpenses ofanyadditional counsel retained byit unless (i)the
indemnifying partyand the indenmified partyshallhavemutually agreed to thecontrary; (ii)the indemnifying partyhas failed ^vithin a reasonable
time toretain counsel reasonably satisfiictory to theindemnified party; (iii) theindemnified party shall have reasonably concluded thatthere may be
legal defenses available to it thataredifferent from orinaddition to those available to theindemnifying party; or(iv) thenamed parties inanysuch
proceeding (including anyimpleaded parties) include boththeindemnifying party andtheindemnified party andtherepresentation ofbothparties by
the samecounselwouldbe inappropriate due to actualor potential differinginterestsbetween them:provided,however, that in no event shall the
indemnifying party be liable for fees andexpenses ofmore than onecounsel (inaddition to anylocal counsel) separate from itsown counsel for all
indemnified parties inconnection with anyoneaction orseparate butsimilar orrelated actions in thesame jurisdiction arising outofthesame general
allegations or circumstances. Noindemnifying partyshallbe liablein the eventofanysettlement ofanysuchactioneffected wthout its consent. Each
indemnified party agrees promptly tonotify each indemnifying party ofthe commencement ofany litigation orproceedings against it inconnection
with the issue and sale ofthe Bonds.
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(d)If any Underwriter or personentitled to indemnification by the ternisof subsection(a)of this Section9 shallhave given notice to the
Company of a claimin respect thereofpursuant to subsection (c)ofthis Section 9, and ifsuchclaimforindemnification is thereafter heldby acourtto
be unavailableforany reasonother than by reasonof the termsof this Section9 or if such claimis unavailableunder controllingprecedent,such
Underwriter or personshall be entitled to contributionfrom the Companyforliabilities and expenses,except to the extent that contributionis not
permitted underSection 11(0of the Securities Act.In determining the amountofcontribution to whichsuch Underwriter or personis entitled, there
shallbe considered the relative benefits received by suchUnderwriter orpersonandthe Company fiom theoffering of theBondsthatwere the subject
of the claimforindemnification (taking into account the portion ofthe proceedsof the offering realizedby each),the Underwriter or person's relative
knowledge andaccess to information conceming the matter withrespect to which the claimwasasserted, the opportunity to correct and prevent any
statementor omission,and any otherequitableconsiderationsappropriate under the circumstances. The Companyand the Underwriters agreethat it
would not be equitable ifthe amount ofsuch contribution weredetermined by pro rata or per capita allocation (even if the Underwritersweretreated as
one entity for such purpose).

(e)Noindemnifying partyshall,withoutthe priorwritten consent ofthe indertmified parties, settleor compromise orconsentto the entryof any
judgment with respect toanylitigation, oranyinvestigation orproceeding byanygovernmental agency orbody, commenced orthreatened, orany
claimwhatsoever in respect of which indemnification orcontribution couldbe soughtunderthisSection 9 (whether or not the indemnified partiesare
actualorpotentialparties thereto), unlesssuchsettlement, compromise orconsent (i)includes an unconditional release ofeachindemnified partyand
all liability arisingout ofsuch litigation,investigation,proceedingor claim,and (ii)does not include a statementas to or an admission of fault,
culpability or the failure to act by or on behalfofany indemnified party.

(f)The indemnityand contributionprovided forin this Section9 and the representations and warranties ofthe Companyand the several
Underwriters set forth in thisAgreement shallremain operative and in fullforce andeffect regardless of (i)any investigation made by oron behalfof
anyUnderwriter or anyperson controlling anyUnderwriter orthe Company ortheirrespective directors or officers, (ii)the acceptance ofanyBonds
and paymentthereforunderthis Agreement, and (iii)any termination of this Agreement.

10. Default ofUnder\vriters.

Ifany Underwriter orUnderwriters default in theirobligations to purchase Bondshereunder, thenon-defaulting Underwriters maymake
arrangements satisfactory

28

Source: KENTUCKY l/TIUTIES CO, 8-K, September 28. 2015 Powered by Morningstar® Document Research®
Tholntonnatloncontainedhenin maynot bocopied,adapteitor distriiiutcfland Isnot vfammtcdto boaccvrale.compli;toortlindy. Theuserassumesa/lrisltstor anydamagesor lossesarisingImmanyaseof this Mormatlen,
cxcfpt to the extent such damages or losses cannot be limitedor excludedbyappDeablolew.Past fmaneiatperfonnaneais no guamnlecof future results.



to the Company forthe purchaseof such Bondsby otherpeisons,including any of the non-defaultingUnderwriters, but if no such arrangements aremadeby
the Closing Date, the other Underwritersshall be obligated, severally in the proportion which their respective commitmentshereunderbear to the total
commitment of the non-defaultingUnderwriters, to purchasethe Bondswhichsuch defaultingUnderwriter or Underwriters agreedbut failedto purchase. In
the event that anyUnderwriter or Underwriters default in theirobligations to purchaseBondshereunder, the Companymayby prompt \vritten notice to non-
defaultingUnderwriters postponethe ClosingDatefora periodof not morethan seven fullBusinessDaysin order to effectwhateverchangesmaytherebybe
madenecessary in the RegistrationStatement or the Prospectus or in any otherdocuments,and the Companywill promptlyfileany amendments to the
Registration Statement or supplements to the Prospectus \riiich may thereby be made necessary.As used in this Agreement, the term"Underwriter" includes
any personsubstituted foran Underwriter under this Section.Nothinghereinwill relievean Underwriter fiomliability forits default.

11. Survival ofCertain Representations and Obligations.

The respective indemnities, agreements, representations and warrantiesof the Company and ofor on behalfofthe several Underwritersset forth
in or madepursuantto this Agreement will remain in fiill force and effect,regardlessof any investigation,or statementas to the resultsthereof,madeby oron
behalfofany Underwriteror the Company or any ofits officersor directors or any controlling person, and will survive delivery ofand payment for the Bonds.
If forany reasonthe purchaseof the Bonds by the Underwriters is not consummated, the Companyshall remain responsibleforthe expensesto be paid or
reimbursedby it pursuant to Section 6, and the respective obligations of the Company and the Undenvriterspursuant to Section 9 hereof shall remain in
effect.

12. Notices.

The Company shall be entitled to act and rely upon any statement, request, notice or agreement on behalfof each of the Underwritersifthe same
shall have been made or given by you jointly or by J.P.Morgan Securities LLC.All statements, requests,notices, consents and agreements hereunder shall be
in writing,or by telegraphsubsequentlyconfirmed in writing,and, if to the Company,shall be sufficient in all respectsif deliveredor mailedto the Company
at OneQualityStreet,Lexington,Kentucky40507,Attention:Treasurer, and, if to you, shall be sufficientin all respectsif deliveredor mailedto you at the
address set forth on the firstpage hereof (a copy ofwhich shall be sent to J.P.Morgan SecuritiesLLC, 383 Madison Avenue,New York,New Yoric 10179
(facsimile: (212)834-6081), Attention: Investment Grade Syndicate Desk-3rd Floor; Mitsubishi UFJ Securities (USA), Inc., 1221 Avenue ofthe Americas,
6th Floor,NewYork,NY,10020-1001,Attention:Investment GradeSyndicate;MorganStanley& Co. Incorporated, 1585Broadway, 29th Floor,NewYork,
NY 10036 (facsimile; (212) 507-8999), Attention: Investment Banking Division; and UBS
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SecuritiesLLC, 1285 Avenue of the Americas, NewYork,NY 10019 (facsimile: (203)719-0495), Attention: Fixed Income Syndicate: provided, however.
that any notice to an Underwriterpursuant to Section 9 hereof will also be delivered or mailed to such Underwriterat the address, ifany, ofsuch Underwriter
fumished to the Company in writing for the purpose ofcommunications hereunder.

13. Parties in Interest.

This Agreement shall inure solely to the benefit ofthe Company and the Underwriters and, to the extent provided in Section 9 hereof, to any
indemnified party or any person who controls any Underwriter,to the officersand directors ofthe Company, and to any person who controls the Company,
and their respective successors. No other person, partnership, association or corporation shall acquire or have any right under or by virtue ofthis Agreement.
The term"successor" shall not include any assignee ofan Underwriter(other than one who shall acquire all or substantially all ofsuch Underwriter's business
and properties), nor shall it include any purchaser ofBonds ftom any Underwriter merely because ofsuch purchase.

14. No Advisory or Fiduciary Relationship.

The Company acknowledges and agrees that (a) the purchase and sale ofthe Bonds pursuant to this Agreement, including the determination of
the public offering price ofthe Bonds and any related discounts and commissions, is an arm's-length commercial transaction between the Company, on the
one hand, and the several 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 ofthe Company, or its stockholders, creditors,
employees or any other party, (c)no Underwriterhas assumed or will assume an advisory or fiduciary responsibility in favor ofthe Company with respect to
the offering contemplated hereby or the process leading thereto (irrespective ofwhether such UnderNvriterhasadvised or is currently advising the Company
on other matters) and no Underwriter has any obligation to the Company with respect to the offering contemplated hereby except the obligations expressly
set forth in this Agreement, (d) the Underwriters and their respective affiliates may be engaged in abroad range oftransactions that involve interests that
differ from those ofthe Company, (e) the Under^vTiters have not provided any legal, accounting, regulatory or tax advice with respect to the offering
contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate and (Qthe
Company waives, to the fullest extent permitted by law, any claims it may have against the Underwriters for breach offiduciary duty or alleged breach of
fiduciaryduty and agrees that the Under\vriters shall have no liability (whetherdirect or indirect) to the Company in respect ofsuch a fiduciary duty claim or
to any person asserting a fiduciary duty claim on behalfofor in right ofthe Company, including its respective stockholders, creditors or employees.
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15. Representation ofUnderwriters.

Any action under this Agreement taken by the Representatives will be binding upon all the Underwriters.

16. Counterparts.

This Agreement may be executed in any number ofcounterparts, each ofwhich shall be deemed to be an original, but all such counterparts shall
together constitute one and the same Agreement.

17. Effectiveness.

This Agreement shall become effective upon the execution and delivery hereofby the parties hereto.

18. WaiverofJury Trial.

The Company and each ofthe Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial
by jury in any legal proceeding arising out ofor relating to this Agreement or the transactions contemplated hereby.

19. Headings.

The headings ofthe sections ofthis Agreement have been inserted for convenience ofreference only and shall not be deemed apart of this
Agreement.

20. Applicable Law.

This Agreement shall be governed by, and construed in accordance with, the laws ofthe State ofNew York.
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Please confirm thattheforegoing correctly setsforth theagreement between usbysigning in thespace provided below forthat purpose,
whereupon this lettershallconstitute a bindingagreement between theCompany and the several Underwriters in accordance withits terms.

Yours very truly,

KENTUCKY UTILITIES COMPANY

By: /s/ Daniel K.Arbough
Name: Daniel K Arbough
Title: Treasurer

Source; KEMTUCKY UTIUTIES CO, 8-K, September 26, 2015 Powered by Morningstar® Oocument Research®
TheMormation hordn maynot ba copi&i, adaptad ordistributedand is not warrantadlo aecurata,completeorilmdy. Theuserassumesallrisksforany damagesor lossesaiisittgfromanyuse of this information,
exceptto theextcnt such damages or losses cannot be limitedorexdudedbyappVicabte law.Past f'mandaiperformancolsno guarantee of future results.



The foregoing Underwriting Agreement is hereby confirmed
and accepted as ofthe date first above written.

J.P. MORGAN SECURITffiS LLC

By: /s/ Som Bhattacharyya
Name: Som Bhattacharyya
Title: Vice President

MITSUBISHIUFJ SECURITIES (USA),INC.

By; /s/ RichardTesta
Name: Richard Testa

Title: Managing Director

MORGAN STANLEY & CO. LLC

By: /s/Yurii Slyz
Name: Yurij Slyz
Title: Executive Director

UBS SECURITIES LLC

By: /s/ PrathReddy
Name: Prath Reddy
Title: Associate Director

By: /s/ Marie Spadaccini
Name: Mark Spadaccini
Title: Executive Director

Acting severally on behalfofthemselves and as
Representatives ofthe several Underwriters named in Section 3
hereof.
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SCHHDULF. A

Issuer General Use Free Writing Prospectus

FinalTerms and Conditions,dated September 21,2015, for$250,000,000aggregateprincipalamountof FirstMortgageBonds,3.300%Seriesdue
, 2025 and $250,000,000aggregateprincipalamountof FirstMortgageBonds,4.375%Seriesdue 2045 filedwith the Commission by the Company

pursuant to Rule 433 under the Securities Act, a form ofwhich is included herein as Annex I.
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SCHEDIJLF. R

Information Represented and Warranted by the Underwriters
Pursuant to Section 2 ofthe Underwritinc Agreement

1. The third paragraph under the caption "Underwriting" in the Prospectus related to the initial public ofTering price and selling concessions;

2. The second and third sentences ofthe fourth paragraph under the caption "Underwriting" in the Prospectus related to maricetmaking;

3. The fifth, sixth and seventh paragraphs under the caption "Underwriting" in the Prospectus related to short sales, stabilizing transactions and short
covering transactions; and

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

Issuance Format:

Trade Date:

Settlement Date:

Joint Book-Running Managers:

Co-Managers:

Title:

Principal Amount:

Stated Maturity Date:

Interest Payment Dates:

Annual Interest Rate:

Price to Public:

Benchma± Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:

Optional Redemption:

Form oFFinal Term Sheet

KENTUCKY UTILITIES COMPANY

5250,000,000 FIRST MORTGAGE BONDS, 3.300% SERIES DUE 2025
5250,000,000 FIRST MORTGAGE BONDS, 4.375% SERIES DUE 2045

Kentucky Utilities Company

SEC Registered

September 21,2015

September28,2015 (T+5)

J.P. Morgan Securities LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. LLC
UBS Securities LLC

BNYMellon Capital Markets, LLC
CIBC World Markets Corp.
Credit Suisse Securities (USA) LLC
SunTnist Robinson Humphrey, Inc.

Annex I

First Mortgage Bonds, 3.300% Series due 2025

$250,000,000

October 1,2025

April 1 and October 1, commencing April 1,2016

3.300%

99.957%

2.00% due August 15,2025

2.205%

+110 basis points

3.305%

Prior to July 1,2025 (the "Par Call Date"), the bonds will
be redeemable, in whole at any time or in part from time
to time, at a redemption price equal to the greater of (i)
100% ofthe principal amount ofthe bonds

First Mortgage Bonds, 4.3 75% Series due 2045

5250,000,000

October 1,2045

April 1 and October 1, commencing ^ril 1,2016

4.375%

99.917%

3.00% due May 15,2045

3.030%

+135 basis points

4.380%

Prior to April 1,2045 (the "Par Call Date"), the bonds will
be redeemable, in whole at any time or in part from time
to time, at a redemption price equal to the greater of (i)
100% ofthe principal amount ofthe bonds
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beingredeemed and(ii)the sumofthe present values of beingredeemed and (ii)the sumof thepresent values of
the remaining scheduled payments ofprincipaland the remaining scheduled payments of principal and
intereston the bondsbeing redeemedthat wouldbe due if intereston the bondsbeing redeemed that wouldbe due if
the Stated Maturity Date of such bonds werethe Par Call the Stated Maturity Date ofsuch bonds were the Par Call
Date (not including any portion ofany payments of Date (not including any portion ofany payments of
interestaccruedto, but not including, the Redemption interestaccruedto, but not including, the Redemption
Date), discounted to the Redemption Date on a semi- Date),discounted to the Redemption Date on a semi
annual basisat the AdjustedTreasury Rate, plus 20 basis annual basisat the AdjustedTreasury Rate,plus 25 basis
points; plus, in eithercase,accruedand unpaid interest to points; plus, in eithercase,accruedand unpaid interestto
the Redemption Date. On or after the Par Call Date, the the Redemption Date. On or after the Par Call Date, the
bonds will be redeemableat a redemption price equal to bonds will be redeemable at a redemption price equal to
100% of the principal amount of the bonds being 100% of the principal amount ofthe bonds being
redeemed, plus accruedand unpaid interest to the redeemed, plus accruedand unpaid interestto the
Redemption Date. Redemption Date.

CUSIP / ISIN: 491674 BK2 / US491674BK27 491674 BLO / US491674BL00

UnderRule lSc6-l under the Exchange Act,trades in the secondary market are required to settleIn three businessdays, unless the parties to any such
trade expresslyagree otherwise.Accordingly,purchasers whowishto trade Bonds prior to the settlementdate Avill be required, by virtue of the fact that
the Bonds initially >vill settle in T-f5, to specify an alternate settlement arrangement at the time of any such trade to prevent a failed settlement.
Purchasers ofthe Bonds who >vish to trade the Bonds prior to the settlement date should consult their advisors.

The issuer has fileda registration statement (includinga prospectus)mth the SEC for the oftering to whichthis communication relates. Before you
Invest,you should read the prospectus in that registration statement and other documentsthe 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>vww.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering >vill arrange to send you the prospectus if you request it by calling
J.P. Morgan Securities LLC collect at (212) 834-4533; Mitsubishi UFJ Securities (USA), Inc. at (877) 649-6848; Morgan Stanley & Co. LLC at
(800) 584-6837; or UBS Securities LLC at (888) 827-7275.
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LOUISVILLE GAS AND ELECTRIC COMPANY

TO

THE BANK OF NEW YORK MELLON,

Trustee

Supplemental Indenture No. 4
dated as ofSeptember 1,2015

Supplemental to the Indenture
dated as ofOctober 1,2010

Establishing

FirstMortgagcBonds,3J00% Series due 2025
First Mortgage Bonds, 4J75% Series due 2045

Exhibit 4(a)
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SUPPLEMENTAL INDENTURE NO. 4

SUPPLEMENTAL INDENTURE No.4, dated asof the firstday of September, 2015, madeand enteredinto by and betweenLOUISVILLE GAS AND
ELECTRIC COMPANY, a corporation dulyorganized andexisting underthelaws oftheCommonwealth ofKentucky, having itsprincipal corporate offices
at 220West MainStreet, Louisville, Kentucky 40202(hereinafter sometimes calledthe"Company"), andTHE BANK OFNEW YORK MELLON, a New
York banking corporation, having itscorporate tmst office at 101 Barclay Street, 7thFloor, New York, New York 10286 and having itsprincipal place of
business at One Wall Street, NewYork, NewYork 10286 (hereinafter sometimes calledthe"Trustee"), asTrustee underthe Indenture, datedas ofOctober 1,
2010(hereinafter calledthe"Original Indenture"), between the Company andsaidTrustee, asheretofore supplemented, thisSupplemental Indenture No.4
beingsupplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No.4 arehereinafter sometimes,
collectively, called the "Indenture."

Recitals of the Company

The Original Indenture was authorized, executed anddelivered by theCompany toprovide fortheissuance from time to time ofitsSecurities (such
termand all othercapitalizedtermsused hereinwithoutdefinitionhaving the meaningsassignedto themin the OriginalIndenture), to be issued in one or
more series ascontemplated therein, and to provide security forthepayment of theprincipal ofand premium, ifany,and interest, ifany,on suchSecurities.

TheCompanyhasheretofore executedand deliveredsupplemental indenturesforthe purposeof creatingseriesof Securitiesas set forthin Exhibit A
hereto.

The OriginalIndentureand Supplemental Indentures No. 1 andNo.2, and financingstatements in respectthereof, have been duly recorded and filed in
the variousofficialrecordsin the Commonwealth of Kentuckyas set forthin Supplemental Indenture No.3.

Supplemental Indenture No.3 hasbeendulyrecorded andfiledin thevariousofficial records in theCommonwealth of Kentucky as set forth in Exhibit
B hereto.

Pursuant to Article Three ofthe Original Indenture, the Company wishes to establish two series ofSecurities, such series ofSecurities to be hereinafter
sometimes called"SecuritiesofSeriesNo.5" and "Securitiesof Series No. 6", respectively,and,pursuantto Section 1401ofthe OriginalIndenture, the
Company wishes to correct errorsin certain sections ofthe Original Indenture.

As contemplated in Section 301 ofthe Original Indenture, the Company furtherwishes to establish the designation and certain termsofthe Securities
of Series No.5 and ofthe Securities of Series No. 6. The Companyhas duly authorizedthe execution and deliveryof this Supplemental IndentureNo.4 to
establish thedesignation andcertain terms of suchseries ofSecurities andhasdulyauthorized the issuance ofsuchSecurities; andall actsnecessary to make
this Supplemental Indenture No. 4 a valid agreement ofthe Company, and to make the Securities ofSeriesNo. 5 and the Securities of SeriesNo. 6 valid
obligations ofthe Company, have been performed.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 4 WTTNESSETH, that, forand in consideration ofthe premises and ofthe purchaseof
the Securities by the Holdersthereofand in orderto securethe paymentofthe principal of and premium, if any, and interest,if any, on all Securitiesfi-om time
to time Outstanding and the performance ofthe covenantsthereinand in the Indenturecontained, the Companyherebygrants,bargains,sells,conveys,
assigns, transfers, mortgages, pledges,sets over and confirms to the Trustee, and grants to the Trusteea securityinterest in and lien on the
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Company'sright, title and interestin the generatingstationsdescribedin Exhibit C hereto,as and to the extent, and subjectto the termsand conditions,set
forth in the OriginalIndenture;and it is fiirthermutuallycovenantedand agreedas follows:

ARTICLE ONE

SECURITIES OF SERIES NO. 5

SECTIONIOI. Creation ofSeries No. 5.

There is hereby created a series of Securities designated "First Mortgage Bonds, 3.300% Seriesdue 2025", and the Securities of such seriesshall:

(a)be issued initiallyin the aggregate principal amount of$300,000,000 andshallbe limitedto suchaggregate principal amount (except as
contemplated in Section301(b)of the OriginalIndenture); provided,however, that, as contemplatedin the last paragraph of Section301 of the
Original Indenture, additional Securities of suchseries maybe subsequently issued from timeto time,withoutanyconsent ofHolders ofthe Securities
of suchseries,if and to the extent that, priorto each suchsubsequentissuance,the aggregateprincipalamountofthe additional Securities then to be
issued shallhavebeenset forth in a Supplemental Indenture, and,thereupon, theSecurities ofsuchseries shallbe limited to suchaggregate principal
amount as so increased (except as aforesaidand subject to further such increases);

(b)be dated September 28,2015;

(c)have a Stated Maturity of October 1,2025, subject to prior redemption or purchase by the Company;

(d)have such additional termsas areestablishedin an Officer'sCertificateas contemplatedin Section301 of the OriginalIndenture;and

(e)be in substantiallythe formor forms establishedthereforin an Officer'sCertificate, as contemplatedby Section201 ofthe OriginalIndenture.

SECTION102. Creation ofSeries No. 6.

There is hereby created a seriesof Securities designated "First Mortgage Bonds, 4.375% Seriesdue 2045", and the Securities of such series shall:

(a)be issuedinitially in the aggregateprincipal amountof $250,000,000and shall be limitedto such aggregateprincipalamount (exceptas
contemplated in Section 301(b) ofthe Original Indenture); provided, however, that, as contemplated in the last paragraph of Section 301 ofthe
Original Indenture, additional Securities of such seriesmay be subsequently issued fromtime to time, without any consent ofHoldersofthe Securities
of suchseries,if and to the extent that, priorto eachsuchsubsequentissuance,the aggregateprincipalamountofthe additional Securities then to be
issuedshall have beenset forthin a Supplemental Indenture, and, thereupon,the Securitiesof suchseriesshall be limitedto such aggregateprincipal
amount as so increased (except as aforesaid and subject to further such increases);

(b)be dated September28,2015;

(c)havea StatedMaturityofOctober1,2045, subject to priorredemptionor purchaseby the Company;
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(d)have such additional tenns asate establishedin an Officer'sCertificate as contemplatedin Section301 of the OriginalIndenture;and

(e)be in substantially the form or forms established therefor in an Officer's Certificate, ascontemplated by Section 201 of the Original Indenture.

ARTICLE TWO

COVENANT

SECTION 201. Satisfaction and Discharge.

TheCompanyherebyagreesthat, if the Companyshall makeany depositof moneyand/orEligible Obligationswith respectto any Securitiesof Series
No.5 orany Securities of Series No. 6, or any portion of the principalamount thereof, as contemplated by Section901 of the Indenture,the Companyshall
not deliveran Officer'sCertificate describedin clause (z)in the firstparagraph of said Section 901 unless the Companyshall also deliver to the Tmstee,
together with such Officer's Certificate, either

(a)an instmment\riiereinthe Company, notwithstanding the satisfactionand dischargeof its indebtednessin respectof such Securities, or
portionsof the principalamountthereof,shall retain the obligation (whichshall be absoluteand unconditional)to irrevocably deposit withthe Tmstee
or PayingAgentsuch additional sumsof money,if any,or additionalEligible Obligations(meetingthe requirements of Section901), if any, or any
combinationthereof, at such timeor times,as shall be necessary, togetherwith the moneyand/orEligible Obligationstheretoforeso deposited,to pay
when due the principal of and premium, ifany, and interest due and to become due on such Securities orportions thereof, all in accordance with and
subject to the provisionsof said Section901; provided,however, that such instmmentmaystate that the obligation of the Companyto make
additionaldepositsasaforesaid shall be subject to the deliveryto the Companyby the Tmsteeof a notice asserting the deficiencyaccompanied by an
opinion of an Independent public accountant of nationally recognized standing, selected by the Tmstee, showing the calculation thereof(which
opinion shall be obtained at the expense ofthe Company); or

(b) an Opinion of Counsel to the effect that the beneficial ownersof such Securities,or portions ofthe principal amount thereof, will not
recognize income, gain or loss for United States federal income tax purposes as a result ofthe satisfaction and discharge ofthe Company's
indebtedness in respect thereofand will be subject to United States federal income tax on the same amounts, at the same times and in the same manner
as ifsuch satisfection and discharge had not been effected.

ARTICLE THREE

CORRECTIONS

SECTION 301. Correction ofCertain Sections ofthe Indenture.

In accordance with Section 1401(1)ofthe Original Indenture, the Original Indenture is hereby corrected as set forth in Exhibit D hereto.

3
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SECTION 401. Single Instrument.

ARTICLE FOUR

MISCELLANEOUS PROVISIONS

This Supplemental IndentureNo.4 isan amendment and supplementto the OriginalIndentureas heretoforeamendedand supplemented. Asamended
and supplemented by this Supplemental IndentureNo.4, the OriginalIndenture, as heretofore supplemented, is in all respectsratiried,approvedand
confirmed,and the Original Indenture, as heretoforesupplemented, and this Supplemental Indenture No. 4 shall together constitute the Indenture.

SECTION 402. Effect of Headings.

The Articleand Section headings in this Supplemental Indenture No. 4 are forconvenience only and shall not affect the construction hereof.

This instrumentmaybe executed in any numberof counterparts, eachof whichso executedshall be deemedto be an original,but all such counterparts
shall together constitute but one and the same instrument.

Source; KENTUCKY UTILTTIES CO, 8-K. September 28, 2015 Powered by Morningstar®' Document Research®
ThQ information ccntdined maynot bocopied,ad^tod or distributedand isnot v/arrantod to be accurate,completeoriimely.Theuserassumesailrisksfor anydamagesor lossesahsingfromanyuse of this Information,
except to the extent such damages or tosses cannot be limited orexduded by applicable taw. Past flnandaJ performaneets no guarantee of future results.



INWITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 4 to be duly executed as of the day and year firstwritten
above.

LOUISVILLE OAS AND ELECTRIC COMPANY

•By: /s/ Daniel K.Arfaough

ATTEST:

/s/ Gerald A. Reynolds

Name: Gerald A. Reynolds
Title: General Counsel, ChiefCompliance

Officer and Corporate Secretary

Name: Daniel K. Aibough
Title: Treasurer

[Signature Page to Supplemental Indenture No. 4 - Louisville Gas and Electric Utilities Company]
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THE BANK OF NEW YORK MELLON, as Trustee

By: /s/ Francine Kincaid
Name: Francine Kincaid

Title: Vice President

\_SignaturePage to Supplemental Indenture No. 4 - Louisville Gas and Electric Company]
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COMMONWEALTH OFKENTUCKY )
) ss.:

COUNTY OFJEFFERSON )

On this17th dayofSeptember, 2015, before me, a notary public, theundersigned, personally appeared Daniel K. Arbough,who acknowledged himself
to be theTreasurer ofLOUISVILLE GAS AND ELECTRIC COMPANY, a corporation ofthe Commonwealth of Kentucky and thathe,as suchTreasurer,
beinig authorized to doso,executed theforegoing instmment for thepurposes therein contained, bysigning thename ofthecorporation byhimselfas
Treasurer.

In witness whereof, I hereunto set my hand and official seal.

/s/Betty L.Biinly

Notary Public
[Seal]

[Signature Page to Supplemental Indenture No. 4 - Louisville Gas and Electric Company]
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STATE OF NEW YORK )
) ss.:

COUNTYOF NEW YORK )

On this 17th day ofSeptember, 2015, before me, a notary public, the undersigned, personally appeared Francine Kincaid, who acknowledged herselfto
be a Vice President ofTHE BANK OFNEW YORK MELLON, a corporation and that she, as Vice President, being authorized to do so, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation by herself as Vice President.

In witness whereof, I hereunto set my hand and ofScial seal.

By: /s/ Christopher J. Traina
Christopher J. Traina
Notary Public - State ofNew York
NO.01TR6297825

Qualified in Queens County
My Commission Expires
March 03,2018
Certified in New York County

The Bank ofNew YoricMellon hereby certifies that its precise name and address as Trustee hereunder are:

The Bank ofNew York Mellon

101 Barclay Street, 7th Floor
•New York, New York 10286

Attn: Corporate Tmst Administration

THE BANK OF NEW YORK MELLON, as Tmstee

By: /s/ Francine Kincaid
Name: Francine Kincaid

Title; Vice President

[Signature Page to Supplemental Indenture No. 4 - Louisville Gas and Electric Company]
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CERTIFICATE OF PREPARER

The foregoing instrument was prepared by:

James J. Dimas, Senior Corporate Attomey
Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202

j /s/ JamesJ. Dimas
James J. Dimas

[Signature Page to Supplemental Indenture No. 4 - Louisville Gas and Electric Utilities Company\
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LOUISVILLE GAS AND ELECTRIC COMPANY

Bonds Issued and Outstanding
under the Indenture

EXHIBIT A

Supplemental
Indenture No. Dated as of

Scries

No. Series Designation Date orSccurities

Principal
Amount Issued

Principal
Amount

Outstanding!

1

2

3

Octoberl5,2010
November 1,2010

November 1,2013

1

2

3

4

Collateral Series 2010

1.625% Series due 2015

5.125% Series due 2040

4.65% Series due 2043

October 20,2010
November 16,2010
November 16,2010
November 14,2013

$574,304,000
$250,000,000

$285,000,000
$250,000,000

$574,304,000
$250,000,000
$285,000,000
$250,000,000

As ofSeptember 1,2015.

A-1
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LOUISVILLE GAS AND ELECTRIC COMPANY

Filing and Recording
of

Supplemental Indenture No. 3, dated as of November 1,2013,
to

Indenture, dated as ofOctober 1,2010

COUIVTY DEED BOOK PAGE NO.

Breckinridge BK: MTG 403 180-200

Bullitt BK:M1522 376-396

Clark BK: M776 399-419

Green MBK:285 341-361

Hardin BK: 2084 706-726

Han MBK: 344 173

Hemy BK: M319 868-888

Jefferson M:13592 0087

Larue MTGBK: 327 68

Meade MBK: 734 567 (21)
Metcalfe MBK: 159 463

Muhlenberg BK; M647 436

Nelson BK;MTGM1022 690-710

Oldham BK: M2)00 500-528

Shelby BK: M933 24-44

Trimble MBK: 197 55

B-1
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EXHIBIT C

LOUISVILLE GAS AND ELECTRIC COMPANY

Generating Facilities

Schedule ofadditional generating stations located in the Commonwealth ofKentucky

1. An undivided 22% interest in Unit 7 of the Cane Run Generating Station, located in Jefferson County, Kentucky, the remaining undivided 78%
interest in Unit 7 being owned by Kentucky Utilities Company.

2. An undivided 38% interest in each ofUnit 6 and Unit 7 ofE.W. Brown Generating Station, locating in Mercer County, Kentucky, the remaining 62%
undivided interest in such Units being owned by Kentucky Utilities Company.

C-1
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EXHIBIT D

LOUISVILLE GAS AND ELECTRIC COMPANY

Corrections to Original Indenture

1. Clause (d) of the exceptions to the granting clauses under "EXCEPTEDPROPERTY" in the Original Indenture is hereby corrected by inserting "(b),"
immediately following the words "referred to in clause".

2. Clause (p) in the third paragraph of Section 301 of the Original Indenture is hereby corrected by deleting the word "Eight" in each instance and
replacing such word with the word "Nine" in each instance.

3. Clause (e) in the firstparagraph of Section 806 ofthe Original Indenture is hereby corrected by deleting the word "Eight" and replacing such wordwith
the word "Nine".

4. The fourth paragraph ofSection 1107 ofthe Original Indenture is hereby corrected by deleting the word "Eight" and replacing such word with the
word "Nine".

D-1
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KENTUCKY UTILITIES COMPANY

TO

THE BANK OF NEW YORK MELLON,

Trustee

Supplemental Indenture No. 4
dated as ofSeptember 1,2015

Supplemental to the Indenture
dated as ofOctober 1,2010

Establishing

First Mortgage Bonds, 3.300% Scries due 2025
First Mortgage Bonds, 4375% Series due 2045

Exhibit 4(b)
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SUPPLEMENTAL INDENTURE NO. 4

SUPPLEMENTAL INDENTURE No. 4, dated as of the first day ofSeptember, 2015, made and entered into by and between KENTUCKY UTILITIES
COMPANY,a corporation duly organized and existing under the laws of the Commonwealths ofKentucky and Virginia, having its principal corporate
offices at One Quality Street, Lexington, Kentucky 40507 (hereinafter sometimes called the "Company"), and THE BANK OF NEW YORK MELLON, a New
York banking corporation, having its corporate trust office at 101 Barclay Street, 7th Floor, New York, New York 10286 and having its principal place of
business at One Wall Street, New York, New Yoric 10286 (hereinafter sometimes called the "Trustee"), as Trustee under the Indenture, dated as ofOctober 1,
2010 (hereinafter called the "Original Indenture"), between the Company and said Trustee, as heretofore supplemented, this Supplemental Indenture No. 4
being supplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No. 4 are hereinafter sometimes,
collectively, called the "Indenture."

Recitals of the Company

The Original Indenture was authorized, executed and delivered by the Company to provide for the issuance from time to time ofits Securities (such
term and all other capitalized terms used herein without definition having the meanings assigned to them in the Original Indenture), to be issued in one or
more series as contemplated therein, and to provide security for the payment ofthe principal ofand premium, ifany, and interest, if any, on such Securities.

The Company has heretofore executed and delivered supplemental indentures for the purpose ofcreating series ofSecurities as set forth in Exhibit A
hereto.

The Original Indenture and Supplemental Indentures No. 1 and No. 2, and financing statements in respect thereof, have been duly recorded and filed in
the various official records in the Commonwealth ofKentucky as set forth in Supplemental Indenture No. 3.

Supplemental Indenture No. 3 has been duly recorded and filed in the various official records in the Commonwealth ofKentucky as set forth in Exhibit
B hereto.

Pursuant to Article Three ofthe Original Indenture, the Company wishes to establish two series ofSecurities, such series ofSecurities to be hereinafter
sometimes called "Securities ofSeries No. 6" and "Securities ofSeries No. 7", respectively, and, pursuant to Section 1401 of the Original Indenture, the
Company wishes to correct errors in certain sections ofthe Original Indenture.

As contemplated in Section 301 ofthe Original Indenture, the Company further wishes to establish the designation and certain terms ofthe Securities
ofSeries No. 6 and ofthe Securities ofSeries No. 7. The Company has duly authorized the execution and delivery of this Supplemental Indenture No. 4 to
establish the designation and certain terms ofsuch series ofSecurities and has duly authorized the issuance ofsuch Securities; and all acts necessary to make
this Supplemental Indenture No. 4 a valid agreement ofthe Company, and to make the Securities ofSeries No. 6 and the Securities ofSeries No. 7 valid
obligations ofthe Company, have been performed.

NOW, THEREFORE, THIS SUPPLEMENTALINDENTURENO. 4 WTTNESSETH, that, for and in consideration ofthe premises and ofthe purchase of
the Securitiesby the Holders thereof and in order to secure the payment ofthe principal ofand premium, if any, and interest, ifany, on all Securities fiom time
to time Outstanding and the performance ofthe covenants therein and in the Indenture contained, the Company hereby grants, bargains, sells, conveys,
assigns, transfers, mortgages, pledges, sets over and confirms to the Trustee, and grants to the Trustee a security interest in and lien on, (a) the
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realproperty specifically referred to in ExhibitC attached hereto and incorporated herein by reference andall right,titleand interest ofthe Company in and
to all property personal and mixed locatedthereon (otherthanExcepted Property) and (b)the Company's right,title and interest in the generating stations
described in ExhibitDhereto, asand to the extent, andsubjectto the terms andconditions, set forth in the Original Indenture; and it is further mutually
covenanted and agreed as follows:

ARTICLE ONE

SECURITIES OF SERIES NO. 6

SECTTIONIOI. Creation ofSerles No. 6.

There is hereby created a series of Securities designated "First Mortgage Bonds, 3.300% Seriesdue 2025", and the Securities of such seriesshall:

(a)be issued initiallyin the aggregate principal amount of$250,000,000 andshallbe limitedto suchaggregate principal amount (except as
contemplated in Section301(b)ofthe OriginalIndenture); provided,however, that, as contemplatedin the last paragraph of Section301 ofthe
Original Indenture, additional Securities ofsuch seriesmay be subsequently issued fromtime to time, without any consent ofHoldersofthe Securities
of suchseries,if and to the extent that, priorto eachsuchsubsequentissuance,the aggregateprincipalamountoHhe additional Securities then to be
issuedshallhave been set forthin a Supplemental Indenture, and, thereupon,the Securitiesof suchseriesshall be limitedto such aggregateprincipal
amount as so increased (except as aforesaid and subject to further such increases);

(b)be dated September 28,2015;

(c)have a Stated Maturity of October 1,2025, subject to prior redemption or purchase by the Company;

(d)have such additional termsasareestablishedin an Officer'sCertificate as contemplated in Section301 ofthe OriginalIndenture;and

(e)be in substantiallythe form or forms establishedthereforin an Officer'sCertificate, as contemplated by Section201 ofthe OriginalIndenture.

SECTION 102. Creation ofSeries No. 7.

There is hereby created a series of Securities designated "First Mortgage Bonds. 4.375% Seriesdue 2045", and the Securities ofsuch series shall;

(a)be issued initially in the aggregateprincipalamountof $250,000,000and shall be limitedto such aggregateprincipalamount (exceptas
contemplated in Section301(b)ofthe OriginalIndenture); provided,however, that, as contemplated in the lastparagraphof Section301 ofthe
Original Indenture, additional Securities ofsuch seriesmaybe subsequentlyissuedfiomtime to time,without any consent of Holdersofthe Securities
ofsuch series, if and to the extent that, priorto each such subsequent issuance, the aggregate principal amount ofthe additional Securities then to be
issued shallhavebeenset forth in a Supplemental Indenture, and,thereupon, theSecurities ofsuch seriesshallbe limited to suchaggregate principal
amount as so increased (except as aforesaid and subject to furthersuch increases);
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(b)be dated September 28,2015;

(c)have a Stated Maturity ofOctober 1,2045, subject to prior redemption or purchase by the Company;

(d)have such additional termsas are established in an Officer's Certificate as contemplated in Section 301 ofthe Original Indenture; and

(e)be in substantially the formor formsestablished therefor in an Officer's Certificate, as contemplated by Section 201 of the Onginal Indenture.

ARTICLE TWO

COVENANT

SECTION 201. Satisfaction and Discharge.

The Company hereby agrees that, if the Company shall makeany deposit ofmoney and/or Eligible Obligations with respect to any Securities of Series
No. 6 or any Securities ofSeries No. 7, or any portion ofthe principal amount thereof, as contemplated by Section 901 ofthe Indenture, the Company shall
not deliver an Officer's Certificate described in clause (z) in the first paragraph ofsaid Section 901 unless the Company shall also deliver to the Trustee,
together with such Officer's Certificate, either

(a) an instrument wherein the Company, notwithstanding the satisfaction and discharge ofits indebtedness in respect ofsuch Securities, or
portions ofthe principal amount thereof, shall retain the obligation (which shall be absolute and unconditional) to irrevocably deposit with the Trustee
or Paying Agent such additional sums ofmoney, ifany, or additional Eligible Obligations (meeting the requirements ofSection 901), ifany, or any
combination thereof, at such time or times, as shall be necessary, together with the money and/or Eligible Obligations theretofore so deposited, to pay
when due the principal ofand premium, if any, and interest due and to become due on such Securities or portions thereof, all in accordance with and
subject to the provisions ofsaid Section 901; provided, however, that such instrument may state that the obligation ofthe Company to make
additional deposits as aforesaid shall be subject to the delivery to the Company by the Trustee ofa notice asserting the deficiency accompanied by an
opinion ofan independent public accountant ofnationally recognized standing, selected by the Trustee, showing the calculation thereof (which
opinion shall be obtained at the expense ofthe Company); or

(b)an Opinion ofCounsel to the effect that the beneficial owners ofsuch Securities, orportions ofthe principal amount thereof, will not
recognize income, gain or loss for United States federal income tax purposes as a result ofthe satisfaction and discharge ofthe Company's
indebtedness in respect thereofand will be subject to United States federal income lax on the same amounts, at the same times and in the same manner
as ifsuch satisfaction and discharge had not been effected.
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ARTICLE THREE

CORRECTIONS

SECTION 301. Correction ofCertain Sections of the Indenture.

In accordance with Section 1401(1)ofthe Original Indenture, the Original Indenture is hereby corrected as set forth in Exhibit E hereto.

ARTICLE FOUR

MISCELLANEOUS PROVISIONS

SECTION 401. Single Instrument.

This Supplemental Indenture No. 4 is an amendment and supplement to the Original hidenture as heretofore amended and supplemented. As amended
and supplemented by this Supplemental Indenture No. 4, the Original Indenture, as heretofore supplemented, is in all respects ratified, approved and
confirmed, and the Original hidenture, as heretofore supplemented, and this Supplemental Indenture No. 4 shall together constitute the Indenture.

SECTION 402. Effect ofHeadings.

The Article and Section headings in this Supplemental Indenture No. 4 are for convenience only and shall not affect the construction hereof.

This instrument maybe executed in any number ofcounterparts, each ofwhich so executed shall be deemed to be an original, but all such counterparts
shall together constitute but one and the same instrument.
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INWITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 4 to be duly executed as ofthe day and year first written
above.

KENTUCKY UTILITIES COMPANY

By: /s/ DanielK Aifaough

ATTEST:

/s/ Gerald A. Reynolds

Name: Gerald A. Reynolds
Title: General Counsel, ChiefCompliance

Officer and Corporate Secretary

Name: Daniel K Arbough
Title: Treasurer

[Signature Page to Supplemental Indenture No. 4-Kentucky Utilities Company]
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THE BANK OF NEW YORK MELLON, as Trustee

By; /s/ FrancineKincaid
Name: Francine Kincaid

Title: Vice President

[Signature Page to Supplemental Indenture No. 4 - Kentucky Utilities Company]
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COMMONWEALTH OF KENTUCKY )
) ss.:

COUNTYOF JEFFERSON )

On this 17th day ofSeptember, 2015, before me, a notary public, the undersigned, personally appeared Daniel K. Arbough, who acknowledged himself
to be the Treasurer ofKENTUCKY UTILITIES COMPANY, a corporation ofthe Commonwealths ofKentucky and Virginia and that he, as such Treasurer,
being authorized to do so, executed the foregoing instmment for the purposes therein contained, by signing the name of the corporation by himselfas
Treasurer.

In witness whereof, I hereunto set my hand and official seal.

/s/ Betty L.Brinly
Notary Public
[Seal]

[Signature Page to Supplemental Indenture No. 4 - Kentucl^ Utilities Company]
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On this 17th day ofSeptember, 2015, before me, a notary public, the undersigned, personally appeared Francine Kincaid,who acknowledged herselfto
be a Vice President ofTHE BANK OF NEW YORK MELLON, a corporation and that she, as Vice President, being authorized to do so, executed the foregoing
instrument for the purposes therein contained, by signing the name ofthe corporation by herselfas Vice President.

In witness whereof, I hereunto set roy hand and ofllcial seal.

By: /s/ Christopher J. Traina
Christopher!. Traina
Notary Public- State ofNew York
NO.01TR6297825

Qualified in Queens County
My Commission Expires
March 03,2018
Certified in New York County

The Bank ofNew York Mellon hereby certifies that its precise name and address as Trustee hereunder are:

The Bank ofNew York Mellon

101 Barclay Street, 7th Floor
New York, New York 10286

Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

By: /s/ Francine Kincaid
Name: Francine Kincaid

Title: Vice President

[Signature Page to Supplemental Indenture No. 4 - Kentucky Utilities Company']
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CERTIFICATE OF PREPARER

The foregoing instrument \vas prepared by:

James J. Dimas, Senior Corporate Attorney
Kentucky Utilities Company
220 West Main Street

Louisville, Kentucky 40202

/s/ James J. Dimas

James J. Dimas

[Signature Page to Supplemental Indenture No. 4-Kentuc!<y Utilities Company)
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Supplemental
Indenture No.

1

2

Dated as of

October 15,2010
November 1,2010

November 1,2013

As ofSeptember 1,2015.

Series

No.

1

2

3

4

5

KENTUCKY UmiTIES COMPANY

Bonds Issued and Outstanding
under the Indenture

Series Designation

Collateral Series 2010

1.625% Series due 2015

3.250% Series due 2020

5.125% Series due 2040

4.65% Series due 2043

A-1

Date of Securities

October28,2010
November 16,2010

November 16,2010
November 16,2010

November 14,2013

Principal
Amount Issued

$350,779,405
$250,000,000

$500,000,000
$750,000,000
$250,000,000

EXHIBIT A

Principal
Amount

Outstanding!

$350,779,405
$250,000,000
$500,000,000
$750,000,000

$250,000,000
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KENTUCKY UTILITIES COMPANY

Filing and Recording
of

Supplemental Indenture No. 3, dated as of November 1,2013,
to

Indenture, dated as ofOctober 1,2010

COUNTY NAME BOOK & PAGE NUMBER

Adair MB 325,Pg 73-104
Anderson MB513,Pg 525-556
Ballard MB 69, Pg 99-130
Barren MB518,Pg383
Bath MB 208,Pg718
Bell MB 318,Pg 607-638
Bourbon MB 562, Pg 355
Boyle MB 655, Pg 496-527
Bracken MB276, Pg 461
Bullitt MB 1522,Pg250
Caldwell MB 293, Pg 374
Carroll MB220,Pg 142-173
Casey MB231,Pg 760
Christian MB 1353,Pg55
Clark MB 776, Pg 447
Clay MB210,Pg 402-433
Crittenden MB 204, Pg 74
Estill . .MBV9,Pg646
Fayette MB 7955, Pg 684
Fleming MB312,Pg215
Franklin MB 1300, Pg 358-389
Fulton MB177,Pgl-32
Gallatin MB210,Pg 59-90
Garrard MB 328,Pgl75
Grayson MB 20-Y,Pg524
Green MB 285,Pg381
Hardin MB 2084, Pg 620
Harlan MB 421,Pg725
Harrison MB 368, Pg 555
Hart MB344,Pgn6
Henry MB319,Pg819
Hickman MB 107,Pg274
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Hopkins MB 1090,Pg714
Jessamine MB 1164,Pg410
Kdox MB 408, Pg 685
Lame MB327,Pg 90
Laurel MB 1057, Pg 70
Lee MB 108,Pg288
Lincoln MB411,Pg 439470
Livingston MB 288,Pgl05
Lyon MB 222, Pg 470
Madison MB 1549,Pg383
Marion MB 378, Pg 740
Mason MB410,Pg281
McCracken MB 1416,Pg 430
McLean MB183,Pgl
Mercer MB589,Pg414
Montgomery MB 493,Pg 755
Muhlenberg MB 647, Pg 458
Nelson MB 1022,Pg82l
Nicholas MB 145-392

Ohio MB 487, Pg 376
Oldham MB 2100, Pg 575-606
Owen MB 249,Pg 79-110
Pendleton MB 322, Pg 624-655
Pulaski MB 1388, Pg 22
Robertson MB 60,Pg531
Rockcastle MB 47,Pg413444
Rowan MB A343-151

Russell MB361,Pg375
Scott MB 1166, Pg 772
Shelby MB 933,Pg45-76
Taylor MB 521, Pg 724
Trimble MB 197, Pg 23-54
Union MB 405, Pg 405
Washington MB 0339, Pg 0056
Webster MB314,Pg391
Whitley MB 574, Pg 374405
Woodford MB 717, Pg 543
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EXHIBIT C

KENTUCKY irnLITIES COMPANY

Real Property

Schedule of real property owned in fee located in the Commonwealth ofKentucky

Hardin County. Kentucky:

Being Lot 2A Junior Welding Subdivision, Lots I and 2 as Amended, to Hardin County, Kentucky, perplat ofsaid subdivision ofrecord in Plat Cabinet 1,
Sheet 5753, in the Hardin County Cleric's Office.

Being the same property conveyed to Kentucky Utilities Company by Deed dated September 11,2015, ofrecord in Deed Book 1414, Page 383 in the Office
ofthe Clerk ofHardin (Ilounty, Kentucky.

Livingston Countv. Kentucky:

This being all ofTract 3 ofthat property acquired by Kentucky Alltel, Inc., by deed from Verizon South, Inc., dated the 26th day ofJuly, 2002, and ofrecord
in Deed Book 207, page 389, in the Livingston County Court Clerk's Office and being more particularly described as follows:

BEGINNINGat an iron pin set (5/8" x 18"rebar\vith aluminum cap bearing PLS-3916, as will typical for all set comer monuments), located on the west edge
ofright-of-way ofUS Hwy 60 (D.B.62, Pg. 512), said pin being 55' west fiom the centerline ofUS Hwy 60 and also being approximately 1.52 miles south of
the intersection ofcenterlines ofKYHwy 452 and US Hwy 60 in the town ofSmithland, said pin being on the northem boundary line ofJim Smith
Contracting Co., Inc. (Tract 1,D.B. 176,Pg. 18), said pin lying near the community ofSmithland, Livingston County, Kentucky and having Kentucky State
Plane South Zone Coordinates (NAD83) ofN=1937130.807 E=867123.897 and being the POINT OFBEGINNING for this description;

Thence leaving the line ofJim Smith Contracting Co., Inc. and with the westem edge ofright-of-\vay ofUS H\vy 60, with a CURVE to the LEFT having a
RADIUSof2,809.90 feet and a chord bearing & distance ofN08°49'13"E- 199.11 feet to a point, said point being on the southern boundary line ofJim
SmithContractingCo., Inc. (Parcel 1 - Tract 1,D.B. 136,Pg.293)andbeingon the westem right-of-way ofUS Hwy 60;

Thence leaving the right-of-way ofUS Hwy 60 and with the line ofJim Smith ContractingCo., Inc. (Parcel 1 - Tract 1,D.B. 136,Pg.293), S87°05'53"W-
174.46 feet to a 1" Iron Pipe Found and S70®49'42"W- 98.29 feet to an l"Iron Pipe Found, said pipe being on the southem boundary line ofJim Smith
Contracting Co., Inc. (Parcel 1 - Tract 1, D.B. 136, Pg. 293) and being the on the \vestem boundary line ofJim Smith Contracting Co., Inc. (Tract 1, D.6.
176,Pg.l8);

Thence leaving the line ofJim Smith Contracting Co., Inc. (Parcel 1 - Tract 1, D.B. 136, Pg. 293) and with the line ofJim Smith Contracting Co., Inc.
(Tract 1, D.B. I76,Pg. 18) the following three (3) courses: S20''17'54"E- 120.77 feet to an iron pin set, S70°26'19"E- 113.37 feet to an iron pin set, and
S87®07'05"E- 87.93 feet to the Point ofBeginning and containing 0.915 acres by survey.
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All bearings are referenced to grid north ofthe Kentucky State Plane Coordinate System- South Zone (NAD83).

The above legal description was created per the physical survey by David L. King II, AGEEngineering Services,Inc., Ky. R.L.S.#3916, dated July 31,2014.

BEINGthe same property conveyed to Kentucky Utilities Company by Deed dated October 20,2014, of record in Deed Book 248, Page 165 in the Officeof
the ClericofLivingston County, Kentucky.

Mercer Countv. Kentucky:

BEGINNINGat an iron pin found (PLS# 3118) on the eastem edge ofright-of-^vay ofthe Norfolk Southern Railway Company (D.B. 104, Pg. 280), said pin
wasset during the survey the Kentucky Utilities Company (D.B.328, Pg. 007) property in 2011, said pin also being 100' east ofthe Railroad centerline and
being the Southwest Comer ofKentucky Utilities Company (D.B. 328, Pg. 007), said pin having Kentucky State Plane Coordinate System-South Zone
Coordinates ofN=2166662.24,E=l 936109.81 lying in Mercer County, Kentucky, said point also being S05''28'37"W-3162.76 feet from the Southeast
comer ofthe Curdsville Bridge Abutment over the Norfolk Southern Railway Company and being the Point ofBeginning for this description;

Thence leaving the comer ofNorfolk Southern Railway Company and with the line ofKentucky Utilities Company (D.B. 328, Pg. 007), for the following
six courses: N87°38'08"E-passing an iron found (PLS#3816) at 2.82 feet and coritinuing an additional 1449.80 feet fora total distance of 1452.62 feet
to an iron pin found PLS #3816, S38®06'58"E- 98.94 feet to an iron pin found PLS #3816, S48®20'38"E- 124.02 feet to an iron pin found PLS #3816,
S16®1 r02"E-120.12 feet to an iron pin found (cap unreadable), S30®57'02"E-250.95 feet to an iron pin found PLS #3816 and S67®55'13"E-61.50
feet to an iron pin found PLS #3816 at the 760* elevation ofHerrington Lake, said pin being a comer ofKentucky Utilities Company (D.B. 328, Pg. 007),
and being a comer ofKentucky Utilities Company (D.B. 101, Pg. 491 and D.B. 106, Pg. 270);

Thence leaving the comer ofKentucky Utilities Company (D.B.328, Pg. 007) and with the line ofKentucky Utilities Company (D.B. 101,Pg. 491 and D.B.
106,Pg. 270) and with the 760 Elevation along Henington Lake forthe following sixteen courses: S56°43'25"E- 118.72 to an iron pin set (5/8" x 18"rebar
with a 2" aluminum cap bearing PLS-3118-as will be typical for all set comer monuments),S78°3r57"E-157.28 feet to an iron pin set, S72®58'39"E-
141.20 feet to an iron pin set, S78®36'02"E-241.55 feet to an iron pin set, S84®5r06"E-248.49 feet to an iron pin set, S73°20'54"E- 136.13 feet to an iron
pin set, N87®20'26"E-201.56 to an iron pin set, S05®2ri7"E-22.50 feet to an iron pin set, S29®05'28"W-280.31 feet to apoinl, S20®50'34"W-178.62
feet to an iron pin set, S09®10'37"W-79.31 feet to an iron pin set, S05®25'H"E - 171.59 feet to a point, S03®43'30"E-348.86 feet to apoint, S02®55*52"E-
110.50 feet to a point, S59°I9'08"W -186.13 feet to a point, and S57® 19'33"W 209.69 feet to a point, said point being on the 760 elevation ofHerrington
Lake, a comer ofKentucky Utilities Company (D.B. 101, Pg. 491 and D.B. 106 Pg. 270) and being the eastem most comerofAndreaPeridnsp.B.301,Pg.
593 Tract 8-1 Plat Book 5, Page 38);

Thence leaving the 760 elevation and Kentucky Utilities Company (D.B. 101, Pg. 491 and D.B. 106,Pg. 270) and with the line ofAndrea Perkins (D.B. 301
Pg. 593 Tract 8-1 Plat Book 5, Page 38), N55®42*48"W-passing an iron witness pin set on line at 9.34 feet and then continuing an additional 79.52 feet fora
total distance of88.86 feet to an iron pin found PLS #1880, andN54®53'03"W 65.41 feet to an iron pin set;
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Thencecontinuing firstwith the propertyline of AndreaPeilcins (D.B. 301,Pg. 593 Tract8-1Plat Book 5, Page38), and secondwiththe propertyline of
Billy Neeley(D.B. 293,Pg.537 Tract7 Plat Cab.A,Slide429), and with orneara wovenwirefenceN51®43'10"W -1338.59 feetto an ironpin set at a comer
post, said comer post being a comer ofBilly Neeley (D.B.293,Pg. 537 Tract 7 Plat Cab. A, Slide 429);

Thence first with the property line ofBilly Neeley (D.B.293, Pg. 537 Tract 7 Plat Cab. A, Slide 429), and second with the property line ofWalter Gross(D.B.
330, Pg. 671 Tract 3,4,5 and 6 Plat Cab. A, Slide 429), S79°33'37"W-533.19 feet to an iron pin set at a found 24" Hackberrytree, being a comer ofWalter
Gross;

Thence continuing with the line of WalterGross,S30''30'15"W- 166.64 feet tea 1/2" iron rebar found at acomerpost,said pin being a westem comerof
Walter Gross;

Thence continuing on first with the property line of Walter Gross(D.B.330, Pg. 671 Tract 3,4,5, and 6 Plat Cab. A, Slide 429) and secondly with the
property line ofWarren Davis (D.B. 225, Pg. 243, Tract 1 and 2 Plat Cab. A, Slide 429) and thirdly with the line ofPeter Motto (D.B.278,Pg. 320 Tract 2-A
Plat Cab. A, Slide 366)S25®20'09"W- 1607.57 feet to a 1/4" iron pin found on the Northeast edge ofright-of-way ofMallard Cove (PlatBook5,Pg. 38 &
40), being 24.25 feet north ofthe centerline ofsaid road;

Thence leaving the line ofPeter Motto and with the north edge ofright-of-way ofMallard Cove,N21®13'l 1"W- 564.80 feet to an iron pin set, being 27.26
feet Northeast ofCenterline, N36®28'11"W-609.40 feet to an iron pin set, being 28.33 feet Northeast ofCenterline,N34°29'16"W- 87.37 feet to a point,
N29®17'47"W- 362.91 feet to an iron pin set being 41.69 feet Northeast ofCenterline and N71"20*24"W- 75.07 feet a point, said point on the north edge of
right-of-way ofMallard Cove and being the Southeast comer ofSam Sadler (D.B.230,Pg. 246);

Thence leaving the right-of-way ofMallard Cove and with the line ofSam Sadler, N02°25' 15"W - passing an iron pin found (PLS # 1880) at 2.67 feet and
continuing an additional 115.46 feet for a total distance of 118.13 feet to an iron pin found (PLS# 1880),N00°19'07"W- 123.50 feet to an iron pin found
(PLS# 1880),N00"18'13"W-29.44 feet to an iron pin set and N32"45*30"E-282.42 feet to an iron pin found (PLS# 1880)and N58"25'08"W-239.67 feet
to an iron pin found (PLS# 1880)at a comer post being on the southeast edge of right-of-wayofthe Norfolk Southern Railway Company (D.B.104,Pg. 280);

Thence leaving the comer ofSadler and with the line ofthe Norfolk Southem Railway, N19°42'48"W-22.39 feet to an iron pin set, said pin being 100'
southeast ofthe centerline ofRail Road and with a curve to the Left having a Radius of2010.1 feet, a Chord Bearing and Distance ofN50°06*23"E-
1143.75 feet to the Point ofBeginning and containing 124.140 acres by survey.

The above legal description was created per the physical survey and Minor Plat prepared by Douglas G. Gooch, AGE Engineering Services, Inc., Ky. R.L.S.
#3118, dated the 20th day ofNovember, 2014, which is ofrecord in Plat Cabinet D, Page 94, in the Office ofthe Clerk ofMercer County, Kentucky.

BEING the same property conveyed to Kentucky Utilities Company by Deed dated Decembers, 2014, ofrecord in Deed Book 342, Page 189 in the Office of
the Clerk ofMercer County, Kentucky.
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Muhlenberg County. Kentucky:

Thisbeingallof that remaining property acquired by RayC.Dunlap by deedfrom Doyle Biankenship, datedthe 9thdayofNovember, 2000,andofrecord in
Deed Book 481, page 380, in the Muhlenberg County Court Clerk's Ofrlce.

BEGINNING at an iron pin set (5/8" x 18" rebarwith aluminum cap bearing PLS-3916, as will be typical forall set comerinonuments), on the east edge of
right-of-way being 35' from the centerlineof USHwy431 (D.B. 134,PG.407) of USHwy431, said pin having KYSouthZone (NAD 83) Coordinatesof
N=2016398.88 £=123811226, being approximately 0.47 miles south fromthe intersection ofcenterlinesofthe GreenRiver Power Plant Road and USHwy
431, said point also being witnessed by a existing \vood fence comer post being S52''32'03"E- 13.22 feet fromsaid pin and said pin also being referenced
by a 38" Oak Tree located on the east side ofUS Hwy 431 and being S07''42'07"E - 29.17 feet from said pin set and said pin also being referenced by a 29"
OakTree (with wire through the middle) located on the west side ofUS Hwy431, said tree being N59®26'42"W - 71.93 feet fromsaid pin, said pin also being
the NorthwestComer ofClarence J. Turner,Jr (D.B.377, Pg. 601- Tract 2) and being the POINTOFBEGINNING forthis description; TTience leaving the
comer ofTurner and with the eastem right-of-way ofUS Hwy 431 (D.B. 134, Pg. 407),N22®16'18"E - 268.24 to an iron pin set 34.05 feet from centerline, a
said pin being a comer ofright-of-way ofthe Commonwealth ofKY (D.B. 134,Pg.407 and D.B. 506, Pg. 201-Tract A);

Thence leaving the right-of-way dedicated inD.B. 134,Pg. 407 and with the right-of-way dedicated in D.B. 506, Pg.201 -Tract A the following four
(4) courses; N42®48'35"E - 159.92 feet to an iron pin set 89.53 feet from centerline, N22®3I'16"E- 50.00 feet to an iron pin set 89.59 feet from centerline,
N19®27'07"E -186.77 feet to an iron pin set 80.14 feet from centerline, with a curve to the LEFT having a RADIUS of 1989.86 feet and a CHORD
BEARING and DISTANCE ofN16®18'50"E - 430.31 feet to an iron pin set 8020 feet from centerline, said pin being a comer ofright-of-way ofthe
Commonwealth ofKY (D.B. 134, Pg. 407 and D.B. 506, Pg. 201-Tract A);

Thence leaving the right-of-way dedicated in D.B.506, Pg. 201 -Tract A and with the right-of-way dedicated in D.B. 134,Pg.407 the following seven
(7) courses: N22®21'53"E-57.99 feet to a point and with a curve to the LEFT having a RADIUS of990.40 feet and a CHORD BEARING and DISTANCE of
N13®07'57" E - 317.80 feet to an iron pin set, said pin being 143.57 feet from centerline, S86®06'00"E -5.00 feet to a pin, said pin being 148.57 feet from
centerline, with a curve to the LEFT having a RADIUS of995.40 feet and a CHORDBEARING and DISTANCE of N00®44'52" W - 161.31 feet to an iron pin
set 153.47 feet from centerline, S84®36'16"W-5.00 feel to an iron pin set 148.47 feel from centerline, with a curve to the LEFT having a RADIUS of990.40
feet and a CHORD BEARING and DISTANCEN18®14'25"W-440.35 feet to a point andN3I®05'07"W- I3J4 feet to an iron pin set 90.48 feet from
centerline, said pin being a comer ofright-of-way ofthe Commonwealth ofKY (D.B. 134, Pg.407 and D3.506, Pg.201-Tract B);

Thence leaving the right-of-way dedicated in D3.134, Pg.407 and with the right-of-way dedicated in D.B. 506, Pg. 201 -Tract B with a curve to the
LEFT having a RADRJS of 1999.86 feet and a CHORD BEARING and DISTANCE ofN20®58'47"W - 237.10 feet to an iron pin set 90.00 feet from
centerline, said pin being the South West comer ofKentucky Utilities Company (D.B. 162, Pg. 552);

Thence leaving the right-of-way ofUS Hwy 431 and with the line ofKentucky Utilities Company, S75°28'49"E-passing an iron witness pin set at 3078.83
feet, said pin set at the base ofa 28" Sycamore Tree Found and continuing at the same bearing an additional 2.72 feet for a total distance of3081.55 feet to
the center ofa 28" Sycamore Tree Found on western bank ofthe Green River, said tree being the southeast comer ofKentucky Utilities Company (D.B. 162,
Pg.552);
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Thence leaving the line ofKentucky Utilities Company and with westernbank of the GreenRiver the following five (5) courses: S43®40'46"W-320.70 feet
to a'point, S40®44'I5"W-302.68 feet to apoint, ^0®06'26"W-211.40 feet to apoint, S32®4r04"W-37.35 feet to apoint and S18®05'27"W- 17.02 feet
to an iron pin set on the westernbank of the GreenRiver, said pin being approximately 19' Northeast fromthe northern bank ofa Manmade Diversion Ditch
and being on the line ofClarence J. Turner, Jr. (D.B. 377, Pg. 601 - Tract 2);

Thence leaving the westernbank ofthe GreenRiver and with the line ofClarenceJ. Turner, Jr,N58®52'23"W-330.00 feet to an iron pin set on the side a
hill, said comer being referenced by a 40" Oak Tree being S51®30'30"E- 122.64 feet from said comer; Thence continuing with the line ofClarence J. Turner,
Jr., S41°07'37"W- 2178.00 feet to an iron pin set at the Top ofBank ofa Manmade Diversion Ditch; Thence continuing with the line ofTumer,
N52®32'03"W-passing the center ofa 30" Oak Tree with old wire grown through the middle at 11.95 feet and continuing at the same bearing an additional
1200.80 feet for total distance of 1212.75 feet to the POINT OF BEGINNINGand containing 104.629 acres by survey.

All bearings are referenced to grid north ofthe Kentucky State Plane Coordinate System - South Zone (NAD83).

The above legal description was created per the physical survey by David L.King II, AGE Engineering Services, Inc., Ky.R.L.S.#3916, dated June 18,2014.

BEING the same property conveyed to Kentucky Utilities Company by Deed dated July 15,2014, ofrecord in Deed Book 569, Page 849 in the Office ofthe
Clerk ofMuhlenberg County, Kentucky.
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EXHIBIT D

KENTUCKY UTILnTES COMPANY

Generating Facilities

Schedule of additional generating stations located in the Commonwealth of Kentucky

1. Anundivided78% interestin Unit 7 of the CaneRun Generating Station,located in Jefferson County,Kentucky,the remainingundivided 22%
interest in Unit 7 being owned by Louisville Gas and Electric Company.

2. An undivided 62% interest in each ofUnit 6 and Unit 7ofE.W. Bro\vnGenerating Station, locating in Mercer County, Kentucky, the remaining 38%
undivided interest in such Units being owned by Louisville Gas and Electric Company.
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EXHIBIT E

KENTUCKY imLITIES COMPANY

Corrections to Original Indenture

1. Clause(d)of the exceptionsto the grantingclausesunder"EXCEPTED PROPERTY" in the OriginalIndentureis herebycorrected by inserting"(b),"
immediately following the words "referred to in clause".

2. Clause (p) in the third paragraph ofSection 301 of the Original Indenture is hereby corrected by deleting the word "Eight" in each instance and
replacing such word with the word "Nine" in each instance.

3. Clause (e) in the firstparagraph of Section 806 ofthe Original Indenture is hereby corrected by deleting the word "Eight" and replacing such word with
the word "Nine".

4. The fourth paragraph of Section 1107 ofthe Original Indenture is hereby corrected by deleting the word "Eight" and replacing such word with the
word "Nine".
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Exhibit4(c)

LOUISVILLE GAS AND ELECTRIC COMPANV

OrnCER'S CERTIFICATE

(under Sections 201 and 301 ofthe Indenture, dated as ofOctober 1,2010)

Establishing the Form and Certain Terms of the
First Mortgage Bonds, 3300% Series due 2025

The undersigned Daniel K. Arbough, the Treasurerof LOUISVILLE GASANDELECTRICCOMPANY (the "Company"), in accordance with Sections
201 and 301 ofthe Indenture, dated as ofOctober 1,2010 (the "Original Indenture"), as amended and supplemented by various instruments including
Supplemental Indenture No. 4, dated as of September 1,2015 (as so amended and supplemented, the "Indenture"), ofthe Company to The Bank of NewYork
Mellon, trustee (the "Trustee"), does hereby establish, for the Securities of SeriesNo. 5, established in Supplemental Indenture No. 4, the terms and
characteristics set forthin this Oilicer'sCertificate (capitalizedtermsusedhereinand not definedhereinhaving the meaningsspecifiedin the Original
Indenture).

PARTI

Set forth below in this Part I are the termsand characteristics ofthe aforesaid seriesofSecurities referredto in clauses (a) through (u) in the third
paragraph of Section 301 ofthe:Indenture (the lettered clauses set forth herein corresponding to such clauses in said Section 301):

(a) the title ofthe Securities of such series shall be "First Mortgage Bonds, 3.300% Seriesdue 2025" (the "Bonds"), and the date ofthe Bonds shall
be September 28,2015;

(b) the aggregate principal amount ofBonds \shich may be authenticated and delivered under the Indenture shall be limited as and to the extent set
forth in Supplemental Indenture No. 4 and any subsequent supplemental indenture relating thereto;

(c) interest on the Bonds shall be payable to the Person or Personsin \\iiose names the Bonds are registered at the close ofbusiness on the Regular
Record Date for such interest, except as otherwise expressly provided in the formofBond attached hereto and hereby authorized and approved;

(d) the principal ofthe Bonds shall be due and payable on October 1,2025; and the Company shall not have the right to extend the Maturity ofthe
Bonds as contemplated in Section 301(d) ofthe Indenture;

(e) the Bonds shall bear interest at a fixed rate of3.300% per annum; interest on the Bonds shall accrue from the date or dates specified in the form
ofBond attached hereto as Exhibit A; the Interest Payment Dates for the Bonds shall be April 1 and October 1 of each year, commencing April 1,
2016; the Regular Record Date for the interest payable on any Interest Payment Date with respect to the Bonds shall be the March 15 or
September 15 (whetheror not a Business Day) immediately preceding such Interest Payment Date; and the Company shall not have any right to
extend any interest payment periods for the Bonds as contemplated in Sections 301(e) and 312 ofthe Indenture;

(f) the Corporate Trust Office ofthe Trustee in New York, New York shall be the office or agency ofthe Company at ^vhich the principal ofand any
premium and interest on the
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Bonds at Maturity shall be payable, at which registration oftransfers and exchanges ofthe Bonds may be effected and at which notices and
demands to or upon the Company in respect of the Bonds and the Indenture may be served; and the Trustee will initially be the Security
Registrar and the Paying Agent for the Bonds; provided, however, that the Company reserves the right to change, by one or more OfScer's
Certificates, any such office or agency and such agent;

(g) the Bonds shall be redeemable, in whole or in part, at the option ofthe Company as and to the extent provided, and at the price orprices set
forth, in Exhibit A hereto;

(h) inapplicable;

(i) the Bonds shall be issuable in denominations of$2,000 and integral multiples of$1,000 in excess thereof;

(j) inapplicable;

(k) inapplicable;

(1) inapplicable;

(m) inapplicable;

(n) inapplicable;

(o) inapplicable;

(p) the only obligations or instruments which shall be considered Eligible Obligations in respect ofthe Bonds shall be Government Obligations;
and the provisions ofSection 901 of the Original Indenture and Section 201 of Supplemental Indenture No. 4 shall apply to the Bonds;

(q) reference is made to Part II ofthis Officer's Certificate;

(r) reference is made to clause (q) above; no service charge shall be made for the registration oftransfer or exchange ofthe Bonds: provided.
however, that the Company may require payment ofa sum sufficient to cover any tax or other governmental charge that may be imposed in
connection with the exchange or transfer;

(s) inapplicable;

(t) inapplicable; and

(u) except as otherwise determined by the proper officers ofthe Company and established in one or more Officer's Certificates supplemental to this
Officer's Certificate, the Bonds shall be substantially in the form ofthe form ofBond attached hereto as Exhibit A, which form is hereby
authorized and approved, and shall have such further terms as are set forth in such form.
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PARTH

Secdon 1. Definitions.

For all purposes of this Officer's Certificate, the terms listed below shall have the meanings indicated, unless otherwise expressly provided or unless the
context otherwise requires:

"Certificated Bond" means a certificated Bond registered in the name ofthe registered holder thereof, substantially in the form ofExhibit A hereto
except that such Bond shall not bear the Global Bond Legend.

"Custodian" means the Trustee, in its capacity as custodian for the Depositary with respect to the Bonds in global form, or any successor entity thereto.

"Depositary" means the person designated or acting as a securities depositary for the Bonds.

"DTC means The Depository Trust Company.

"Global Bond" means a Bond substantially in the form ofExhibit A hereto and bearing the Global Bond Legend.

"Global Bond Legend" means the legend as to the global nature of a Bond as set forth in Exhibit B hereto, which is required to be placed on all Global
Bonds.

Section 2. Global Bonds.

(a) General. The Bonds are initially to be issued and delivered in global, fully registered form, registered in the name ofCede & Co., as nominee for
DTC,which is hereby designated as the Depositary. Such Global Bonds shall not be transferable,nor shall any purported transferbe registered, except as
follows:

(i) Global Bonds may be transferred in whole, and appropriate registration oftransfer effected, by the Depositary to a nominee thereof, or by any
nominee ofthe Depositary to any other nominee thereof,or by the Depositary or any nominee thereof to any Depositary or any nominee thereof; and

(ii) Global Bonds may be transferred in whole, with appropriate registration oftransfer effected and Certificated Bonds issued and delivered, to
the beneficial holders ofthe Global Bonds if:

(A) The Depositary shall have notified the Company and the Trustee that (A) it is unwilling or unable to continue to act as securities
depositary with respect to such bonds or(B) it is no longer a clearing agency registered under the Securities Exchange Act of 1934, as amended,
and, in either case, the Trustee shall not have been notified by the Company within one hundred twenty (120) days ofthe receipt ofsuch notice
from the Depositary ofthe identity ofa successor Depositary; or

(B) the Company shall have delivered to the Trustee a written order to the effect that, on and after a date specified therein, the Bonds are
no longer to be held in global form by a Depositary (subject to the procedures ofthe Depositary).
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Intheevent ofa transfer ofGlobal Bonds ascontemplated inclause (ii)above, theCompany willexecute, andtheTrustee, upon receipt ofa Company
Orderforthe authenticationand deliveiyof Certificated Bondsand upon surrenderof such GlobalBonds,will authenticateand deliver.Certificated Bondsin
anaggregate principal amount equalto the principal amount of suchGlobal Bonds,suchCertificated Bondsto be registered in the names provided by the
Depositary.

03)PrincipalAmount of Global Bonds. Each Global Bond shallrepresent such oftheoutstanding Bonds asshall bespecified therein, andtheaggregate
principal amount of outstanding Bondsrepresented thereby mayfrom timeto timebe reduced to reflect redemptions thereof. Anynotation ona Global Bond
to reflect theamount of anydecrease in the aggregate principal amount of outstanding Bondsrepresented thereby resulting from suchredemption shallbe
made by theTrustee or theCustodian, at thedirection of theTrustee, in accordance withinstructions givenby or on behalfof theregistered holderthereof
and with the applicable procedures ofthe Depositary.

(c)Disclaimers. Neither theCompany nor theTrustee shallhaveany responsibility or obligation to anybeneficial ownerofa Global Bond,any
participant in the Depositary or anyotherPerson withrespect to the accuracy of,or formaintaining, supervising or reviewing, the records of theDepositary or
itsnominee orofanyparticipant therein ormember thereof, with respect to anyownership interest in theGlobal Bonds orwith respect to thedelivery to any
participant, member, beneficial owner orotherPerson (otherthantheDepositary) ofanynotice(including anynoticeof redemption) or the payment of any
amount,on or wth respectto such GlobalBonds.All noticesand communications required to be given to the Holdersand all paymentson GlobalBonds
required to be made to Holders shallbe givenor made only to or uponthe orderof the registered Holders (which shallbe the Depositary or itsnominee in the
caseof a GlobalBond).The rightsofbeneficial ownersin any GlobalBond shall be exercised only through the Depositary subject to the applicablerulesand
procedures of theDepositary. TheCompany and theTrustee mayrelyconclusively andshallbe fully protected in relying uponinformation flimished by the
Depositary withrespect to its members, participants andany beneficial owners. TheTrustee shallhaveno obligation or duty to monitor, determine or inquire
as to compliancewith any restrictions on transferimposedunder the Indentureor under applicablelawwith respectto any transferof any interest in any
Global Bond(including any transfers between or among Depositary participants, members orbeneficial owners in anyGlobal Bond)otherthan to require
delivery of suchcertificates andotherdocumentation orevidence asareexpressly required by,and to do so ifandwhen expressly required by, theterms of
the Indenture, and to examinethe sameto determine substantialcomplianceas to form with the expressrequirements hereof.
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INWITNESS WHEREOF, I have executed this Officer's Certificate this 28111 day ofSeptember,2015.

Isl Dorothy E. O'Brien

Name; Dorothy E. O'Brien
Title: VP & Dep. General Counsel

Legal & Environmental Affairs

/s/ Daniel K. Arbough
Name: Daniel K. Aibough
Title: Treasurer

[Signature Page to Officer's Certificate Under Sections 201 and 301 ofthe Indenture-2025 Bonds]
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EXHIBIT A

[FORM OF BOND]

No. CUSIPNo.
Principal Amount of$

LOUISVILLE GAS AND ELECTRIC COMPANY

FIRST MORTGAGE BOND, 3J00% SERIES DUE 2025

LOUISVILLE GASANDELECTRICCOMPANY, a coiporation duly organized and existing under the laws ofthe Commonwealthof Kentucky (herein
referred to as the "Company",whichtermincludesany SuccessorCoiporationunderthe Indenturereferred to below),forvalue received,herebypromisesto
pay to or to its registeredassigns, the principal sum ofMILLION($___) Dollars on October 1,2025 (the "Stated Maturity Date"), and to pay interest on said
principalsumsemi-annually in arrears on April1 and October1ofeach year (each,an "InterestPaymentDate"),at the rateof3.300% perannumuntil the
principal hereof is paid or madeavailable forpayment. The firstInterest Payment Date for the Securities ofthis series shall be April 1,2016, and interest on
the Securities of this serieswill accrue fromand including September28,2015, to and excluding the firstInterest Payment Date, and thereafrerwill accrue
fromand including the last InterestPayment Date to which interest on the Securities of this serieshas been paid or duly provided for.No interest will accrue
on the Securities ofthis series with respect to the day on which the Securities are paid.

CERTIFICATE OF AUTHENTICATION

This is one ofthe Securities ofthe series designated therein referred to in the within-mentioned Indenture.

Date ofAuthentication:

, as Trustee

By:
Authorized Signatory
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In the event that any Interest Payment Date is not a Business Day, then payment ofinterest payable on such date will be made on the next succeeding
day which is a Business Day (and without any interest or other payment in respect ofsuch delay) with the same force and effectas if made on the Interest
Payment Date.The interest so payable, and punctually paid or duly provided for,on any Interest Payment Date will, as provided in such Indenture, be paid to
the Person in whosename this Security (orone or morePredecessorSecurities) is registered at the close of business on the March 15 or September 15, whether
or not a Business Day (each such date, a "Regular Record Date"), immediately preceding such Interest Payment Date, except that interest payable at Maturity
will be payable to the Person to whom principal shall be paid. Any such interest not so punctually paid or duly provided forwill forthwith cease to be
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security (or one or more PredecessorSecurities)
is registeredat the close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Tmstee, notice whereof shall be
given to HoldersofSecurities of this series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not
inconsistent with the requirements of any securities exchange on which the Securities ofthis series may be listed, and upon such notice as may be required by
such exchange, all as more fully provided in the Indenture referred to herein. Interest on this Security will be computed on the basis ofa 360-day year of
twelve 30-day months.

Payment ofthe principal ofand premium, ifany, and interest at Maturity on this Security shall be made upon presentation ofthis Security at the
corporate trust ofBce ofThe Bank ofNew York Mellon in New York, New York, or at such other office or agency as may be designated for such purpose by
the Company from time to time, in such coin or currency ofthe United States ofAmerica as at the time ofpayment is legal tender forpayment ofpublic and
private debts, and payment of interest, if any, on this Security (other than interest payable at Maturity) shall be made by check mailed to the addressofthe
Person entitled thereto as such address shall appear in the Security Register, provided that ifsuch Person is a securities depositary, such payment may be
made by such other means in lieu ofcheck as shall be agreed upon by the Company, the Trustee and such Person.

This Security is one ofa duly authorized issue ofsecurities ofthe Company (herein called the "Securities"), issued and issuable in one or more series
under an Indenture, dated as ofOctober 1,2010 (herein called the "Original Indenture" and, together with any amendments or supplements thereto and the
Officer's Certificate establishing the terms ofthe Securities of this series, the "Indenture," which term shall have the meaning assigned to it in the Original
Indenture), between the Company and The Bank ofNew York Mellon, as Trustee (herein called the "Trustee," which term includes any successor trustee
under the Indenture), and reference is hereby made to the Indenture, including Supplemental Indenture No. 4 thereto, for a statement ofthe property
mortgaged, pledged and held in trust, the nature and extent ofthe security, the conditions upon which the lien ofthe Indenture may be released and the
respective rights, limitations ofrights, duties and immunities thereunder ofthe Company, the Trustee and the Holders ofthe Securities and ofthe terms upon
which the Securities are, and are to be, authenticated and delivered. The acceptance ofthis Security by the Holder hereofshall be deemed to constitute the
consent and agreement by such Holder to all ofthe terms and provisions ofthe Indenture. This Security is one of the series designated on the face hereof.

Prior to the Par Call Date (defined below), this Security is subject to redemption at the option ofthe Company, in whole at any time or in part from time
to time, at a redemption price equal to the greater of:

(a) 100% ofthe principal amount ofthis Security to be so redeemed; and

A-2

Source: KENTUCKY UTILITIES CO, 8-K, September 28, 2015 Powered by Morningstar'̂ Document Research®
TM Inrormalloncontained hetin maynot bo coplod,eel3plcdor distributal and lanot waminlcdio be aeairate,eomple1eor timely.The user assumes aUrisia for any damsgca or hssos arising trom any ussof this Intormallon,
empt to the extent such damageaerlossoseannet bo limited orexduded by applicable law. Past financialpciformaneo Is no guerantooof lutun/esults.



(b) as detenmined by the Quotation Agent, the sum ofthe present values ofthe remaining scheduled payments ofprincipal and interest on the
principal amount of this Security to be so redeemed that would be due if the Stated Maturity Date of this Security were the Par Call Date (not
including any portion ofsuch payments ofinterest accrued to the date ofredemption) discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate, plus 20 basis points, plus, in either ofthe above
cases, accrued and unpaid interest to the date ofredemption.

Promptly after the calculation thereof, the Company shall give the Trustee written notice ofthe redemption price for the foregoing redemption. The
Trustee shall have no responsibility for any such calculation.

On or after the Par Call Date, this Security is subject to redemption at the option of the Company, in whole at any time or in part fiom time to time, at a
redemption price equal to 100% of the principal amount ofthis Security to be so redeemed, plus accmed and unpaid interest to the date ofredemption.

As used herein:

"Adjusted Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity
ofthe Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for that redemption date.

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as having an actual or interpolated
maturity comparable to the remaining term ofthis Security (assuming for this purpose that the Stated Maturity Date for this Security were the Par Call
Date) that would be utilized, at the time ofselection and in accordance with customary financial practice, in pricing new issues ofcorporate debt
securities ofcomparable maturity to the remaining term of this Security.

"Comparable Treasury Price" means, with respect to any redemption date:

a) the average offive Reference Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or

b) ifthe Quotation Agent obtains fewer than five Reference Treasury Dealer Quotations, the average ofall Reference Treasury Dealer
Quotations so received.

"Par Call Date" means July 1,2025.

"Quotation Agent" means one ofthe Reference Treasury Dealers appointed by the Company.

"Reference Treasury DealeP' means:

a) each ofBMPParibas Securities Corp., Goldmaii, Sachs & Co., J.P. Morgan Securities LLC and Mizuho Securities USA Inc. (or their
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respective affiliates that are PrimaiyTreasuiy Dealers,as defined below), or their respective successors,unless any of them is not or
ceases to be a primaryU.S.Govemment securities dealer in the United States (a "PrimaryTreasury Dealer"), in which case the
Company shall substitute another Primary Treasury Dealer^ and

b) any otherPrimary Treasury Dealer selected by the Company (after consultation with the (QuotationAgent).

"Reference TreasuryDealer Quotations" means,with respect to each Reference Treasury Dealerand any redemption date, the average, as
determined by the Quotation Agent, ofthe bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount), as provided to the Quotation Agent by that ReferenceTreasury Dealer at 5:00 p.m.,New Yoik City time, on the third Business Day
preceding such redemption date.

Notice ofredemption shall be given by mail to Holdersof Securities,not less than 30 days nor more than 60 days prior to the date fixed forredemption,
all as provided in the Indenture. As provided in the Indenture, notice ofredemption at the election ofthe Company as aforesaid may state that such
redemption shall be conditional upon the receipt by the applicable Paying Agent or Agents ofmoney sufficient to pay the principal ofand premium, ifany,
and interest, on this Security on or prior to the date fixed for such redemption; a notice ofredemption so conditioned shall be ofno force or effect if such
money is not so received and, in such event, the Company shall not be required to redeem this Security.

In the event ofredemption ofthis Security in part only, a new Security or Securities ofthis series of like tenor representing the unredeemed portion
hereofshall be issued in the name ofthe Holderhereofupon the cancellation hereof.

If an Event ofDefault with respect to the Securities ofthis series shall occur and be continuing, the principal ofthis Security may be declared due and
payable in the manner and with the effect provided in the Indenture.

The Indenture contains provisions for defeasance at any time ofthe entire indebtedness ofthis Security upon compliance with certain conditions set
forth in the Indenture.

The Indenture pennits, with certain exceptions as therein provided, the amendment thereofand the modification ofthe rights and obligations ofthe
Company and the rights ofthe Holders ofthe Securities ofeach series to be affected under the Indenture at any time by the Company and theTmstee with the
consent ofthe Holders ofa majority in principal amount ofthe Securities at the time Outstanding ofall series to be affected. The Indenture also contains
provisions permitting the Holders ofspecified percentages in principal amount ofthe Securities ofall series affected at the time Outstanding, on behalfofthe
Holders ofall Securities ofsuch series, to waive compliance by the Company with certain provisions ofthe Indenture and certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder pfthis Security shall be conclusive and binding upon such Holder and upon all
future Holders ofthis Security and ofany Security issued upon the registration oftransfer hereofor in exchange herefororin lieu hereof, whether or not
notation ofsuch consent or waiver is made upon this Security.

As provided in and subject to the provisions ofthe Indenture, the Holder ofthis Security shall not have the right to Institute any proceeding with
respect to the Indenture or for the appointment ofa receiver or tmstee or for any other remedy thereunder, unless (a) such Holder shall have previously given
the Tmstee written notice ofa continuing Event ofDefault; (b) the Holders of25% in aggregate principal
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amount ofthe Outstanding Securities shall have made written request to the Trustee to institute proceedings in respect ofsuch Event ofDefault as Tmstee
and offered the Trustee reasonable indemnity; (c) the Trustee shall not have received from the Holders ofa majority in aggregate principal amount ofthe
Outstanding Securities a direction inconsistent with such request; and (d) shall have failed to institute any such proceeding for 60 days after receipt ofsuch
notice, request and offer ofindemnity. The foregoing shall not apply to any suit instituted by the Holder ofthis Security for the enforcement ofany payment
ofprincipal hereoforany premium or interest hereon on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision ofthis Security or ofthe Indenture shall alter or impair the obligation ofthe Company, which is
absolute and unconditional, to pay the principal ofand any premium and interest on this Security at the times, place and rate, and in the coin or currency,
herein prescribed.

The.Securities ofthis series are issuable only in registered form without coupons, and in denominations ofS2,000 and integral multiples ofS1,000 in
excess thereof.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer ofthis Security isregistrable in the Security Register, upon
surrender ofthis Security for registration oftransfer at the office or agency ofthe Company for such purpose, duly endorsed by, or accompanied by a written
instmment or transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder hereofor his attorney duly authorized in writing, and
thereupon one or more new Securities ofthis series and Tranche, ofauthorized denominations and oflike tenor and aggregate principal amount, shall be
issued to the designated transferee or transferees.

As provided in the Indenture and subject to certain limitations therein set forth. Securities ofthis series and Tranche are exchangeable for a like
aggregate principal amount ofSecurities ofthe same series and Tranche ofany authorized denominations, as requested by the Holder surrendering the same,
and of like tenor upon surrender ofthe Security or Securities to be exchanged at the office or agency ofthe Company for such purpose.

No service charge shall be made for any such registration oftransfer or exchange, but the Company may require payment ofa sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

The Company shall not be required to execute and the Security Registrar shall not be required to register the transfer ofor exchange of(a) Securities of
this series during a period of 15 days immediately preceding the date notice is given identifying the serial numbers ofthe Securities ofthis series called for
redemption or(b) any Security so selected for redemption in whole or in part, except the unredeemed portion ofany Security being redeemed in part.

Prior to due presentment ofthis Security for registration oftransfer, the Company, the Trustee and any agent ofthe Company or the Trustee may treat
the Person in whose name this Security is registered as the absolute owner hereof for all purposes (subject to Sections 305 and 307 ofthe Indenture), whether
or not this Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

The Indenture and this Security shall be govemed by and construed in accordance with the laws ofthe State ofNewYork (including, without
limitation, Section 5-1401 ofthe New York General Obligations Law or any successor to such statute), except to the extent that the Trust Indenture Act shall
be applicable and except to the extent that the law ofthe any other jurisdiction shall mandatorily govern.
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As used herein, "Business Day," means any day, other than a Saturday or Sunday, that is not a day on which banking institutions or trust companies in
The City of NewYork,NewYork,or other city in which a paying agent for this Security is located, are generally authorized or required by law,regulation or
executiveorderto remainclosed.Allother termsused in this Securitythat aredefined in the Indenture shallhave the meaningsassignedto themin the
Indenture.

As provided in the Indenture, no recourse shall be had for the payment ofthe principal ofor premium, ifany, or interest on any Securities, or any part
thereof, or for any claim based thereon or otherwise in respect thereof, or ofthe indebtedness represented thereby, or upon any obligation, covenant or
agreement under the Indenture, against, and no personal liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, member, officer
or director, as such, past, present or future ofthe Company or ofany predecessor or successor corporation (either directly or through the Company or a
predecessor or successor corporation), whether by virtue ofany constitutional provision, statute or rule oflaw, or by the enforcement ofany assessment or
penalty or otherwise; it being expressly agreed and understood that the Indenture and all the Securities are solely corporate obligations and that any such
personal liability is hereby expressly waived and released as a condition of, and as part ofthe consideration for, the execution ofthe Indenture and the
issuance ofthe Securities.
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Unlessthe certificateof authenticationhereonhas been executedby the Trusteereferred to hereinby manualsignature,this Securityshallnot be
entitled to any benefitunder the Indenture or be valid or obligatory forany purpose.

INWITNESS WHEREOF, the Company has caused this instmment to be duly executed.

Date ofSecurity:

LOUISVILLE GAS AND ELECTRIC COMPANY

By:
Name:

Title:
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ASSIGNMENT FORM

FOR VALUERECEIVED the undersigned hereby sells, assigns and transfers unto

[please Insert social security or other identifying number ofassignee]

[please print or typewrite name and address ofassignee]

the within Security ofLOUISVILLE GASANDELECTRICCOMPANY and does hereby irrevocably constitute and appoint.
Attorney, to transfersaid Security on the books of the within-mentioned Company, with full power ofsubstitution in the premises.

Dated:

[signature ofassignee]

Notice: The signature to this assignment must correspond with the name as written upon the face ofthe Security in every particular without alteration
or enlargement or any change whatsoever.

SIGNATURE GUARANTEE

(Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements ofthe Security Registrar, which requirements include
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other "signature guarantee program" as may be
determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.)
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EXHIBIT B

GLOBAL BOND LEGEND

"THIS IS A GLOBAL BOND HELD BY OR ON BEHALF OF THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNINGTHIS BOND) OR IIS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY BE REQUIRED PURSUAOT TO THE
INDENTURE, (II) THIS GLOBAL BOND MAY BE TRANSFERRED IN WHOLE BUT NOT IN PART PURSUANT TO SECTION 2(a) OF PART H OF THE
OFFICER'S CERTinCATE ESTABLISHING THIS SERIES OF BONDS UNDER THE INDENTURE AND (HI)THIS GLOBAL BOND MAY BE DELIVERED
TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 309 OF THE INDENTURE."

In addition, ifthe Depositary shall be DTC, each Global Bond shall bear the following legend:

"UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION ("DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO A PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN."
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Exhibit 4(d)

LOUISVILLE GAS AND ELECTRIC COMPANY

OFnCER'S CERTIFICATE

(under Sections 201 and 301 of the Indenture, dated as ofOctober 1,2010)

Establishing the Form and Certain Terms of the
First Mortgage Bonds, 4J75% Series due 2045

The undersigned Daniel K, Aibough, the Treasurer ofLOUISVILLEGAS AND ELECTRIC COMPANY (the "Company"), in accordance with Sections
201 and 301 ofthe Indenture, dated as ofOctober 1,2010 (the "Original Indenture"), as amended and supplemented by various instruments including
Supplemental Indenture No. 4, dated as ofSeptemberl,2015 (as so amended and supplemented, the "Indenture"), of the Company to The Bank ofNewYoric
Mellon, trustee (the "Trustee"), does hereby establish, for the Securities ofSeriesNo. 6, established in Supplemental Indenture No. 4, the termsand
characteristics set forth in this Officer's Certificate (capitalized terms used herein and not defined herein having the meanings specified in the Original
Indenture).

PARTI

Set forth below in this Part I are the terms and characteristics ofthe aforesaid series ofSecurities referred to in clauses (a) through (u) in the third
paragraph ofSection 301 of the Indenture (the lettered clauses set forth herein corresponding to such clauses in said Section 301):

(a) the title ofthe Securities ofsuch series shall be "First Mortgage Bonds, 4.375% Series due 2045" (the "Bonds"), and the date ofthe Bonds shall
be September28,2015;

(b) the aggregate principal amount ofBonds which may be authenticated and delivered under the Indenture shall be limited as and to the extent set
forth in Supplemental Indenture No. 4 and any subsequent supplemental indenture relating thereto;

(c) interest on the Bonds shall be payable to the Person or Persons in whose names the Bonds are registered at the close ofbusiness on the Regular
Record Date for such interest, except as otherwise expressly provided in the form ofBond attached hereto and hereby authorized and approved;

(d) the principal ofthe Bonds shall be due and payable on October 1,2045; and the Company shall not have the right to extend the Maturity of the
Bonds as contemplated in Section 301(d) ofthe Indenture;

(e) the Bonds shall bear interest at a fixed rate of4.375% per annum; interest on the Bonds shall accrue fiomthe date or dates specified in the form
ofBond attached hereto as Exhibit A; the Interest Payment Dates for the Bonds shall be April 1 and October 1 ofeach year, commencing April 1,
2016; the Regular Record Date for the interest payable on any Interest Payment Date with respect to the Bonds shall be the March 15 or
September 15 (whether or not a Business Day) immediately preceding such Interest Payment Date; and the Company shall not have any right to
extend any interest payment periods for the Bonds as contemplated in Sections 301(e) and 312 ofthe Indenture;

(f) the Corporate Trust Office ofthe Trustee in New York, New York shall be the office or agency ofthe Company at which the principal ofand any
premium and interest on the
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Bonds at Maturity shall be payable, at wiiich registration oftransfers and exchanges ofthe Bonds maybe effected and at which notices and
demands to or upon the Company in respect of the Bonds and the Indenture may be served; and the Trustee will initially be the Security
Registrar and the Paying Agent for the Bonds; provided, however, that the Company reservesthe right to change, by one or moreOfficer's
Certificates, any such office or agency and such agent;

(g) the Bonds shall be redeemable, in whole or in part, at the option ofthe Company as and to the extent provided, and at the price or prices set
forth, in Exhibit A hereto;

(h) inapplicable;

(i) the Bonds shall be issuable in denominations ofS2,000 and integral multiples of$1,000 in excess thereof;

(j) inapplicable;

(k) inapplicable;

(1) inapplicable;

(m) inapplicable;

(n) inapplicable;

(o) inapplicable;

(p) the only obligations or instruments which shall be considered Eligible Obligations in respect ofthe Bonds shall be Government Obligations;
and the provisions ofSection 901 of the Original Indenture and Section 201 ofSupplemental Indenture No. 4 shall apply to the Bonds;

(q) reference is made to Part 11 ofthis Officer's Certificate;

(r) reference ismade to clause (q) above; no service charge shall be made for the registration oftransfer or exchange ofthe Bonds: provided,
however, that the Company may require payment ofa sum sufficient to cover any tax or other govemmental charge that maybe imposed in
connection with the exchange or transfer;

(s) inapplicable;

(t) inapplicable; and

(u) except as otherwise determined by the proper officers ofthe Company and established in one or more Officer's Certificates supplemental to this
Officer's Certificate, the Bonds shall be substantially in the form ofthe form ofBond attached hereto as Exhibit A, which form is hereby
authorized and approved, and shall have such further terms as are set forth in such form.
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PARTH

Section I. Definitions.

For all purposes ofthis Officer's Certificate, the terms listed below shall have the meanings indicated, unless otherwise expressly provided or unless the
context otherwise requires:

^^Certificated Bond''' means a certificated Bond registered in the name ofthe registered holder thereof, substantially in the form ofExhibit A hereto
except that such Bond shall not bear the Global Bond Legend.

"Custodian" means the Tmstee, in its capacity as custodian for the Depositary with respect to the Bonds in global form, or any successor entity thereto.

"Depositary" means the person designated or acting as a securities depositary for the Bonds.

"DTC means The Depository Tmst Company.

"Global Bond' means a Bond substantially in the form ofExhibit A hereto and bearing the Global Bond Legend.

"Global Bond Legend' means the legend as to the global nature ofa Bond as set forth in Exhibit B hereto, which is required to be placed on all Global
Bonds.

Section 2. Global Bonds.

(a) General.The Bonds are initially tp be issued and delivered in global, fiilly registered form, registered in the name ofCede & Co., as nominee for
DTC, which is hereby designated as the Depositary. Such Global Bonds shall not be transferable, nor shall any purported transfer be registered, except as
follows:

(i) Global Bonds may be transferred in whole, and appropriate registration oftransfer effected, by the Depositary to a nominee thereof, or by any
nominee ofthe Depositary to any other nominee thereof, or by the Depositary or any nominee thereofto any Depositary or any nominee thereof; and

(ii) Global Bonds may be transferred in whole, with appropriate registration oftransfer effected and Certificated Bonds issued and delivered, to
the beneficial holders ofthe Global Bonds if:

(A)The Depositary shall have notified the Company and the Tmstee that (A) it is unwilling or unable to continue to act as securities
depositary with respect to such bonds or(B) it is no longer a clearing agency registered under the Securities Exchange Act of 1934, as amended,
and, in either case, the Tmstee shall not have been notified by the Company within one hundred twenty (120) days ofthe receipt ofsuch notice
fiom the Depositary ofthe identity ofa successor Depositary; or

(B) the Company shall have delivered to the Tmstee a written order to the effect that, on and after a date specified therein, the Bonds are
no longer to be held in global form by a Depositary (subject to the procedures ofthe Depositary).
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In the event ofa transfer ofGlobal Bonds as contemplated in clause (if) above, the Company will execute, and the Trustee, upon receipt ofa Company
Order for the authentication and delivery ofCertificated Bonds and upon surrender ofsuch Global Bonds, will authenticate and deliver, Certificated Bonds in
an aggregate principal amount equal to the principal amount ofsuch GlobalBonds, such Certificated Bonds to be registered in the names provided by the
Depositary.

(b) PrincipalAmount ofGlobal Bonds. Each Global Bond shall represent such ofthe outstanding Bonds as shall be specified therein, and the aggregate
principal amount ofoutstanding Bonds represented thereby may from time to time be reduced to reflect redemptions thereof. Any notation on a GIobalBond
to reflect the amount ofany decrease in the aggregate principal amount ofoutstanding Bonds represented thereby resulting from such redemption shall be
made by the Trustee or the Custodian, at the direction ofthe Trustee, in accordance with instructions given by or on behalfof the registered holder thereof
and with the applicable procedures ofthe Depositary.

(c) D/jc/a/mew. Neither the Company nor the Trustee shall have any responsibility or obligation to any beneficial owner ofa Global Bond, any
participant in the Depositary or any otherPerson with respect to the accuracy of, or for maintaining, supervising or reviewing, the records ofthe Depositary or
its nominee or ofany participant therein or member thereof, with respect to any ownership interest in the Global Bonds or with respect to the delivery to any
participant, member, beneficial owner or other Person (other than the Depositary) ofany notice (including any notice ofredemption) or the payment ofany
amount, on or with respect to such Global Bonds. All notices and communications required to be given to the Holders and all payments on Global Bonds
required to be made to Holders shall be given or made only to or upon the order ofthe registered Holders (which shall be the Depositary or its nominee in the
case ofa Global Bond). The rights ofbeneficial owners in any Global Bond shall be exercised only through the Depositary subject to the applicable rules and
procedures of the Depositary. The Company and the Trustee may rely conclusively and shall be fully protected in relying upon information flimished by the
Depositary with respect to its members, participants and any beneficial owners. The Trustee shall have no obligation or duty to monitor, determine or inquire
as to compliance with any restrictions on transfer imposed under the Indenture or under applicable law with respect to any transfer ofany interest in any
Global Bond (including any transfers between or among Depositary participants, members or beneficial owners in any Global Bond) other than to require
delivery ofsuch certificates and other documentation or evidence as are expressly required by, and to do so ifand when expressly required by, the terms of
the Indenture, and to examine the same to determine substantial compliance as to form with the express requirements hereof.
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INWITNESS WHEREOF, I have executed this Officer's Certificate this 28* day ofSeptember,2015.

/s/ Dorothy E. O'Brien

Name: Dorothy E. O'Brien
Title: VP & Dep. General Counsel

Legal & Environmental Affairs

/s/ Daniel K. Arbough

Name: Daniel K. Arbough
Title: Treasurer

[Signature Page to Officer's Certificate under Sections 201 and 301 ofthe Indenture - 2045 Bonds^

Source; KENTUCKY UTILfTIES CO, 8-K, September 28. 2015 Powered by Mamingstar® Docurnert Research^
The information conloinedhenin maynot be copied, adapletler distributed and Isnolv/arrsnted to be accurate, eompleteortimely.The user iisumessnrisis toranydamages or tosses arising from any use ot this inlomation,
except to the extent such Camagesor tosses cannot be limitctl or excluded by appHcatilekM-PasHinandalpertormancsis no guaianleeot future lesutts.



EXHIBIT A

[FORM OF BOND]

No. CUSIPNo.
Principal Amount ofS

LOUISVILLE GAS AND ELECTRIC COMPANY

FIRST MORTGAGE BOND, 4J75% SERIES DUE 2045

LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation dulyorganized andexisting underthe lawsofthe Commonwealth ofKentucky (herein
referred to as the"Company", which term includes any Successor Corporation underthe Indenture referred to below), forvaluereceived, hereby promises to
payto orto its registered assigns, theprincipal sumof MILLION ($__) Dollars on October 1,2045 (the"StatedMaturity Date"), and to payinterest on said
principal sumsemi-annually in arrears on April I andOctober 1of eachyear(each, an "Interest Payment Date"), at the rateof4.375%perannumuntil the
principal hereofis paidormadeavailable forpayment. Thefirst Interest Payment Dateforthe Securities ofthisseries shallbe April 1,2016,and interest on
the Securities ofthisserieswillaccrue from andincludingSeptember 28,2015, to andexcluding the first Interest Payment Date, andthereafter willaccrue
from and including thelastInterest Payment Dateto which interest on theSecurities of thisseries hasbeenpaidor dulyprovided for. No interest willaccrue
on the Securities of this series with respect to the day on which the Securities are paid.

CERTIFICATE OF AUTHENTICATION

This is one ofthe Securities ofthe series designated therein referred to in the within-mentioned Indenture.

Date ofAuthentication:

, as Trustee

By:
Authorized Signatory
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In the event that any Interest Payment Date is not a Business Day, then payment of interest payable on such date will be made on the next succeeding
day which is a Business Day (and without any interest or other payment in respect ofsuch delay) with the same force and effect as ifmade on the Interest
Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to
the Person in whose name this Security (or one or morePredecessorSecurities) is registered at the close of business on the March 15 or September 15, whether
or not a Business Day (each such date, a "Regular Record Date"), immediately preceding such Interest Payment Date, except that interest payable at Maturity
will be payable to the Person to whom principal shall be paid. Any such interest not so punctually paid or duly provided for will forthwith cease to be
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security (or one or more Predecessor Securities)
is registered at the close ofbusiness on a Special Record Date for the payment ofsuch Defaulted Interest to be fixed by the Tmstee, notice whereofshall be
given to Holders ofSecurities ofthis series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not
inconsistent with the requirements ofany securities exchange on which the Securities of this series may be listed, and upon such notice as may be required by
such exchange, all as more fully provided in the Indenture referredto herein. Interest on this Security will be computed on the basis of a 360-day year of
twelve 30-day months.

Payment ofthe principal ofand premium, ifany, and interest at Maturity on this Security shall be made upon presentation ofthis Security at the
corporate trust office ofThe Bank ofNew York Mellon in New York, New York, or at such other office or agency as may be designated for such purpose by
the Company fromtime to time, in such coin or currency ofthe United States ofAmericaas at the time ofpayment is legal tender forpayment of public and
private debts, and payment ofinterest, ifany, on this Security (other than interest payable at Maturity) shall be made by check mailed to the address ofthe
Person entitled thereto as such address shall appear in the Security Register, provided that ifsuch Person is a securities depositary, such payment may be
made by such other means in lieu ofcheck as shall be agreed upon by the Company, the Tmstee and such Person.

This Security is one ofa duly authorized issue ofsecurities ofthe Company (herein called the "Securities"), issued and issuable in one or more series
under an Indenture,dated as ofOctober 1,2010 (herein called the "Original Indenture" and, together \vith any amendmentsor supplements thereto and the
Officer's Certificate establishing the terms ofthe Securities ofthis series, the "Indenture," which term shall have the meaning assigned to it in the Original
Indenture),between the Company and The Bank ofNew York Mellon, as Trustee (herein called the "Trustee," \vhich termincludes any successor tmstee
under the Indenture),and reference is hereby made to the Indenture, including Supplemental Indenture No. 4 thereto, for a statement ofthe property
mortgaged, pledged and held in tmst, the nature and extent ofthe security, the conditions upon which the lien ofthe Indenture may be released and the
respective rights, limitations of rights, duties and inununities thereunder ofthe Company, the Tmstee and the Holders ofthe Securities and ofthe temis upon
which the Securities are, and are to be, authenticated and delivered. The acceptance ofthis Security by the Holder hereof shall be deemed to constitute the
consent and agreement by such Holderto all ofthe terms and provisions ofthe Indenture. This Security is one of the series designated on the face hereof.

Prior to the Par Call Date (defined below), this Security is subject to redemption at the option ofthe Company, in whole at any time or in part fi-om time
to time, at a redemption price equal to the greater of:

(a) 100% ofthe principal amount ofthis Security to be so redeemed; and
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• (b) as determined by the Quotation Agent, the sum of the present values ofthe remaining scheduled payments ofprincipal and interest on the
principal amount of this Security to be so redeemed that would be due ifthe Stated Maturity Date ofthis Security were the Par Call Date (not
including any portion ofsuch payments ofinterest accrued to the date ofredemption) discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting oftwelve 30-day months) at the Adjusted Treasury Rate, plus 25 basis points, plus, in either ofthe above
cases, accrued and unpaid interest to the date ofredemption.

Promptly after the calculation thereof, the Company shall give the Trustee written notice ofthe redemption price for the foregoing redemption. The
Tmstee shall have no responsibility for any such calculation.

On or after the Par Call Date, this Security is subject to redemption at the option of the Company, in whole at any time or in part from time to time, at a
redemption price equal to 100% ofthe principal amount ofthis Security to be so redeemed, plus accmed and unpaid interest to the date ofredemption.

As used herein:

"Adjusted Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity
ofthe Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for that redemption date.

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent as having an actual or interpolated
maturity comparable to the remaining ofthis Security (assuming for this purpose that the Stated Maturity Date for this Security were the Par Call Date)
that would be utilized, at the time ofselection and in accordance with customary financial practice, in pricing new issues ofcorporate debt securities of
coniparable maturity to the remaining term of this Security.

"Comparable Treasury Price" means, wth respect to any redemption date:

a) the average of five Reference Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or

b) ifthe Quotation Agent obtains fewer than five Reference Treasury Dealer Quotations, the average ofall Reference Treasury Dealer
Quotations so received.

"ParCall Date" means April 1,2045.

"Quotation Agent" means one ofthe Reference Treasury Dealers appointed by the Company.

"Reference Treasury DealeP^ means:

a) each ofBNP Paribas Securities Corp., Goldman, Sachs & Co., J.P. Morgan Securities LLC and Mizuho Securities USA Inc. (or their
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respective affiliates that are PrimaryTreasuryDealers,as derined below), or their respective successors,unless any ofthem is not or
ceases to be a primary U.S.Governmentsecurities dealer in the United States (a "PrimaryTreasury Dealer"), in which case the
Company shall substitute anotherPrimary Treasury Dealer; and

b) any other PrimaryTreasury Dealerselected by the Company (afterconsultation with the Quotation Agent).

"Reference TreasuryDealer Quotations''' means,with respect to each ReferenceTreasury Dealerand any redemption date, the average, as
determined by the QuotationAgent,of the bid and askedprices forthe Comparable TreasuryIssue(expressed in eachcase asa percentageof its
principalamount), as providedto the QuotationAgentby that Reference Treasury Dealerat 5:00 p.m.,NewYorkCity time,on the third BusinessDay
preceding such redemption date.

Noticeof redemption shall be given by mail to Holders of Securities, not less than 30 days nor morethan 60 days prior to the date fixedforredemption,
all as providedin the Indenture. Asprovided in the Indenture, notice ofredemption at the election ofthe Companyasaforesaid maystate that such
redemption shall be conditional upon the receipt by the applicable Paying Agent or Agents of money sufficient to pay the principal ofand premium, if any,
and interest, on this Security on or prior to the date fixed for such redemption; a notice ofredemption so conditioned shall be of no forceor effect if such
money is not so received and, in such event, the Company shall not be required to redeem this Security.

In the eventof redemption of this Securityin part only, a newSecurityor Securities of this seriesof like tenor representing the unredeemed portion
hereofshall be issued in the name ofthe Holder hereofupon the cancellation hereof.

Ifan Event ofDefault with respect to the Securities ofthis series shall occur and be continuing, the principal ofthis Security may be declared due and
payable in the manner and with the effect provided in the Indenture.

The Indenture contains provisions for defeasanceat any time ofthe entire indebtedness ofthis Security upon compliance \vithcertain conditions set
forth in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification ofthe rights and obligations ofthe
Company and the rights ofthe Holders ofthe Securities ofeach series to be affected under the Indenture at any time by the Company and the Trustee with the
consent ofthe Holdersofa majority in principal amount ofthe Securities at the time Outstanding ofall series to be affected. The Indenture also contains
provisions permitting the Holders ofspecified percentages in principal amount ofthe Securities ofall seriesaffected at the time Outstanding, on behalfofthe
Holders of all Securities of suchseries,to waivecomplianceby the Company with certainprovisionsofthe Indentureand certainpast defaultsunderthe
Indenture and their consequences. Any such consent or waiverby the Holder ofthis Security shall be conclusive and binding upon such Holder and upon all
futureHoldersofthis Security and of any Security issued upon the registration oftransferhereof or in exchange herefororin lieu hereof,whether or not
notation ofsuch consent orwaiverismade upon this Security.

Asprovided in and subject to the provisions ofthe Indenture, the Holder ofthis Security shall not have the right to institute any proceeding with
respect to the Indenture or for the appointment ofa receiver or trustee or forany other remedy thereunder, unless (a)such Holder shall have previously given
the Trustee written notice ofa continuing Event ofDefault; (b) the Holdersof 25% in aggregate principal
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amount ofthe Outstanding Securities shall have made written request to the Trustee to institute proceedings in respect ofsuch Event ofDefault as Trustee
and offered the Trustee reasonable indemnity; (c) the Trustee shall not have received from the Holders ofa majority in aggregate principal amount ofthe
Outstanding Securitiesa direction inconsistent with such request; and (d) shall have failed to institute any such proceeding for 60 days after receipt of such
notice, request and offer ofindemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the enforcement ofany payment
ofprincipal hereofor any premium or interest hereon on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision ofthis Security or of the Indenture shall alter or impair the obligation ofthe Company, which is
absolute and unconditional, to pay the principal ofand any premium and interest on this Security at the times, place and rate, and in the coin or currency,
herein prescribed.

The Securities ofthis series are issuable only in registered form without coupons, and in denominations of$2,000 and integral multiples ofSI,000 in
excess thereof.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer ofthis Security is registrable in the Security Register, upon
surrender of this Security for registration of transfer at the office or agency ofthe Company for such purpose, duly endorsed by, oraccompanied by a written
instrument or transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder hereoforhisattomey duly authorized in writing, and
thereupon one or more new Securities ofthis series and Tranche, ofauthorized denominations and oflike tenor and aggregate principal amount, shall be
issued to the designated transferee or transferees.

As provided in the Indenture and subject to certain limitations therein set forth. Securities ofthis series and Tranche are exchangeable for a like
aggregate principal amount ofSecurities of the same series and Tranche ofany authorized denominations, as requested by the Holder surrendering the same,
and of like tenor upon surrender ofthe Security or Securities to be exchanged at the olftce or agency ofthe Company for such purpose.

No service charge shall be made for any such registration oftransfer or exchange, but the Company may require payment ofa sum sufficient to cover
any tax or other govemmental charge payable in connection therewith.

The Company shall not be required to execute and the Security Registrar shall not be required to register the transfer ofor exchange of(a) Securities of
this series during a period of 15 days immediately preceding the date notice is given identifying the serial numbers ofthe Securities ofthis series called for
redemption or (b) any Security so selected for redemption in whole or in part, except the unredeemed portion ofany Security being redeemed in part.

Prior to due presentment ofthis Security for registration oftransfer, the Company, the Trustee and any agent ofthe Company or the Trustee may treat
the Person in whose name this Security is registered as the absolute owner hereof for all purposes (subject to Sections 305 and 307 ofthe Indenture), whether
or not this Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

The Indenture and this Security shall be govemed by and construed in accordance with the laws ofthe State ofNew York (including, without
limitation, Section 5-1401 ofthe New York General Obligations Law or any successor to such statute), except to the extent that the Trust Indenture Act shall
be applicable and except to the extent that the law ofthe any other jurisdiction shall mandatorily govern.
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• As used herein, "Business Day," means any day, other than a Saturday or Sunday, that is not a day on which banking institutions or tmst companies in
The City ofNew Yortt, New Yoric,or other city in which a paying agent for this Security is located, are generally authorized or required by law, regulation or
executiveorderto remainclosed.All other termsused in this Securitythat are definedin the Indentureshallhave the meaningsassignedto themin the
Indenture.

As provided in the Indenture, no recourse shall be had for the payment ofthe principal ofor premium, ifany, or interest on any Securities, or any part
thereof, or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant or
agreement under the Indenture, against, and no personal liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, member, officer
or director, as such, past, present or future ofthe Company or ofany predecessor or successor corporation (either directly or through the Company or a
predecessor or successor corporation), whether by virtue ofany constitutional provision, statute or rule oflaw, or by the enforcement ofany assessment or
penalty or otherwise; it being expressly agreed and understood that the Indenture and all the Securities are solely corporate obligations and that any such
personal liability is hereby expressly waived and released as a condition of, and as part ofthe consideration for, the execution ofthe Indenture and the
issuance of the Securities.
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Unless the certificate of authentication hereon has been executed by the Trustee referred to herein by manual signature, this Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

IN WITNESSWHEREOF, the Company has caused this instmment to be duly executed.

Date ofSecurity:

LOUISVILLE GAS AND ELECTRIC COMPANY

By:
Name:

Title:
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ASSIGNMENT FORM

FOR VALUERECEIVED the undersigned hereby sells, assigns and transfers unto

[please insert social security or other identifying number ofassignee]

[please print or typewrite name and address ofassignee]

the within Security ofLOUISVILLE GAS AND ELECTRIC COMPANY and does hereby irrevocably constitute and appoint.
Attorney, to transfer said Security on the books ofthe within-mentioned Company, with fiill power ofsubstitution in the premises.

Dated:

[signature ofassignee]

Notice: The signature to this assignment must correspond with the name as written upon the face ofthe Security in every particular without alteration
or enlargement or any change whatsoever.

SIGNATURE GUARANTEE

(Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements ofthe Security Registrar, which requirements include
membershipor participation in the Security TransferAgent Medallion Program("STAMP") or such other "signature guarantee program" as may be
determined by the Security Registrar in addition to, or in substitution for,STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.)

AS
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EXHIBIT B

GLOBAL BOND LEGEND

"THISISA GLOBAL BONDHELDBY OR ONBEHALFOFTHEDEPOSITARY (ASDEFINED INTHEINDENTURE GOVERNING THISBOND)OR ITS
NOMINEE IN CUSTODYFOR THE BENEFIT OF THE BENEFICIAL OWNERSHEREOF, ANDIS NOT TRANSFERABLE TO ANYPERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONSHEREON AS MAY BE REQUIRED PURSUANTTO THE
INDENTURE.(H)THIS GLOBAL BOND MAY BE TRANSFERRED IN WHOLE BUT NOT IN PART PURSUANTTO SECTION 2(a) OF PART II OF THE
OFFICER'S CERTIFICATE ESTABLISHINGTHIS SERIES OF BONDSUNDER THE INDENTUREAND (III)THIS GLOBAL BOND MAYBE DELIVERED
TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION309 OF THE INDENTURE."

In addition, ifthe Depositaiy shall be DTC,each Global Bond shall bear the following legend:

"UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION C'DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUEDIS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEDREPRESENTATIVE OF
DTC(ANDANYPAYMENT ISMADETO CEDE& CO. ORTO SUCHOTHERENTITYASISREQUESTED BY ANAUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO A PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN."
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Exhibit 4(e)

KENTUCKY UTILITIES COMPANY

OrnCER'S CERTIFICATE

(under Sections 201 and301 oftheIndenture,dated as ofOctober 1,2010)

Establishing the Form and Certain Terms ofthe
First Mortgage Bonds, 3J00% Scries due 2025

The undersigned Daniel K. Arbough, the Treasurer ofKENTUCKYUnLITIES COMPANY (the "Company"), in accordance with Sections 201 and 301
ofthe Indenture,dated as ofOctober 1,2010 (the "Original Indenture"), as amended and supplemented by various instruments including Supplemental
Indenture No. 4, dated as ofSeptember 1,2015 (as so amended and supplemented, the "Indenture"), ofthe Company to The Bank ofNew York Mellon,
trustee (the 'Tmstee"), does hereby establish, forthe Securities ofSeries No. 6, established in Supplemental Indenture No. 4, the terms and characteristics set
forth in this OfBcer'sCertificate (capitalized termsused herein and not defined herein having the meanings specified in the Original Indenture).

PARTI

Set forth below in this Part I are the terms and characteristics ofthe aforesaid series ofSecurities referred to in clauses (a) through (u) in the third
paragraph ofSection 301 ofthe Indenture (the lettered clauses set forth herein corresponding to such clauses in said Section 301):

(a) the title ofthe Securities ofsuch series shall be "First Mortgage Bonds, 3.300% Series due 2025" (the "Bonds"), and the date ofthe Bonds shall
be September 28,2015;

(b) the aggregate principal amount ofBonds which may be authenticated and delivered under the Indenture shall be limited as and to the extent set
forth in Supplemental Indenture No. 4 and any subsequent supplemental indenture relating thereto;

(c) interest on the Bonds shall be payable to the Person or Persons in whose names the Bonds are registeredat the close of business on the Regular
Record Date for such interest, except as otherwise expressly provided in the formof Bond attached hereto and hereby authorized and approved;

(d) the principal ofthe Bonds shall be due and payable on October 1,2025; and the Company shall not have the right to extend the Maturity ofthe
Bonds as contemplated in Section 301(d) ofthe Indenture;

(e) the Bonds shall bear interest at a fixed rate of3.300% per annum; interest on the Bonds shall accrue from the date or dates specified in the form
of Bond attached hereto as Exhibit A; the InlereslPaymentDates forthe Bonds shall be April 1 and Octoberl ofeach year, commencing April 1,
2016; the Regular Record Date forthe interest payable on any Interest Payment Date with respect to the Bonds shall be the March 15 or
September 15 (whether or not a Business Day) immediately preceding such Interest Payment Date; and the Company shall not have any right to
extend any interest payment periods forthe Bonds as contemplated in Sections 301(e) and 312 ofthe Indenture;

(f) the Corporate Trust Office ofthe Trustee in New York, New York shall be the office or agency ofthe Company at which the principal ofand any
premium and interest on the
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Bonds at Maturity shall be payable, at which registration of transfersand exchanges ofthe Bonds may be effected and at which notices and
demands to or upon the Company in respect ofthe Bonds and the Indenture may be served; and the Trustee will initially be the Security
Registrarand the Paying Agentforthe Bonds;nrovided.however, that the Company reserves the right to change, by one or moreOfficer's
Certificates, any such office or agency and such agent;

(g) the Bonds shall be redeemable, in wholeor in part,at the option of the Companyasand to the extentprovided,and at the priceor pricesset
forth, in Exhibit A hereto;

(h) inapplicable;

(i) the Bonds shall be issuable in denominations of S2,000 and integral multiples of$1,000 in excess thereof;

(j) inapplicable;

(k) inapplicable;

(1) inapplicable;

(m) inapplicable;

(n) inapplicable;

(o) inapplicable;

(p) the only obligations or instrumentswhich shall be considered Eligible Obligations in respect ofthe Bonds shall be GovernmentObligations;
and the provisionsof Section901 of the OriginalIndentureand Section 201 of Supplemental IndentureNo.4 shall apply to the Bonds;

(q) reference is made to Part II ofthis Officer's Certificate;

(r) referenceis made to clause (q) above; no service charge shall be made for the registration oftransfer or exchange of the Bonds: provided.
however, that the Companymayrequirepaymentof a sumsufficientto coverany tax orothergovernmental chargethat maybe imposedin
connection with the exchange or transfer;

(s) inapplicable;

(t) inapplicable; and

(u) exceptas otherwise determined by the properofficers of the Companyand establishedin one or moreOfficer'sCertificates supplemental to this
Officer's Certificate, the Bondsshall be substantially in the form of the form of Bondattached heretoas Exhibit A,which forni is hereby
authorized and approved, and shall have such further terms as are set forth in such form.
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PARXn

Section 1. Deflmtions.

For all purposes ofthis Officer's Certificate, the terms listed below shall have the meanings indicated, unless otherwise expressly provided or unless the
context other\vise requires;

"Certificated BoncT'means a certificated Bond registered in the name ofthe registered holder thereof, substantially in the form ofExhibit A hereto
except that such Bond shall not bear the Global Bond Legend.

"Custodian" means the Trustee, in its capacity as custodian for the Depositary with respect to the Bonds in global form, or any successor entity thereto.

"Depositary" means the person designated or acting as a securities depositary for the Bonds.

"DTC means The Depository Trust Company.

"Global Bond" means a Bond substantially in the form ofExhibit A hereto and bearing the Global Bond Legend.

"Global Bond Legend" means the legend as to the global nature ofa Bond as set forth in Exhibit B hereto, which is required to be placed on all Global
Bonds.

Section 2. Global Bonds.

(a) General.Tht Bonds are initially to be issued and delivered in global, fiilly registered form,registered in the name ofCede & Co., as nominee for
DTC,which is hereby designated as the Depositary. Such Global Bonds shall not be transferable,nor shall any purported transferbe registered, except as
follows:

(i) Global Bonds may be transferred in whole, and appropriate registration oftransfer effected, by the Depositary to a nominee thereof, or by any
nominee ofthe Depositary to any other nominee thereof,or by the Depositary or any nominee thereof to any Depositary or any nominee thereof; and

(ii) Global Bonds may be transferred in whole, \vith appropriate registration of transfer effected and Certificated Bonds issued and delivered, to
the beneficial holders ofthe Global Bonds if:

(A) The Depositary shall have notified the Company and the Trustee that (A) it is unwilling or unable to continue to act as securities
depositary with respect to such bonds or(B) it is no longer a clearing agency registered under the SecuritiesExchange Act of1934, as amended,
and, in either case, the Tmstee shall not have been notified by the Company within one hundred twenty (120) days ofthe receipt ofsuch notice
from the Depositary ofthe identity ofa successor Depositary; or

(B) the Company shall have delivered to the Trustee a written order to the effect that, on and after a date specified therein, the Bonds are
no longer to be held in global formby a Depositary (subject to the procedures ofthe Depositary).
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Intheevent ofa transfer ofGlobal Bonds ascontemplated inclause (ii)above, theCompany willexecute, andtheTrustee, upon receipt ofa Company
Orderforthe authenticationand deliveryof Certiflcated Bondsand upon surrenderof such GlobalBonds,will authenticateand deliver.Certificated Bondsin
an aggregate principal amount equalto theprincipal amount of suchGlobal Bonds,suchCertificated Bondsto be registered in the names provided by the
Depositary.

(b)PrincipalAmount of GlobalBonds. EachGlobal Bondshallrepresent suchofthe outstanding Bondsas shallbespecified therein, and the aggregate
principal amount ofoutstanding Bondsrepresented thereby may from timeto timebe reduced to reflect redemptions thereof. Anynotationon a Global Bond
toreflect theamount ofanydecrease in theaggregate principal amount ofoutstanding Bonds represented thereby resulting from such redemption shall be
made by theTrustee or theCustodian, at thedirection of theTrustee, in accordance withinstmctions givenby or on behalfof the registered holderthereof
and with the applicable procedures of the Depositary.

(c)Disclaimers. Neitherthe Companynor the Trusteeshall have any responsibilityor obligation to any beneficialownerof a GlobalBond,any
participant in theDepositary or anyotherPerson withrespect to the accuracy of,or formaintaining, supervising orreviewing, the records of the Depositary or
itsnominee orofanyparticipant therein or member thereof, withrespect to anyownership interest in the Global Bondsor withrespect to the delivery to any
participant, member, beneficial owner or otherPerson (otherthan theDepositary) ofanynotice(including anynoticeof redemption) or thepayment ofany
amount,on or withrespectto such GlobalBonds.All noticesand communications requiredto be given to the Holdersand all paymentson GlobalBonds
requiredto be madeto Holders shall be given or madeonly to or upon the orderof the registered Holders(whichshall be the Depositary or its nomineein the
caseof a GlobalBond).The rightsof beneficialowners in any GlobalBond shall be exercisedonly throughthe Depositary subject to the applicablerulesand
procedures oftheDepositary. TheCompany and theTrustee may relyconclusively andshallbe fiilly protected in relying uponinformation furnished by the
Depositary withrespectto its members, participantsand any beneficialowners. The Trusteeshall have no obligation orduty to monitor,determine or inquire
asto compliance withanyrestrictions on transfer imposed undertheIndenture orunderapplicable lawwithrespect to anytransfer of anyinterest in any
GlobalBond (includingany transfers betweenoramongDepositary participants,members or beneficialowners in any GlobalBond)other than to require
delivery of suchcertificates andotherdocumentation orevidence as areexpressly required by,and to do so if andwhen expressly required by, the terms of
the Indenture, and to examine the sameto determine substantialcomplianceas to formwiththe expressrequirements hereof.
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IN WITNESSWHEREOF, I have executed this Officer's Certificate this 28tb day ofSeptember, 2015.

/s/ Dorothy E. O'Brien

Name: Dorothy E. O'Brien
Title: VP & Dep. General Counsel

Legal & Environmental Affairs

/s/ Daniel K. Arbough

Name: Daniel K. Aibough
Title: Treasurer

[Signature Page to Officer's Certificate under Sections 201 and 301 ofthe Indenture-2025 Bonds\
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EXHIBIT A

[FORM OF BOND]

No. CUSIPNo.
Principal Amount of$

KENTUCKY UTILITIES COMPANY

FIRST MORTGAGE BOND, 3J00% SERIES DUE 2025

KENTUCKYUTILmES COMPANY, a coiporatlon duly organized and existing under the laws of the Commonwealths ofKentucky and Viiginia
(herein refened to as the "Company", which term includes any Successor Corporation under the Indenture referred to below), for value received, hereby
promises to pay to or to its registered assigns, the principal sum ofMILLION(S ) Dollars on October 1,2025 (the "Stated Maturity Date"),and to pay
interest on said principal sutfisemi-annually in arrearson April 1 and October 1 ofeach year (each, an "Interest Payment Date"), at the rate of3.300% per
annum until the principal hereof is paid or made available for payment. The first Interest Payment Date for the Securities ofthis series shall be April 1,2016,
and interest on the Securities ofthis serieswill accrue fromand including September28,2015, to and excluding the first Interest Payment Date, and thereafter
will accrue fromand including the last Interest Payment Date to which interest on the Securities of this serieshas been paid or duly provided for.No interest
will accrue on the Securities ofthis series with respect to the day on which the Securities are paid.

CERTIFICATE OF AUTHENTICATION

This is one of the Securities ofthe series designated therein referred to in the within-mentioned Indenture.

Date ofAuthentication:

, as Trustee

By:
Authorized Signatory
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In the event that any Interest Payment Date is not a Business Day, then payment of interest payable on such date will be made on the next succeeding
day which is a Business Day (and without any interest or other payment in respect ofsuch delay) with the same force and effect as ifmade on the Interest
Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to
the Person in whose name this Security (or one or morePredecessorSecurities)is registered at the close ofbusiness on the March 15 or September 15, whether
or not a Business Day (each such date, a "RegularRecord Date"), immediately preceding such Interest Payment Date, except that interest payable at Maturity
will be payable to the Person to whom principal shall be paid. Any such interest not so punctually paid or duly provided forwill forthwithcease to be
payable to the Holder on such RegularRecord Date and may either be paid to the Person in whose name this Security (or one or more Predecessor Securities)
is registeredat the close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be
given to HoldersofSecurities of this series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not
inconsistent with the requirements ofany securities exchange on which the Securities of this series may be listed, and upon such notice as may be required by
such exchange, all as more fully provided in the Indenture referred to herein. Interest on this Security will be computed on the basis ofa 360-day year of
twelve 30-day months.

Payment ofthe principal ofand premium, ifany, and interest at Maturity on this Security shall be made upon presentation of this Security at the
corporate trust office ofThe Bank ofNew York Mellon in New York, New York, or at such other office or agency as may be designated for such purpose by
the Company from time to time, in such coin or currency ofthe United States ofAmerica as at the time ofpayment is legal tender forpayment ofpublic and
private debts, and payment of interest, ifany, on this Security (other than interest payable at Maturity) shall be made by check mailed to the address ofthe
Person entitled thereto as such address shall appear in the Security Register, provided that ifsuch Person is a securities depositary, such payment may be
made by such other means in lieu ofcheck as shall be agreed upon by the Company, the Trustee and such Person.

This Security is one ofa duly authorized issue ofsecurities ofthe Company (herein called the "Securities"), issued and issuable in one or more series
under an Indenture, dated as ofOctober 1,2010 (herein called the "Original Indenture" and, together with any amendments or supplements thereto and the
Officer's Certificate establishing the terms ofthe Securities of this series, the "Indenture," which term shall have the meaning assigned to it in the Original
Indenture), betweenthe Companyand TheBank of NewYorkMellon,as Trustee(hereincalled the "Tmstee,"which termincludesany successortrustee
under the hdenture), and reference is hereby made to the Indenture, including Supplemental IndentureNo.4 thereto, for a statement ofthe property
mortgaged, pledged and held in trust, the nature and extent ofthe security, the conditions upon which the lien ofthe Indenture may be released and the
respective rights, limitations ofrights, duties and immunities thereunder ofthe Company, the Trustee and the Holders ofthe Securities and ofthe terms upon
which the Securities are, and are to be, authenticated and delivered. The acceptance ofthis Security by the Holder hereofshall be deemed to constitute the
consent and agreement by such Holder to all ofthe terms and provisions ofthe Indenture. This Security is one ofthe series designated on the face hereof.

Prior to the Par Call Date (defined below), this Security is subject to redemption at the option ofthe Company, in whole at any time or in part from time
to time, at a redemption price equal to the greater of:

(a) 100% ofthe principal amount ofthis Security to be so redeemed; and
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(b) as detemined by the Quotation Agent, the sura of the present values ofthe remaining scheduled payments of principal and interest on the
principalamountof this Securityto be so redeemed that wouldbe due if the StatedMaturityDate forthis Securitywerethe ParCall Date(not
including any portion ofsuch paymentsof interestaccruedto the date of redemption) discountedto the redemption date on a semi-annual basis
(assuminga 360-day year consisting of twelve 30-day months) at the Adjusted TreasuryRate, plus 20 basis points, plus, in either of the above
cases, accrued and unpaid interest to the date ofredemption.

Promptly after the calculation thereof, the Company shall give the Trustee written notice ofthe redemption price for the foregoing redemption. The
Trustee shall have no responsibility for any such calculation.

Onor after the Par Call Date, this Security is subject to redemption at the option of the Company, in whole at any time or in part fromtime to time, at a
redemption price equal to 100% of the principal amount of this Security to be so redeemed, plus accmed and unpaid interest to the date ofredemption.

As used herein:

"Adjusted Treasury Rate" means,with respectto any redemptiondate, the rate per annumequal to the semi-annual equivalent yield to maturity
of the Comparable Treasury Issue,assuminga price forthe Comparable Treasury Issue(expressed asa percentageof its principalamount)equal to the
Comparable Treasury Price for that redemption date.

"Comparable TreasuryIssue" means the United States Treasurysecurity selected by the Quotation Agent as having an actual or interpolated
maturity comparable to the remaining term of this Security (assuming for this purpose that the Stated Maturity Date ofthis Security were the Par Call
Date) that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities ofcomparable maturity to the remaining term ofthis Security.

"Comparable Treasury Price" means, with respect to any redemption date:

a) the averageof fiveReference Treasury DealerQuotationsforthat redemption date, after^xcluding the highest and lowest
Reference Treasury Dealer Quotations, or

b) ifthe Quotation Agent obtains fewerthan five Reference Treasury DealerQuotations, the average ofall ReferenceTreasuryDealer
Quotations so received.

"Par Call Date" means July 1,2025.

"Quotation Agent" means one ofthe Reference Treasury Dealers appointed by the Company.

"Reference Treasury Dealer'' means:

a) each ofJ.P.Morgan SecuritiesLLC,Mitsubishi UFJ Securities (USA), Inc.,Morgan Stanley & Co. LLC and UBS Securities LLC (or
their
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respective afllliates that are Primacy Treasury Dealers, as defined below), or their respective successors, unless any ofthem is not or
ceases to be a primacy U.S. Govemment securities dealer in the United States (a "Primary Treasury Dealei"), in which case the
Company shall substitute another Primary Treasury Dealen and

b) any other PrimaryTreasuryDealer selected by the Company (afterconsultation with the Quotation Agent).

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealerand any redemption date, the average, as
determined by the Quotation Agent, ofthe bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage ofits
principal amount), as provided to the Quotation Agent by that Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business Day
preceding such redemption date.

Notice of redemption shall be given by mail to HoldersofSecurities,not less than 30 days nor more than 60 days prior to the date fixed for redemption,
all as provided in the Indenture. As provided in the Indenture, notice ofredemption at the election ofthe Company as aforesaid may state that such
redemption shall be conditional upon the receipt by the applicable Paying Agent or Agents ofmoney sufficient to pay the principal ofand premium, ifany,
and interest, on this Security on or prior to the date fixed for such redemption; a notice ofredemption so conditioned shall be ofno force or effect ifsuch
money is not so received and, in such event, the Company shall not be required to redeem this Security.

In the event ofredemption ofthis Security in part only, anew Security or Securities ofthis series oflike tenor representing the unredeemed portion
hereofshall be issued in the name of the Holder hereofupon the cancellation hereof.

If an Event ofDefault with respect to the Securities ofthis series shall occur and be continuing, the principal of this Security may be declared due and
payable in the manner and with the effect provided in the Indenture.

The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security upon compliance with certain conditions set
forth in the Indenture. ^

The Indenture permits,with certain exceptions as therein provided, the amendment thereof and the modification ofthe rights and obligations ofthe
Company and the rights of the Holdersof the Securities ofeach series to be affected under the Indenture at any time by the Company and the Trustee with the
consent ofthe Holders ofa majority in principal amount ofthe Securities at the time Outstanding ofall series to be affected. The Indenture also contains
provisions permitting the Holdersofspecified percentages in principal amount ofthe Securitiesofall seriesaffected at the time Outstanding, on behalf ofthe
Holders ofall Securities ofsuch series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon all
future Holdersof this Security and ofany Security issued upon the registration oftransfer hereof or in exchange herefororin lieu hereof, whether or not
notation ofsuch consent or waiver is made upon this Security.

As provided in and subject to the provisions of the Indenture, the Holder ofthis Security shall not have the right to institute any proceeding with
respect to the Indenture or for the appointment ofa receiver or trustee or for any other remedy thereunder, unless (a) such Holder shall have previously given
the Tmstee written notice ofa continuing Event ofDefault; (b) the Holdeis of25% in aggregate principal
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amount of the Outstanding Securities shall have made written request to the Trustee to institute proceedings in respect ofsuch Event of Default as Trustee
andoffered theTrustee reasonable indemnity; (c)theTnistee shallnothavereceived from theHolders ofa majority in aggregate principal amount of the
Outstanding Securities a direction inconsistent withsuchrequest; and(d)shallhavefailed to instituteanysuchproceeding for60daysafterreceipt ofsuch
notice,requestand offerof indemnity.The foregoing shall not apply to any suit institutedby the Holderof this Securityforthe enforcement ofany payment
ofprincipal hereoforany premiumor interesthereonon or afterthe respectivedue dates expressed herein.

No reference hereinto the Indenture and no provisionof this Securityor of the Indentureshall alter or impair the obligation of the Company, whichis
absoluteand unconditional,to pay the principalof and any premiumand intereston this Securityat the times,place and rate,and in the coin or currency,
herein prescribed.

The Securities ofthis seriesare issuableonly in registered form withoutcoupons,and in denominations of $2,000 and integralmultiplesof $1,000in
excess thereof.

Asprovidedin the Indenture and subject to certain limitationsthereinset forth,the transferofthis Securityis registrablein the SecurityRegister,upon
surrenderofthis Security for registration of transferat the oflice or agency ofthe Company forsuch purpose, duly endorsed by, or accompanied by a written
instrument or transferin form satisfactory to the Companyand the Trusteeduly executedby, the Holderhereofor his attomey duly authorizedin writing,and
thereupon one or morenew Securities ofthis seriesand Tranche,of authorized denominations and of like tenor and aggregate principal amount, shall be
issued to the designated transferee or transferees.

Asprovided in the Indenture and subject to certain limitations therein set forth. Securitiesofthis seriesand Tranche are exchangeable for a like
aggregate principal amount ofSecurities ofthe same series and Tranche ofany authorized denominations, as requested by the Holder surrendering the same,
and of like tenorupon surrenderof the Securityor Securities to be exchangedat the oflice oragencyofthe Companyforsuch purpose.

No servicecharge shall be made forany such registration of transferor exchange, but the Company may require payment ofa sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

The Company shall not be required to execute and the Security Registrar shall not be required to register the transferof or exchange of(a) Securities of
this series during a period of15 days immediately preceding the date notice is given identifying the serial numbers ofthe Securities ofthis series called for
redemption or (b) any Security so selected for redemption in whole or in part, except the unredeemed portion ofany Security being redeemed in part.

Prior to due presentment ofthis Security forregistration of transfer,the Company, the Trustee and any agent ofthe Company or the Tmstee may treat
the Person in whosenamethis Securityis registered as the absoluteownerhereofforall purposes(subjectto Sections305 and 307 of the Indenture), whether
or not this Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

The Indenture and this Security shall be governed by and construed in accordance vrith the lawsofthe State ofNew York (including, without
limitation. Section 5-1401 ofthe New York General Obligations Law or any successor to such statute), except to the extent that the Trust Indenture Act shall
be applicable and except to the extent that the law ofthe any otherjurisdiction shall mandatorily govern.

A-5

Source: KENTUCKY UTILITIES CO, 8-K, September 28. 2015 Powered by Morningstar'̂ '̂ Document Research®
ThoInformation eontalncdhcidnm3ynotbecopled,ael9ptedordistnbutcclandlsnotwanantBcllotoiKcurata complete ertimdy.Theuserassumeaallrislis for any damages or losses arising Immanyusoof this Information,
except to tho oxtcnl such damages or losses cannot bo limited or excluded by eppliceble law. Post financialpetformaneelsnoguarvntee of future results.



As used herein, "Business Day," means any day, other than a Saturday or Sunday, that is not a day on which banking institutions or trast companies in
The City of NewYork,NewYork,or other city in which a paying agent for this Security is located, are generally authorized or required by law, regulation or
executive orderto remain closed. All other termsused in this Security that are defined in the Indenture shall have the meanings assigned to them in the
Indenture.

As provided in the Indenture, no recourseshall be had forthe payment ofthe principal of or premium, ifany, or interest on any Securities,or any part
thereof, or for any claim based thereon or otherwise in respect thereof, or ofthe indebtedness represented thereby, or upon any obligation, covenant or
agreementunder the Indenture, against, and no personal liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, member,officer
or director, as such, past, present or future of the Company or of any predecessoror successorcorporation (either directly or through the Company or a
predecessoror successorcorporation),whether by virtue of any constitutional provision, statute orrule oflaw, or by the enforcementofany assessmentor
penalty or otherwise; it being expressly agreed and understood that the Indenture and all the Securities are solely corporate obligations and that any such
personal liability is hereby expressly waived and released as a condition of, and as part ofthe consideration for, the execution of the Indenture and the
issuance ofthe Securities.
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Unless the ceitillcate ofauthentication hereon has been executed by the Trustee referred to herein by manual signature, this Security shall not be
entitled to any benefit under the Indenture orbe valid or obligatory forany purpose.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

Dale ofSecurity:

KENTUCKYUTILmES COMPANY

By:
Name:

Title:
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ASSIGNMENT FORM

FOR VALUERECEIVED the undersigned hereby sells, assigns and transfers unto

[please insert social security or other identi^'ing number ofassignee]

[please print or typewrite name and address ofassignee]

.. the within Security ofKENTUCKYUTILITIES COMPANY and does hereby irrevocably constitute and appoint , Attorney,
to transfer said Security on the books ofthe within-mentioned Company, with full power ofsubstitution in the premises.

Dated:

[signature ofassignee]

Notice: The signature to this assignment must correspond with the name as written upon the face ofthe Security in every particular without alteration
or enlargement or any change whatsoever.

SIGNATURE GUARANTEE

(Signaturesmust be guaranteed by an "eligible guarantor institution" meeting the requirements ofthe Security Registrar,which requirements include
membership orparticipation in the Security Transfer Agent Medallion Program ("STAMP") or such other "signature guarantee program" as may be
determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.)
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EXHIBIT B

GLOBAL BOND LEGEND

"THIS IS A GLOBAL BOND HELD BY OR ON BEHALF OF THE DEPOSITARY(AS DEFINED IN THE INDENTUREGOVERNINGTHIS BOND) OR ITS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY BE REQUIRED PURSUANTTO THE
INDENTURE,(II)THIS GLOBAL BOND MAY BE TRANSFERRED IN WHOLE BUT NOT IN PART PURSUANTTO SECTION2(a) OF PART II OF THE
OFFICER'S CERTIFICATE ESTABLISHINGTHIS SERIES OF BONDS XR<IDER THE INDENTUREAND (IE)THIS GLOBAL BOND MAY BE DELIVERED
TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 309 OF THE INDENTURE."

In addition, ifthe Depositaiy shall beDTC, each Global Bond shall bear the following legend:

"UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, ANEW YORK
CORPORATION C'DTC"). TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND
ISSUEDIS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEDREPRESENTATIVE OF
DTC (ANDANYPAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZEDREPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO A PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN."
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Exhibit 4(0

KENTUCKY UTILmES COMPANY

OFFICER'S CERTIFICATE

(under Sections 201 and 301 ofthe Indenture, dated as ofOctober 1,2010)

Establishing the Form and Certain Terms ofthe
First Mortgage Bonds, 4375% Series due 2045

The'undersigned DanielK.Arbough, the Treasurer of KENTUCKY UTE^ITIES COMPANY (the "Company"),in accordancewith Sections201 and 301
of the Indenture, datedasof October 1,2010 (the"Original Indenture"), asamended andsupplemented by various instruments including Supplemental
Indenture No.4, dated as of September 1,2015 (as so amended and supplemented, the "Indenture"), ofthe Company to The Bank ofNew Yoik Mellon,
trustee (the "Trustee"), does hereby establish, for the Securities of SeriesNo. 7, established in Supplemental Indenture No. 4, the termsand characteristics set
forthin this Officer'sCertificate (capitalizedtermsused hereinand not definedhereinhaving the meaningsspecifiedin the OriginalIndenture).

PARTI

Set forth below in this PartI are the termsand characteristics of the aforesaid seriesof Securities referred to in clauses(a)through (u)in the third
paragraph of Section 301 of the Indenture (the lettered clauses set forth herein corresponding to such clauses in said Section 301):

(a) the title ofthe Securities ofsuch series shall be "First Mortgage Bonds, 4.375% Seriesdue 2045" (the "Bonds"), and the date ofthe Bonds shall
be September28,2015;

(b) the aggregate principal amount ofBonds uhich may be authenticated and delivered under the Indenture shall be limited as and to the extent set
forth in Supplemental Indenture No. 4 and any subsequent supplemental indenture relating thereto;

(c) interest on the Bonds shall be payable to the Person or Persons in whose names the Bonds are registered at the close ofbusiness on the Regular
Record Date forsuch interest, except as otherwiseexpressly provided in the formofBond attached hereto and hereby authorized and approved;

(d) the principal ofthe Bonds shall be due and payable on October 1,2045; and the Company shall not have the right to extend the Maturity ofthe
Bonds as contemplated in Section 301(d) ofthe Indenture;

(e) the Bonds shall bear interest at a fixed rate of4.375% per annum; interest on the Bonds shall accrue fiom the date or dates specified in the form
ofBond attached hereto as Exhibit A; the Interest Payment Dates for the Bonds shall be April 1 and October 1 ofeach year, commencing April 1,
2016; the Regular Record Date for the interest payable on any Interest Payment Date with respect to the Bonds shall be the March 15 or
September 15 (whetheror not a Business Day) immediately preceding such Interest Payment Date; and the Company shall not have any right to
extend any interest payment periods for the Bonds as contemplated in Sections 301 (e) and 312 ofthe Indenture;

(f) the Corporate Trust Officeofthe Trustee in NewYork, NewYork shall be the office or agency ofthe Company at \\iiich the principal ofand any
premium and interest on the
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Bonds at Maturity shall be payable, at which registration of transfersand exchanges ofthe Bonds may be effected and at ^vhich notices and
demands to or upon the Company in respect ofthe Bonds and the Indenture may be served; and the Trustee will initially be the Security
Registrar and the Paying Agent for the Bonds; provided, however, that the Company reservesthe right to change, by one or more Officer's
Certificates, any such office or agency and such agent;

(g) the Bonds shall be redeemable, in whole or in part, at the option ofthe Company as and to the extent provided, and at the price or prices set
forth, in Exhibit A hereto;

(h) inapplicable;

(1) the Bonds shall be issuable in denominations of$2,000 and integral multiples of$1,000 in excess thereof;

0 inapplicable;

(k) inapplicable;

(1) inapplicable;

(m) inapplicable;

(n) inapplicable;

(o) inapplicable;

(p) the only obligations or instruments which shall be considered Eligible Obligations in respect ofthe Bonds shall be Government Obligations;
and the provisions ofSection 901 ofthe Original Indenture and Section 201 ofSupplemental Indenture No. 4 shall apply to the Bonds;

(q) reference is made to Part ITofthis Officer's Certificate;

(r) reference is made to clause (q) above; no service charge shall be made for the registration oftransfer or exchange ofthe Bonds: provided.
however, that the Company may require payment ofa sum sufficient to cover any tax or other,governmental charge that may be imposed in
connection with the exchange or transfer,

(s) inapplicable;

(t) inapplicable; and

(u) except as otherwise determined by the proper officers ofthe Company and established in one or more Officer's Certificates supplemental to this
Officer's Certificate, the Bonds shall be substantially in the form ofthe form ofBond attached hereto as Exhibit A, which form is hereby
authorized and approved, and shall have such further terms as are set forth in such form.
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PARTH

Section 1. Definitions.

Forall purposesof this Officer'sCertificate, the termslisted belowshall have the meaningsindicated,unlessotherwise expresslyprovidedor unless the
context otherwise requires:

"CertificatedBond" meansa certificated Bond registered in the nameof the registered holder thereof, substantially in the form of Exhibit Ahereto
except that such Bond shall not bear the Global Bond Legend.

"Custodian" meansthe Tmstee,in its capacityascustodian for the Depositary withrespectto the Bonds in global form, orany successorentity thereto.

"Depositary" means the person designated or acting as a securities depositary for the Bonds.

"DTC means The Depositoiy Trust Company.

"Global Bond' means a Bond substantially in the formof Exhibit Ahereto and bearing the Global Bond Legend.

"Global BondLegend' meansthe legendas to the global natureof a Bond as set forth in Exhibit B hereto,which is requiredto be placed on all Global
Bonds.

Section 2. Global Bonds.

(a) General. The Bonds are initially to be issued and delivered in global, fully registered form, registered in the name ofCede & Co., as nominee for
DTC,which is hereby designated as the Depositary.Such Global Bonds shall not be transferable,nor shall any purported transferbe registered, except as
follows:

(i) Global Bonds may be transferredin whole, and appropriate registration oftransfereffected,by the Depositary to a nominee thereof, or by any
nominee ofthe Depositary to any other nominee thereof, or by the Depositary orany nominee thereofto any Depositary orany nominee thereof; and

(ii) Global Bonds may be transferred in whole, with appropriate registration of transfer effected and Certificated Bonds issued and delivered, to
the beneficial holders ofthe Global Bonds if:

(A)The Depositary shall have notified the Company and the Tmstee that (A) it is unwilling or unable to continue to act as securities
depositary with respect to such bonds or (B) it is no longer a clearing agency registered under the Securities Exchange Act of1934, as amended,
and, in either case, the Trustee shall not have been notified by the Company within one hundred twenty (120) days ofthe receipt ofsuch notice
fi'omthe Depositary of the identity ofa successor Depositary; or

(B)the Company shall have delivered to the Tmstee a written order to the effect that, on and after a date specified therein, the Bonds are
no longer to be held in global form by a Depositary (subject to the procedures of the Depositary).
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In the eventof a transferof GlobalBondsas contemplated in clause (ii)above, the Companywill execute,and the Tmstee,upon receiptof a Company
Older for the authentication and delivery ofCertificated Bonds and upon surrender ofsuch Global Bonds, mil authenticate and deliver, Certificated Bonds in
an aggregate principal amount equal to the principal amount of such Global Bonds, such Certificated Bonds to be registered in the namesprovided by the
Depositary.

Qi) Principal Amount of GlobalBonds.EachGlobalBond shall representsuch of the outstandingBonds asshall be specifiedtherein,and the aggregate
principalamountofoutstandingBondsrepresented therebymay from timeto timebe reducedto reflectredemptions thereof. Any notation on a GlobalBond
to reflect the amount ofany decrease in the aggregate principal amount ofoutstanding Bonds represented thereby resulting fromsuch redemption shall be
madeby the Trustee or the Custodian,at the directionof the Trustee,in accordance with instructionsgiven by or on behalfof the registered holder thereof
and with the applicable procedures of the Depositary.

(c)Disclaimers.Neither the Company nor the Trustee shall have any responsibility or obligation to any beneficial ownerofa Global Bond, any
participantin the Depositary orany otherPersonwith respectto the accuracyof,or formaintaining,supervisingor reviewing, the recordsof the Depositary or
its nominee or of any participant therein or member thereof, with respect to any ownership interest in the Global Bonds or with respect to the delivery to any
participant,member, beneficialownerorotherPerson(otherthan the Depositary) of any notice (includingany notice of redemption) or the paymentof any
amount, on or with respect to such Global Bonds. All notices and communications required to be given to the Holdersand all payments on Global Bonds
required to be madeto Holdersshall be given or madeonly to or upon the orderof the registered Holders(whichshall be the Depositaryor its nomineein the
case ofa Global Bond). The rights ofbeneficial owners in any Global Bond shall be exercised only through the Depositary subject to the applicable rules and
procedures of the Depositary. TheCompanyand the Trusteemayrelyconclusivelyand shall be fullyprotectedin relyingupon information furnished by the
Depositary withrespectto its members, participantsand any beneficialowners. The Trusteeshall have no obligation orduty to monitor,determineor inquire
as to compliancewithany restrictions on transferimposedunder the Indentureor under applicable lawwithrespectto any transferof any interest in any
GlobalBond (includingany transfers betweenoramongDepositary participants,members or beneficialownersin any GlobalBond)other than to require
deliveryof such certificates and other documentationor evidenceas areexpresslyrequiredby, and to do so if and whenexpresslyrequiredby, the termsof
the Indenture, and to examine the same to determine substantial compliance as to formwith the expressrequirements hereof.
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INWITNESS WHEREOF, I have executed this Officer's Certificate this 28^1 day of September,2015.

/s/ Dorothy E. O'Brien

Name: Dorothy E. O'Brien
Title; VP & Dep. General Counsel

Legal & Environmental Affairs

/s/ Daniel K. Arbough

Name: Daniel K. Aibough
Title: Treasurer

[Signature Page to Officer's Certificate underSections 201 and 301 ofthe Indenture - 2045 Bondsl
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EXHIBIT A

[FORM OF BOND]

No. CUSIPNo.
Principal Amount ofS

KENTUCKY UTILITIES COMPANY

FIRST MORTGAGE BOND, 4J75% SERIES DUE 2045

KENTUCKY UTILITIES COMPANY, a coq)oration dulyorganized andexisting underthela\vs of the Commonwealths ofKentucky and Virginia
(herein referred to as the"Company", which term includes any Successor Corporation underthe Indenture referred to below), forvaluereceived, hereby
promises to payto or to its registered assigns, tbeprincipal sumofMILLION (S ) Dollars onOctober 1,2045 (the"Stated Maturity Date"), and to pay
interest on saidprincipal sumsemi-annually in arrears on April 1andOctober 1of eachyear(each, an"Interest Payment Date"), at the rateof4.375%per
annum until theprincipal hereofis paidor made available forpayment. The first Interest Payment DatefortheSecurities ofthisseries shallbe April 1,2016,
and intereston the Securitiesof this serieswill accme fiomand including September28,2015, to and excluding the firstInterestPaymentDate,and thereafter
will accrue fiom and including the lastInterest Payment Date to which interest on the Securities ofthisseries hasbeenpaidorduly provided for. Nointerest
willaccrueon the Securities ofthis serieswith respectto the day on whichthe Securitiesarepaid.

CERTIFICATE OF AUTHENTICATION

This is one of the Securities ofthe series designated therein referred to in the within-mentioned Indenture.

Date ofAuthentication:

, as Tmstee

By:
Authorized Signatory
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In the event that any Interest Payment Date is not a Business Day, then payment of interest payable on such date will be made on the next succeeding
day which is a Business Day (and without any interest or other payment in respect ofsuch delay) with the same forceand effect as if made on the Interest
Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to
the Person in whose name this Security (orone or morePredecessorSecurities) is registered at the close of business on the March 15 or September 15, whether
or not a Business Day (each such date, a "Regular Record Date"), immediately preceding such Interest Payment Date, except that interest payable at Maturity
will be payable to the Person to whom principal shall be paid. Any such interest not so punctually paid or duly provided for will forthwith cease to be
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security (or one or more Predecessor Securities)
is registeredat the close ofbusiness on a Special Record Date for the payment ofsuch Defaulted Interest to be fixed by the Trustee, notice whereof shall be
given to Holdersof Securities of this seriesnot less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not
inconsistent with the requirements ofany securities exchange on which the Securities ofthis series maybe listed, and upon such notice as may be required by
such exchange, all as more fully provided in the Indenture referredto herein. Interest on this Security will be computed on the basis ofa 360-day year of
twelve 30-day months.

Payment ofthe principal ofand premium, ifany, and interest at Maturity on this Security shall be made upon presentation ofthis Security at the
corporate trust office ofThe Bank ofNew York Mellon inNew York, New Yo^,oratsuch other office oragency asmay bedesignated for such purpose by
the Company fiomtime to time, in such coin or currency ofthe United States ofAmerica as at the time ofpayment is legal tender for payment ofpublic and
private debts, and payment of interest, if any, on this Security (other than interest payable at Maturity) shall be made by check mailed to the addressofthe
Person entitled thereto as such address shall appear in the Security Register, provided that ifsuch Person is a securities depositary, such payment may be
made by such other means in lieu ofcheck as shall be agreed upon by the Company, the Tmstee and such Person.

This Security is one ofa duly authorized issue ofsecurities ofthe Company (herein called the "Securities"), issued and issuable in one or more series
under an Indenture, dated as ofOctober 1,2010 (herein called the "Original Indenture" and, together with any amendments or supplements thereto and the
Officer's Certificate establishing the termsofthe Securities of this series, the "Indenture," which term shall have the meaning assigned to it in the Original
Indenture),between the Company and The Bank ofNewYork Mellon, as Tmstee (herein called the "Tmstee," \^ich term includes any successor tmstee
under the Indenture),and referenceis hereby made to the Indenture, including Supplemental Indenture No.4 thereto, for a statement ofthe property
mortgaged, pledged and held in tmst, the nature and extent ofthe security, the conditions upon which the lien ofthe Indenture may be released and the
respectiverights,limitationsof rights,duties and immunities thereunderof the Company,the Tmsteeand the Holders of the Securitiesand of the termsupon
which the Securitiesare, and are to be, authenticated and delivered. The acceptance of this Security by the Holder hereof shall be deemed to constitute the '
consent and agreement by such Holder to all ofthe termsand provisions of the Indenture. This Security is one ofthe seriesdesignated on the face hereof.

Priorto the ParCall Date(definedbelow),this Securityis subject to redemptionat the option of the Company,in wholeat any timeor in part from time
to time, at a redemption price equal to the greater of:

(a) 100% ofthe principal amount ofthis Security to be so redeemed; and
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(b) , asdetermined by the Quotation Agent, thesumofthepresent valuesof theremaining scheduled payments ofprincipal.and interest on the
principal amount ofthisSecurity tobesoredeemed thatwould bedueif theStated Maturity Date forthisSecurity were theParCall Date (not
including any portionof suchpayments of interest accrued to the dateof redemption) discounted to theredemption dateona semi-annual basis
(assuming a 360-day yearconsisting of twelve 30-daymonths) at the Adjusted Treasury Rate,plus25 basispoints,plus,in eitherofthe above
cases, accrued and unpaid interest to the date ofredemption.

Promptly afterthecalculation thereof, theCompany shall givetheTrustee written notice oftheredemption price fortheforegoing redemption. The
Tmstee shall have no responsibility for any such calculation.

Onor aftertheParCallDate, this Security is subjectto redemption at the optionof the Company, inwholeat anytimeor in part from timeto time,at a
redemption price equal to 100% oftheprincipal amount ofthisSecurity to besoredeemed, plusaccrued andunpaid interest to thedateofredemption.

As used herein:

"Adjusted Treasury Rate"means, withrespect to anyredemption date, therateperannum equalto the semi-annual equivalentyield to maturity
of theComparable Treasury Issue, assuming a priceforthe Comparable Treasury Issue (expressed as a percentage of its principal amount) equalto the
Comparable Treasury Price for that redeiription date.

"Comparable Treasury Issue"means theUnited States Treasury security selected by the Quotation Agent ashavingan actualor interpolated
maturity comparable to theremaining term ofthis Security (assuming forthispurpose that the Stated Maturity Date of this Security were theParCall
Date) thatwould be utilized, at the timeof selection and in accordance withcustomary financial practice, in pricingnewissues of corporate debt
securitiesofcomparable maturity to the remaining termof this Security.

"Comparable TreasuryPrice" means, \vith respect to any redemption date:

a) the averageof fiveReference Treasury DealerQuotationsforthat redemptiondate, afterexcluding the highest and lowest
Reference Treasury Dealer Quotations, or

b) if the QuotationAgentobtains fewer than fiveReference TreasuryDealerQuotations, the averageof all Reference Treasury Dealer
Quotations so received.

"Par Call Date" means April 1,2045.

"Quotation Agent" means one of the ReferenceTreasuryDealersappointed by the Company.

"Reference Treasury Dealer" means:

a) eachof J.P.MorganSecurities LLC,MitsubishiUFJSecurities(USA), Inc.,MorganStanley & Co.LLCand UBSSecurities LLC(or
their

A-3

Source: KENTUCKY UTIUIES CO. 8-K, September 28, 2015 Powered by fiArmingstar® Document Research®
IheMormsUoncontaSnalhcr^nma/notbecoplBd.aa^teclordistnbxitedaridlsnetwamnted lo be aeeurale,eoinp)eleor timely.Theuser assumes en risia tor any damages or losses arising fromany vx of this Momatlon,
except 10 the extent such damages or fosses cannot be limited or exdudsd byepplicable law. Past financial performanceIs no guarantceoffuture results.



respective affiliates that arePrimary Treasury Dealers, as definedbelow),or their respectivesuccessors, unlessany ofthem is not or
ceasesto be a primary U.S.Govemmentsecuritiesdealer in the United States(a "Primary Treasury Dealer"), in whichcase the
Company shall substitute another Primary Treasury Dealer; and

b) any other PrimaryTreasuryDealerselected by the Company (afterconsultation with the Quotation Agent).

"Reference Treasury Dealer flotations" means, with respectto each Reference Treasury Dealerand any redemption date, the average,as
determined bythe Quotation Agent, ofthebidand asked prices for theComparable Treasury ^ue (expressed ineach case asa percentage ofits
principalamount), as providedto the QuotationAgentby that ReferenceTreasury Dealerat 5:00 p.m.,NewYorkCity time,on the thirdBusinessDay
preceding such redemption date.

Noticeof redemptionshall be given by mail to Holdersof Securities, not less than 30 days normorethan 60 days priorto the date fixedforredemption,
all as providedin the Indenture. Asprovidedin the Indenture, notice of redemptionat the electionof the Companyasaforesaid maystate that such
redemption shall be conditional upon the receiptby the applicablePaying Agentor Agentsof moneysufficientto pay the principalof and premium, if any,
and interest,on this Securityon or priorto the date fixed forsuch redemption; a notice of redemption so conditionedshall be of no force or effectif such
money is not so received and, in such event, the Company shall not be required to redeem this Security.

In the eventofredemption of this Securityin part only, a newSecurityor Securitiesof this seriesof like tenor representing the unredeemed portion
hereof shall be issued in the name ofthe Holder hereof upon the cancellation hereof.

Ifan Event of Default with respectto the Securities of this seriesshall occurand be continuing, the principal of this Securitymaybe declareddue and
payable in the manner and with the effect provided in the Indenture.

TheIndenturecontains provisionsfordefeasance at any time of the entire indebtednessof this Securityupon compliancewith certainconditions set
forth in the Indenture.

TheIndenturepermits,with certainexceptionsas thereinprovided, the amendment thereofand the modificationof the rightsand obligations of the
Company and therightsof theHolders oftheSecurities of eachseries to be affected underthe Indenture at anytimeby the Company and the Trustee withthe
consent ofthe Holdersofa majority in principal amount ofthe Securities at the time Outstanding ofall series to be affected.The Indenture also contains
provisions permitting theHolders ofspecifiedpercentages in principal amount ofthe Securities of all series affected at the timeOutstanding, on behalfof the
Holders of all Securities ofsuch series,to waivecomplianceby the Companywith certainprovisionsofthe Indentureand certainpast de&ultsunder the
Indenture and theirconsequences. Anysuch consentor waiverby the Holderofthis Securityshall be conclusiveand binding upon such Holderand upon all
future Holders of this Securityand ofany Securityissuedupon the registration of transferhereofor in exchangehereforor in lieu hereof,whetheror not
notation ofsuch consent or waiver is made upon this Security.

Asprovidedin and subject to the provisionsofthe Indenture, the Holderofthis Securityshall not have the right to institute any proceedingwith
respectto the Indenture or forthe appointmentpfa receiveror trusteeor forany other remedy thereunder, unless (a)such Holdershall havepreviouslygiven
the Trusteewrittennotice ofa continuingEventof Default; (b)the Holdersof 25% in aggregateprincipal
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amount ofthe Outstanding Securities shall have made \vritten request to the Trustee to institute proceedings in respect ofsuch Event of Default as Tmstee
and offered the Tmstee reasonable indemnity; (c) the Tmstee shall not have received fromthe Holders of a majority in aggregate principal amount of the
Outstanding Securities a direction inconsistent with such request; and (d) shall have failed to institute any such proceeding for 60 days after receipt of such
notice, request and offer ofindemnity. The foregoing shall not apply to any suit instituted by the Holder ofthis Security for the enforcement ofany payment
ofprincipal hereofor any premium or interest hereon on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision ofthis Security or ofthe Indenture shall alter or impair the obligation ofthe Company, which is
absolute and unconditional, to pay the principal ofand any premium and interest on this Security at the times, place and rate, and in the coin or currency,
herein prescribed.

The Securitiesofthis seriesare issuable only in registered formwithout coupons, and in denominations ofS2,000 and integral multiples of$1,000 in
excess thereof.

Asprovided in the Indenture and subject to certain limitations therein set forth, the transferofthis Security is registrable in the Security Register, upon
surrenderof this Security forregistration of transferat the office or agency ofthe Company forsuch purpose, duly endorsed by, or accompanied by a written
instmmenl or transferin formsatisfactory to the Company and the Tmstee duly executed by, the Holder hereof or his attorney duly authorized in writing, and
thereupon one or more new Securities ofthis series and Tranche, of authorized denominations and oflike tenor and aggregate principal amount, shall be
issued to the designated transferee or transferees.

As provided in the Indenture and subject to certain limitations therein set forth. Securities ofthis series and Tranche are exchangeable for a like
aggregate principal amount of Securities ofthe same seriesand Tranche ofany authorized denominations, as requested by the Holder surrendering the same,
and of like tenor upon surrenderofthe Security or Securities to be exchanged at the office or agency ofthe Company for such purpose.

No service charge shall be made for any such registration oftransfer or exchange, but the Company may require payment ofa sum sufficient to cover
any tax or other govemraental charge payable in connection therewith.

The Company shall not be required to execute and the Security Registrar shall not be required to register the transferof or exchange of (a) Securitiesof
this seriesduring a period of IS days immediately preceding the date notice is given identifying the serial numbers ofthe Securities ofthis series called for
redemption or(b) any Security so selected for redemption in whole or in part, except the unredeemed portion ofany Security being redeemed in part.

Priorto due presentment ofthis Securityforregistration oftransfer,the Company,the Tmsteeand any agent ofthe Companyor the Tmsteemay treat
the Person in whose name this Security is registered as the absolute ownerhereof for all purposes (subject to Sections 305 and 307 ofthe Indenture), whether
or not this Security be overdue, and neither the Company, the Tmstee nor any such agent shall be affected by notice to the contrary.

The Indenture and this Security shall be governed by and constmed in accordance with the lawsofthe State ofNew York (including, without
limitation. Section 5-1401 ofthe NewYork General Obligations Law or any successor to such statute), except to the extent that the Tmst hidenture Act shall
be applicable and except to the extent that the law ofthe any other jurisdiction shall mandatorily govern.
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Asusedherein,"BusinessDay,"meansany day, other than a Saturdayor Sunday,that is not a day on whichbanking institutionsor trast companies in
TheCityofNewYori{, NewYork, orothercity in which a payingagentforthisSecurity is located, aregenerally authorized orrequired by law,regulation or
executiveorderto remain closed.Allother termsused in this Securitythat aredefined in the Indentureshall have the meaningsassignedto them in the
Indenture.

Asprovidedin the Indenture, no recourse shall be had forthe paymentof the principalof or premium, if any, or intereston any Securities, or any part
thereof, or forany claimbased thereonorotherwise in respectthereof,or of the indebtednessrepresented thereby,or upon any obligation,covenant or
agreement under the Indenture,against,and no personalliability whatsoevershall attach to, or be incurredby, any incorporator, stockholder,member, officer
ordirector,as such,past, presentor future ofthe Companyorofany predecessor or successorcorporation(eitherdirectlyor through the Companyora
predecessor or successorcorporation), whetherby virtueof any constitutional provision,statute or rule of law,or by the enforcement ofany assessment or
penaltyor otherwise; it being expresslyagreedand understoodthat the Indentureand all the Securities aresolely corporateobligations and that any such
personal liability is hereby expressly waived and released as a condition of, and as part ofthe consideration for, the execution ofthe Indenture and the
issuance ofthe Securities.
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Unless the certificate ofauthentication hereon has been executed by the Trustee referred to herein by manual signature, this Security shall not be
entitled to any beneQt under the Indenture or be valid or obligatory for any purpose.

IN WITNESS ^VHEREOF, the Company has caused this instrument to be duly executed.

Date ofSecurity:

KENTUCKY UTILmES COMPANY

By:
Name:

Title:

A-7
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ASSIGNMENT FORM

FOR VALUERECEIVED the undersigned hereby sells, assigns and transfers unto

[please insert social security or other identifying number ofassignee]

[please print or typewrite name and address ofassignee]

the within Security ofKENTUCKYUriLITIES COMPANY and does hereby irrevocably constitute and appoint , Attomey,
to transfer said Security on the books ofthe \vithin-mentioned Company, with full power ofsubstitution in the premises.

Dated:.

[signature ofassignee]

Notice: The signature to this assignment must correspond with the name as written upon the face ofthe Security in every particular without alteration
or enlargement or any change whatsoever.

SIGNATURE GUARANTEE

(Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other "signature guarantee program" as may be
determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.)
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EXHIBITS

GLOBAL BOND LEGEND

"THIS IS A GLOBAL BOND HELD BY OR ON BEHALF OF THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS BOND) OR IIS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONSHEREON AS MAY BE REQUIRED PURSUANTTO THE
INDENTURE,(II)THIS GLOBAL BOND MAY BE TRANSFERRED IN WHOLE BUT NOT IN PART PURSUANTTO SECTION2(a) OF PART B OF THE
OFFICER'S CERTIFICATE ESTABLISHINGTHIS SERIES OF BONDS UNDER THE INDENTUREAND (ID)THIS GLOBAL BOND MAY BE DELIVERED
TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 309 OF THE INDENTURE."

In addition, ifthe Depositaiy shall be DTC, each Global Bond shall bear the following legend;

"UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY. A NEW YORK
CORPORATIONC'DTC").TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER. EXCHANGE,OR PAYMENT, ANDANY BOND
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC (ANDANYPAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZEDREPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO A PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN."
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Exhibit 5(a)

[Louisville Gas and Electric Company Letterhead]

September28,2015

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202

Ladies and Gentlemen:

lam General Counsel, ChiefCompliance Officer and Corporate Secretary ofLouisville Gas and Electric Company, a Kentucky corporation (the
"Company"). In this capacity, I have acted as counsel to the Company in connection with the issuance and sale of$300,000,000 in aggregate principal
amount ofthe Company's First Mortgage Bonds, 3.300% Series due 2025 and $250,000,000 in aggregate principal amount ofthe Company's First Mortgage
Bonds, 4.375% Series due 2045 (collectively, the "Bonds"). The Bonds are covered by the Registration Statement on Form S-3 (Registration No. 333-
202290-03, the "Registration Statement"), filed by the Company with the Securities and Exchange Commission (the "Commission") under the Securities Act
of 1933 (the "Act"), and related prospectus, dated February 25,2015, as supplemented by the prospectus supplement dated September21,2015, relating to
the offer and sale ofthe Bonds (as so supplemented, the "Prospectus").

The Bonds are being issued under an Indenture, dated as ofOctober 1,2010, ofthe Company to The Bank ofNew York Mellon, as trustee (the
"Trustee"), as heretofore amended and supplemented and as further supplemented by Supplemental Indenture No. 4 (the "Supplemental Indenture"), dated as
ofSeptember 1,2015, providing for the Bonds (such Indenture, as so supplemented, being referred to herein as the "Indenture"). The Bonds are being sold
pursuant to the Underwriting Agreement, dated September21,2015 (the "Underwriting Agreement"), among the Company and BNPParibas Securities Corp.,
Goldman, Sachs & Co., J.P.Morgan SecuritiesLLC, and Mizuho SecuritiesUSAInc., as representativesofthe several underwritersnamed therein.

In connection with such issuance and sale, I, or Company attorneys under my supervision, have examined:

(a) The Indenture, including the Supplemental Indenture and the Officer's Certificates pursuant to Section 301 ofthe Indenture,
establishing certain terms ofthe Bonds;

(b) The Bonds;

(c) The Amended and Restated Articles of Incorporation and the Bylaws of the Company, in each case as in effect ori the date hereof;

(d)The resolutions ofthe Board ofDirectors ofthe Company, adopted by unanimous written consent, dated March 13,2014;

(e)The steps and proceedings in connection with the authorization ofthe Indenture, the Supplemental Indenture and the Bonds;

(f) The Underwriting Agreement;

(g) The Order ofthe Public Service Commission ofKentucky dated June 16,2014, in connection with the issuance ofthe Bonds; and

(h) The Registration Statement and the Prospectus.

In such examination, I have assumed the accuracy and completeness ofall agreements, documents, records, certificates and other materials
submitted to me, the conformity with the originals ofall such materials
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submitted to me as copies (whether or hot certified and including facsimiles), the authenticity ofthe originals ofsuch materials and all materials submitted to
me as originals, the genuineness of all signatures and the legal capacity of all natural persons.

Based upon such examination and representations made to me by Company attorneys under my supervision, upon my familiaritywith the
Company,and upon an examination of such other documents and questions oflaw as Ihave deemed appropriate for purposes ofthis opinion, I am ofthe
opinion that the Bonds have been duly authorized by the Company and that, when the Bonds have been executed and delivered by the Company and
authenticatedand deliveredby the Trusteein the mannerprovidedforin the Indenture,and have been deliveredagainstpaymentthereforas contemplated in
the UnderwritingAgreement,the Bonds wll be valid and binding obligations ofthe Company, except to the extent limited by bankruptcy, insolvency,
fraudulent conveyance, reorganization or moratorium laws or by other la\vsnow or hereafter in effect relating to or affecting the enforcement ofmortgagees'
and other creditors' rights and by general equitable principles (regardlessofwhetherconsidered in a proceeding in equity or at law),an implied covenant of
good faith and fairdealing and consideration ofpublic policy, and federal or state security law limitations on indemnification and contribution.

The opinions expressed herein are limited to the laws ofthe Commonwealth ofKentucky. Insofar as the opinions set forth in this letter relate to
or are dependent upon mattersgoverned by the lawsofthe State ofNew York, Ihave relied exclusively upon the opinion of even date herewith ofPillsbury
Winthrop ShawPittmanLLP,specialcounsel forthe Company.In renderingits opinion to you of even date herewith,PillsburyWinthropShawPittmanLLP
may rely as to matters of Kentucky law addressed or encompassed herein upon this letter as if it were addressed directly to it.

I express no opinion as to matters of compliance with the "blue sky" laws or similar la\vsrelating to the sale or distribution ofthe Bonds by any
underwriters or agents.

I herebyconsent to the filingof this opinion letteras Exhibit 5(a) to the Company'sCurrentReporton Form 8-Kto be filedby the Company
with the Commission and the incorporation thereofby reference into the RegistrationStatement and to the useof my nameunder the caption "Validityof the
Bonds" in the Prospectus. Ingiving this consent,I do not therebyadmit that I amwithin the categoryof personswhoseconsent is requiredunder Section7 of
the Act or the mles and regulations of the Commission promulgated thereunder.

Very truly yours,

Isl GeraldA. Reynolds
Gerald A. Reynolds
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Exhibit 5(b)

[Kentucky Utilities Company Letterhead]

September 28,2015

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507

Ladies and Gentlemen:

lam General Counsel, ChiefCompliance OfTicerand Corporate Secretary ofKentucky Utilities Company, a Kentucky and Virginia corporation
(the "Company"). In this capacity, I have acted as counsel to the Company in connection with the issuance and sale of$250,000,000 in aggregate principal
amount of the Company's FirstMortgage Bonds, 3.300% Seriesdue 2025 and $250,000,000 in aggregate principal amount of the Company's FirstMortgage
Bonds, 4.375% Series due 2045 (collectively, the "Bonds"). The Bonds are covered by the Registration Statement on Form S-3 (Registration No. 333-
202290-04, the "Registration Statement"), filed by the Company with the Securities and Exchange Commission (the "Commission") under the Securities Act
ofl933 (the "Act"), and related prospectus, dated February 25,2015, as supplemented by the prospectus supplement dated September 21,2015, relating to
the ofier and sale ofthe Bonds (as so supplemented, the "Prospectus").

The Bonds are being issued under an Indenture, dated as ofOctober 1,2010, ofthe Company to The Bank ofNew York Mellon, as trustee (the
"Trustee"), as heretofore amended and supplemented and as further supplemented by Supplemental Indenture No. 4 (the "Supplemental Indenture"), dated as
ofSeptember 1,2015, providing for the Bonds (such Indenture, as so supplemented, being referred to herein as the "Indenture"). The Bonds are being sold
pursuant to the Underwriting Agreement, dated September21,2015 (the "Underwriting Agreement"), among the Company and J.P. Morgan Securities LLC,
Mitsubishi UFJ Securities (USA),Inc. Morgan Stanley & Co. LLC and UBS Securities LLC, as representatives ofthe several underwriters named therein.

In connection with such issuance and sale, I, or Company attorneys under my supervision, have examined;

(a) The Indenture, including the Supplemental Indenture and the Officer's Certificates pursuant to Section 301 ofthe Indenture,
establishing certain terms ofthe Bonds;

(b)The Bonds;

(c) The Amended and Restated Articles ofIncorporation and the Bylaws ofthe Company, in each case as in effect on the date hereof;

(d)The resolutions ofthe Board ofDirectors ofthe Company, adopted by unanimous written consent, dated March 14,2014;

(e)The steps and proceedings in connection with the authorization ofthe Indenture, the Supplemental Indenture and the Bonds;

(f) The Underwriting Agreement;

(g) The Orders of the Public Service Commission ofKentucky dated June 16,2014, the State Corporation Commission ofVirginia dated
May 8,2014 and the Tennessee Regulatory Authority dated June 24,2014, in connection with the issuance ofthe Bonds; and

(h) The Registration Statement and the Prospectus.
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In such examination, I have assumed the accuracy and completeness ofall agreements, documents, records, certificates and other materials
submitted to me, the conformitywith the originals ofall such materialssubmitted to me as copies (whetheror not certified and including ^csimlles), the
authenticity ofthe originals of such materials and all materialssubmitted to me as originals, the genuineness of all signatures and the legal capacity of all
natural persons. '

Based upon such examination and representations made to me by Company attorneys under my supervision, upon my familiaritywith the
Company, and upon an examination ofsuch otherdocuments and questions oflawas Ihave deemed appropriate for purposes ofthis opinion,! am ofthe
opinion that the Bonds have been duly authorized by the Company and that, when the Bonds have been executed and delivered by the Company and
authenticated and delivered by the Trustee in the manner provided for in the Indenture, and have been delivered against payment thereforas contemplated in
the Underwriting Agreement, the Bonds will be valid and binding obligations ofthe Company, except to the extent limited by bankruptcy, insolvency,
fraudulent conveyance, reorganization or moratorium lawsor by other laws now or hereafter in effect relating to or affecting the enforcementofmortgagees'
and other creditors' rights and by general equitable principles (regardless ofwhether considered in a proceeding in equity or at law), an implied covenant of
good faith and fair dealing and consideration ofpublic policy, and federal or state security law limitations on indemnification and contribution.

The opinions expressed herein are limited to the lawsofthe CommonwealthofKentucky. Insofaras the opinions set forth in this letter relate to
or are dependent upon matters governed by the laws ofthe Commonwealth of\^rginia and the State ofTennessee, Ihave relied exclusively on the opinion of
even date herewith ofStoll Keenon Ogden PPLC, special Kentucky counsel ofthe Company. Insofar as the opinions set forth in this letter relate to or are
dependent upon matters governed by the laws ofthe State ofNew Yoik, I have relied exclusively upon the opinion ofeven date herewith ofPillsbury
Winthrop Shaw Pittman LLP, special counsel for the Company. In rendering their opinions to you ofeven date herewith, Pillsbuiy Winthrop Shaw Pittman
LLP and Stoll Keenon Ogden PLLC may rely as to matters ofKentucky law addressed or encompassed herein upon this letter as ifit were addressed directly
to them.

I express no opinion as to matters ofcompliance with the "blue sky" laws or similar laws relating to the sale or distribution ofthe Bonds by any
underwriters or agents.

I hereby consent to the filing ofthis opinion letter as Exhibit 5(b) to the Company's Current Report on Form 8-Kto be filed by the Company
with the Commission and the incorporation thereofby reference into the Registration Statement and to the use ofmy name under the caption "Validity ofthe
Bonds" in the Prospectus. In giving this consent, I do not thereby admit that I am within the category ofpersons whose consent is required under Section 7 of
the Act or the rules and regulations ofthe Commission promulgated thereunder.

Very truly yours,

/s/ Gerald A.Reynolds
Gerald A. Reynolds
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Exhibit5(c)

[LETTERHEAD OF PILLSBURY WINTHROP SHAW PITTM AN LLP]

September28,2015

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202

Ladies and Gentlemen:

We have acted as special counsel to Louisville Gas and Electric Company (the "Company") in connection with the issuance and sale by the Company of
$300,000,000 in aggregate principal amount ofits First Mortgage Bonds, 3.300% Series due 2025 and $250,000,000 in aggregate principal amount ofits
First Mortgage Bonds, 4.375% Series due 2045 (collectively, the "Bonds"). The Bonds are covered by the Registration Statement on Form S-3 (Registration
No. 333-202290-03, the "Registration Statement"), filed by the Company with the Securities and Exchange Commission (the "Conunission") under the
Securities Act of 1933 (the "Act"), and related prospectus, dated February 25,2015,assuppleniented by the prospectus supplement dated September 21,
2015 relating to the offer and sale ofthe Bonds (as so supplemented, the "Prospectus").

The Bonds are being issued under an Indenture, dated as ofOctober 1,2010, ofthe Company to The Bank ofNew York Mellon, as trustee (the "Trustee"), as
heretofore amended and supplemented and as further supplemented by Supplemental Indenture No. 4 thereto, (the "Supplemental Indenture"), dated as of
September 1,2015, providing for the Bonds (such Indenture, as so supplemented, being referred to herein as the "Indenture"). The Bonds are being sold
pursuant to the UnderwritingAgreement,dated September21,2015 (the "UnderwritingAgreement"),between the Company and J.P.Morgan SecuritiesLLC,
BNP Paribas Securities Corp., Goldman, Sachs & Co. and Mizuho Securities USA hic., as representatives ofthe several underwriters named therein.

We have reviewed and are familiar with the Registration Statement, the Prospectus, the Indenture (including the Supplernental Indenture and the Officer's
Certificates pursuant to Section 301 ofthe Indenture, establishing certain termsofthe Bonds, and the formsof Bond), the UnderwritingAgreementand such
other documents, corporate proceedings and other matters as we have considered relevant or necessary,as a basis for our opinion in this letter. In such review,
we have assumed the accuracy and completeness ofall agreements, documents, records, certificates and other materials submitted to us, the conformity with •
the originals ofall such materials submitted to us as copies (whether or not certified and including facsimiles), the authenticity ofthe originals ofsuch
materials and all materialssubmitted to us as originals, the genuineness ofall signatures and the legal capacity of all natural persons. We understand that the
Registration Statement has become effective under the Act and we assume that such effectiveness has not been terminated or rescinded.

On the basis ofthe assumptions and subject to the qualifications and limitations set forth herein, we are ofthe opinion that, when the Bonds have been
executed anddelivered by the Company andauthenticated anddelivered by the Trustee in themannerprovided forin the Indenture, andhavebeendelivered
against payment therefor as contemplated in the Underwriting Agreement, the Bonds will be valid and legally binding obligations ofthe Company, except as
may be subject to and limited by the effect of(a) applicable bankruptcy, insolvency, fraudulent conveyance and transfer, receivership, conservatorship,
arrangement, reorganization, moratorium and other similar laws affecting or relating to the rights ofcreditors and mortgagees generally, (b) general equitable
principles (whether considered in a proceeding in equity or at law), and (c) requirements ofreasonableness, good faith, materiality and fair dealing and the
discretion ofthe court before which any matter may be brought.

We express no opinion herein as to titles to property, fianchises, or the validity and priority of the lien purported to be created by the Indenture or the security
provided thereby, or any recordation, filing or perfection ofsuch lien, the Indenture or any related financing statements.
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Ouropinion set forth in this letter is limited to the law of the StateofNewYork.as in effecton the date hereof. Insoferasour opinion set forthin this letter
relates toorisdependent upon matters govemed bythelawoftheCommonwealth ofKentucky, wehave relied exclusively upon theopinions expressed or
otherwise encompassed in the letterof evendateherewith addressed to youby Gerald A.Reynolds, General Counsel, ChiefCompliance Officer and
CorporateSecretary, of the Company, subject to the assumptions, limitationsand qualificationsset forth therein.In renderinghis opinion to you,
Mr.Reynoldsmayrely as to mattersof NewYorklawaddressed hereinupon this letteras if it wereaddressed directly to him.

Wehereby consent to the filing of thisopinionletteras Exhibit5(c)to the Company's Current Report on Form 8-Kto be filed by the Company withthe
Commission andthe incorporation thereofby reference into theRegistration Statement and to the useofourname underthe caption"Validityof theBonds"
in the Prospectus. Ingiving this consent,wedo not therebyadmit that wearewithin the categoryof personswhoseconsent is requiredunder Section7 of the
Act or the rules and regulations ofthe Commission promulgated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP
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Exhibit 5(d)

[LETTERHEAD OF PILLSBURY WINTHROP SHAW PITTMAN LLP]

September28,20I5

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507

Ladies and Gentlemen;

We have acted as special counsel to Kentucky Utilities Company (the "Company") in connection with the issuance and sale by the Company of
$250,000,000 in aggregate principal amount of its First Mortgage Bonds, 3.300% Series due 2025 and $250,000,000 in aggregate principal amount ofits
First Mortgage Bonds, 4.375% Series due 2045 (collectively, the "Bonds"). The Bonds are covered by the Registration Statement on Form S-3 (Registration
No. 333-202290-04, the "Registration Statement"), filed by the Company with the Securities and Exchange Commission (the "Commission") under the
Securities Act of 1933 (the "Act"), and related prospectus, dated February 25,2015, as supplemented by the prospectus supplement dated September 21,
2015 relating to the offer and sale ofthe Bonds (as so supplemented, the "Prospectus").

The Bonds are being issued under an Indenture, dated as ofOctober 1,2010, ofthe Company to The Bank ofNewYork Mellon, as trustee (the 'Trustee"), as
heretofore amended and supplemented and as further supplemented by Supplemental Indenture No. 3 thereto, (the "Supplemental Indenture"), dated as of
September 1,2015, providing for the Bonds (such Indenture, as so supplemented, being referred to herein as the "Indenture"). The Bonds are being sold
pursuant to the Underwriting Agreement, dated September 21,2015 (the "Underwriting Agreement"), between the Company and J.P. Morgan Securities LLC,
Morgan Stanley & Co. LLC, Mitsubishi UFJ Securities (USA),Inc. and UBS Securities LLC, as representatives ofthe several underwriters named therein.

We have reviewed and are familiar with the Registration Statement, the Prospectus, the Indenture (including the Supplemental Indenture and the Officer's
Certificates pursuant to Section 301 ofthe Indenture, establishing certain terms ofthe Bonds, and the formsofBond), the Underwriting Agreement and such
otherdocuments, corporate proceedings and other matters as we have considered relevant or necessary as a basis for our opinion in this letter. In such review,
we have assumed the accuracy and completeness ofall agreements, documents, records, certificates and other materials submitted to us, the conformity with
the originals ofall such materials submitted to us as copies (whether or not certified and including facsimiles), the authenticity ofthe originals ofsuch
materialsand all materials submitted to us as originals, the genuineness ofall signatures and the legal capacity ofall natural persons.We understand that the
Registration Statement has become effective under the Act and we assume that such effectiveness has not been terminated or rescinded.

On the basis of the assumptions and subject to the qualifications and limitations set forth herein, we are ofthe opinion that, when the Bonds have been
executed and delivered by the Company and authenticated and delivered by the Trustee in the manner provided for in the Indenture, and have been delivered
against payment thereforas contemplated in the UnderwritingAgreement,the Bonds will be valid and legally binding obligations ofthe Company, except as
may be subject to and limited by the effect of(a) applicable bankruptcy, insolvency, fraudulent conveyance and transfer, receivership, conservatorship,
arrangement, reorganization, moratorium and other sitrrilar laws affecting or relating to the rights ofcreditors and mortgagees generally, (b) general equitable
principles (whether considered in a proceeding in equity or at law), and (c) requirements of reasonableness, good fiiith, materiality and fair dealing and the
discretion ofthe court before which any matter may be brought.

We express no opinion herein as to titles to property, franchises, or the validity and priority ofthe lien purported to be created by the Indenture or the security
provided thereby, or any recordation, filing or perfection ofsuch lien, the Indenture or any related financing statements.

Our opinion set forth in this letter is limited to the law ofthe State ofNew York, as in effect on the date hereof. Insofar as our opinion set forth in this letter
relates to or is dependent upon matters governed by the laws ofthe

Source: KENTUCKY UTILfTIES CO, 8-K, September 28, 2015 Powered by Morningstai® Document Research®
ThoInformation contained heftin may nol booopled.edeptedordistribatoilendlertotwiirjsntod to be accurate, eompleleorllmcJy. Ttiouserassumes alt rislrs torany demegcs or loises arising from any use of thlilnfarmallon,
exceptfo(/teiufcn>such datmgcs or lossesconnotto limited oreiduded byepplieabla law.Ptislflnanchlpafonnanesisnoguaronlceoftuluroresults.



Commonwealthsof Kentucky and Virginia and the State ofTennessee, we have relied exclusively upon the opinions expressed or otherwise encompassed in
the lettersofeven date herewith addressedto you by Gerald A.Reynolds,General Counsel,ChiefComplianceOfficer and CorporateSecretary, of the
Companyand StollKeenon OgdenPLLC, specialKentuckycounselof the Company,subject to the assumptions, limitationsand qualificationsset forth
therein. In rendering their opinions to you, Mr. Reynolds and Stoll Keenon Ogden PLLC may rely as to matters ofNew York law addressed herein upon this
letter as ifit were addressed directly to them.

We hereby consent to the filing ofthis opinion letter as Exhibit 5(d) to the Company's Current Report on Form 8-Kto be filed by the Company with the
Commissionand the incorporation thereofby reference into the Registration Statement and to the use of our name under the caption "Validity ofthe Bonds"
in the Prospectus. Ingiving this consent,wedo not therebyadmit that wearewithin the categoryof personswhoseconsent is required underSection7 ofthe
Act orthemles and regulations ofthe Commission promulgated thereunder.

Very truly yours,

Isl Pillsbury Winthrop Shaw Pitlman LLP
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Exhibit 5(c)

[Letterhead ofStoll Keenon Ogden PLLC]

2000 PNC Plaza

500 WEST JEFFERSON STREET

Louisville, KY 40202-2828
MAIN: (502)333-6000
Fax:(502)333-6099
www.skofimi.com

September28,2015

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507

Ladies and Gentlemen:

We are acting as special counsel to Kentucky Utilities Company (the "Company") in connection with the issuance and sale by the Company of
$250,000,000.00 of the Company's 3.300% First Mortgage Bonds due 2025 and $250,000,000.00 ofthe Company's 4.375% First Mortgage Bonds due 2045
(collectively, the "Bonds"). The Bonds are covered by the Registration Statement on FormS-3 (Registration No. 333-202290-04) dated Febmary 25,2015
(the "Registration Statement") filed by the Company with the Securities and Exchange Commission (the "5EC") under the Securities Act of 1933, as
amended (the "SecuritiesAct"), the Bonds and related prospectus, dated February 25,2015, as supplemented by the prospectus supplement dated
September 21,2015 relating to the offer and sale of the Bonds (as so supplemented, the "Prospectus"). The Bonds are being issued under the Company's
Indenture dated as ofOctober 1,2010, as supplemented (the "Indenture"), to The Bank ofNew York Mellon, as Tmstee.

Wehavereviewed the Indenture, the Officer'sCertificatesofthe Company dated September28,2015, pursuant to Sections 201 and 301 ofthe Indenture,
establishing the termsand characteristics ofthe Bonds, and the records ofvarious corporate and other actions taken by the Company in connection with the
issuance ofthe Bonds. As to various questions of fact relevant to the opinions set forth below, we have relied upon certificates and other oral and written
assurances ofpublic officials and officers or other employees ofthe Company, its subsidiaries and its affiliates. In addition, we have reviewed such other
documents and satisfied ourselves as to such other matters as we have deemed appropriate in order to render this opinion. We understand the Registration
Statement has become effective under the Securities Act and we assume that at the time of issuance ofthe Bonds, such effectiveness shall not have been
terminated or rescinded and that there shall not have been any change in law or any authorization affecting the legality or validity of the Bonds.

Based on the foregoing and, to the extent indicated below, in reliance upon the opinion ofother counsel hereinafter mentioned, we are ofthe opinion that the
Bonds, when issued and delivered by the Company and authenticated by the Trustee in accordance with the Indenture and as contemplated in the
Registration Statement, will be legally issued and binding obligations ofthe Company.
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Kentucky Utilities Company
September 28,2015
Page 2

Our opinion as to the legal and binding nature ofthe Company's obligations is subject to laws relating to or affecting generally the enforcement ofcreditors'
and mortgagees' rights, including, without limitation, bankruptcy, insolvency or reorganization laws and general principles ofequity and by requirements of
reasonableness, good faith and fair dealing. We express no opinion with respect to the lien ofthe Indenture.

This opinion is limited to the law ofthe Commonwealths ofKentucky and Mrginia and the State ofTennessee. We express no opinion whatsoever as to the
securities laws ofany jurisdiction, including the federal securities laws. Insofar as the opinions set forth herein are dependent upon or affected by matters
governed by the laws ofthe State ofNew York, we have relied upon the opinion ofeven date herewith ofPillsbuty Winthrop ShawPittman LLP. In rendering
their opinions to you ofeven date herewith, Pillsbury Winthrop Shaw PittmanLLP and Gerald A. Reynolds may rely as to matters governed by the law of the
Commonwealths ofKentucky and Virginia and the State ofTennessee upon this letter as if it were addressed directly to them.

We hereby authorize and consent to the use of this opinion as Exhibit 5(e) to the Company's Current Report on Form 8-K to be filed by the Company with
the SEC and the incorporation thereofby reference into the Registration Statement and to the use ofour name under the caption "Validity ofthe Bonds" in
the Prospectus. In giving this consent, we do not hereby concede that we come within the category ofpersons whose consent is required under Section 7 of
the Securities Act or the rules and regulations ofthe SEC thereunder.

Very truly yours,

STOLL KEENON OGDEN PLLC

By: /s/ Anthony L. Schnell
Member
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Commission File

Number

1-11459

333-173665

1-2893

1-3464

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 1934

Date ofReport (Date ofearliest event reported): January 11, 2016

Registrant; State ofIncorporation;
Address and Telephone Number

PPL Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown.PA 18101-1179
(610) 774-5151

LG&E and KU Energy LLC
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

Louisville Gas and Electric Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville,KY 40202-1377
(502) 627-2000

Kentucky Utilities Company
^xact name ofRegistrant as specifled in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY 40507-1462
(502) 627-2000

Checkdie appropriate box below if the Form 8-K filing is intendedto simultaneously satisfythe filing obligation of the registrant under
any of the following provisions:

[ ] Written communicationspursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Solicitingmaterialpursuant to Rule 14a-12 under the Exchange Act (17 CFR240.14a-I2)
[ ] Pre-commencementcommunicationspursuant to Rule 14d-2(b)under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencementcommunicationspursuant to Rule 13e-4(c)undertheExchange Act (17 CFR240.13e-4(c))

IRS Employer
Identification No.

23-2758192

20-0523163

61-0264150

61-0247570
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Section 8 - Other Events

Item 8.01 Other Events

On January 11,2016, Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company ("KU" and, together with
LG&E, the "Companies") issued press releases announcing that they plan to submit applications to the Kentucky Public Service
Commission ("KPSC") for Certificates ofPublic Convenience and Necessity ("CPCN") and for Environmental Cost Recovery
("ECR") rate treatment regarding the Companies' upcoming environmental construction projects relating to the U.S. Environmental
Protection Agency's regulations addressing the handling of coal combustion byproducts and die Mercury and Air Toxics Standards.
The CPCN and ECR applications are anticipated to be filed on or about January 29,2016.

The constructionprojects are expected to begin in 2016 and continue through 2023 and are estimated to cost approximately$316
millionat LG&E and $678 million at KU. The planned applicationsrequest an authorized 10% retum on equity with respect to the
Companies' ECR tracker rate mechanism.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

99.1 - Press Release dated January 11, 20-16 of Louisville Gas and Electric Company.

99.2 - Press Release dated January 11,2016 of Kentucky UtilitiesCompany.

Statements in thisreport and theaccompanyingpress release, including statements with respecttofuture events and theirtiming,
including the Companies'Jitture rates, rate mechanisms or returns on equity ultimatelyauthorized or achieved, as well as statements
as tofuture costsor expenses, regulation, corporate strategy andperformance, are "forward-looking statements"within the meaning
ofthefederal securitieslaws. Although the Companiesbelieve that the expectations and assumptions reflectedin theseforward-
looking statementsare reasonable, theseexpectations, assumptions and statementsare subject to a numberofrisksand uncertainties,
and actual residtsmaydiffermateriallyfrom the resultsdiscussedin thestatements. Thefollowing are among the importantfactors
thatcouldcauseactualresults to differ materiallyfrom theforward-looking statements: subsequentphases ofrate proceedings and
regulatorycost recovery; marketdemand and pricesfor electricity;political, regulatoryor economicconditions instates and regions
where the Companiesconductbusiness;and theprogress ofactual construction, purchase or installation ofassets or operations
subject to tracker mechanisms. Anysuchforward-looking statements should be considered in light ofsuch importantfactors and in
conjunction withPPL Corporation's, LG&E and KU Energy LLC's and the Companies' Form 10-K and other reports onfile with the
Securities and Exchange Commission.
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SIGNATURES

Pursuant to therequirements of theSecurities Exchange Actof 1934, theRegistrants have duly caused this report to be signed ontheir
behalfby the undersigned hereunto dulyauthorized.

PPL CORPORATION

By: /s/ Stephen K. Breininger

Dated: January 12,2016

Stephen K. Breininger
Vice President and Controller

LG&E AND KU ENERGY LLC

By: /s/Kent W. Blake
Kent W.Blake

ChiefFinancial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/Kent W.Blake
KentW. Blake

Chief Financial Officer

KENTUCKY UTILITIES COMPANY

By: /s/Kent W. Blake
Kent W. Blake

ChiefFinancial Officer
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Exhibit 99.1

Contact:

Media Line

T 502-627-4999

F 502-627-3629

January 11,2016

LG&E to invest more than $300 million in additional environmental improvements
Utility to close ash ponds at Mill Creek and Trimble Countygenerating stations

(LOUISVILLE, Ky.) - Louisville Gas and Electric Company announced today that it plans to cap and close its remaining coal ash
ponds located at Mill Creek and Trimble County Generating Stations.

The details will be laid out in the utility's environmental compliance plan, which will be submitted to the Kentucky Public Service
Commission on Jan. 29. The $316 million plan is necessary to meetthe environmental regulations requiredby the U.S. Environmental
Protection Agency, including the Coal Combustion Residuals Rule (CCR) thatbecameeffective late lastyear.

The EPA's CCR Rule established new requirements for the disposal ofthe byproducts left over after coal is safely burned to make
electricity.

In order to make thesenecessary operational changes,LG&E will seek Certificates of PublicConvenience and Necessityfromthe
KPSC to beginconstruction projects, and receiveapproval of the environmental compliance plan. Under the plan, LG&E will request
approval for recovery ofthe costs to cap and close the ash ponds and build a process-water facilityat the Mill Creek and Trimble
Countystations to meet the CCR Rule and additional mercury controlsystems to meetthe Mercuryand Air ToxicsStandards
(MATS). LG&E expects the projects to cost $311 million to meet tire CCR Rule and $5 million for the MATS rule.

The EPAdetermined thatcoalcombustion residuals are non-hazardous materials and can continue to be beneficially used tomake
certain authorized products and forspecific uses. The CCR Ruleadditionally established new standards thatareexpected to require
overthenext three years commencing, or completing insomecases, theclosure of ash pondsand someotheron-site wet storage sites
that contain coal byproducts.

"We have managedour coalcombustion residuals in a safe and compliant mannerfor decades; however,as regulations change,so
mustour operations," saidPaul W. Thompson, chief operating officer. "We extensively studiedour compliance options under the new
rule and determined the lowest reasonable cost optionwould mean cappingand closingour existing ash ponds whilecontinuing to
beneficially use byproducts in a safe and practical mannerthat continues to meetthe new requirements."

Source; KENTUCKY UTIUTIES CO, 8-K, January 12, 2016 Powered by Momingstar® Documenl Research®
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LG&E's Mill Creek Station is already operating a dryspecial waste landfill thatmeets tiienew requirements, providing forseamless
onsite operations well into the future. Theutility alsois in the final permitting stages to construct a similar dryspecial wastelandfill at
the Trimble County Station.

Formanyyears, both theMill CreekandTrimble County stations, havebeneficially reused as muchof theircoalbyproducts as
economically reasonable given demandfor such applications. For example,in the lastyear more than 25 percentofthe byproducts
produced at Mill Creek andTrimble County havebeenbeneficially reutilized offsite. Mill Creek reuses about50 percent of the
gypsum produced at theplantduring thecoal-buming process. An onsite facility recycles thegypsum into pelletized fertilizer soldto
agricultural firms. TrimbleCountyalso sells itsgypsum,fly ash and otherbyproductsfor beneficial reuse.

The ash pond cap and closureprojectswill begin laterthisyear.The ponds at MillCreekare expectedto be closed by 2020, and those
at Trimble County are expected to be closed by 2023.

LG&E and sister utility,Kentucky Utilities Company, have been moving toward dry storage facilities for a number ofyears. In
addition to Mill Creek, the Ghent Station also already uses dry storage facilities, and the utilities are well underway to capping and
closing the former dry special waste landfill and ash pond located at the now-retired Cane Run coal-firedpower plant. Dry storage
facilities at Brown, expected to be in service in 2016, and Trimble County stations also have been approved by the KPSC.

It If II
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Louisville Gas and Electric Company and Kentucky Utilities Company, part ofthe PPL Corporation (NYSE:PPL)family of
companies, are regidated utilities that serve a total of1.2 million customers and have consistentlyranked among the best companies
for customerservice in the UnitedStates. LG&E serves 321,000 natural gas and 400,000 electric customers in Louisvilleand 16
surrounding counties. Kentucl^ Utilitiesserves 543,000 customers in 77 Kentucl^ counties andJive counties in Virginia. More
information is available at www.lge-ku.com and mvw.pplweb.com.
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Exhibit 99.2

Contact:

Media Line

T 502-627-4999

F 502-627-3629

January 11,2016

KU to invest nearly $700 miiUon to meet EPA's new Coal Combustion Residuals Rule

(LEXINGTON, Ky.) - Kentucky Utilities Company announced today that it plans to cap and close its remaining coal ash ponds at
E.W. Brown and Ghent Generating Stations and at the now-retired Green River, Pineville and Tyrone coal-flred power plants.

The details ofthe plans will be laid out in the utility's environmental compliance plan, which will be submitted to the Kentucky Public
Service Commission on Jan. 29. The $678 million plan is necessary to meet the environmental regulations required by the U.S.
Environmental Protection Agency, including the Coal Combustion Residuals Rule (CCR) that became effective late last year.

The EPA's CCR Rule established new requirements for the disposal ofthe byproducts left over after coal is safely bumed to make
electricity.

In order to make these operational changes, KU will seek Certificates ofPublic Convenience and Necessity from the KPSC to begin
constructionprojects, and receive approval ofthe environmental compliance plan. The projects, which ensure that KU meets die CCR
and Mercury and Air Toxics Standards (MATS) rules, include additional mercury control systems, ash pond closures, construction of
process-water facilities and the second phase of the Brown landfill.

The EPA detemiined that coal combustion residuals are non-hazardous materials and can continue to be beneficially used to make
certain authorized products and for specific uses. The CCR Rule additionallyestablished new standards that are expected to require
over the next three years commencing, or completing in some cases, the closure of ash ponds and some other on-site wet storage sites
that contain coal byproducts. KU expects to begin these latest investments in the environmental improvements in 2016 and continue
through 2023.

"We have managed our coal combustion residuals in a safe and compliant manner for decades; however, as regulations change, so
must our operations," said Paul W. Thompson, chief operating officer. "We extensively studied our compliance options under the new
rule and determined the lowest reasonable cost option would mean capping and closing our existing ash ponds while continuing to
beneficially use byproducts in a safe and practical manner that continues to meet the new requirements."

Souice: KENTUCKY UTILfTIES CO. B-K. January 12, 2016 Powered by Ntomingstar®' Document Research®
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For manyyears,KU beneficially reusedas much of the coal byproducts producedby the facilities as economically reasonable given
thedemand forsuchapplications. For example, in the lastyearmorethan25 percent of thebyproducts produced at Ghentand Trimble
stationswere beneficially reused offsite to create products such as concrete, wallboard and fertilizers.

KU and sisterutility, Louisville Gas and Electric Company,have been moving towarddry storagefacilities for a numberof years.
Ghent and Mill Creek stations already use dry storage facilities, and the utilitiesare well underway to capping and closing the former
dry specialwaste landfill and ash pond locatedat the now-retired Cane Run coal-fired power plant. Dry storagesite facilities at Brown,
expected to be in service in 2016, and Trimble County stations also have been approved by the KPSC.
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Louisville Gas and Electric Company and Kentucky Utilities Company, part ofthe PPL Corporation (NYSE: PPL) family of
companies, are regidated utilities that serve a total of1.2 millioncustomers and have consistentlyranked among the best companies
for customer service in the UnitedStates. LG&E serves 321,000 natural gas and 400,000 electric customers in Louisvilleand 16
surrounding counties. Kentucly Utilitiesserves 543,000 customers in 77 Kentucky counties andfive counties in Virginia. More
information is available at www.lge-ku.com and www.pplweb.com.
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Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)oftheSecuritiesExchange Act of 1934

Date ofReport (Date ofearliest event reported): January 29,2016
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Louisville, KY 40202-1377
(502) 627-2000

Kentucky Utilities Company
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(502) 627-2000

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation ofthe registrant under any ofthe following
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[ ] Soliciting matenal pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-l 2)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b)undertheExchange Act (17 CFR240.14d-2(b))
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Section 2 - Financial Information

Item 2.03 Creation ofa Direct Financial Obligation under an Off-Balance Sheet Arrangement ofa Registrant

and

Section 8 - Other Events

Item 8.01 Other Events

Certainof the Registrants maintaincredit facilities to enhance liquidity,provide credit supportand backstop commercial paperprograms. OnJanuary29,
2016, Registrants entered in the following amendments to certain of such credit fecilities.

PPL Corooration

OnJanuary 29,2016, PPL Capital Funding, Inc., as Borrower, andPPL Corporation, as Guarantor, amended theirexisting revolving creditfacility withWells
Fargo, National Association, asAdministrative Agent, Issuing LenderandSwingline Lenderand the otherLenders partythereto, to extendthe termination
date of suchrevolvingcredit facility fiomJuly 28,2019 to January29,2021 and to increase the borrowingcapacity undersuch revolvingcredit facility fiom
S300 million to $700 million, as set forth in the copy ofthe amendment to the revolving credit facility filed as Exhibit 10.1 to this Report.

PPL Electric Utilities Corporation

OnJanuary29,2016, PPLElectricUtilitiesCorporationamendedits existing revolving credit facilitywith WellsFargo,NationalAssociation,as
Administrative Agent, Issuing LenderandSwingline Lenderand the otherLenders partythereto,to extendthe termination dateofsuchrevolving credit
facility fi'om July 28,2019 to January29,2021 and to increasethe borrowing capacityundersuchrevolvingcredit facility from$300 million to $400
million, as set forth in the copy of the amendment to the-revolving credit facility filed as Exhibit 10.2 to this Report.

Louisville Gas and Electric Company

OnJanuary29,2016, LouisvilleGasand ElectricCompany,amendedits existing $500 million revolvingcredit facilitywith WellsFargo,National
Association, as Administrative Agent,IssuingLenderand SwinglineLenderand the otherLendersparty thereto,to extend the terminationdate of such
revolvingcreditfacility fi'om July 28,2019 to December31,2020, as set forthin the copy of the amendment to the revolvingcredit facility filedas Exhibit
10.3 to this Report.

Kentucky Utilities Companv

OnJanuary29,2016, KentuckyUtilitiesCompany,amendedits existing $400 million revolvingcredit facilitywith WellsFargo,NationalAssociation, as
Administrative Agent,IssuingLenderand SwinglineLenderand the otherLendersparty thereto,to extend the termination date of such revolvingcredit
facility fiom July28,2019 to December31,2020, asset forth in the copyofthe amendment to the revolving creditfacility filedas Exhibit10.4to this
Report.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1 - Amendment No. 1 to Credit Agreement dated asof January29,2016 to Revolving CreditAgreement dated asof July 28,2014
amongPPLCapitalFunding,Inc.,as Borrower, PPLCorporation,as Guarantor, the Lendersparty thereto and WellsFargo,National
Association, as Administrative Agent, Issuing Lender and Swingline Lender.

10.2- Amendment No. 1 to CreditAgreement dated asof January29,2016 to Amendedand RestatedRevolving Credit Agreement dated
as of July 28,2014 amongPPLElectricUtilitiesCorporation,as Borrower, the Lendersparty thereto and WellsFargo,National
Association, as Administrative Agent, Issuing Lender and Swingline Lender.

10.3 - AmendmentNo. 1 to Credit Agreementdated as of January 29,2016 to Amended and Restated Revolving Credit Agreementdated
as of July28,2014 amongLouisvilleGasand ElectricCompany,as Borrower, the Lendersparty thereto and WellsFargo,National
Association, as Administrative Agent, Issuing Lender and Swingline Lender.

10.4 - AmendmentNo. I to Credit Agreementdated as of January 29,2016 to Amended and Restated Revolving Credit Agreementdated
as ofJuly 28,2014 among Kentucky Utilities Company, as Borrower,the Lenders party thereto and Wells Fargo,National
Association, as Administrative Agent, Issuing Lender and Swingline Lender.
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SIGNATURES

Pursuantto the requirements of the Securities ExchangeAct of 1934, the Registrants have duly caused thisreport to be signedon their
behalf by the undersigned hereunto duly authorized.

Dated: February 3,2016

PPL CORPORATION

By: /s/Stephen K. Breininger
Stephen K. Breininger
Vice President and Controller

PPL ELECTRIC UTILITIES CORPORATION

By: /s/Stephen K. Breininger
Stephen K. Breininger
Vice President and Controller

LG&E AND KU ENERGY LLC

By: /s/Gerald A. Reynolds
Gerald A. Reynolds
General Counsel, ChiefCompliance
Officer and Corporate Secretary

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/Gerald A. Reynolds
Gerald A. Reynolds
General Counsel, ChiefCompliance
Officer and Corporate Secretary

KENTUCKY UTILITIES COMPANY

By: /s/Gerald A. Reynolds
Gerald A. Reynolds
General Counsel, ChiefCompliance
Officer and Corporate Secretary
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Exhibit 10.1

EXECUTION VERSION

AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENTdatedas of January29,2016 (this"Amendment") to the RevolvingCreditAgreementdated as of July 28,
2014 (as amended, amendedand restated or otherwise modified prior to the date hereof, the"Existing Credit Agreemenf' and as
amended hereby, the "Amended Credit Agreement") among PPL CAPITAL FUNDING, INC. (the "Borrower"), PPL
CORPORATION(the"Guarantor"), the LENDERS party thereto (the "Lenders") and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as AdministrativeAgent, Issuing Lender and Swingline Lender (the "Agent").

WITNESSETH:

WHEREAS, the parties heretodesireto amendthe ExistingCreditAgreementto (i) extend the scheduledTermination Date (ii)
increase the Commitments and (iii) make certain other amendments, all as provided herein.

NOW, THEREFORE, the parties hereto agree as follows:

SECTION I. Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in
the AmendedCreditAgreement has the meaningassigned to such termin tlieAmended CreditAgreement. Each reference to "hereof,
"hereunder", "herein" and "hereby" and each other similar reference and each reference to "this Agreement" and each odier similar
reference contained in the Existing CreditAgreementshall, after thisAmendmentbecomeseffective, refer to the Amended Credit
Agreement.

SECTION 2. CreditAgreementAmendments. With effectfixim and including the AmendmentEffective Date, the ExistingCredit
Agreement is hereby amended as follows:

(a) Defined Terms.

(i) Section 1.01 of the Existing Credit Agreement is amended by amending the definitionsof the terms listed below as
follows:

(A) The definitionof"Lender Default" is amended by adding the following new clause (v) after clause (iv) and
immediately preceding the proviso thereto:

", or (v) the Lender becomes the subject ofa Bail-in Action"

(B) The definitionof"London Interbank Offered Rate" is amended by (x) deleting the proviso at the end of
clause (i) thereof, (y) deleting the proviso at the end ofclause (ii) thereof and (z) adding the following sentence at the
end thereof:
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"Notwithstanding the foregoing, if die London Interbank Offered Rate determined in accordance with the
foregoing shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement"

(C) The definitionof"Letter of Credit Liabilities" is amended by adding the following sentence at the end
thereof:

"For all purposes of this Agreement, if on any date ofdeterminationa Letter ofCredit has expired by its terms
but any amountmaystillbe drawnthereunder by reason of the operation of Rule 3.14 of the ISP, such Letterof Credit
shall be deemed to be "outstanding" in the amount so remaining available to be drawn."

(ii) Section 1.01 ofthe Existing Credit Agreement is amended by replacing the definitions ofthe terms listed below in
dieir entirety with the following:

"Defaulting Lender"meansat any timeany Lender with respectto which a Lender Default is in effectat such time, including
any Lendersubjectto a Bail-InAction.Any determination by the Administrative Agent thata Lender is a DefaultingLender under any
one or more clauses of the definitionof"Lender Default" shall be conclusive and binding absent manifest error, and such Lender shall
be deemedto be a Defaulting Lender (subject to cure as expressly contemplated in the definition of "LenderDefault")upon delivery of
written notice ofsuch determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"Federal Funds Rate" means for any day the rate per annum (rounded upward, if necessary, to the nearest I/lOOthof 1%) equal
to the weighted averageof the rates on overnightFederalftmdstransactions widi members of the FederalReserve System, as published
by the FederalReserveBank of New York on the BusinessDay next succeeding such day;provided,that (i) if such day is not a
BusinessDay, the FederalFunds Rate for such day shallbe such rate on such transactions on the next precedingBusinessDay as so
published on flie nextsucceeding Business Day, and(ii) if no suchrateis so published on suchnext succeeding Business Day, the
FederalFunds Rate for such day shallbe the averagerate (roundedupward, if necessary, to die nearest 1/lOOth of 1%)chargedby
Wells Fargo Bank,National Association on suchdayon suchtransactions as determined by theAdministrative Agent; provided,
further, that if any such rate shallbe less than zero, such rate shallbe deemedto be zero for the purposesof thisAgreement.

"JLA IssuingBank" meansWellsFargo Bank, Bank of America,N.A., Citibank, N.A., JPMorganChase Bank, N.A., Mizuho
Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only standby Letters of Credit).

"JointLead Arrangers"meansWellsFargo Securities, MerrillLynch,Pierce,Fenner & SmithIncorporated, MizuhoBank,
Ltd., Citigroup GlobalMarkets Inc., J.P. Morgan Securities LLC and BarclaysBank PLC, each in their capacityas joint leadarranger
and joint bookrunner in respect of this Agreement.

Source: KENTUCKYUTIUTIES CO. 8-K. February 03, 2016 Powered by Momingstar® Oociment Research®
Thelnformatlon contained haein waynet becopled,adaptedordistributedandIsnot wamntcdtoboacairate.compleieorlimely. Theuserasstimcsanrisl<sforanyd3magesorlos$esarltlngffomanyusaofthlsinformiillon,
except io Iheexlent suet) dawagesor losses cannot be limitedorexdudcd by applicabletaw.Past financlslperiormancels no gueranlee of futtireresulls.



"T.TROR Market Index Rate" means, for any day, the rate for 1month U.S. dollar deposits asreported onReuters Screen
LIBOROl (or any applicable successor page) as of11:00 a.m., London time, for such day, provided, ifsuch day is not aLondon
Business Day, the immediately preceding London Business Day (or ifnot so reported, then as determined by the Swingline Lender
from another recognized source or interbank quotation); provided, however, that ifany such rate shall be less than zero, such rate shall
be deemed to be zero for the purposes ofthis Agreement.

"Sanctioned Country" means a country, region orterritory that is, orwhose government is, the subject ofcomprehensive
territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, andSyria).

"Sanctions" means sanctions administered orenforced by OFAC, theU.S. State Department, theEuropean Union, any
European Union member state. Her Majesty's Treasuiy ofthe United Kingdom or any other applicable sanctions authority.

"Termination Date"means theearlier to occur of (i)January 29,2021, asmaybe extended from time to time pursuant to
Section 2.08rdL and (ii) the date upon which all Commitments shall have been terminated in their entirety in accordance with this
Agreement.

(iii) Section 1.01 ofthe Existing Credit Agreement isamended by inserting the following definitions in their correct
alphabetical order;

"Amendment No. 1 ClosingDate" meansJanuary29,2016.

"AmendmentNo. 1 Fee Letter"means that certain fee letterdatedas of December28,2015 amongthe Guarantor, Kentucky
Utilities Company, Louisville Gas and Electric Company, PPL Electric Utilities Corporation, Wells Fargo Securities and Wells Fargo
Bank.

"Rail-Tn Action" means the exercise ofany Write-Down and Conversion Powers bythe applicable EEA Resolution Authority
in respect of any liability of an EEAFinancial Institution.

"Rail-Tn Legislation" means, with respect to any EEA Member Country implementing Article 55 ofDirective 2014/59/EU of
the European Parliament and ofthe Council ofthe European Union, the implementing law for such EEA Member Country from time
to time which is described in the EU Bail-In Legislation Schedule.

"Connection IncomeTaxes" meansOther Connection Taxes that are imposedon or measured by net income(however
denominated) or that are franchise or branch profits or similar taxes, duties, levies, impost, deductions, charges, and widiholdings and
all liabilities with respect thereto.

"F.F.A Financial Institution" means (a) any credit institution or investment firm established inany EEA Member Country which
is subject to the supervision ofan EEA Resolution Authority, (b) any entity established in an EEA Member Country which is aparent
of an institution described inclause (a)of this definition, or (c)anyfinancial institution established
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in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to
consolidated supervision with its parent.

"EEA Member Country" means any ofthe member states ofthe European Union, Iceland, Liechtenstein, and Norway.

"EEA Resolution Authority" means any public administrative authority or any person entrusted witii public administrative
authority ofany EEA Member Country (including any delegee) having responsibility for the resolution ofany EEA Financial
Institution.

"EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published by the Loan Market Association (or
any successor Person), as in effect from time to time.

"ISP" has the meaning set forth in Section 3.13.

"Issuer Documents" means with respect to any Letter ofCredit, the Letter ofCredit Request, and any other document,
agreement and instrumententered into by any Issuing Lender and the Borrower (or any Subsidiary) or in favor of such Issuing Lender
and relating to such Letter of Credit.

"Other Connection Taxes" means, with respect to any Agent or Lender, taxes, duties, levies, impost, deductions, charges, and
withholdings and all liabilities with respect thereto imposed as a result of a present or former connection between such Person and the
jurisdictionimposing such tax (other than connections arising from such Person having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other
transactionpursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

I

"Write-Down and Conversion Powers" means, with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country,
which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

(iv) The definition of'FATCA" in Section 1.01 of the Existing Credit Agreement is amended by replacing "Code"
where it appears therein with "Internal Revenue Code".

(b) Commitmentsto Lend. Section 2.01 of the Existing Credit Agreement is amended and restated by inserting"in Dollars"
immediately after "to make Revolving Loans" where it appears therein.

I

(c) Swingline Loans. Section 2.02(a) of the Existing Credit Agreement is amended by replacing the first sentence thereof
with the following:

"Subject to the terms and conditions ofthis Agreement, the Swingline Lender agrees to make Swingline Loans to the Borrower
from time to time from the Effective Date through, but
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not including, the Swingline Termination Date in an aggregate principal amount at any time outstanding that will not result in (i) the
sum of the total Swingline Exposures exceeding the Swingline Sublimit, (ii) the sum ofthe total Revolving Outstandings exceeding the
total Commitments, (iii) any Lender's Revolving Outstandings exceeding such Lender's Commitment or (iv) in the case ofthe
Swingline Lender (whether directly or through an Affiliate), the sum ofsuch Lender's Revolving Outstandings plus (without
duplication)the outstanding principal amount ofSwingline Loans made by the Swingline Lender exceeding such Swingline Lender's
Commitment; provided, that the Borrower shall not use the proceeds of any Swingline Loan to refinance any outstanding Swingline
Loan."

(d) Optional Extensions. Section 2.08(d)(ii) ofthe Existing Credit Agreement is amended by replacing "anniversaiy ofthe
date hereof where it appears therein with "anniversary of the Amendment No. 1 Closing Date".

(e) Increased Costs; Taxes.

(i) Section 2.16(a)(ii) ofthe Existing Credit Agreement is amended and replaced in its entirety with the following:

"(ii) subject any Lender or the Issuing Lender to any tax ofany kind whatsoever with respect to this Agreement, any Letter of
Credit, any participation in a Letter ofCredit or any Loan made by it, or change the basis of taxation ofpayments to such Lender or the
Issuing Lender in respect thereof (other than (A) Taxes, (B) Other Taxes, (C) the impositionof, or any change in the rate of, any taxes
described in clause (i)(a) and clauses (ii) through (iv) of the definitionofTaxes in Section 2.17(a), (D) Connection Income Taxes, and
(E) Taxes attributable to a Lender's or an Issuing Lender's failure to comply with Section 2.17(e)) or".

(ii) Section 2.17(a)(i) ofthe Existing Credit Agreement is amended by:

(A) inserting "(a)" after "Lender" where it fust appears dierein;

(B) replacing "principal executive office" where it appears therein with "principal office"; and

(C) inserting "or (b) that are Other Connection Taxes" at the end thereof.

(f) Increases in Commitments. Section 2.19(a) of the Existing Credit Agreement is amended and restated by replacing the
reference to "$100,000,000" where it appears therein with "$250,000,000".

(g) Letters ofCredit.

(i) Section 3.02 of the Existing Credit Agreement is amended by adding the following new clause (b) at the end
thereof:
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"(b) If tlieBorrowerso requests in any applicable Letterof CreditRequest, an Issuing Lender may, in its sole
discretion, agree to issuea Letterof Creditthat has automatic extension provisions (each,an "Auto-Extenslon Letterof
Credit"): providedthat any such Auto-Extension Letterof Creditmustpermitsuch IssuingLender to preventany such
extension at least once in each twelve-month period (commencing with the date of issuance of such Letter ofCredit) by
givingpriornoticeto the beneficiary thereofnot laterthan a day (the "Non-Extension Notice Date") in each such
twelve-month period to be agreed upon at the time such Letter ofCredit is issued. Unless otherwise directed by the
applicable Issuing Lender, the Borrower shall not be required to make a specific request to the applicable Issuing
Lender for any such extension. Once an Auto-Extension Letter ofCredit has been issued, the Lenders shall be deemed
to have authorized (but may not require) the applicable Issuing Lender to permit die extension of such Letter ofCredit
at any time to an expiry date not later than five days prior to the Termination Date; provided, however, that no Issuing
Lender shall permit any such extension if (A) such Issuing Lender has determined that it would not be permitted, or
would have no obligation, at such time to issue such Letter ofCredit in its revised form (as extended) under the terms
hereof (by reason of the provisions ofSection 3.04 or otherwise), or (B) it has received notice (which may be by
telephone or in writing) on or before the day that is seven Business Days before the Non-Extension Notice Date (1)
fixim the Administrative Agent that the Required Lenders have elected not to permit such extension or (2) fi"om the
AdministrativeAgent, any Lender or the Borrower that one or more ofthe applicable conditions specified in Section
4.02 is not then satisfied, and in each such case directing such Issuing Lender not to permit such extension."

(ii) Section 3.13 ofthe Existing Credit Agreement is amended by adding "(the "ISP")" immediately after the words
"The rules ofthe "Intemational Standby Practices 1998" as published by the International Chamber ofCommerce most
recently at the time of issuance of any Letter ofCredit".

(iii) Article HI of the Existing Credit Agreement is amended by inserting the following sections at the end thereof:

(A) "Section 3.14 Amount of Letter ofCredit. Unless otherwise specified herein, the amount ofa Letter of
Credit at any time shall be deemed to be the stated amount ofsuch Letter ofCredit in effect at such time; provided,
however, that with respect to any Letter ofCredit that, by its terms or the terms ofany Issuer Document related thereto,
provides for one or more automatic increases in the slated amount thereof, the amount of such Letter ofCredit shall be
deemed to be the maximum stated amount ofsuch Letter ofCredit after giving effect to all such increases, whether or
not such maximum stated amount is in effect at such time, except that Letter ofCredit fees payable as provided in
Section 2.07(b) shall be calculated based on the actual amount
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available for drawing in effect at any time rather than such maximum stated amount."

(h) Representations and Warranties.

(i) Sections 5.04(a),5.04(c),5.05,5.13(a) and 5.13(b)of the ExistingCreditAgreementare amended and
restated by replacing "December31,2013" where it appearstherein with "December31, 2014";

(ii) Section 5.04(b) is amendedand replaced in its entirety with the following:

"The unaudited consolidated balance sheet of the Guarantor and its Consolidated Subsidiaries as of

September 30,2015 and therelated unaudited consolidated statements of income and cash flows for thenine
months thenended fairly present, inconformity withGAAP applied on a basis consistent with thefinancial
statements referred to in subsection (a) of thisSection, the consolidated financial positionof the Guarantorand its
Consolidated Subsidiaries as of such date and their consolidated results ofoperations and cash flows for such
nine-month period (subject to normal year-end audit adjustments).";and

(iii) Section5.08 of the Existing CreditAgreementis amended and restated by inserting "or the AmendmentNo. 1
Closing Date" after "Effective Date" where it appears therein.

(i) Sanctions. Section 6.06of theExisting Credit Agreement is amended by adding the following sentence at theend
thereof:

"The proceeds of anyLoanwillnotbe used,directly or indirectly, to fund any activities or business of or withany
Sanctioned Person, or in any Sanctioned Country."

(j) Submission toJurisdiction. Section9.07 ofthe ExistingCreditAgreementis amendedand restated by inserting ",
borough of Manhattan," immediatelyafter "New York City" where it appears therein.

(k) Acknowledgment and Consent toBail-in ofEEAFinancialInstitutions. The Existing Credit Agreement is amended by
(i) inserting the following new Section 9.15 immediately following Section 9.14of theExisting Credit Agreement, (ii) renumbering
Section 9.15 ofthe Existing Credit Agreement as Section 9.16:

"Section9.15. Acknowledgment and Consent to Bail-in of EEA Financial Institutions. Notwithstanding
anything to the contrary in any Loan Documentor in any otheragreement, arrangement or understanding amongany
such parties, each partyheretoacknowledges that any liability of any EEA Financial Institution arising under any
Loan Document, to the extentsuch liability is unsecured, may be subject to the write-downand conversion powers of
an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
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(a) the application ofany Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to itbyanyparty hereto thatisan EEA Financial Institution; and

(b) theeffects of anyBail-in Action on anysuch liability, including, ifapplicable:

(i) a reduction in full or in part or cancellation ofany such liability;

(ii) a conversion of all,or a portion of, such liability into shares or otherinstruments of ownership in suchEEA
Financial Institution, itsparentundertaking, or a bridge institution thatmay be issuedto it or otherwiseconferred
on it, and that such shares or other instrumentsofownership will be accepted by it in lieu ofany rights with
respect to any such liabilityunder this Agreement or any other Loan Document; or

(iii) the variation of the termsofsuch liability in connection with the exercise of the write-down and conversion
powers of any EEA Resolution Authority."

(1) Miscellaneous. Article DC of the Existing Credit Agreement is amended by inserting the following sections at the end
thereof:

(i) "Section 9.17. InterestRate Limitation.Notwithstanding anything herein to the contrary, if at any time the
interest rate applicable to any Loan, together with all fees, charges and other amounts which are treated as interest on such
Loan under applicable law (collectively the "Charges"), shall exceed the maximum lawful rate (the "Maximum Rate")
which may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance widi
applicable law, the rate ofinterest payable in respect of such Loan hereunder, together with all Charges payable in respect
tihereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been
payable in respect of such Loan but were not payable as a result ofthe operation of this Section shall be cumulated and the
interest and Charges payable to such Lender in respect ofother Loans or periods shall be increased (but not above the
Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Rate to the date
ofrepayment, shall have been received by such Lender."

(ii) "Section 9.18. Severability. Any provision ofany Loan Document held to be invalid, illegal or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegalityor unenforceability
withoutaffecting the validity, legality and enforceability of the remaining provisions thereof; and the invalidity of a
particularprovision in a particularjurisdiction shall not invalidate such provision in any other jurisdiction."

Scuice: KENTUCKY UTILniES CO. 8-K. February 03. 2016 Powered by Morningstar®' Document Research®
Tholnformitionconl^nedhoxinmaynottoeoplcfl.sKliipledordistribuloamaisnotv'arrsnled to boBccuraie. eompMcortimcly.lheuscrassumiaalliisksloranydimagcs or losses aiitlngfnm any u%ootthlslnlomation,
exccpHo the extent suct>domoges ar tosses eannet be limited orexdudod by eppUc^leleM. Past llnand^perlonnaneols no guaranleoaHuluroresults.



(iii) "Section 9.19. Headings. Article andSection headings andtheTable of Contents used herein arefor
convenience of reference only, arenotpartof thisAgreement and shall not affect theconstruction of,or be taken into
consideration in interpreting, this Agreement."

(m) Administrative Agent'sFees. Section 8.10of theExisting Credit Agreement is amended by replacing "Fee Letter" where
it appears dierein with "Amendment No. 1Fee Letter".

(n) Appendices.

(i) Appendix A to the Existing Credit Agreement (Commitments) is amended and replaced in its entirety with
Appendb; A annexed hereto.

(ii) Appendix B to the Existing Credit Agreement (JLA Fronting Sublimits) is amended and replaced in its
entirety with Appendix B annexed hereto.

SECTION 3. Changes in Commitments. With effect from and including the Amendment Effective Date, (i) each Person listed on
Appendix A hereto that is not a party to the Existing Credit Agreement (each, a "New Lender" and, together with each Person that is
not an Exiting Lender, the "Continuing Lenders") shall become a Lender party to the Amended Credit Agreement, (ii) the
Commitmentofeach Lender shall be the amount set forth opposite the name of such Lender on Appendix A hereto and (iii) each JLA
Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. On the Amendment Effective Date, any Lender whose name
does not appear on Appendix A (each, an "Exiting Lender") shall cease to be a Lender party to the Credit Agreement, and all accrued
fees and other amounts payable under the Credit Agreement for the account of each Exiting Lender shall be due and payable on such
date: provided that the provisions ofSections 2.12,2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of
each Exiting Lender after the Amendment Effective Date. On the Amendment Effective Date, the Commitment Ratio of the
Continuing Lenders shall be redeterminedgiving effect to the adjustments to the Commitments referred to in this Section 3, and the
participationsofthe Continuing lenders in and the obligations ofthe Continuing Lenders in respect ofany Letters ofCredit outstanding
on the Amendment Effective Date shall be reallocated to reflect such redetermined Commitment Ratio.

SECTION 4. Full Force and Effect;Ratification. Except as expressly modified herein, all of the terms and conditions of the
Existing CreditAgreementare unchanged, and, as modified hereby,the Borrowerand the Guarantorconfirmand ratify all of the
terms, covenants and conditions of the ExistingCreditAgreement This Amendmentconstitutes the entireand finalagreement among
the parties hereto with respectto thesubjectmatterhereofand there are no otheragreements, understandings, undertakings,
representations or warranties amongthe partieshereto with respectto the subjectmatterhereofexcept as set forthherein.

SECTION 5. Governing Law. This Amendment shall be governed by and construed in accordance with the laws ofthe State of
New York.
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SECTION 6. Counterparts. This Amendment may besigned inany number ofcounterparts, each ofwhich shall bean original, with the same effect
as if the signaturestheretoand heretowereupon the sameinstmment.

SECTION 7. Effectiveness. This Amendment shall become effective asof the first date when each of the following conditions are
met (the "Amendment Effective Date"):

(a) theAgent shall havereceived from theBorrower, theGuarantor andeach Continuing Lender andLenders
constituting Required Lenders a counterpart hereofsigned by such party or facsimile or other written confirmation (in form
satisfactory to the Agent) thatsuch partyhas signeda counterpart hereof;

(b) theAgent shall havereceived a duly executed revised Notefortheaccount of each Lender requesting delivery of
such Note pursuant to Section 2.05 ofthe Credit Agreement;

(c) die Agentshallhavereceived satisfactory opinions of counsel for theBorrower, dated theAmendment Effective
Date;

(d) theAgentshallhavereceived a certificate datedtheAmendment Effective Datesigned on behalfof dieBorrowerby
the Chairman of the Board, the President, any Vice President, the Treasureror any AssistantTreasurerof the Borrower stating
that (A) on the AmendmentEffective Date, beforeand aftergivingeffectto thisAmendment, no Defaultshallhave occurredor
be continuing and (B) the representationsand warranties contained in the Amended Credit Agreement are true and correct on
and as of the Amendment Effective Date, except to the extent that such representations and warranties specifically refer to an
earlier date, in which case they were tme and correct as of such earlier date;

(e) the Agent shall have received (i) a certificateofthe Secretary ofthe State ofDelaware, dated as ofa recent date, as to
the good standing ofthe Borrower and (ii) a certificateofthe Secretary or an Assistant Secretary of the Borrower dated the
Amendment Effective Date and certifying (A) that attached thereto is a true, correct and complete copies of (x) fiie Borrower's
articlesof incoiporation certified by the Secretary of the State ofDelaware and (y) the bylaws ofthe Borrower, (B) as to the
absence ofdissolution or liquidationproceedings by or against the Borrower, (C) that attached thereto is a true, correct and
complete copy of resolutions adopted by the board ofdirectors ofthe Borrower authorizing the execution, delivery and
performance of this Amendment and each other document delivered in connection herewith and that such resolutions have not
been amended and are in full force and effect on the date ofsuch certificate and (D) as to the incumbency and specimen
signatures ofeach officer of the Borrower executing this Amendment or any other document delivered in connection herewith;

(f) the Agent shall have received (i) a certificate of the Secretary of the Commonwealth of the Commonwealth of
Pennsylvania, dated as of a recent date, as to tlie
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good standing ofthe Guarantor and (ii) acertificate ofthe Secretary oran Assistant Secretary ofthe Guarantor dated the
Amendment Effective Date and certifying (A)that attached thereto isa true, correct andcomplete copies of (x) the Guarantor's
articles ofincorporation certified bythe Secretary ofthe Commonwealth ofthe Commonwealth ofPennsylvania and (y) the
bylaws of the Guarantor, (B) as tothe absence ofdissolution or liquidation proceedings byoragainst the Guarantor, (C) that
attached thereto isa true, correct andcomplete copy of resolutions adopted by theboard of directors of theGuarantor authorizing
die execution, delivery and performance ofthis Amendment and each other document delivered inconnection herewith and that
such resolutions have not been amended and are in fiill force and effect on the date of such certificate and (D) as to the
incumbency andspecimen signatures of each officer of theGuarantor executing this Amendment or anyother document
delivered in connection herewith;

(g) all necessary governmental (domestic or foreign), regulatory andthird party approvals, ifany, in connection with the
transactions contemplated by this Amendment and theotherLoanDocuments shall havebeen obtained andremain in full force
and effect, in each case withoutany actionbeing takenby any competent authority which could restrain or preventsuch
transaction or impose, in thereasonable judgmentof theAgent, materially adverse conditions upon theconsummation of such
transactions; providedthat any such approvals with respectto elections by the Borrowerto increasethe Commitment as
contemplated by Section 2.19of the Credit Agreement neednotbe obtained or provided until theBorrowermakes anysuch
election;

(h) eachNew Lendershall havereceived all documentation and otherinformation required by regulatory authorities
under applicable "know your customer" and anti-money laundering rulesand regulations, including, without limitation, the
Patriot Act, as has been reasonably requested in writing;

(i) there shall be no outstanding Loans; and

(j) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint Lead Arrangers (as such term is
defmed in the commitment letter dated December 28,2015 to the Guarantor from Wells Fargo Securities, LLC, Wells Fargo
Bank, National Association, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank ofAmerica, N.A., Mizuho Bank, Ltd.,
Citigroup Global Markets Inc., J.P. Morgan Securities LLC, JPMorgan Chase Bank, N.A. and Barclays Bank PLC) and the
Lenders.

SECTION 8. Notes. Any Lender receiving a revised Note as contemplated by Section 7(b) above shall on or promptly after the
Amendment Effective Date retum any prior Note issued under die Existing Credit Agreement to the Borrower for cancellation.

SECTION 9. Miscellaneous. This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in
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connection with the negotiation, preparation and execution ofthis Amendment and the transactions contemplated hereby. The
execution, delivery and effectiveness ofthis Amendment shall not, except asexpressly provided herein, operate asa waiver ofany
right, power orremedy ofany Lender orthe Administrative Agent under any ofthe Loan Documents, norconstitute a waiver ofany
provision of any of the Loan Documents.

[SignaturePages to Follow]
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INWITNESS WHEREOF, the parties hereto have caused this Amendment to beduly executed asofthe date first above written.

PPL CAPITAL FUNDING, INC., as Borrower

By: /s/TaddJ. Hennlnger
Name: Tadd J. Henninger
Title: Assistant Treasurer

PPL CORPORATION, as Guarantor

By: /s/Tadd J. Henninger
Name: Tadd J. Henninger
Title: Assistant Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, Issuing Lender,Swingline Lenderand
a Lender

By: Is!Frederick W. Price
Name: Frederick W. Price

Title: Managing Director
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Bank of America, N.A., as a Lender and Issuing Lender

By: /s/William Merritt
Name: William Meiritt

Title: Director
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JPMorgan ChaseBank,N.A., as a LenderandIssuing Lender

By: /s/ JuanJ. Javellana
Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC, as a Lender and Issuing Lender

By: /s/ Craig J. Malloy
Name: Craig J. Malloy
Title: Director
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CITIBANK, N.A., as a Lender and Issuing Lender

By: /s/LisaHuang
Name: Lisa Huang
Title: Vice President
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MIZUHO BANK, LTD., as a Lender and Issuing Lender

By: /s/LeonMo
Name: Leon Mo

Title: Authorized Signatory
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The Bank ofNova Scotia, as a Lender

By: /s/ David Dewar
Name: David Dewar

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Lender

By: /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen
Title: Director
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BNP Paribas

By: /s/Francis DeLaney
Name: Francis DeLaney
Title: Managing Director

BNP Paribas

By: /s/ KarimaOmar
Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW
YORK BRANCH, as a Lender

By: IslJohnM. Grause
Name: John M. Grause

Title: Authorized Signatory

By: /s/Robert Casey
Name: Robert Casey
Title: Authorized Signatory
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Credit Suisse AG, Cayman Islands Branch, as a Lender

By: /s/Mikhail Faybusovich
Name: Mikhail Faybusovich
Title: Authorized Signatory

By: /s/ Gregory Fantoni
Name: Gregoty Fantoni
Title: Authorized Signatory
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GOLDMAN SACHS BANK USA, as a Lender

By: Is!Rebecca Kratz
Name: Rebecca Kratz

Title: Authorized Signatoiy
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ MichaelKing
Name: Michael King
Title: Authorized Signatory
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ROYAL BANK OF CANADA, as a Lender

By: /s/Rahul D. Shah
Name: Rahul D. Shah

Title: Authorized Signatory
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SunTrust Bank, as a Lender

By: /s/ ShannonJuhan
Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH, as a Lender

By: /s/ Darlene Arias
Name: Darlene Arias

Title: Director

By: /s/CraigPearson
Name: Craig Pearson
Title: Associate Director

Banking Product Services, US
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U.S. Bank National Association, as a Lender

By: /s/ Paul Vastola
Name: Paul Vastola

Title: Senior Vice President
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THE BANK OF NEW YORK MELLON, as a Lender

By: /s/ Marie W. Rogers
Name: Mark W. Rogers
Title: Vice President
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PNC Bank, National Association, as a Lender

By: /s/ Thomas E. Redmond
Name: Thomas E. Redmond

Title: Senior Vice President

[Signature Pages to CP - Amendment]

Source: KENTUCKY UTILITIES CO. 8-K, February 03, 2016 Powered by Motnfngslar* Document Research®
Thalnformatlon conlBlncdhcnlnmaynotbocoplcd,adapte<lordIstributedandlanotwamn(Kllo boacainile,eoiTipleleortlmcly.Thc user tssLmea an rislaforany damages or loiscserlslng from enyuseoUhlslnlormellon,
cxecpl to the extent such Klatnages er lessos cannot be limited orexduded by applicable law. Past llnanclalperiomance lane guenntoe of future lesulls.



Appendix A

COMMTTMENTS

Wells Fargo Bank, National Association $45,500,000.00
Bank ofAmerica, N.A. $45,500,000.00

JPMorgan Chase Bank, N.A. $45,500,000.00
Barclays Bank PLC $45,500,000.00

Citibank, N.A. $45,500,000.00
Mizuho Bank, Ltd. $45,500,000.00

The Bank ofNova Scotia $35,000,000.00

The Bank of Tokyo-Mitsubishi UFJ, Ltd. $35,000,000.00

BNP Paribas $35,000,000.00
Canadian Imperial Bank ofCommerce $35,000,000.00

Credit Suisse AG, Cayman Islands Branch $35,000,000.00
Goldman Sachs Bank USA $35,000,000.00

Morgan Stanley Bank, N.A. $35,000,000.00

Royal Bank of Canada $35,000,000.00

SunTrust Bank $35,000,000.00

UBS AG, Stamford Branch $35,000,000.00

U.S. Bank National Association $35,000,000.00

The Bank of New York Mellon $21,000,000.00

PNC Bank, National Association $21,000,000.00
Total $700,000,000.00
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Appendix B

JLA FRONTING SUBLIMITS

JLA Issuing Banks Sublimit

Wells Fargo Bank $ 25,000,000

Bank of America, N.A. $ 25,000,000

Citibank, N.A. $ 25,000,000

JPMorgan Chase Bank, N.A $ 25,000,000

Mizuho Bank, Ltd. $ 25,000,000

Barclays Bank PLC $ 25,000,000
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Exhibit 10.2

EXECUTION VERSION

AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT dated as ofJanuary 29,2016 (this "Amendment") to the Amended and Restated Revolving Credit
Agreement dated as of July 28,2014 (as amended, amended and restated or otherwise modified prior to the date hereof, the "Existing
Credit Agreement" and as amended hereby, the "Amended Credit Agreement") among PPL ELECTRIC UTILITIES
CORPORATION (the "Borrower"), the LENDERS party thereto (the "Lenders") and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Administrative Agent, Issuing Lender and Swingline Lender (the "Agent").

WITNESSETH;

WHEREAS, the parties hereto desire to amend the Existing Credit Agreement to (i) extend the scheduled Termination Date (ii)
increase the Commitments and (iii) make certain other amendments, all as provided herein.

NOW, THEREFORE, the parties hereto agree as follows:

SECTION I. Defined Terms: References. Unless otherwise specificallydefined herein, each terra used herein that is defmed in
the AmendedCreditAgreementhas the meaningassigned to such termin the Amended CreditAgreement. Each reference to "hereof,
"hereunder", "herein" and "hereby" and each other similarreference and each reference to "this Agreement" and each other similar
reference contained in the Existing Credit Agreement shall, after this Amendment becomes effective, refer to the Amended Credit
Agreement.

SECTION 2. Credit AgreementAmendments. With effect fk)m and including the Amendment Effective Date, the Existing Credit
Agreement is hereby amended as follows:

(a) Defined Terms.

(i) Section 1.01 of the Existing Credit Agreement is amended by amending the defmitions of the terms listed below as
follows:

(A) The definitionof"Lender Default" is amended by adding the following new clause (v) after clause (iv) and
immediately preceding the proviso thereto:

", or (v) the Lender becomes the subject of a Bail-in Action"

(B) The definitionof"London Interbank Offered Rate" is amended by (x) deleting the proviso at the end of
clause(i) thereof, ty) deleting the provisoat the end of clause(ii) thereofand (z) addingthe following sentenceat the
end thereof:
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"Notwithstanding die foregoing, if the London Interbank Offered Rate determined in accordance with the
foregoing shall be less than zero, such rate shall be deemed to be zero for the purposes ofthis Agreement."

(C) The definition of"Letter of Credit Liabilities" is amended by adding the following sentence at the end thereof:

"For all purposes ofthis Agreement, if on any date of determination a Letter ofCredit has expired by its terms
but any amount may stillbe drawn thereunder by reason ofthe operation ofRule 3.14 of the ISP, such Letter ofCredit
shall be deemed to be "outstanding" in the amount so remaining available to be drawn."

(ii) Section l.OI of the Existing Credit Agreement is amended by replacing the definitions of the terms listed below in
their entirety with the following:

"Defaulting Lender" means at any time any Lender with respect to which a Lender Default is in effect at such time, including
any Lender subject to a Bail-In Action. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any
one or more clauses of the definitionof"Lender Default" shall be conclusive and binding absent manifest error, and such Lender shall
be deemed to be a Defaulting Lender (subject to cure as expressly contemplated .in the definition of"Lender Defaulf) upon delivery of
written notice of such determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"Federal Funds Rate" means for any day the rate per annum (rounded upward, if necessary, to the nearest 1/100th of 1%) equal
to the weighted average ofthe rates on overnight Federal funds transactions with members ofthe Federal Reserve System, as published
by the Federal Reserve Bank ofNew York on the Business Day next succeeding such day; provided, that (i) if such day is not a
Busmess Day, the Federal Funds Rate for such day shall be such rate on such transactions on die next preceding Business Day as so
published on the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding Busmess Day, the
Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to the nearest 1/100th of 1%) charged by
Wells Fargo Bank, National Association on such day on such transactions as determined by the Administrative Agent; provided,
further, that if any such rate shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.

"JLA Issuing Bank" means Wells Fargo Bank, Bank ofAmerica, N.A., Citibank, N.A., JPMorgan Chase Bank, N.A., Mizuho
Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only standby Letters ofCredit).

"Joint Lead Arrangers" means Wells Fargo Securities, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho Bank,
Ltd., Citigroup Global Markets Inc., J.P. Morgan Securities LLC and Barclays Bank PLC, each in their capacity as joint lead arranger
and joint bookrunner in respect of this Agreement.
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"LTBOR Market Index Rate" means, for any day, the rate for 1 month U.S. dollar deposits as reported on Reuters Screen
LIBORO1 (or any applicable successor page) as of 11:00 a.m., London time, for such day, provided, if such day is not a London
Business Day, the immediately preceding London Business Day (or if not so reported, then as determined by the Swingline Lender
fh)m another recognized source or interbank quotation); provided, however, that if any such rate shall be less than zero, such rate shall
be deemed to be zero for the purposes of this Agreement.

"Sanctioned Country" means a country, region or territory that is, or whose government is, the subject ofcomprehensive
territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and Syria).

"Sanctions" means sanctions administered or enforced by OFAC, the U.S. State Department, the European Union, any
European Union member state. Her Majesty's Treasury of the United Kingdom or any other applicable sanctions authority.

"Termination Date" means the earlier to occur of (i) January 29,2021, as may be extended from time to time pursuant to
Section 2.08rdL and (ii) the date upon which all Commitmentsshall have been terminated in dieir entirety in accordance with this
Agreement.

(iii) Section 1.01 of the Existing Credit Agreement is amended by inserting the following definitions in their correct
alphabetical order:

"Amendment No. 1 Closing Date" means January 29,2016.

"Amendment No. 1 Fee Letter^'means that certain fee letter dated as ofDecember 28,2015 among the Borrower, PPL
Corporation,Kentucky UtilitiesCompany, Louisville Gas and Electric Company, Wells Fargo Securities and Wells Fargo Bank.

"Bail-In Action" means the exercise ofany Write-Down and Conversion Powers by the applicable EEA Resolution Authority
in respect of any liability of an EEA Financial Institution.

"Bail-In Legislation" means, with respect to any EEA Member Country implementingArticle 55 of Directive 2014/59/EU of
the European Parliament and of die Council of the European Union, the implementing law for such EEA Member Country from time
to time which is described in the EU Bail-In Legislation Schedule.

"Connection Income Taxes" means Other Connection Taxes that are imposed on or measured by net income Qiowever
denominated) or that are franchise or branch profits or similar taxes, duties, levies, impost deductions, charges, and withholdings and
all liabilities with respect thereto.

"EEA Financial Institution"means (a) any credit institution or investment firm established in any EEA Member Country which
is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent
of an institution described in clause (a) ofthis definition, or (c) any fmancial institution established
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inanEEAMember Countty which isa subsidiary ofan institution described inclauses (a)or (b)of this defmition andissubject to
consolidatedsupervision witli its parent.

"EEA Member Countrv" means anyof themember states of the European Union, Iceland, Liechtenstein, andNorway.

"EEA Resolution Authority" meansany publicadministrative authority or any person entrusted with publicadministrative
authority of anyEEA Member Country (including any delegee) having responsibility forthe resolution of any EEA Financial
Institution.

"EU Bail-In Legislation Schedule"meansthe EU Bail-InLegislation Schedulepublished by the Loan MarketAssociation (or
any successor Person), as in effect from time to time.

"ISP" has the meaning set forth in Section 3.13.

"Issuer Documents" means with respect to any Letter ofCredit, the Letter ofCredit Request, and any other document,
agreement and instrument enteredintoby any Issuing Lenderand the Borrower (orany Subsidiary) or in favor of such Issuing Lender
and relating to such Letter of Credit.

"Other Connection Taxes" means, with respect to any Agent or Lender, taxes, duties, levies, impost, deductions, charges, and
withholdingsand all liabilities with respect thereto imposed as a result ofa present or former connection between such Person and the
jurisdiction imposing such tax (otherthanconnections arisingfromsuch Personhavingexecuted, delivered, becomea party to,
performed itsobligations under, receivedpayments under, receivedor perfected a security interest under, engaged in any other
transaction pursuantto or enforcedany Loan Document, or sold or assignedan interest in any Loan or Loan Document).

"Write-Down and Conversion Powers" means, with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country,
which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

(iv) Section 1.01 ofthe Existing Credit Agreement is amended by deleting the following defined terms in their entirety:
"Automatic Extension" and "Initial Termination Date".

(v) The definition of"FATCA" in Section 1.01 of the Existing Credit Agreement is amended by replacing "Code"
where it appears therein with "Internal Revenue Code".

(b) Commitments to Lend. Section 2.01 of the Existing Credit Agreement is amended and restated by inserting "in Dollars"
immediately after "to make Revolving Loans" where it appears therein.
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(c) SwinglineLoans. Section 2.02(a) ofthe Existing Credit Agreement is amended by replacing the first sentence thereof
with the following:

"Subject to the terms and conditions ofthis Agreement, the Swingline Lender agrees to make Swingline Loans to die Borrower
from time to time from the EffectiveDate through, but not including, the Swingline Termination Date in an aggregate principal amount
at any time outstanding that will not result in (i) die sum ofthe total Swingline Exposures exceeding the Swingline Sublimit, (ii) the
sum ofthe total Revolving Outstandings exceeding the total Commitments, (iii) any Lender's Revolving Outstandings exceeding such
Lender's Commitment or (iv) in the case of the Swingline Lender (whether directly or through an Affiliate), the sum ofsuch Lender's
Revolving Outstandingsplus (without duplicadon) the outstanding principal amount ofSwingline Loans made by the Swingline
Lender exceeding such Swingline Lender's Commitment; provided, that the Borrower shall not use the proceeds of any Swingline
Loan to refinance any outstanding Swingline Loan."

(d) Optional Extensions. Section 2.08(d)(ii) of the Existing Credit Agreement is amended by replacing "anniversary of the
date hereof where it appears therein with "anniversary ofthe Amendment No. 1 Closing Date".

(e) Increased Costs; Taxes.

(i) Section 2.16(a)(ii) ofthe Existing Credit Agreement is amended and replaced in its entirety with the following:

"(ii) subject any Lender or the Issuing Lender to any tax ofany kind whatsoever with respect to this Agreement, any Letter of
Credit, any participationin a Letter of Credit or any Loan made by it, or change the basis oftaxation ofpayments to such Lender or the
Issuing Lender in respect tiiereof (otiier tiian (A) Taxes, (B) Other Taxes, (C) the imposition of, or any change in the rate of, any taxes
described in clause (i)(a) and clauses (ii) through (iv) oftiie definition of Taxes in Section 2.17(a), (D) Connection Income Taxes, and
(E) Taxes attributable to a Lender's or an Issuing Lender's failure to comply with Section 2.17(e)) or".

(ii) Section 2.17(a)(i) ofthe Existing Credit Agreement is amended by:

(A) inserting "(a)" after "Lender" where it first appears therein;

(B) replacing "principal executive office" where it appears therein with "principal office"; and

(C) inserting "or (b) that are Other Connection Taxes" at the end thereof.

(iii) Section 2.17(e)(ii)(C)ofthe Existing Credit Agreement is amended by replacing "Code" where it first appears
therein with "Intemal Revenue Code".
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(iv) Section 2.17(e) of theExisting Credit Agreement is amended by inserting thefollowing sentence immediately prior
to the second to last sentence thereof:

"For purposes ofdeterminingwithholding Taxes imposed under FATCA, the Borrower and the AdministrativeAgent shall
treat(and the Lendersherebyauthorize the Administrative Agent to treat)thisAgreementand any Loan or Letterof Credit issued
under or pursuantto thisAgreementas not qualifying as a "grandfathered obligation" withinthe meaningof TreasuryRegulation
Section 1.1471-2(b)(2)(i) or Treasury Regulation Section 1.1471-2T(b)(2)(i)."

(f) Increases in Commitments. Section 2.19(a)of the ExistingCreditAgreementis amendedand restated by replacing the
reference to "$100,000,000" where it appears therein with "$250,000,000".

(g) Letters ofCredit.

(i) Section 3.02 of the Existing Credit Agreement is amended by adding the following new clause (c) at the end thereof:

"(c) Ifthe Borrowerso requests in any applicable Letterof CreditRequest, an IssuingLender may, in its sole
discretion, agree to issuean Additional Letterof Creditthat has automatic extension provisions (each,an "Auto-
Extension Letter ofCredit"): provided that any such Auto-Extension Letter ofCredit must permit such Issuing Lender
to prevent any such extension at least once in each twelve-month period (commencing with the date of issuance of such
Letter ofCredit) by giving prior notice to the beneficiary thereof not later than a day (the "Non-Extension Notice Date"!
in each such twelve-month period to be agreed upon at the time such Additional Letter ofCredit is issued. Unless
other%vise directed by the applicable Issuing Lender, the Borrower shall not be required to make a specific request to the
applicable Issuing Lender for any such extension. Once an Auto-Extension Letter ofCredit has been issued, the
Lenders shall be deemed to have authorized (but may not require) the applicable Issuing Lender to permit the extension
of such Additional Letter ofCredit at any time to an expiry date not later than five days prior to the Termination Date;
provided, however, that no Issuing Lender shall permit any such extension if (A) such Issuing Lender has determined
that it would not be permitted, or would have no obligation, at such time to issue such Additional Letter ofCredit in its
revised form (as extended) under the termshereof (by reason of the provisions of Section 3.04 or otherwise), or (B) it
has received notice (which may be by telephone or in writing) on or before the day that is seven Business Days before
the Non-Extension Notice Date (1) from the AdministrativeAgent that the Required Lenders have elected not to permit
such extension or (2) fixim the Administrative Agent, any Lender or the Borrower that one or more of the applicable
conditions specified in Section 4.02 is not then satisfied, and in each such case directing such Issuing Lender not to
permit such extension."
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(ii) Section 3.13 of the ExistingCreditAgreement is amendedby adding"(the "ISP")" immediately after the words "The
rulesof the "Intemational StandbyPractices 1998" as published by the Intemational Chamberof Commerce most recently at
the time of issuance of any Letter of Credit".

(iii) ArticleIII of the ExistingCreditAgreementis amendedby inserting the following sections at the end thereof:

(A) "Section 3.14 Amount of Letter ofCredit. Unless otherwise specified herein, the amount ofa Letter ofCredit
at any timeshallbe deemedto be the statedamountofsuch Letterof Credit in effectat such time; provided,however,
that with respect to any Letter of Credit that, by its terms or the terms ofany Issuer Document related thereto, provides
for one or more automatic increases in the stated amount thereof, the amount ofsuch Letter ofCredit shall be deemed
to be the maximum stated amount of such Letter ofCredit after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time, except that Letter ofCredit fees payable as provided in Section
2.07(b) shall be calculated based on the actual amount available for drawing in effect at any time rather than such
maximum stated amount."

(h) Consents. Section 4.01(Q ofthe Existing Credit Agreement is amended by deleting the words "or Section 4.03" where
they appear therein.

(i) AutomaticExtension. Section 4.03 of the Existing Credit Agreement is amended and restated and replaced in its entirety
with "Section 4.03 [Reserved]".

(j) Representations and Warranties.

(i) Section 5.02 of the Existing Credit Agreement is amended by deleting the words "or Section 4.03" where they
appear therein.

(ii) Sections 5.04(a), 5.04(c), 5.05, 5.13(a) and 5.13(b) ofthe Existing Credit Agreement are amended and restated by
replacing "December 31,2013" where it appears therein with "December 31,2014";

(iii) Section 5.04(b) is amended and replaced in its entirety with the following:

"The unaudited consolidated balance sheet ofthe Borrower and its Consolidated Subsidiaries as ofSeptember
30,2015 and the related unaudited consolidated statements of income and cash flows for the nine months then ended
fairly present, in conformity with GAAP applied on a basis consistent with the financial statements referred to in
subsection (a) ofthis Section, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of
such date and their consolidated results of operations and cash flows for such nine-month period (subject to normal
year-end audit adjustments)."; and
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(iv) Section 5.08 of the Existing Credit Agreement is amended and restatedby:

(A) inserting "or the Amendment No. 1 Closing Date" after "Effective Date" where it appears therein, and

(B) by deleting the words "or Section 4.03" where they appear therein.

(k) Sanctions. Section 6.06 ofthe Existing Credit Agreement is amended by adding the following sentence at the end

"The proceeds of any Loan will not be used, directly or indirectly, to fund any activities or business of or with any
Sanctioned Person, or in any Sanctioned Country."

(1) Submission to Jurisdiction. Section 9.07 ofthe Existing Credit Agreement is amended and restated by inserting ",
borough of Manhattan," immediately after "New York City" where it appears therein.

(m) Acknowledgment and Consent to Bail-in ofEEA Financial Institutions. The Existing Credit Agreement is amended by
(i) inserting the following new Section 9.15 immediately following Section 9.14 of the Existing Credit Agreement, (ii) renumbering
Sections 9.15 and 9.16 of the Existing Credit Agreement as Sections 9.16 and 9.17, respectively and (Hi) replacing the reference to
"Section 9.15" in the definition of"Consenting Lender" in Section 1.01 of the Existing Credit Agreement with a reference to "Section
9.17":

"Section 9.15. Acknowledgment and Consent to Bail-in of EEA Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party
hereto acknowledges that any liability of any EEA Financial Institution arising under any Loan Document, to the extent such
liability is unsecured, may be subject to the write-down and conversion powers of an EEA Resolution Authority and agrees
and consents to, and acknowledges and agrees to be bound by:

(a) the application ofany Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:

(i) a reduction in full or in part or cancellation ofany such liability;

(ii) a conversion ofall, or a portion of, such liability into shares or other instrumentsofownership in such EEA
Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred
on it, and that such shares or other instruments of ownership

thereof:
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willbe accepted by it in lieu of any rightswith respectto any such liability under thisAgreementor any other
Loan Document; or

(iii) the variation of the terms ofsuch liabilityin connection with the exercise of the write-down and conversion
powers of any EEA Resolution Authority."

(n) Miscellaneous. Article DC of the Existing CreditAgreementis amendedby inserting the following sections at the end
thereof:

(i) "Section 9.18. InterestRate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest
rate applicable to any Loan, together with all fees, charges and other amounts which are treated as interest on such Loan under
applicable law (collectively the"Charges"),shallexceed the maximum lawfulrate (the"MaximumRate") which may be
contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the
rate of interestpayable in respect ofsuch Loan hereunder, together with all Charges payable in respect thereof, shall be limited
to the Maximum Rate and, to the extent lawful, the interestand Charges that would have been payable in respect of such Loan
but were not payableas a resultof the operation of this Section shallbe cumulated and the interest and Chargespayableto such
Lender in respect ofother Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated
amount, together with interest thereon at the FederalFunds Rate to the date of repayment, shallhave been receivedby such
Lender."

(ii) "Section 9.19. Severability.Any provision ofany Loan Document held to be invalid, illegal or unenforceable in any
jurisdictionshall, as to such jurisdiction, be ineffective to die extent of such invalidity, illegalityor unenforceabilitywithout
affecting the validity, legality and enforceabilityofthe remaining provisions thereof;and the invalidityofa particular provision
in a particularjurisdiction shall not invalidate such provision in any otherjurisdiction."

(iii) "Section 9.20 Headings. Article and Section headings and the Table ofContents used herein are for convenience of
reference only, are not part ofthis Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement."

(o) AdministrativeAgent's Fees. Section 8.10 of the Existing Credit Agreement is amended by replacing "Fee Letter" where
it appears therein with "Amendment No. 1 Fee Letter".

(p) Appendices.

(i) Appendix A to the Existing Credit Agreement (Commitments) is amended and replaced in its entirety with Appendix
A annexed hereto.
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(ii) Appendix B to the Existing Credit Agreement (JLA Fronting Subliraits)is amended and replaced in its entiretywith
Appendix B annexed hereto.

(q) Schedules.

(i) Schedule 1.01A to the Existing CreditAgreement(Existing tetters of Credit) is amendedand replacedin itsentirety
with Schedule 1.01 A annexed hereto.

SECTIONS. Changes in Commitments. With effect fiom and including the Amendment Effective Date, (i) each Person listed on
Appendix A hereto that is not a party to the Existing Credit Agreement (each, a "New Lender" and, together with each Person that is
not an Exiting Lender, the "Continuing Lenders") shall become a Lender party to the Amended Credit Agreement, (ii) the
Commitment of each Lender shall be the amount set forth opposite ttie name ofsuch Lender on Appendk A hereto and (iii) each JLA
Issuing Bank shall have the Fronting Sublimit set forth in Appendix B. On the Amendment Effective Date, any Lender whose name
does not appear on Appendbc A (each, an "Exiting Lender") shall cease to be a Lender party to the Credit Agreement, and all accrued
fees and other amounts payable under die Credit Agreement for the account of each Exiting Lender shall be due and payable on such
date: provided that die provisions of Sections 2.12, 2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of
each Exiting Lender after the Amendment Effective Date. On the Amendment Effective Date, the Commitment Ratio of the
Continuing Lenders shall be redetermined giving effect to the adjustments to the Commitments referred to in this Section 3, and the
participations of die Continuing lenders in and the obligations of the Continuing Lenders in respect of any Letters ofCredit outstanding
on the Amendment Effective Date shall be reallocated to reflect such redetermined Commitment Ratio.

SECTION 4. Full Force and Effect; Ratification. Except as expressly modified herein, all of the terms and conditions of the
Existing Credit Agreement are unchanged, and, as modified hereby, the Borrower confirms and ratifies all ofthe terms, covenants and
conditions of the Existing Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with
respect to the subject matter hereof and there are no other agreements, understandings, undertakings, representations or warranties
among the parties hereto with respect to the subject matter hereof except as set forth herein.

SECTION 5. Governing Law. This Amendment shall be govemed by and construed in accordance with the laws ofthe State of
New York.

SECTION 6. Counterparts. This Amendment may be signed in any number of counterparts, each ofwhich shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instmment.

SECTION 7. Effectiveness. This Amendment shall become effective as ofthe first date when each of the following conditions are
met (the "Amendment Effective Date"):

(a) ttie Agent shall have received fixim ftie Borrower and each Continuing Lender and Lenders constituting Required
Lenders a counterpart hereof signed by such
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partyor facsimile or otherwritten confirmation (in form satisfactory to theAgent)thatsuchpartyhas signed a counterpart
hereof;

(b) theAgentshallhavereceived a dulyexecuted revised Notefor the account of eachLenderrequesting delivery of such
Note pursuant to Section 2.05 ofthe Credit Agreement;

(c) the Agent shall have received satisfactoryopinions ofcounsel for the Borrower, dated the Amendment Effective Date;

(d) the Agent shallhave received a certificate dated the Amendment Effective Date signed on behalfof flie Borrowerby
dieChairman of theBoard, thePresident, anyVicePresident, theTreasurer or anyAssistant Treasurer of theBorrower stating
fliat (A) on the AmendmentEffectiveDate, beforeand aftergivingeffectto thisAmendment, no Defaultshallhave occurredor
be continuing and (B) the representations and warranties contained in the Amended CreditAgreementare true and correcton
andas of theAmendment Effective Date,exceptto theextentdiatsuchrepresentations andwarranties specifically referto an
earlier date, in which case they were true and correct as of such earlier date;

(e) the Agent shall have received (i) a certificateof the Secretary of the Comraonwealdi of the Commonwealth of
Pennsylvania, datedas of a recentdate,as to the good standingof the Borrowerand (ii)a certificate of the Secretary or an
Assistant Secretary ofthe Borrower dated the Amendment Effective Date and certifying(A) that attached thereto is a true,
correctand complete copies of (x) the Borrower'sarticles of incorporation certified by the Secretary of the Commonwealtii of the
Commonwealth of Pennsylvania and the bylaws of die Borrower, (B) as to the absenceof dissolution or liquidation
proceedings by or against &eBorrower, (C)that attached tiiereto isa true, correct andcomplete copy ofresolutions adopted by
the board of directors ofthe Borrower authorizing the execution, delivery and performance ofthis Amendment and each other
document delivered in connection herewith and that such resolutions have not been amended and are in fiill force and effect on
the date of such certificate and (D) as to the incumbency and specimen signatures of each officerof the Borrowerexecuting this
Amendment or any other document delivered in connection herewith;

(f) allnecessary govemmental (domestic or foreign), regulatory and thirdparty approvals, including, without limitation,
the order of the PUC and any required approvals of the Federal Energy Regulatory Commission, authorizing borrowings
hereunder in connection with the transactionscontemplatedby diis Amendment and the other Loan Documents shall have been
obtained and remain in full force and effect, in each case without any action being taken by any competent authority which
couldrestrain or preventsuch transaction or impose, in the reasonable judgmentof the Agent, materially adverseconditions
upon the consummationof such transactions;provided that any such approvals with respect to elections by the Borrower to
increase the Commitmentas contemplated by
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Section 2.19 of the CreditAgreementneed not be obtainedor provideduntil the Borrowermakesany such election;

(g) each New Lendershallhave received all documentation and other information requiredby regulatory authorities under
applicable "know your customer" and anti-money laundering rules and regulations, including, without limitation, the PatriotAc^
as has been reasonably requested in writing;

(h) there shall be no outstanding Loans; and

(i) the Agent shallhave receivedall costs, fees and expensesdue to the Agen^ the JointLead Arrangers(as such termis
defined in the commitment letterdatedDecember28,2015 to the Borrower fromWellsFargo Securities, LLC, WellsFargo
Bank, NationalAssociation, Merrill Lynch, Pierce, Fenner & SmithIncorporated, Bank of America,N.A., MizuhoBank, Ltd.,
Citigroup GlobalMarkets Inc., J.P. Morgan Securities LLC, JPMorganChaseBank, N.A. and BarclaysBank PLC) and the
Lenders.

SECTION 8. Notes. Any Lender receiving a revised Note as contemplatedby Section 7(b) above shall on or promptly after the
Amendment Effective Date retum any prior Note issued under the Existing Credit Agreement to the Borrower for cancellation.

SECTION 9.Miscellaneous. This Amendmentshallconstitute a Loan Documentfor allpurposesof the CreditAgreementand
the otherLoan Documents. The provisions of thisAmendmentare deemedincorporated into the CreditAgreementas if fully set forth
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses ofthe Agent incurred in connection with the
negotiation, preparation and execution of thisAmendmentand the transactions contemplated hereby.The execution, deliveiyand
effectiveness ofthis Amendment shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy of
any Lenderor the Administrative Agentunder any of the Loan Documents,nor constitute a waiver of any provision of any of the
Loan Documents.

[SignaturePages to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as ofthe date first above written.

PPL ELECTRIC UTILITIES CORPORATION, as Borrower

By: /s/ TaddJ. Henninger
Name: Tadd J. Henninger
Title: Assistant Treasurer
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, Issuing Lender, Swingline Lender
and a Lender

By; /s/ Frederick W. Price

Name: Frederick W. Price

Title: Managing Director
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Bank of America, N.A., as a Lender and Issuing Lender

By: /s/ William Merritt
Name: William Merritt

Title: Director
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JPMorgan Chase Bank, N.A., as a Lender and Issuing Lender

By: /s/Juan J. Javellana
Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC, as a Lenderand IssuingLender

By: /s/Craig J. Malloy
Name: Craig J. Malloy
Title: Director
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CITIBANK, N.A., as a Lender and Issuing Lender

By: Is!Lisa Huang
Name: Lisa Huang
Title: Vice President
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MIZUHO BANK, LTD., as a Lender and Issuing Lender

By: /s/LeonMo
Name: Leon Mo

Title: Authorized Signatory
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The Bank ofNova Scotia, as a Lender

By: /s/ David Dewar
Name: David Dewar

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Lender

By: /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen
Title: Director
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BNP Paribas

By: /s/FrancisDeLaney
Name: Francis DeLaney
Title: Managing Director

BNP Paribas

By: /s/ Karima Omar
Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH, as a Lender

By: /s/ JohnM. Grause
Name: John M. Grause

Title: Authorized Signatory

By: /s/Robert Casey
Name: Robert Casey
Title: Authorized Signatory

[Signature Page to Electric Utilities - Amendment]

Source: KENTUCKY UTILITIES CO, 8-K, February 03, 2016 Powered by Morningstar® Document Research®
The Infcrmatlen eonlalnBdficninmeynotbeeepled.adapledordislrBiulcdandlsnolwarranlcd lo be accurate, eomplele or tImdy.Tho userassumes an risla loranydamages or losscaartsing from any u$e of Ihlalntomtatlon,
except to IheextenI such damagescrlossea cannot bolimliedorexeluiiodbyeppliCBbliilaw.Pastlinanelalpefformaneehnogoanintoaetfulurgrosults.



Credit Suisse AG, Cayman Islands Branch, as a Lender

By: Is!Mikhail Faybusovich
Name: Mikhail Faybusovich
Title: Auttiorized Signatory

By: /s/Gregory Fantoni
Name: Gregory Fantoni
Title: Authorized Signatory
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GOLDMAN SACHS BANK USA, as a Lender

By: /s/Rebecca Kratz
Name: Rebecca Kratz

Title: Authorized Signatory
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ MichaelKing
Name: Michael King
Title: Authorized Signatory
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ROYAL BANK OF CANADA, as a Lender

By: /s/Rahul D. Shah
Name: Rahul D. Shah

Title: Authorized Signatory
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SunTrust Bank, as a Lender

By; /s/ ShannonJuhan
Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH, as a Lender

By: /s/Darlene Arias
Name: Darlene Arias

Title: Director

By: /sfCraig Pearson
Name: Craig Pearson
Title: Associate Director

Banking Product Services, US
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U.S. Bank National Association, as a Lender

By: /s/Paul Vastola
Name: Paul Vastola

Title: Senior Vice President

[Signature Page to Electric Utilities - Amendment]

Source: KENTUCKY LniLTTIES CO. 8-K, February 03, 2016 Powered by Morningstar® Document Research®
TholnlonnBtionconlainedherclnmaynelbocopIed,adaple<JortlIstributedimllsnolwamm(cdtobeBccurate,eomple<eortImcIy. Tho user ossuma allrisks torany dainagcs or tosses a/Ts/np fro/n anyuse of (fits fti/o/marron,
except to the extent such dawegos or hsscs cannot be/'mrred orexdudedtyeppUceblolaw.PosKinanciiilpcrlonmittcolsno gumntcoot future results.



THE BANK OF NEW YORK MELLON, as a Lender

By: /s/Maik W. Rogers
Name: Mark W. Rogers
Title: Vice President
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PNC Bank, National Association, as a Lender

By: /s/Thomas E. Redmond
Name: Thomas E. Redmond

Title: Senior Vice President
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Appendix A

COMMITMENTS

Wells Fargo Bank, National Association $26,000,000.00

Bank of America, N.A. 526,000,000.00

JPMorgan Chase Bank, N.A. $26,000,000.00

Barclays Bank PLC $26,000,000.00

Citibank, NA. $26,000,000.00

Mizuho Bank, Ltd. $26,000,000.00

The Bank ofNova Scotia $20,000,000.00

The Bank of Tokyo-Mitsubishi UFJ, Ltd. $20,000,000,00

BNP Paribas $20,000,000.00

Canadian Imperial Bank of Commerce $20,000,000.00

Credit Suisse AG, Cayman Islands Branch $20,000,000.00

Goldman Sachs Bank USA $20,000,000.00

Morgan Stanley Bank, N.A. $20,000,000.00

Royal Bank ofCanada $20,000,000.00

SunTrustBank $20,000,000.00

UBS AG, Stamford Branch $20,000,000.00

U.S. Bank National Association $20,000,000.00

The Bank of New York Mellon $12,000,000.00

PNC Bank, National Association $12,000,000.00
Total $400,000,000.00
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JLA FRONTING SUBLIMITS

JLA Issuing Banks

Appendix B

Sublimit

Wells Fargo Bank $ 25,000,000

Bank ofAmerica, N.A. $ 25,000,000

Citibank, N.A. $ 25,000,000

JPMorgan Chase Bank, N.A $ 25,000,000

Mizuho Bank, Lti. S 25,000,000

Barclays Bank PLC $ 25,000.000
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Schedule I.OIA

Existing Letters of Credit

LC Number Beneficiary LC Amount Expiry Date

SM204073

Zurich American Insurance

Companv $720,000.00 7/15/2016

SM234822

Commonwealth of

Pennsylvania $152,500.00 8/1/2016

SM235498 PJM Interconnection $1.00 8/19/2016
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Exhibit 10.3

EXECUTION VERSION

AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT dated as of January 29,2016 (this "Amendment") to the Amended and Restated Revolving Credit
Agreement dated as ofJuly 28,2014 (as amended, amended and restated or otherwise modified prior to the date hereof, the "Existing
Credit Agreement" and as amended hereby, the "Amended Credit Agreement") among LOUISVILLE GAS AND ELECTRIC
COMPANY (the "Borrower"), the LENDERS party thereto (the "Lenders") and WELLS FARGO BANK, NATIONAL
ASSOCIATION, as AdministrativeAgent, Issuing Lender and Swingline Lender (the "Agenf').

WITNESSETH:

WHEREAS, the parties hereto desire to amend the Existing Credit Agreement to (i) extend the scheduled Termination Date (ii)
increase the Commitmentsand (iii) nrake certain other amendments, all as provided herein.

NOW, THEREFORE, the parties hereto agree as follows:

SECTION I. Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in
the Amended Credit Agreement has the meaning assigned to such term in the Amended Credit Agreement Each reference to "hereof,
"hereunder", "herein" and "hereby" and each othersimilar reference and each reference to "this Agreement" and each othersimilar
reference contained in the Existing Credit Agreement shall, after this Amendment becomes effective, refer to the Amended Credit
Agreement.

SECTION2. CreditAgreementAmendments. With effectfiomand including theAmendment Effective Date, theExisting Credit
Agreement is hereby amended as follows:

(a) Defined Terms.

(i) Section 1.01 of the ExistingCreditAgreementis amendedby amending the defmitions ofthe termslistedbelow as
follows:

(A) The defmition of "LenderDefault" is amended by adding the following new clause (v)afterclause (iv)and
immediatelypreceding the proviso thereto:

", or (v) the Lender becomes the subject ofa Bail-in Action"

(B) The defmition of "London Interbank OfferedRate" is amendedby (x) deleting the provisoat the end of
clause (i)tiiereof, (y)deleting theproviso at theendof clause (ii)thereofand(z) adding the following sentence at the
end thereof:
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"Notwilhstanding the foregoing, if the London InterbankOfferedRate determined in accordance with the
foregoing shall be less than zero, such rate shall be deemed to be zero for the purposes ofthis Agreement"

(C) The definition of "Letter of CreditLiabilities" is amended by adding the following sentenceat the end thereof:

'Tor all purposes ofthis Agreement, if on any date of determinationa Letter ofCredit has expired by its terms
but any amount may still be drawn tfiereunderby reason ofthe operation ofRule 3.14 of the ISP, such Letter ofCredit
shall be deemed to be "outstanding" in the amount so remaining available to be drawn."

(ii) Section 1.01 of the Existing Credit Agreement is amended by replacing the definitionsof the terms listedbelow in
their entirety with the following:

"Defaulting LendeP*means at any time any Lender with respect to which a Lender Default is in effect at such time, including
any Lender subject to a Bail-In Action. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any
one or more clauses of the definition of"Lender Default" shall be conclusive and binding absent manifest error, and such Lender shall
be deemed to be a Defaulting Lender (subject to cure as expressly contemplated in the definition of"Lender Defaulf) upon delivery of
written notice ofsuch determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"Federal Funds Rate" means for any day the rate per annum (rounded upward, if necessary, to the nearest 1/iOOthof 1%) equal
to the weighted average ofthe rates on overnight Federal funds transactions with members of the Federal Reserve System, as published
by the Federal Reserve Bank ofNew York on the Business Day next succeeding such day; provided, that (i) if such day is not a
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so
published on the next succeeding Business Day, and (ii) if no such rate is so published on such next succeeding Business Day, the
Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to die nearest 1/100thof 1%) charged by
WellsFargo Bank, NationalAssociation on such day on such transactions as determined by the Administrative Agent;provided,
further, that if any such rate shallbe lessthan zero, such rate shallbe deemedto be zero for the purposesof this Agreement.

"JLA IssuingBank" meansWellsFargo Bank, Bank of America, N.A., Citibank, N.A., JPMorgan ChaseBank, N.A., Mizuho
Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only standby Letters ofCredit).

"JointLead Arrangers" meansWellsFargo Securities, Merrill Lynch,Pierce,Fenner &. SmithIncorporated, MizuhoBank,
Ltd., Citigroup GlobalMarkets Inc., J.P. Morgan Securities LLC and BarclaysBank PLC, each in theircapacity as joint leadarranger
and joint bookrunner in respect of this Agreement

"LIBOR Market Index Rate" means, for any day, the rate for 1 month U.S. dollar deposits as reported on Reuters Screen
LIBORO1 (or any applicable successorpage) as of 11:00 a.m., London time, for such day, provided, if such day is not a London
Business Day, the
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immediately preceding London Business Day (or ifnot so reported, then as determined by the Swingline Lenderfrom another
recognized source or interbank quotation); provided, however, that ifany suchrateshallbe lessthanzero, suchrateshallbe deemed to
be zero for the purposes ofthis Agreement.

"Sanctioned Countrv" means a country, region or territorythat is, or whose government is, the subject of comprehensive
territorialSanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and Syria).

"Sanctions" means sanctions administered or enforced by OFAC, the U.S. State Department, the European Union, any
European Union member state, Her Majesty's Treasury ofthe United Kingdorn or any other applicable sanctions authority.

"Termination Date" means the earlier to occur of (i) December 31,2020, as may be extended from time to time pursuant to
Section 2.08rdy and (ii) the date upon which all Commitmentsshall have been terminated in their entirety in accordance with this
Agreement.

(iii) Section 1.01 of the Existing Credit Agreement is amended by inserting the following definitions in their correct
alphabetical orden

"AmendmentNo. 1 Closing Date" means Januarv 29. 2016.

"Amendment No. 1 Fee Letter^'means that certain fee letter dated as ofDecember 28,2015 among the Borrower, PPL
Corporation, Kentucky UtilitiesCompany, PPL ElectricUtilities Corporation, Wells Fargo Securities and Wells Fargo Bank.

"Bail-Tn Action" means the exercise ofany Write-Down and Conversion Powers by the applicable EEA Resolution Authority
in respect ofany liability of an EEA Financial Institution.

"Bail-ln Legislation" means, with respect to any EEA Member Country implementingArticle 55 ofDirective 2014/59/EU of
the European Parliament and of the Councilofthe EuropeanUnion, the implementing law for such EEA MemberCountry fromtime
to time which is described in the EU Bail-In Legislation Schedule.

"Connection IncomeTaxes" meansOtherConnection Taxes that are imposedon or measuredby net income(however
denominated) or thatare franchise or branch profits or similar taxes,duties, levies, impost, deductions, charges,and withholdings and
all liabilities with respect thereto.

"EEA Financial Institution" means(a) any creditinstitution or investment fum established in any EEA MemberCountrywhich
is subject to thesupervision of an EEA Resolution Authority, (b)any entity established in an EEA Member Country whichis a parent
of an institution described in clause(a) of this definition, or (c) any fmancial institution established in an EEA MemberCountrywhich
is a subsidiary of an institution described in clauses (a)or (b)of thisdefmition and is subject to consolidated supervision with itsparent

"EEA Member Country" means any ofthe member states ofthe European Union, Iceland, Liechtenstein, and Norway.
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"EEA Resolution Authority" means anypublic administrative authority or anyperson entrusted withpublic administrative
authority of anyEEA Member Country (including any delegee) having responsibility for theresolution of anyEEA Financial
Institution.

"EU Bail-In Legislation Schedule" means theEU Bail-In Legislation Schedule published by theLoanMarket Association (or
any successor Person), as in effect from time to time.

"ISP" has the meaning set forth in Section 3.13.

"Issuer Documents" means with respect to any Letter ofCredit, the Letter ofCredit Request, and any other document,
agreement and instrument enteredinto by any IssuingLenderand the Borrower (or any Subsidiary) or in favor of such IssuingLender
and relating to such Letter ofCredit.

"Other Connection Taxes" means, with respect to any Agent or Lender, taxes, duties, levies, impost, deductions, charges, and
withholdings and all liabilities with respect thereto imposed as a result of a present or former connection between such Person and the
jurisdiction imposing such tax (other than connections arising from such Person having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other
transactionpursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

"Write-Down and Conversion Powers" means, with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Countiy,
which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

(iv) The defmition of"FATCA" in Section 1.01 of the Existing Credit Agreement is amended by replacing "Code"
where it appears therein with "Internal Revenue Code".

(b) Commitmentsto Lend. Section 2.01 of the Existing Credit Agreement is amended and restated by inserting "in Dollais"
immediately after "to make Revolving Loans" where it appears therein.

(c) Swingline Loans. Section 2.02(a) of the Existing Credit Agreement is amended by replacing the first sentence thereof
with the following:

"Subject to the terms and conditions ofthis Agreement, the Swingline Lender agrees to make Swingline Loans to the Borrower
from time to time from the EffectiveDate through, but not including, the Swingline TerminationDate in an aggregate principal amount
at any time outstanding ftiatwill not result in (i) the sum of the total Swingline Exposures exceeding the Swinglme Sublimit, (ii) the
sum of the totalRevolving Outstandings exceedingthe totalCommitments, (iii)any Lender's RevolvingOutstandings exceeding such
Lender's Commitment or (iv) in the case of the Swingline Lender (whether directly or through an Affiliate), the sum ofsuch Lender's
Revolving Outstandings plus (withoutduplication) the outstanding principal amountof SwinglineLoans made by the Swingline
Lender exceeding such Swingline Lender's
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Commitment; provided, that the Borrower shall notusethe proceeds ofanySwingline Loan torefinance any outstanding Swingline
Loan."

(d) Optional Extensions. Section 2.08(d)(ii) of theExisting Credit Agreement isamended by replacing "anniversary of the
datehereof where it appearstherein with "anniversary of the AmendmentNo. 1 ClosmgDate".

(e) Increased Costs; Taxes.

(i) Section 2.16(a)(ii) of theExisting Credit Agreement is amended andreplaced in itsentirety with thefollowing:

"(ii) subject anyLender or theIssuing Lender toanytaxof anykind whatsoever with respect to this Agreement, anyLetter of
Credit, anyparticipation in a Letterof Credit or anyLoanmade by it, or change the basis of taxation of payments tosuchLenderor the
Issuing Lender in respect thereof(otherthan(A)Taxes, (B)OtherTaxes,(C) the imposition of,or any change in the rateof, any taxes
described inclause (i)(a) andclauses (ii)through (iv)of the defmition of Taxes in Section 2.17(a), (D) Connection Income Taxes, and
(E) Taxes attributableto a Lender's or an Issuing Lender's failure to comply with Section 2.17(e)) or".

(ii) Section 2.17(a)(i) of the Existing Credit Agreement is amended by:

(A) inserting"(a)" after "Lender" where it first appears therein;

(B) replacing "principal executive office" where it appears therein with "principal office"; and

(C) inserting "or (b) that are Other Connection Taxes" at the end thereof.

(iii) Section 2.17(e)(ii)(C)of the Existing Credit Agreement is amended by replacing "Code" where it first appears
therein with "Intemal Revenue Code".

(iv) Section 2.17(e) of the Existing Credit Agreement is amended by inserting the following sentence immediately prior
to the second to last sentence thereof:

"For purposes ofdetermining withholding Taxes imposed under FATCA, the Borrower and the Administrative Agent shall
treat (and the Lenders hereby authorize the Administrative Agent to treat) this Agreement and any Loan or Letter of Credit issued
under or pursuant to this Agreement as not qualifying as a "grandfathered obligation" within the meaning of Treasury Regulation
Section 1.1471-2(b)(2){i)or Treasury Regulation Section 1.147I-2T(b)(2)(i)."

(f) Letters ofCredit.

(i) Section 3.02 of the Existing Credit Agreement is amended by adding the following new clause (b) at the end thereof:

"(b) If the Borrower so requests in any applicable Letter ofCredit Request, an Issuing Lender may, in its sole
discretion, agree to issue a Letter of
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Credit that hasautomatic extension provisions (each, an"Auto-Extension Letter of Credit"): provided that anysuch
Auto-Bxtension Letter ofCredit must permit suchIssuing Lender to prevent anysuch extension at least once ineach
twelve-month period (commencing with thedate of issuance ofsuchLetter ofCredit) by giving prior notice to the
beneficiary fiiereof notlater than a day (the "Non-Extension Notice Date") ineach such twelve-month period tobe
agreed upon atthe time such Letter ofCredit is issued. Unless otherwise directed bythe applicable Issuing Lender, the
Borrower shall notbe required to make a specific request totheapplicable Issuing Lender foranysuch extension.
Once an Auto-Extension Letter ofCredit has been issued, the Lenders shall be deemed to have authorized (but may not
require) theapplicable Issuing Lender topermit theextension ofsuch Letter of Credit atanytime toan expiry date not
later than five days prior to theTermination Date; provided, however, thatno Issuing Lender shall permit anysuch
extension if (A) suchIssuing Lenderhas determined that itwouldnot be permitted, or wouldhaveno obligation, at
such time to issue such Letter ofCredit in its revised form (as extended) under the terms hereof (by reason ofthe
provisions of Section 3.04or otherwise), or (B)ithasreceived notice (which may be by telephone or inwriting) on or
before the daythatis seven Business Daysbefore theNon-Extension NoticeDate (1) from theAdministrative Agent
thattheRequired Lenders haveelected not topermit suchextension or (2) fixim theAdministrative Agent, any Lender
or theBorrower thatone or moreof dieapplicable conditions specified in Section 4.02 is not thensatisfied, and ineach
such case directingsuch Issuing Lender not to permit such extension."

(ii) Section 3.13 of theExisting Credit Agreement is amended by adding "(the"ISP")" immediately afterthewords "The
rulesof the "Intemational StandbyPractices 1998" as published by the International Chamberof Commerce most recently at
the time of issuance ofany Letter of Credit".

(iii) Article III of the Existing CreditAgreementis amendedby inserting the following sections at the end thereof:

(A) "Section3.14 Amountof Letterof Credit. Unless otherwise specified herein, the amountof a Letter of Credit
at any timeshallbe deemedto be the statedamountof such Letterof Credit in effectat such time; provided,however,
that with respect to any Letter ofCredit that, by its terms or the terms ofany Issuer Document related thereto, provides
for one or more automatic increases in the stated amount thereof, the amount ofsuch Letter of Credit shall be deemed
to be the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time, except that Letter ofCredit fees payable as provided in Section
2.07(b) shall be calculatedbased on the actual amount available for drawing in effect at any time rather than such
maximum stated amount."

(g) Representations and Warranties.
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(i) Sections 5.04(a),5.04(c),5.05, 5.13(a)and 5.13(b)of the ExistingCreditAgreementare amendedand restated by
replacing"December 31,2013" where it appears therein with "December 31,2014";

(ii) Section 5.04(b) is amended and replaced in its entirety with the following:

"The unaudited consolidated balance sheet ofthe Borrower and its Consolidated Subsidiaries as ofSeptember
30,2015 and the related unaudited consolidated statements of income and cash flows for the nine months then ended
fairly present, in conformity with GAAP appliedon a basis consistent with the fmancial statements referred to in
subsection (a) ofthis Section, the consolidated fmancial position of the Borrower and its Consolidated Subsidiariesas of
such date and their consolidated results of operations and cash flows for such nine-month period (subject to normal
year-end audit adjustments)."; and

(iii) Section 5.08 of the Existing Credit Agreement is amended and restated by inserting "or the Amendment No. 1
Closing Date" after "Effective Date" where it appears therein.

(h) Sanctions. Section 6.06 ofthe Existing Credit Agreement is amended by adding the following sentence at the end
thereof:

"The proceeds of any Loan will not be used, directly or indirectly, to fund any activities or business ofor with any
Sanctioned Person, or in any Sanctioned Countiy."

(i) Submission to Jurisdiction. Section 9.07 ofthe Existing Credit Agreement is amended and restated by inserting ",
borough ofManhattan," immediately after "New York City" where it appears therein.

0) Achiowledgment and Consent to Bail-in ofEEA Financiallnstitutions. The Existing Credit Agreement is amended by (i)
insertingdie following new Section 9.15 immediately following Section 9.14 of the Existing Credit Agreement, (ii) renumbering
Sections 9.15 and 9.16 ofthe Existing Credit Agreement as Sections 9.16 and 9.17, respectively and (iii) replacing the reference to
"Section 9.15" in the definitionof "Consenting Lender" in Section 1.01 of the Existing Credit Agreement with a reference to "Section
9.17":

"Section 9.15. Acknowledgment and Consent to Bail-in of EEA Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party
hereto acknowledges that any liability ofany EEA Financial Institution arising under any Loan Document, to the extent such
liability is unsecured, may be subjectto the write-down and conversion powers of an EEA Resolution Authority and agrees
and consents to, and acknowledges and agrees to be bound by:

(a) the applicationofany Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution;and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:
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(i) a reduction in fullor in partor cancellation of any such liability;

(ii) a conversion of all, or a portion of, suchliability into shares or otherinstruments of ownership in suchEEA
Financial Institution, itsparentundertaking, or a bridge institution thatmaybe issued to it or otherwise conferred
on it, and that such sharesor other instruments of ownership willbe accepted by it in lieuof any rightswith
respect to any such liabilityunder this Agreement or any other Loan Document; or

(iii) the variation of the termsof such liability in connection with the exerciseof the write-down and conversion
powers ofany EEA Resolution Authority."

0c) Miscellaneous. Article DC of the Existing Credit Agreement is amended by inserting the following sections at the end
thereof:

(i) "Section9.18. Interest Rate Limitation. Notwithstanding anything hereinto the contraiy, if at any timethe interest
rate applicable to any Loan, together with all fees, charges and other amounts which are treated as intereston such Loan under
applicable law (collectively the "Charges"^ shallexceed the maximum lawfulrate (the"MaximumRate"! which may be
contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the
rate of interestpayable in respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be limited
to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in respect of such Loan
but were not payable as a result ofthe operation ofthis Section shall be cumulated and die interest and Charges payable to such
Lender in respect of other Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated
amount, together with interest thereon at the Federal Funds Rate to the date of repayment, shall have been received by such
Lender."

(ii) "Section 9.19. Severabilitv. Any provision of any Loan Document held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffectiveto the extent of such invalidity, illegalityor unenforceabilitywithout
affecting the validity, legality and enforceability of the remaining provisions thereof; and the invalidity of a particular provision
in a particular jurisdiction shall not invalidate such provision in any other jurisdiction."

(iii) "Section 9.20. Headings. Article and Section headings and the Table of Contents used herein are for convenience of
reference only, are not part ofthis Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement."

(1) Administrative Agent's Fees. Section 8.10 of the Existing Credit Agreement is amended by replacing'Tee Letter" where
it appears therein with "Amendment No. 1 Fee Letter".

(m) Appendices.
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(i) Appendix A to the Existmg Credit Agreement (Commitments) isamended andreplaced inits entirety with Appendix
A annexed hereto.

(ii) Appendix B to theExisting Credit Agreement (JLA Fronting Sublimits) isamended andreplaced in itsentirety with
Appendix B annexed hereto.

SECTION 3. Changes in Commitments. With effect from andincluding theAmendment Effective Date, (i)eachPerson listed on
Appendix A hereto that isnota party to theExisting Credit Agreement (each, a "NewLender" and, together with each Person that is
not an Exiting Lender, the"Continuing Lenders") shall become a Lenderparty to theAmended Credit Agreement, (ii)the
Commitment of each Lendershallbe the amountset forth oppositethe name of such Lenderon AppendixA heretoand (iii)each JLA
Issuing Bankshall havetheFronting Sublimit set forth inAppendix B. On theAmendment Effective Date,any Lenderwhosename
doesnot appear on Appendix A (each, an "Exiting Lender") shallceasetobe a Lenderpartyto the Credit Agreement, and allaccrued
fees andotheramounts payable undertheCredit Agreement for theaccount of eachExiting Lendershallbe due andpayable on such
date: providedthat the provisions of Sections 2.12,2.16,2.17 and 9.03 ofthe CreditAgreementshallcontinueto inureto the benefitof
each Exiting Lenderafter the Amendment Effective Date. On the AmendmentEffective Date, the Commitment Ratio of the
Continuing Lendersshallbe redetermined givingeffectto the adjustments to the Commitments referred to in thisSection3, and the
participations of theContinuing lenders in andtheobligations of the Continuing Lenders in respect of anyLetters of Creditoutstanding
on the Amendment Effective Date shall be reallocated to reflect such redetermined Commitment Ratio.

SECTION 4. Full Force and Effect; Ratification. Except as expressly modified herein, all ofthe temis and conditions of the
Existing Credit Agreement are unchanged, and, as modified hereby, the Borrower confirmsand ratifiesall ofthe terms, covenants and
conditions ofthe Existing Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with
respect to the subject matter hereof and there are no other agreements, understandings, undertakings, representations or warranties
among the parties hereto with respect to the subject matter hereof except as set forth herein.

SECTION 5. Governing Law. This Amendment shall be govemed by and construed in accordance with the laws of the State of
New York.

SECTION 6. Counterparts. This Amendment may be signed in any number of counterparts, each ofwhich shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument.

SECTION 7. Effectiveness. This Amendment shall become effective as of the first date when each of the following conditions are
met (the "Amendment Effective Date"):

(a) the Agent shall have received from the Borrower and each Continuing Lender and Lenders constituting Required
Lenders a counterpart hereof signed by such party or facsimile or other written confirmation (in form satisfactory to the Agent)
that such party has signed a counterpart hereof;

Source: KENTUCKY UTILniES CO. 8-K. February 03, 2016 Povwred by Motringsiar '̂ Document Research®
Theinlematieneonlilncahat^n ma/pet becopltd.cdBpled or distilbulcd and Unotmrrantod to bo ttccuratACompreloor timety. Tiieuscrassumes s/Irisks for any damages orlossesarislnali^manyussotlhltlntormatiaa,
mepi to (be extent sucb damages or tosses cannot to limited orexdodadbyeppllc^leUm.Past rmanelolpaformaneohnagvarenteeollutunrosulla.



(b) theAgent shall have received a duly executed revised Notefortheaccount of each Lender requesting delivery ofsuch
Note pursuant to Section 2.05 of the Credit Agreement;

(c) theAgent shall have received satisfactory opinions of counsel for theBorrower, dated theAmendment Effective Date;

(d) theAgent shall have received a certificate dated theAmendment Effective Datesigned onbehalfof theBorrower by
theChairman of theBoard, thePresident, anyVicePresident, theTreasurer or anyAssistant Treasurer of theBorrower stating
that(A)on theAmendment Effective Date,before and aftergiving effect to this Amendment, no Default shall haveoccurred or
be continuing and (B) therepresentations andwarranties contained in dieAmended Credit Agreement are trueand correct on
and as of the AmendmentEffective Date, except to the extentthat such representations and warranties specifically refer to an
earlierdate, in which case they were true and correct as of such earlier date;

(e) the Agent shallhave received(i) a certificate of the Secretary of Stateof the Commonwealth of Kentucky,datedas of
a recentdate, as to the good standing of the Borrowerand (ii)a certificate of the Secretary or an Assistant Secretary of the
Borrower dated the Amendment Effective Date and certifying(A) that attached thereto is a true, correct and complete copies of
(x) the Borrower'sarticles of incorporation certified by the Secretary of Stateof the Commonwealth ofKentucky and (y) the
bylawsof the Borrower, (B) as to the absenceof dissolution or liquidation proceedings by or againstthe Borrower, (C) that
attached thereto is a true, correct and complete copy ofresolutions adopted by the board ofdirectors ofthe Borrower authorizing
the execution, delivery and performance ofthis Amendment and each odier document delivered in connection herewith and that
such resolutions have not been amended and are in fiill force and effect on the date of such certificate and (D) as to the
incumbency and specimen signatures ofeach officer ofthe Borrower executing this Amendment or any other document
delivered in connection herewith;

(Q all necessary govemmental (domestic or foreign), regulatory and third party approvals, including, widiout limitation,
the order ofthe KPSC and any required approvals of the Federal Energy Regulatory Commission, authorizing borrowings
hereunder in coimection with the transactions contemplated by this Amendment and the other Loan Documents shall have been
obtained and remain in fiill force and effect, in each case without any action being taken by any competent authority which
could restrain or prevent such transaction or impose, in the reasonable judgment ofthe Agent, materiallyadverse conditions
upon the consummationofsuch transactions;provided that any such approvals with respect to elections by the Borrower to
increase the Commitment as contemplated by Section 2.19 ofthe Credit Agreement need not be obtained or provided until die
Borrower makes any such election;

(g) each New Lender shall have received all documentation and other informationrequired by regulatory authoritiesunder
applicable "know your customer" and anti-money laundering rules and regulations, including, without limitation, the Patriot Act,
as has been reasonably requested in writing;
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(h) there shall be no outstanding Loans; and

(i) the Agent shallhave received all costs, fees and expensesdue to the Agen^ the JointLead Arrangers(as such termis
defined in the commitment letter dated December 28,2015 to the Borrower fix>m Wells Fargo Securities, LLC, Wells Fargo
Bank, National Association, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank of America, N.A., Mizuho Bank, Ltd.,
Citigroup GlobalMarkets Inc., J.P. Morgan Securities LLC, JPMorganChaseBank, N.A. and BarclaysBank PLC) and the
Lenders.

SECTION 8. Notes. Any Lender receiving a revised Note as contemplated by Section 7(b) above shall on or promptly after the
Amendment Effective Date return any prior Note issued under the Existing Credit Agreement to the Borrower for cancellation.

SECTION 9. Miscellaneous. This Amendment shall constitute a Loan Document for all purposes ofthe Credit Agreement and
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in connection with the
negotiation, preparation and execution of this Amendment and the transactions contemplated hereby. The execution, delivery and
effectiveness ofthis Amendment shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy of
any Lender or the AdministrativeAgent under any of the Loan Documents, nor constitute a waiver of any provision ofany ofthe
Loan Documents.

[Signature Pages to Follow]
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IN WITNESSWHEREOF, the partiesheretohave causedthisAmendmentto be duly executedas of the date first abovewritten.

LOUISVILLE GAS AND ELECTRIC COMPANY, as
Borrower

By: /s/ Daniel K. Arbough
Name: Daniel K. Arbough
Title: Treasurer

[Signature Page to LGE - Amendment]
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as
AdministrativeAgent, Issuing Lender, Swingline Lender and
a Lender

By; /s/ Frederick W. Price
Name: Frederick W. Price

Title: Managing Director

[Signature Page to LGE - Amendment]
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Bank ofAmerica, N.A., as a Lender and Issuing Lender

By: /s/William Merritt
Name: William Merritt

Title: Director
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JPMorganChase Bank, N.A., as a Lender and IssuingLender

By: /s/ JuanJ. Javellana
Name: Juan J. Javellana

Title: Executive Director
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BARCLAYS BANK PLC, as a Lender and Issuing Lender

By: /s/ Craig J. Malloy
Name: Craig J. Malloy
Title: Director
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CITIBANK, N.A., as a Lender and Issuing Lender

By: /s/LisaHuang
Name: Lisa Huang
Title: Vice President
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MIZUHO BANK, LTD., as a Lender and Issuing Lender

By: /s/ LeonMo
Name: Leon Mo

Title: Authorized Signatory
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The Bank ofNova Scotia, as a Lender

By: /s/David Dewar
Name: David Dewar

Title: Director
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Lender

By: /s/Chi-Cheng Chen
Name: Chi-Cheng Chen
Title: Director
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BNP Paribas

By: /s/ Francis DeLaney
Name: Francis DeLaney
Title: Managing Director

BNP Paribas

By: /s/ Karima Omar
Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW
YORK BRANCH, as a Lender

By: /s/ JohnM. Grause
Name: John M. Grause

Title: Authorized Signatory

By: /s/Robert Casey
Name: Robert Casey
Title: Authorized Signatory
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Credit Suisse AG, Cayman Islands Branch, as a Lender

By: /s/Mikhail Faybusovich
Name: Mikhail Faybusovich
Title: Authorized Signatory

By: IslGregory Fantoni
Name: Gregory Fantoni
Title: Authorized Signatory
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GOLDMAN SACHS BANK USA, as a Lender

By: /s/Rebecca Kratz
Name: Rebecca Kratz

Title: Authorized Signatory
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Morgan Stanley Bank, N.A., as a Lender

By: /s/Michael King
Name: Michael King
Title: Authorized Signatory
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ROYAL BANK OF CANADA, as a Lender

By: /s/Rahul D. Shah
Name: Rahul D. Shah

Title: Authorized Signatory
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SunTrust Bank, as a Lender

By: /s/ Shannon Juhan
Name: Shannon Juhan

Title: Director
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UBS AG, STAMFORD BRANCH, as a Lender

By: /s/ Darlene Arias
Name: Darlene Arias

Title: Director

By: /s/ CraigPearson
Name: Craig Pearson
Title: Associate Director

Banking Product Services, US
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U.S. Bank National Association, as a Lender

By: /s/PauI Vastola
Name: Paul Vastola

Title: Senior Vice President
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THE BANK OF NEW YORK MELLON, as a Lender

By: /s/MarkW. Rogers
Name: Mark W. Rogers
Title: Vice President
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PNC Bank, National Association, as a Lender

By: /s/ ThomasE. Redmond
Name: Thomas E. Redmond

Title: Senior Vice President
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Appendix A

COMMITMKNTS

Wells Fargo Bank, National Association $32,500,000.00

Bank of America, N.A. $32,500,000.00

JPMorgan Chase Bank, N.A. $32,500,000.00

Barclays Bank PLC $32,500,000.00

Citibank, N.A. $32,500,000.00

Mizuho Bank, Ltd. $32,500,000.00

The Bank ofNova Scotia $25,000,000.00
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $25,000,000.00

BNP Paribas $25,000,000.00

Canadian Imperial Bank ofCommerce $25,000,000.00

Credit Suisse AG, Cayman Islands Branch $25,000,000.00

Goldman Sachs Bank USA $25,000,000.00

Morgan Stanley Bank, N.A. $25,000,000.00

Royal Bank of Canada $25,000,000.00

SunTrust Bank $25,000,000.00

UBS AG, Stamford Branch $25,000,000.00

U.S. Bank National Association $25,000,000.00

The Bank of New York Mellon $15,000,000.00

PNC Bank, National Association $15,000,000.00
Total $500,000,000.00
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Appendix B

JLA FRONTING SUBLTMITS

JLA Issuing Banks Sublimit

Wells Fai^o Bank $ 41,700,000

Bank of America, N.A. $ 41,700,000

Citibank, N.A. $ 41,700,000

JPMorgan Chase Bank, N.A $ 41,700,000

Mizuho Bank, Ltd. $ 41,700,000

Barclays Bank PLC $ 41,700,000
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Exhibit 10.4

EXECUTION VERSION

AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT datedas of January 29,2016 (this "Amendment") to theAmended and Restated Revolving Credit
Agreement dated as ofJuly 28,2014 (asamended, amended andrestated or otherwise modified prior to thedate hereof, the"Existing
Credit Agreement" and as amended hereby, the"Amended Credit Agreement") among KENTUCKYUTILITIES COMPANY
(the"Borrower"), the LENDERS partythereto (the "Lenders") and WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, Issuing Lenderand Swingline Lender (the"Agent").

WITNESSETH:

WHEREAS, theparties hereto desire to amend theExisting Credit Agreement to (i)extend thescheduled Termination Date(ii)
increase the Commitments and (iii)makecertain otheramendments, all as providedherein.

NOW, THEREFORE, the parties hereto agree as follows:

SECTION 1. Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in
the AmendedCreditAgreementhas the meaningassignedto such termin the AmendedCreditAgreement. Each reference to "hereof,
"hereundef, "herein" and "hereby" and each othersimilar reference and each reference to "thisAgreement"and each othersimilar
reference contained in the Existing Credit Agreement shall, after this Amendment becomes effective, refer to the Amended Credit
Agreement.

SECTION 2. Credit AgreementAmendments.With effect ftem and including the Amendment Effective Date, the Existing Credit
Agreement is hereby amended as follows:

(a) Defined Terms.

(i) Section 1.01 of the Existing Credit Agreement is amended by amending the definitionsof the terms listed below as
follows:

(A) The definitionof "Lender Default" is amended by adding the following new clause (v) after clause (iv) and
immediately preceding the proviso thereto:

", or (v) the Lender becomes the subject ofa Bail-in Action"

(B) The defmition of"London Interbank Offered Rate" is amended by (x) deleting the proviso at the end of
clause (i) thereof, (y) deleting the proviso at the end ofclause (ii) thereof and (z) adding the following sentence at the
end thereof:
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"Notwithstanding die foregoing, if the London Interbank Oifered Rate determined in accordance with the
foregoing shall be less thanzero, suchrateshall be deemed to be zero for thepurposes of thisAgreement"

(C) The definition of "Letterof Credit Liabilities" is amended by adding the following sentence at dieend thereof:

"For allpurposes of this Agreement, if on any dateof determination a Letterof Credit has expired by its terms
but any amountmay stillbe drawn thereunder by reasonofthe operationofRule 3.14 of the ISP, such Letterof Credit
shall be deemed to be "outstanding" in the amount so remaining available to be drawn."

(ii) Section 1.01 of theExisting Credit Agreement is amended by replacing thedefinitions of the terms listed below in
their entirety with the following:

"Defaulting Lender" means atanytime anyLender with respect to which a Lender Default is ineffect at such time, including
anyLendersubject to a Bail-In Action. Any determination by theAdministrative Agent thata Lenderis a Defaulting Lenderunderany
one or more clauses ofthe definitionof"Lender Default" shall be conclusive and binding absent manifest error, and such Lender shall
be deemed tobe a Defaulting Lender(subject to cureas expressly contemplated in the definition of "LenderDefault") upon delivery of
writtennoticeof such determination to the Borrower, each Issuing Bank, each Swingline Lender and each Lender.

"Federal FundsRate"means forany day therateper annum (rounded upward, ifnecessary, to thenearest 1/100th of 1%) equal
to theweighted average of the rates on overnight Federal funds transactions withmembers of die Federal Reserve System, as published
by theFederal Reserve BankofNew Yorkon theBusiness Day nextsucceeding suchday;provided, that(i) if suchday is not a
Business Day, theFederal FundsRateforsuchday shall be suchrateon suchtransactions on thenextpreceding Business Day as so
published on thenextsucceeding Business Day, and (ii) ifno suchrate is so published on suchnextsucceeding Business Day, the
FederalFundsRate forsuch day shallbe the averagerate (roundedupward, if necessary, to the nearest 1/100th of 1%)chargedby
Wells FargoBank,National Association on suchdayon suchtransactions as determined by theAdministrative Agent; provided,
further, that if any such rateshallbe less than zero, such rate shallbe deemedto be zero for the purposesof thisAgreement.

"JLA IssuingBank" meansWellsFargo Bank, Bank of America,N.A., Citibank, N.A., JPMorganChase Bank, N.A., Mizuho
Bank, Ltd. and Barclays Bank PLC (provided that Barclays Bank PLC shall issue only standby Letters ofCredit).

"Joint Lead Arrangers" means Wells Fargo Securities,MerrillLynch, Pierce, Fenner & Smith Incorporated, Mizuho Bank,
Ltd., Citigroup GlobalMarkets Inc., J.P. Morgan Securities LLC and BarclaysBank PLC, each in theircapacity as joint lead arranger
and joint bookrunner in respect of this Agreement.

"LIBOR MarketIndexRate" means, for any day, the rate for 1 monthU.S. dollardeposits as reportedon ReutersScreen
LIBOROl (or any applicablesuccessor page) as of 11:00 a.m., London time, for such day, provided, if such day is not a London
Business Day, the
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immediately preceding London BusinessDay (or if not so reported, then as determined by die Swingline Lender fromanother
recognized source or interbank quotation);provided, however, that if any such rate shall be less than zero, such rate shall be deemed to
be zero for the purposes of this Agreement.

"Sanctioned Country" means a country, region or territory thatis,or whose government is, thesubject of comprehensive
territorial Sanctions (currently, Crimea, Cuba, Iran, North Korea, Sudan, and Syria).

"Sanctions" means sanctions administeredor enforced by OFAC, the U.S. State Department, the European Union, any
European Union member state, Her Majesty's Treasury of the United Kingdom or any other applicable sanctions authority.

"TerminationDate" means the earlier to occur of (i) December 31,2020, as may be extended from time to timepursuant to
Section 2.08(dl. and (ii) the date upon which all Commitmentsshall have been terminatedin their entirety in accordance with this
Agreement.

(iii) Section 1.01 ofthe Existing Credit Agreement is amended by inserting the following definitions in their correct
alphabetical order

"Amendment No. 1 Closing Date" means January 29,2016.

"Amendment No. 1 Fee Letter '̂ means that certain fee letter dated as of December 28,2015 among the Borrower, PPL
Corporation, PPL Electric Utilities Corporation, Louisville Gas and Electric Company,WellsFargo Securities and WellsFargo Bank.

"Bail-In Action" means the exercise ofany Write-Down and Conversion Powers by the applicable EEA Resolution Authority
in respect of any liability of an EEA Financial Institution.

"Bail-In Legislation" means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and ofthe Council of the European Union, the implementing law for such EEA Member Country from time
to time which is described in the EU Bail-In Legislation Schedule.

"Connection Income Taxes" means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise or branch profits or similar taxes, duties, levies, impost, deductions, charges, and withholdings and
all liabilities with respect thereto.

"EEA Financial Institution" means (a) any credit institution or investment firm established in any EEA Member Country which
is subject to the supervision ofan EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent
ofan institution described in clause (a) of this definition,or (c) any fmancial institution established in an EEA Member Country which
is a subsidiaryofan institutiondescribed in clauses (a) or (b) of this defmitionand is subject to consolidated supervision with its parent.

"EEA Member Country" means any ofthe member states of the European Union, Iceland, Liechtenstein, and Norway.
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"EEA Resolution Authority" means anypublic administrative authority or anyperson entrusted withpublic administrative
authority of any EEA Member Country (including any delegee) having responsibility for theresolution of any EEA Financial
Institution.

"EU Bail-In Legislation Schedule" means theEU Bail-In Legislation Schedule published by theLoanMarket Association (or
any successor Person), as in effect from time to time.

"ISP" has the meaning set forth in Section 3.13.

"IssuerDocuments" meanswith respectto any Letterof Credit, the Letterof CreditRequest, and any otherdocument,
agreement andinstrument entered into by any Issuing Lenderand theBorrower(orany Subsidiary) or in favorof suchIssuing Lender
and relating to such Letter ofCredit.

"Other Connection Taxes" means,with respectto any Agent or Lender, taxes,duties, levies, impost, deductions, charges, and
wilhholdings and all liabilities with respectthereto imposed as a resultofa presentor former connection betweensuch Person and the
jurisdiction imposing such tax (otherthan connections arising fromsuch Personhaving executed, delivered, becomea party to,
performed itsobligations under, received payments under, received or perfected a security interest under,engaged in any other
transaction pursuantto or enforcedany Loan Document, or soldor assignedan interest in any Loan or Loan Document). \

"Write-Down and Conversion Powers" means, with respectto any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority fromtimeto timeunder the Bail-InLegislation for the applicable EEA MemberCountry,
which write-down and conversion powers are described in the EU Bail-InLegislation Schedule.

(iv) The definitionof"FATCA" in Section 1.01 of the Existing Credit Agreement is amended by replacing "Code"
where it appears therein with "Internal Revenue Code".

(b) Commitments to Lend. Section 2.01 of the Existing Credit Agreement is amended and restated by inserting "in Dollars"
immediatelyafter "to make Revolving Loans" where it appears therein.

(c) Swingline Loans. Section2.02(a) of the ExistingCreditAgreementis amendedby replacing the fust sentence thereof
with the following:

"Subject to the terms and conditions ofthis Agreement, the Swingline Lender agrees to make Swingline Loans to the Borrower
from time to time from the Effective Date through, but not including, the Swingline Termination Date in an aggregate principal amount
at any time outstanding that will not result in (i) the sum of the total Swingline Exposures exceeding the Swingline Sublimit, (ii) the
sum of the total Revolving Outstandings exceeding the total Commitments, (iii) any Lender's Revolving Outstandings exceeding such
Lender's Commitment or (iv) in the case ofthe Swingline Lender (whether directly or through an Affiliate), the sum ofsuch Lender's
Revolving Outstandings plus (without duplication) the outstanding principal amount ofSwingline Loans made by the Swingline
Lender exceedmg such Swingline Lender's
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Commitment; provided,diat the Borrowershallnot use the proceedsof any SwinglineLoan to refinanceany outstanding Swingline
Loan."

(d) Optional Extensions. Section 2.08(d)(ii) of the Existing Credit Agreement is amended by replacing "anniversary of the
date hereof where it appears therein with "anniversary of the Amendment No. 1 Closing Date".

(e) Increased Costs; Taxes.

(i) Section 2.16(a)(ii) of the Existing Credit Agreement is amended and replaced in its entirety with the following:

"(ii) subject any Lender or the Issuing Lender to any tax ofany kind whatsoever with respect to this Agreement, any Letter of
Credit, any participation in a Letter of Credit or any Loan made by it, or change the basis of taxation of payments to such Lender or the
Issuing Lender in respect thereof (other than (A) Taxes, (B) Other Taxes, (C) the imposition of, or any change in the rate of, any taxes
described in clause (i)(a) and clauses (ii) through (iv) ofthe definition of Taxes in Section 2.17(a), (D) Connection Income Taxes, and
(E) Taxes attributableto a Lender's or an Issuing Lender's failure to comply with Section 2.17(e))'or".

(ii) Section 2.17(a)(i) of the Existing Credit Agreement is amended by:

(A) inserting "(a)" after "Lender" where it first appears therein;

(B) replacing "principal executive office" where it appears therein with "principal office"; and

(C) inserting "or (b) that are Other Connection Taxes" at the end thereof.

(iii) Section 2.17(e)(ii)(C) of the Existing Credit Agreement is amended by replacing "Code" where it first appears
therein with "Internal Revenue Code".

(iv) Section 2.17(e) of the Existing Credit Agreement is amended by insertingthe following sentence immediately prior
to the second to last sentence thereof:

"For purposes ofdeterminingwithholding Taxes imposed under FATCA, the Borrower and the AdministrativeAgent shall
treat (and the Lenders hereby authorize the AdministrativeAgent to treat) this Agreement and any Loan or Letter ofCredit issued
under or pursuant to this Agreement as not qualifyingas a "grandfathered obligation" within the meaning ofTreasury Regulation
Section 1.1471-2(b)(2)(i) or Treasury Regulation Section 1.1471-2T(b)(2)(i)."

(f) Letters ofCredit.

(i) Section 3.02 of the Existing Credit Agreement is amended by adding the following new clause (b) at the end thereof:

"(b) If the Borrower so requests in any applicable Letter ofCredit Request, an Issuing Lender may, in its sole
discretion, agree to issue a Letter of
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Credit that has automatic extension provisions (each, an "Auto-Extension Letter ofCredit"): provided that any such
Auto-Extension Letter ofCredit must permit such Issuing Lender to prevent any such extension at least once in each
twelve-month period (commencing with the date of issuance ofsuch Letter ofCredit) by giving prior notice to the
beneficiary thereof not later than a day (the "Non-Extension Notice Date*'̂ in each such twelve-month period to be
agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by the applicable Issuing Lender, the
Borrower shall not be required to make a specific request to the applicable Issuing Lender for any such extension.
Once an Auto-Extension Letter ofCredit has been issued, the Lenders shall be deemed to have authorized (but may not
require) the applicable Issuing Lender to permit the extension of such Letter ofCredit at any time to an expiry date not
later than five days prior to the Termination Date; provided, however, that no Issuing Lender shall permit any such
extension if (A) such Issuing Lender has determined that it would not be permitted, or would have no obligation, at
such time to issue such Letter ofCredit in its revised form (as extended) under die terms hereof (by reason ofthe
provisions ofSection 3.04 or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or
before the day that is seven Business Days before the Non-Extension Notice Date (1) from the Administrative Agent
that the Required Lenders have elected not to permit such extension or (2) fixim the Administrative Agent, any Lender
or the Borrower that one or more of the applicable conditions specified in Section 4.02 is not then satisfied, and in each
such case directing such Issuing Lender not to permit such extension."

(ii) Section 3.13 of the Existing Credit Agreement is amended by adding "(the "ISP")" immediately after the words "The
rules ofthe "International Standby Practices 1998" as published by the International Chamber ofCommerce most recently at
the time of issuance ofany Letter ofCredit".

(iii) Article III of the Existing Credit Agreement is amended by inserting the following sections at the end thereof:

(A) "Section 3.14 Amount ofLetter ofCredit. Unless otherwise specified herein, the amount ofa Letter ofCredit
at any time shall be deemed to be the stated amount of such Letter ofCredit in effect at such time; provided, however,
that with respect to any Letter ofCredit that, by its terms or the terms ofany Issuer Document related thereto, provides
for one or more automatic increases in the stated amount thereof, the amount ofsuch Letter of Credit shall be deemed
to be the maximum stated amount of such Letter ofCredit after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time, except that Letter ofCredit fees payable as provided in Section
2.07(b) shall be calculated based on the actual amount available for drawing in effect at any time rather dian such
maximum stated amount."

(g) Representations and Warranties.
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(i) Sections 5.04(a) and 5.04(c) of the Existing Credit Agreement are amended and restated by replacing "December 31,
2013" where it appears therein with "December 31,2014";

(ii) Section 5.04(b) is amended and replaced in its entirety with the following:

"The unaudited consolidated balance sheet ofthe Borrower and its Consolidated Subsidiaries as of September
30,2015 and the related unaudited consolidated statements of income and cash flows for the nine months then ended
fairly present, in conformity with GAAP applied on a basis consistent with the financial statements referred to in
subsection (a) of this Section, the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of
such date and their consolidated results of operations and cash flows for such nine-month period (subject to normal
year-end audit adjustments)."; and

(iii) Section 5.08 of the Existing Credit Agreement is amended and restated by inserting "or the AmendmentNo. 1
Closing Date" after "Effective Date" where it appears therein.

(h) Sanctions. Section 6.06 of the Existing Credit Agreement is amended by adding the following sentence at the end
thereof:

"The proceeds ofany Loan will not be used, directly or indirectly, to fund any activities or business of or with any
Sanctioned Person, or in any Sanctioned Country."

(i) Submission to Jurisdiction. Section 9.07 of the Existing Credit Agreement is amended and restated by inserting
borough ofManhattan," immediately after "New York City" where it appears therein.

Q) Acknowledgmentand Consent to Bail-in ofEEA Financial Institutions.The Existing Credit Agreement is amended by (i)
inserting the following new Section 9.15 immediately following Section 9.14 of the Existing Credit Agreement, (ii) renumbering
Sections 9.15 and 9.16 of the Existing Credit Agreement as Sections 9.16 and 9.17, respectively and (iii) replacing the reference to
"Section 9.15" in the definition of"Consenting Lender" in Section 1.01 of the Existing Credit Agreement with a reference to "Section
9.17":

"Section 9.15. Acknowledgment and Consent to Bail-in ofEEA Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party
hereto acknowledges that any liabilityofany EEA Financial Institutionarising under any Loan Document, to the extent such
liabilityis unsecured, may be subject to the write-down and conversion powers ofan EEA Resolution Authority and agrees
and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution;and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:
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(i) a reduction in full or in part or cancellationofany such liability;

(ii) a conversion of all, or a portionof, such liability intosharesor other instruments of ownership in such EEA
Financial Institution, its parent undertaking, or a bridge institutionthat may be issued to it or otherwise conferred
on it, and that such shares or other instmments ofownership will be accepted by it in lieu ofany rights with
respect to any such liabilityunder this Agreement or any other Loan Document; or

(iii) the variation ofthe terms ofsuch liability in connection with the exercise ofthe write-down and conversion
powers ofany EEA Resolution Authority."

(k) Miscellaneous. Article DC ofthe Existing Credit Agreement is amended by inserting the following sections at the end
thereof:

(i) "Section9.18. Interest Rate Limitation. Notwithstanding anythinghereinto the contraty, if at any timethe interest
rate applicable to any Loan, togedier with all fees, charges and other amounts which are treated as intereston such Loan under
applicable law (collectively the "Charges"),shallexceed the maximum lawfulrate (die"Maximum Rate"! which may be
contracted for, charged, taken, receivedor reservedby the Lender holdingsuch Loan in accordance with applicable law, the
rate of interestpayable in respect of such Loan hereunder, together with all Charges payable in respect diereof, shall be limited
to the Maximum Rate and, to the extentlawful, the interest and Charges thatwould have been payable in respectof such Loan
but were not payable as a result of the operation ofthis Section shall be cumulated and the interestand Charges payable to such
Lender in respectof otherLoans or periodsshallbe increased (but not above the MaximumRate therefor) until such cumulated
amount, together with interest thereon at the Federal Funds Rate to the date of repayment, shall have been received by such
Lender."

(ii) "Section9.19. Severabilitv. Any provision of any Loan Documentheld to be invalid, illegalor unenforceable in any
jurisdiction shall,as to suchjurisdiction, be ineffective to the extentof such invalidity, illegality or unenforceability widiout
affecting the validity, legality and enforceability of the remaining provisions thereof; and the invalidity ofa particular provision
in a particular jurisdiction shallnot invalidate such provision in any otherjurisdiction."

(iii) "Section 9.20. Headings. Article and Section headings and the Table ofContents used herein are for convenience of
reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement."

(I) Administrative Agent'sFees. Section 8.10 ofthe Existing CreditAgreementis amendedby replacing "Fee Letter"where
it appears therein with "Amendment No. 1 Fee Letter".

(m) Appendices.
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(i) Appendix A to the Existing Credit Agreement (Commitments) is amended and replaced in its entiretywith Appendix
A annexed hereto.

(ii) Appendix B to the Existing Credit Agreement (JLA Fronting Sublimits) is amended and replaced in its entiretywith
Appendix B annexed hereto.

SECTION 3. Changes in Commitments. With effect from and including the Amendment Effective Date, (i) each Person listed on
Appendix A hereto diat is not a party to the Existing Credit Agreement (each, a "New Lender" and, together with each Person that is
not an ExitingLender, the "Continuing Lenders") shallbecomea Lender party to the AmendedCreditAgreement, (ii)the
Commitmentofeach Lender shall be the amount set forth opposite the name ofsuch Lender on Appendix A hereto and (iii) each JLA
Issuing Bank shall have the Fronting Sublimitset forth in AppendbcB. On the Amendment Effective Date, any Lender whose name
does not appear on Appendix A (each, an "Exiting Lender") shall cease to be a Lender party to the Credit Agreement, and all accrued
fees and other amounts payable under the Credit Agreement for the account ofeach Exiting Lender shall be due and payable on such
date: provided that the provisions of Sections 2.12, 2.16,2.17 and 9.03 ofthe Credit Agreement shall continue to inure to the benefit of
each Exiting Lender after the Amendment Effective Date. On the Amendment Effective Date, the Commitment Ratio ofthe
Continuing Lenders shall be redetermined giving effect to the adjustments to the Commitments referred to in this Section 3, and the
participations of the Continuing lendersin and the obligations of the Continuing Lendersin respectof any Lettersof Credit outstanding
on the Amendment Effective Date shall be reallocated to reflect such redetermined Commitment Ratio.

SECTION 4. Full Force and Effect;Ratification. Except as expressly modified herein, all of the terms and conditions of the
Existing CreditAgreementare unchanged, and, as modified hereby,the Borrowerconfumsand ratifies all ofthe terms, covenantsand
conditions of the ExistingCreditAgreement. This Amendment constitutes the entireand final agreement amongthe partieshereto with
respectto thesubjectmatterhereofand thereare no otheragreements, understandings, undertakings, representations or warranties
amongdie partiesheretowith respectto the subjectmatterhereof exceptas set forth herein.

SECTION 5. Governing Law. This Amendment shall be governed by and constmed in accordance with die laws ofthe State of
New York.

SECTION 6. Counterparts. This Amendment may be signed in any numberof counterparts, each of which shallbe an original,
with the sameeffectas if the signatures thereto and heretowere upon the same instrument.

SECTION 7. Effectiveness. This Amendment shall become effective asof thefirst date when each of thefollowing conditions are
met (the "Amendment Effective Date"):

(a) theAgent shall havereceived fi'om theBorrower andeach Continuing Lender andLenders constituting Required
Lenders a counterpart hereofsigned bysuch party or facsimile or other written confirmation (inform satisfactory to theAgent)
that such partyhas signeda counterpart hereof;
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(b) the Agent shallhave receiveda duly executedrevised Note for the accountof each Lenderrequesting delivery of such
Note pursuant to Section 2.05 ofthe Credit Agreement;

(c) the Agent shallhave receivedsatisfactory opinions of counselfor the Borrower,dated the AmendmentEffective Date;

(d) the Agent shallhave received a certificate dated the AmendmentEffective Date signedon behalf of the Borrowerby
the Chairman ofthe Board, the President, any Vice President, the Treasurer or any Assistant Treasurer of the Borrower stating
that (A) on the Amendment Effective Date, beforeand aftergivingeffectto thisAmendment, no Defaultshallhave occurredor
be continuing and (B) the representationsand warranties contained in the Amended Credit Agreement are true and correct on
and as of the Amendment Effective Date, except to the extent that such representations and warranties specifically refer to an
earlierdate, in which case they were true and correct as ofsuch earlier date;

(e) the Agent shallhave received (i) a certificate of the Secretary of Stateof the Commonwealth of Kentuckyand a
certificateof the Secretary ofthe Commonwealth of the Commonwealth ofVirginia, each dated as ofa recent date, as to the
good standing ofthe Borrower and (ii) a certificateof the Secretary or an Assistant Secretary of the Borrower dated the
Amendment Effective Date and certifying (A) that attached thereto is a true, correct and complete copies of (x) the Borrower's
articlesof incorporationcertifiedby the Secretary of State of the Commonwealth ofKentucky and the Secretary ofthe
Commonwealth of the Commonwealth ofVirginia and (y) the bylaws of the Borrower, (B) as to die absence ofdissolution or
liquidationproceedings by or against the Borrower, (C) that attached thereto is a true, correct and complete copy of resolutions
adopted by the board of directors ofthe Borrower authorizing the execution, delivery and performance ofthis Amendment and
each other document delivered in connection herewith and that such resolutions have not been amended and are in full force and

effect on the date of such certificate and (D) as to the incumbency and specimen signatures of each officer ofthe Borrower
executing this Amendment or any other document delivered in connection herewith;

(f) all necessary govemmental (domestic or foreign), regulatory and third party approvals, including, without limitation,
the orders ofthe KPSC, TRA, VSCC and any required approvals of the Federal Energy Regulatory Commission, authorizing
borrowings hereunder in connection with the transactionscontemplatedby this Amendment and the other Loan Documents shall
have been obtained and remain in full force and effect, in each case without any action being taken by any competent authority
which could restrain or prevent such transaction or impose, in the reasonablejudgment of the Agent, materiallyadverse
conditions upon the consummationofsuch transactions; provided that any such approvals with respect to elections by the
Borrower to increase the Commitmentas contemplatedby Section 2.19 of the Credit Agreement need not be obtained or
provided until the Borrower makes any such election;

(g) each New Lender shall have received all documentation and other informationrequired by regulatory authorities under
applicable "know your customer" and
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anti-money laundering rales and regulations, including, without limitation, the Patriot Act, as has been reasonably requested in
writing;

(h) there shall be no outstanding Loans; and

(i) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint Lead Arrangers (as such term is
defined in the commitment letter dated December 28,2015 to the Borrower from Wells Fargo Securities, LLC, Wells Fargo
Bank, National Association, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank ofAmerica, N.A., Mizuho Bank, Ltd.,
Citigroup Global Markets Inc., J.P. Morgan Securities LLC, JPMorgan Chase Bank, N.A. and Barclays Bank PLC) and the
Lenders.

SECTION 8. Notes. Any Lender receiving a revised Note as contemplated by Section 7(b) above shall on or promptly after the
Amendment Effective Date retum any prior Note issued under the Existing Credit Agreement to the Borrower for cancellation.

SECTION 9. Miscellaneous. This Amendment shall constitute a Loan Document for all purposes ofthe Credit Agreement and
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses ofthe Agent incurred in connection with the
negotiation,preparation and execution of this Amendment and the transactions contemplatedhereby. The execution, delivery and
effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy of
any Lender or the Administrative Agent under any ofthe Loan Documents, nor constitute a waiver of any provision ofany of the
Loan Documents.

[Signature Pages to Follow]

Source: KENTUCKY UTILTIIES CO, 8-K, February 03, 2016 Powered by Moiningstar* Document Research
ThaMormatian eonfalneilhet^nrna/notbecoplcd.adaplederdistntiutedandlsnat warranted lo beaccuratAeompJcfcort/mety. TAeuser assumes ^Iriaks/orany damages or losses Btblnglnm any use of thlaMorm^ion,
empttotheextcnt sud> damages or tosses cennatfio/'m/tcd or exctoded by appttoaOto law. Past nnoncrafperfoimanco/s no guaranteeof/uturo results.



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as ofthe date first above written.

KENTUCKY UTILITIES COMPANY, as Borrower

By: /s/ Daniel K. Arbough
Name: Daniel K. Arbough
Title: Treasurer

[Signature Page to KU - Amendment]
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, Issuing Lender, Swingline Lender and
a Lender

By: /s/ Frederick W. Price
Name: Frederick W. Price

Title: Managing Director

[Signature Page to KU - Amendment]
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Bank ofAmerica, N. A., as a Lender and Issuing Lender

By: /s/William Merritt
Name; William Merritt

Title: Director

[Signature Page to KU —Amendment]
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JPMorgan Chase Bank, N.A., as a Lender and Issuing Lender

By: /s/ JuanJ. Javellana
Name: Juan J. Javellana

Title: Executive Director

[Signature Page to KU - Amendment]
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BARCLAYS BANK PLC, as a Lender and Issuing Lender

By: /s/ CraigJ. Malloy
Name: Craig J. Malloy
Title: Director
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CITIBANK, N.A., as a Lender and Issuing Lender

By: /s/ Lisa Huang
Name: Lisa Huang
Title: Vice President

[Signature Page to KU - Amendment]
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MIZUHO BANK, LTD., as a Lender and Issuing Lender

By: /s/ LeonMo
Name: Leon Mo

Title: Authorized Signatory
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The Bank ofNova Scotia, as a Lender

By: /s/ David Dewar
Name: David Dewar

Title: Director

[Signature Page to KU —Amendment]
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Lender

By: /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen
Title: Director
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BNP Paribas

By: /s/ FrancisDeLaney
Name: Francis DeLaney
Title: Managing Director

BNP Paribas

By: /s/ KarimaOmar
Name: Karima Omar

Title: Vice President
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW
YORK BRANCH, as a Lender

By: /s/ JohnM. Grause
Name: John M. Grause

Title: Authorized Signatory

By: /s/RobertCasey
Name: Robert Casey
Title: Authorized Signatory
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Credit Suisse AG, Cayman Islands Branch, as a Lender

By: /s/MikhailFaybusovich
Name: Mikhail Faybusovich
Title: Authorized Signatory

By: /s/ Gregory Fantoni
Name: Gregory Fantoni
Title: Authorized Signatory
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GOLDMAN SACHS BANK USA, as a Lender

By: /s/Rebecca Kratz
Name: Rebecca Kratz

Title: Authorized Signatory
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ MichaelKing
Name: Michael King
Title: Authorized Signatory
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ROYAL BANK OF CANADA, as a Lender

By: /s/Rahul D. Shah
Name: Rahul D. Shah

Title: Authorized Signatory
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SunTrust Bank, as a Lender

By: /s/ ShannonJuhan
Name: Shannon Juhan

Tide: Director
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UBS AG, STAMFORD BRANCH, as a Lender

By: /s/ DarleneArias
Name: Darlene Arias

Title: Director

By: Is!CraigPearson
Name: Craig Pearson
Title: Associate Director

Banking Product Services, US
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U.S. Bank National Association, as a Lender

By: /s/PaulVastola
Name: Paul Vastola

Title: Senior Vice President
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THE BANK OF NEW YORK MELLON, as a Lender

By: /s/ Marie W. Rogers
Name: Mark W. Rogers
Title: Vice President
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PNC Bank, National Association, as a Lender

By: /s/ Thomas E. Redmond
Name: Thomas E. Redmond

Title: Senior Vice President
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Appendix A

rOMMmVTFNTS

Wells Fargo Bank, National Association $26,000,000.00
Bank of America. N.A. $26,000,000.00
JPMorgan Chase Bank, N.A. $26,000,000.00

Barclays Bank PLC $26,000,000.00
Citibank, N.A. $26,000,000.00
Mizuho Bank, Ltd. $26,000,000.00
The Bank of Nova Scotia $20,000,000.00
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $20,000,000.00

BNP Paribas $20,000,000.00
Canadian Imperial Bank of Commerce $20,000,000.00

Credit Suisse AG, Cayman Islands Branch $20,000,000.00
Goldman Sachs Bank USA $20,000,000.00
Morgan Stanley Bank, N.A. $20,000,000.00
Royal Bank of Canada $20,000,000.00

SunTrust Bank $20,000,000.00
UBS AG, Stamford Branch $20,000,000.00
U.S. Bank National Association $20,000,000.00
The Bank of New York Mellon $12,000,000.00
PNC Bank, National Association $12,000,000.00
Total $400,000,000.00
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Appendix B

JLA FRONTING SUBLIMITS

JLA Issuing Banks Sublimit

WelkFargoBank $ 33,300,000

Bank of America, N.A. $ 33,300,000

Citibank, N.A. $ 33,300,000

JPMorgan Chase Bank, N.A $ 33,300,000

Mizuho Bank, Ltd. $ 33,300,000

Barclays Bank PLC $ 33,300,000
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