
a PPL company 

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

March 19, 201 9 

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

Dear Ms. Pinson: 

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service 
Commission's Order, dated September 30, 2010, in the aforementioned case, 
attached is a Fonn 8-K filed with the Securities and Exchange Commission 
("SEC") on March 19, 20 19. 

Please confirm your receipt of 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 regard ing the information 
fi led herewith, please call me or Don Harris at (502) 627-2021 . 

Sincerely, 

Rick E. Lovekamp 
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UNITED ST ATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) 

of the Securities Exchange Act of 1934 

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

PPL Corporation 

Regislranl; SI air of Incorporation; 
Address and Telephone Number 

(Exact name of Registrant 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 of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-13 77 
(502) 627-2000 

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

RECEIVED 

MAR 2 1 2019 

PUBLIC SERVICE 
COMMISSION 

IRS Employer 
Identification No. 

23-2758192 

20-0523 I 63 

61-0264150 

61-0247570 

Check the appropria le box below ifl he Form 8-K filing is int ended to simulta neo usly sa ti sfy th e filing obligation of the reg istrant under any of th e 
fo llowing provi sions: 

0 Written communications pursuanl 10 Ru le 425 under 1he Securil ies Ac! ( 17 CFR 230.425) 

0 Soliciting material pursuant to Rule I 4a-J 2 under !he Exc hange Act (17 CFR 240. I 4a-J 2) 

0 Pre-<:ommencemen t communica li ons pursuant 10 Rule 14d-2(b) under !he Exchange Acl (17 CFR 240 . l 4d-2 (b)) 

0 Pre-<:ommencement communicali ons pursuant lo Rul e I 3e-4(c) under the Exchange Act (I 7 CFR 240. I 3e-4(c)) 

lndicale by check mark whelher the reg istrant is an emerging growth compan y as defined in Ru ic 405 under the Securities Ac! ( I 7 CFR 230.405) or 
Rule I 2b -2 und er Exchange Act (17 CFR 240. I 2b-2). 

Emergi ng growth co mpany D 

!fan emerging growt h company , indi cale by check mark ifthe registrant has elecied no! to use the ex iended tran siti on period for complying wilh any 
new or revised financial accou ntin g standards provided pu rsuant to Seciion I 3(a) of the Exc han ge Ac!. D 
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Section 8 - Other Events 

It.em 8.01 Other Events 

Louisville Gas and Electric Company 

On March 18, 2019, Louisville Gas and Electric Company ("LG&E") entered into an underwriting agreemen t (the "LG&E Underwriting Agreement") 
with Merrill Lynch , Pierce, Fenner & Smith Incorporated , Mizuho Securities USA LLC and MUFG Securities Americas Inc. as representatives of the 
several underwriters, relating to the offering and sale by LG&E of$400 million of4 .25% First Mortgage Bonds due 2049 (the "LG&E Bonds"). LG&E 
expects to issue the LG&E Bonds on or about April I , 20 I 9. The LG&E Bonds are due April I , 2049, subject to early redemption . LG&E intends to use 
the net proceeds from the sale oft he LG&E Bonds to repay short term debt , for the repayment of LG&E's $200,000,000 term loan that matures October 
20 I 9 and for other general corporate purposes. 

The LG&E Bonds were offered under LG&E's Registration Statement on Form S-3 on file with the Securities and Exchange Commission (Registration 
No. 333-223 I 42-02 ). 

A copy of the LG&E Underwrit ing Agreement is attached as Exhibit 1 (a) to this report and incorporated herein by reference . 

Kentucky Utilities Company 

On March 18, 2019, Kentucky Utilities Company ("KU") entered into an underwriting agreement (the "KU Underwriting Agreement") with Merrill 
Lynch , Pierce, Fenner & Smith Incorporated, Mizuho Securities USA LLC and MUFG Securities Americas Inc., as representatives of the several 
underwriters, relating to the offering and sale by KU ofS300 million of4.375% First Mortgage Bonds due 2045 (the "KU Bonds"). The KU Bonds are 
due October I , 2045, subject to early redemption . KU intends to use the net proceeds from the sale of th e KU Bonds to repay short term debt , including 
commercial paper, and for other general corporate purposes. 

KU expects to issue the KU Bonds on or about April I , 20 I 9. The KU Bonds will be part of the sa me series ofbonds as the $250,000,000 aggregate 
principal amount ofKU's 4.375% First Mortgage Bonds due 2045 originally issued by KU in 2015. 

The KU Bonds were offered under KU's Registration Statement on Form S-3 on tile with the Securities and Exchange Commission (Registration 
Statement No. 333-223 142-01 ). 

A copy of th e KU Underwriting Agreement is attached as Ex hibit I (b) to this report and incorporated herein by reference . 

Section 9 - Financial Statements and Exhibits 

Item 9.01 Financial Statements and Exhibits 

(a) Exhib its 

I (a) Underwriting Agreement dat ed March 18. 20 I 9. among Louisville Gas and Electric Company and Merrill Lynch Pierce Fenner & Smith 
lncoroorated Mizuho Securities USA LLC and MVFG Securities Americas Inc. as representatjves of the several underwriters named therein . 

1 (b) Underwriting Agreemen1 dated March 18 2019 among Kentu cky Utilities Company and Merrill Lynch Pjerce Fenner & Smith 
lncoroorated Mjzyho Securities USA LLC and MUfG Securities Americas Inc as representat ives of the seyeral underwriters named therein. 
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SIG ATVRES 

Pun;uant to the req uirements of the Securities Exchange Act of 1934. the Registrants have dul y caused this repon to be signed on their behalf by the 
undersigned hereunto duly authorized. 

Dated: March 18, 20 19 

Suu1Lo PPL CO RP 8' 111 .• 1. t 10 2019 

PPL CORPORATIO 

By: Isl Marlene C. Been; 
Marlene C. Been; 
Vice President and Controller 

LG&E AND KU E1''ERGY LLC 

By : Isl Daniel K. Arl>ough 
Danie l K. Arl>ough 
Treasurer 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: Isl Daniel K Arl>ough 
Daniel K Arl>ough 
Treasurer 

KENTUCKY UTILITIES COMP ANY 

By: I Daniel K. Arl>ough 
Daniel K. Arl>ough 
Treasurer 
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Merri ll Lynch , Pierce, Fenner & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securities Americas Inc . 

LOUISVlLLE GAS AND ELECTR IC COMPANY 

$400,000 ,000 

First Mongage Bonds. 4.25% Series due 2049 

UNDERWRITING AGREEMENT 

As Representati ves of the severa l Underwriters 

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

One Bryant Park 
NewYork.NewYork 10036 

Ladies and Gentlemen : 

I . Introductory . 

Ex hibit l (a) 

March 18,2019 

Loui sv ille Gas and Electric Compan y, a corporation organized under the laws of the Commonwealth of Kentucky (the"~"), 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 tem1s and conditions set fonh herein , $400,000 ,000 aggregate principal 
amount oft he Company 's First Mortgage Bonds, 4.25% Series due 2049 (the " Bonds") to be issued under an Indenture, dated as of October I , 2010 
(the "Base Indenture"), between the Company and The Bank of ew York Mellon , as trustee thereunder (the"~"), as previously amended and 
supp lemented and as to be further amended and supplemented by Supplemen tal Inden tu re No . 7 thereto rela ting to the Bonds, dat ed as of March I , 
2019 (the "Supplemental Indenture." and the Base Indenture as so amended and supplemented. the "Indenture"). 

The Company has filed with the Securities an d Exchange Commission (the ··commission") an automat ic shelf registration sta tement (No. 
333-223 142..02) on Forni S-3 , including the related preliminary prospectus or prospectu s, which registration statemen t became effective upon filing 
unde r Rul e 462(e) ("Ru le 462(e)") of the ru les and reg ul atio ns of the Commission (the "Securiti es Act Regu lations") un der the Securit ies Act of 1933 , 
as amended (the "Securities Act"). Such registrat ion statement covers the registration of the Bonds under the Securities Act. Promptly after the date of 
th is Agreement, the Company will prepare and file a prospect us in accordance with the provi sions of Rule 430B ("Rule 430B") of the Securities Act 
Regulations and paragraph (b) of Rule 424 ("Rule 424fb)") of the Securities Act Regu lations. Any information included in such prospec tu s that was 
omitted from such registration statement 
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at the time it became effective but that is deemed to be pan of and included in such registration statement pursuant to Rule 430B is referred to as ".R!!.k 
430B Information ." Each prospectus used in conn ection with the o ffering of the Bonds th at omitted Rule 430B Information (other th an a " free writing 
prospectus" as defined in Rule 405 of the Securities Act Regulations ('"&!!kill") that bas not been appro ved in writing by the Company and the 
Representatives), includin g any related prospectus supp lement and the doc ument s incorporated by reference therein pursuan t to Item I 2 of Form S-3, is 
herei n ca ll ed a "preliminary pro spec1us." Such registration statement, at any given time, including th e amendments or supplements th ereto to such 
time, the exhibits and any schedules thereto at such time, the documents incorporated by referen ce therein pursuant to It em 12 ofFom1 S-3 under the 
Securi t ies Act at such time and the documents otherwise deemed to be a pan thereof or included therein by the Securi ties Act Regulatio ns, is herein 
called th e "Registration Statement." The Reg istra t ion Statement at the time it ori ginall y became effective is herein ca lled the "Origjnal Registration 
Statement ." The final prospectu s in the fom1 first furn ished to the Un derwriters fo r use in connec tion wi th the offering of th e Bonds, including the 
related prospectus supp lement and the do cuments incorporated by reference therein pursuan t to Item 12 of Form S-3 under the Securi ties Act as of the 
date hereo f, is herein ca ll ed th e "Prospectus." For purposes of thi s Agreemen t, all references to the Reg istra tion Statement, any prelimi nary prospectus, 
the Prospectus or any amendment or supplement to any of the forego ing shall be deemed to include the copy fi led with the Commission pursuant to its 
Electronic Data Gatheri ng, Anal ysis and Retrieva l ("EDGAR") system. 

All references in this Agreement to financi a l statements and schedules and other in formation which is "contained ," "included" or "stated" in the 
Registrat ion Statement, any preliminary prospectus or th e Prospectus (or other references of like impon) shall be deemed to mean and include all such 
fi nan cial statements and schedules and ot her information which is incorporated by reference in or o therwi se deemed by the Securiti es Act Regulations 
to be a pan of or included in the Registrati on Statement , any preliminary prospectus or th e Prospectus, as the case may be; and all references in this 
Agreement to amendment s or supplements to the Registration Statement , any preliminary prospectus or the Prospectus shall he deemed to mean and 
include the tiling of any document under the Securi ties Exchange Act of 1934 , as amended (the "Exchange Act '') which is incorporated by reference in 
or otherwise deemed by the Securit ies Act Regulati ons to be a pa n of or included in th e Registra tion Statement, such prelimi nary prospectus or th e 
Prospec tus, as th e case may be. 

2. Represen )ations and Warranti es. 

The Company represent s and warrants to each Underwri ter as of the date hereo f, as of the App licable Ti me referred to in Section 2(b) hereof and 
as of the Closing Date referred to in Sectio n 5 hereof, and agrees with each Un derwriter as follows : 

(a) (A) At the time of ti ling the Origi nal Regi stration Statement, (B) at the time of the most recent amendment thereto for th e purposes of 
complying with Sec ti on I O(aX3 ) of th e Securi ti es Act (wh et her such amendment was by post-effective amendment , incorporated repo n tiled pursuant 
to Section 13 or I 5(d) of the Exchange Act or form of prospec tu s), (C) at the time th e Company or any person act ing on it s beha lf(within the meani ng , 
for thi s clause onl y. o f Rul e I 63(c) of th e Securi ties Act Regulations) made any offer relating to the Bonds in relian ce on the exe mpti on of Rul e 163 of 
the Securities Act Regulations ("&!!kill" ) or made a bona fide offer 
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(\\~thi n the meaning of Rule I 64(h)(2 ) of the Securit ies Act Regul at ions) and (D) at the date hereo f, the Co mpany was and is eligib le to register and 
issue the Bonds as a "well-known seasoned issuer" as defined in Rule 405 , including not havin g been and not being an "ineligible issuer" as defined in 
Rule 405. The Registra tion Statement is an "aut omat ic shel f registration stat ement ," as defined in Rule 405, and the Bonds, si nce their registration on 
the Reg istratio n Statement, have been and remain elig ibl e fo r reg istration by the Co mpan y on a Rule 405 "automat ic shelf registration statement." The 
Company has not received from the Commission any noti ce pursu ant to Rule 40 I (g)(2) of th e Securities Act Regulations objecting to the use of the 
automatic shelf registration statemen t fom1; 

(b) The Original Registration Statement became effective upon filing under Rule 462(e) of the Securities Act Regulatio ns on February 22, 2018 , 
and any post-effective amendment thereto also became effective upon filing under Rule 462(e). 1o stop order suspendi ng the effectiveness of the 
Registration Statement or any notice objecti ng to its use has been issued un der th e Securities Act and no proceedings fo r that purpose have been 
insti tuted or are pending or, to the knowledge of the Co mpany , are cont emp lated by the Commission, and any request on the part of the Co mmission 
for additi ona l in forma tio n has been complied with . 

Any offer that is a written communication relating to the Bonds mad e prior to the filin g of the Original Registration Statement by th e Compan y 
or any person acting on its behalf (Mthin the meaning, for thi s paragraph only, of Rule I 63(c) of the Securi ti es Act Regulations) has been filed Mth the 
Commission in accordance M th the exemption provided by Rule 163 and o the<Mse complied with the requirement s of Rule 163 , including Mthout 
limi tati on the legending requirement, to quali fy such offer for the exemption from Secti on 5(c) of the Securities Act provided by Rule 163 . 

At th e respective times th e Origi nal Registration Sta tement an d each amendment th ereto became effecti ve, at each deemed effective date Mth 
respect to the Underwri ters pu rsuant to Rule 430B(t)(2 ) of the Securities Act Regulatio ns and at the Closing Date, the Regi stration Statement complied 
and Mii compl y in all material respects with the requirements of the Securities Act and the Securities Act Regul ations and the Trust Indenture Act of 
I 939, as amended (the " Trust Indenture Act"). and the rules and regulations thereunder, and did not and Mii not contain an untrue statement ofa 
material fact or omit to state a material fac t required to be stated therein or necessary to mak e the statements therein not misleading . 

Neither the Prospect us nor any amend ments or supp lemen ts thereto , at the time the Prospectus or any such amendment or supplement was issued 
and at th e Closing Date, included or will incl ude an untrue statement of a material fac t or omi tt ed or M il omit to state a material fac t necessary in order 
to make the statements therein , in th e li ght of th e circumstances under whi ch they were made, not mi sleading . 

Each preliminary prospectus (i ncluding the prospectus or prospectuses filed as part of the Original Registration Statement or any amendment 
thereto) complied when so filed and each Prospectus Mil comply when so fi led in all material respects Mth the Securi ties Act Regulations and each 
preliminary prospectu s and the Prospectus delivered to the Un derwriters for use in connect ion with this offering was identical to the electronically 
transmitted copies th ereof fi led Mth th e Commissio n pursuant to EDGAR, except to the ex tent permitted by Regulation S-T. 
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As of the App licable Time (as defined below), neither (x) the Issuer General Use Free Writing Prospectus(es) (as defi ned below) issued at or prior 
to the Applicable Time (including the Fina l Tem1 Sheet prepared and filed pursuant to Section 6(b) identified on Schedule A hereto ), and the Statutory 
Prospectus (as defined below), considered togeth er (co llectively, the '·General Disclosure Package"), nor (y) any ind ividual Issuer Limited Use Free 
Writing Prospectus (as defin ed below), when considered together with the General Di sclosure Package, inc lud ed an y unrrue statement of a materia l fact 
or omitt ed to state any material fact necessary in order to make the statements therein , in the light of the circumstances under which th ey were made , 
not misleading . 

As of the time of the filing of th e Final Term Sheet, th e General Disclosu re Package, will not include any untrue statement ofa material fact or 
omit to state any ma terial fac t necessary in o rder to make the statements therein , in th e light of th e circ umstances und er which th ey were made, not 
mi slea d ing. 

As used in thi s sub section an d e lsewhere in this Agreement : 

"Applicable Time" means 4:00 p .m., New York Ci ty time, on March 18, 2019 or such o ther time as agreed by the Co mpan y and th e 
Representatives. 

"Issuer free Writing Prosnectus" means any "i suer free writing prospectus," as defined in Rule 433 of the Securities Ac t Regulations (''fu!.ls 
ill" ), relat ing to the Bonds that (i) is required to be filed wi th the Commission by the Company, (ii ) is a "road show that is a written communication" 
wi thin the meaning of Rul e 43 3(d)(8)(i), whether or not required to be filed with the Co mmissio n or (i ii ) is exempt from filing pursuant to Rule 433(d) 
(5)(i) because it contains a descript io n of the Bonds or of the offerin g that does not reflect the final terms, in each case in the form filed or required to be 
fi led wi th th e Commission or, if not required to be filed , in the form retain ed in the Compan y 's records pursuant to Rul e 433(g). 

" Issuer General Use Free Writing Prospectu s" mean s any Issuer Free Wri ting Prospectus th at is intended for general distri but io n to prospecti ve 
investors, as evidenced by its being specified in Sc hedul e A hereto. 

"Issuer Limit ed Use Free Writing Prospectus" mean s any Issuer Free Wri tin g Prospectu s that is not an Issuer Genera l Use Free Writing Prospectus . 

"Penuitted free Writing Prospectus" means any free wri ting prospectus consen ted to in wri ting by the Company and the Representatives. For the 
avo id ance of doubt , any free writ ing prospectus th at is not co nsented to in wri ting by the Company does no t constitute a Pem1itted Free Writing 
Prospec tus and will not be an Issuer Free Writi ng Prospectus. 

"Sta1u1orv Prospectys" as of any time means the prospectus relating to the Bonds that is included in the Registration Sta tement immediately prior 
to that time, including any document incorporated by reference therein and any preliminary or o ther prospectus deemed to be a part thereof. 
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Each Issuer Free Writing Prospectus, as of its issue date and at all subseque nt times through the completion of the 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 th e information contained in the Registration Statement or the Prospectus, 
including any document incorporated by reference therein and any prel iminary or other prospectus deemed to be a pan thereof th at has not been 
superseded or mod ified . 

The representations and warranties in thi s subsection shall not apply to statements in or omissions from the Regi stration Statement , the 
Prospectus or any Issuer Free Writing Prospectus made in re li ance upon and in conformit y with written information furnished lo the Company as set 
fort h in Schedule B hereto by any Underwri ter through the Representati ves expressly for use therein or lo any statements in or omissions from the 
Statement of Eligibility of the Trustee under the Indenture. Al th e effec tive date of the Registration Statement , th e Indenture conformed in all material 
respects to the Trust Indenture Act and the rules and regulations thereu nder; 

(c) The Company has been duly organized, is va lidl y existing as a corporation in good standing under the laws of the Co mmonwealth of 
Kentucky, has the power and authority to own it s 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 , th e Indenture and the Bonds, and is duly qualified to transact business 
and is in good standing in each jurisd icti on in which the cond uct of its business or its ownership or leasing of property 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 pro vided for in the 
Indenture and delivered against payment of the consideration therefor, will constitu te valid and binding ob ligat ions of the Company enforceable in 
accordance with their tenns, except to the exten t limited by bankruptcy, insolvency , fraudulent conveyance, reorganization or moratorium laws or by 
other laws now or hereafter in effect relating lo or affecting the enforcement of mortgagee' s and other creditors ' rights and by general equitable 
principles (regardl ess of whether considered in a proceeding in equi ty or at law), an implied covenan t of good faith and fair dealing and consideration 
of public policy, and federa l or state securi ties law limitations on indemnification an d contribution (t he "Enforceability Exceptions"); the Bonds will 
be in th e forms established pursuant to, and ent itled to the benefits of, th e Indenture ; and th e Bonds will conform in all material respects to the 
statements relating thereto contained in the Genera l Disclosure Package and the Prospectus; 

(e) The Indenture has been duly authorized by th e Company; at th e Closing Date, th e Supplemental Indenture wi ll have been duly executed and 
delivered by the Company, and assuming due authorization , execution and delivery of th e Indenture by the Trustee, the Indenture will constitute a 
valid and legally binding obligation of the Co mpan y enforceable in accordance with its terms (except to the extent limited by the Enforceabili ty 
Exceptions); th e Indenture confom1s 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 dale of the Registration Statement , th e Indenture was duly qua lifi ed under the Trust Indenture Act; 
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(f) The Company is in compliance in all material respects with its amended and restated articles of incorporation and by laws; 

(g) The Order of the Kentucky Public Service Commission, dated December 3 , 201 , ha s been obtained and is in full force and effect and is 
suffic ient to authori ze 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 Compan y fo r the consummation of the tran sactions con templated by this Agreement and the Indenture in connection 
with the offering , issuance and sale of the Bonds by the Company, or the perfonnance by the Company of its obligations hereu nder or thereunder, 
except (i) such as have been obtained or (ii) suc h as may be required under the b lue sky laws of an y jurisdiction in connection with the purchase and 
di stribution of th e Bonds by the Underwriters in the manner contemplated herein and in the General Disclosure Package and th e Prospectus ; 

(h) None of the execution and delivery of thi s Agreement , th e Supplemental Indenture, th e issue and sa le of the Bonds, or th e co nsummation of 
any of the transactions herein or there in contemplat ed, will (i) violate any law o r any regulation , order, writ , injunction or decree of any coun or 
governmenta l instrumentality applicable to the Compan y, (i i) breach or violate , or co nstitut e a defau lt 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 of clauses (i) and (ii i), for such vio lations, breaches or defaults that wou ld not in the aggregate 
have a material adverse effect on the Company 's ability to perfonn its obligations hereun der or thereunder; 

(i) The conso lidated financial statements of the Company, together with the rela ted notes and schedules, each set forth or incorporated by 
reference in the Registration Statement comply as to fom1 in a ll material respects wi th the applicable accounting requirements of the Securities Act and 
th e Exchange Act and the related published rules and regulations thereunder; such audited financial statements have been prepared in all material 
respects in accordance with generall y accepted accounting principles consi stentl y appli ed throughout the periods involved , except as di sclosed 
therein ; and no material modifications are required to be made to the unaudited int e rim financial statemen ts for them to be in confonnity with 
genera ll y accepted accounting principles: 

U) Thi s Agreement has been duly and va lidly auth ori zed , executed and delivered by the Company; 

(k) Since the respective dates as of wh ich infomiation is given in the General Disc losure Package and the Prospectus, except as oth erwise stated 
therein or contemplat ed thereby, there has been no materi al adverse change, o r even t or occurrence that wo uld result in a material adverse change , in 
the financia l position or results of operations of t he Company; 

(I) The Company is not , and after giving effect to the offering and sale of the Bonds and the app li cation of the proceeds thereof as described in 
the General Disclosure Package and the Prospectus. wi ll not be, an " investment company" as such tennis defined in the In vestment Company Act of 
I 940 , as amended ; 
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(m) Deloitte & Touche LLP, wh ich has audit ed cenain fi nancia l statemen ts of th e Co mpany an d issued its repo n with respecl lo lhe audited 
conso lida1ed financial slatements and schedules included and incorporal ed by reference in the General Disclosure Package and th e Prospectus, is an 
independ ent registered publi c accounting finn with respect to the Company duri ng lhe periods covered by its repon wi lh in the meaning of the 
Securi ti es Acl an d 1he Securities Act Regula1 ions and the standard s of th e Public Compan y Accounting Oversight Boa rd (Uni led Stales) ("PCAOB"); 

(n ) (i) The Company maintai ns (A) "di sc losure control s and procedu res"' as such tem1 is defined in Rule I 3a-J 5(e) under th e Exchange Act and 
(B) "int ernal co nlrol over financial repon ing" as such term is defin ed in Rui c I 3a- I S(f) und er th e Exchange Act ; 

(ii ) The Company eva luated it s discl osure controls and procedures as oft he end o flhe period covered by i1 s mosl rccenl period ic repo n 
fil ed with the Commission pursuanl to Seclion I 3 of the Exchange Acl and , based on such evaluation , concluded 1ha1 the controls and 
procedures were effective to ensure th at mat eri al in fo rmation rela1in g to th e Compan y is recorded, processed , su mmari zed and repon ed wi thin the 
time periods specified by th e Commi ssion' s rules and fonns ; and since the dale of such eva lua1ion, !here have been no significa!ll changes in the 
Company 's di sclosure co nl rols and procedures or in olher factors !hat have come to th e Company 's atten tion thal have ca used th e Company to 
conclude that such d isclosure co ntrol s an d procedures are ineffective in any male ri al respec1 fo r such purposes; an d 

(iii) The Compan y assessed 1he effec1i veness of its inlemal co nt rol over financi al reponing as of the end of1he period covered by it s mosl 
recen l Annu al Repon on Forni I 0-K filed wi lh the Commission and. based on such assessmen l, and excepl as co nlemplated in lhe General 
Disclosure Package and lhc Prospectus, concluded that ii had effective in ternal conl rol over financial repon ing . Since lhe d ale of such 
assessmenl, except as con templated in lhe Ge neral Disclosure Package and the Prospectus, there have been no significant changes in th e 
Company's internal control over financia l reponing or in other factors that have come to th e Company 's atten ti on that have caused the Company 
lo concl ud e that th e Company 's internal cont rol over fina ncial report ing was ineffect ive in any material respect. 

(o) (i) The Company has good and sufficient title to the interest and estate of th e Company in al l rea l property , and good titl e to all other 
property , which is or is to be specifi ca ll y or ge nerally descri bed or referred to in the Indenture as being subj ect to the lien thereof, subj ect only to 
{A) th e lien of the Inden tu re, (B ) Pem1itted Liens (as de fined in the Indentu re), and (C) defects and irregularities in titl e and other Li ens (as defi ned in 
the Indenture) that in each case are nol prohibited by the Indenture and that, in the Company's judgment , do not , indi vidually or in lhc aggrega te, 
impai r the operation of the Company's business in any mat eria l respect ; (ii ) th e descri ptions of all such property co nt ained or referred to in the 
Indentu re are adequate for purposes o f the lien purpon ed to be crealed by the Indenture; (ii i) the Indenture (exc luding lhe Suppleme nla l lndenl ure) 
consti tutes, and , on lhe Closing Dale, the Indentu re wi ll constirute, a 
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valid mortgage lien on and security 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 rel eased from the lien of the Indenture in accordance with th e terms thereof), subject only to the Liens, 
defec ts and irregularities referred to in subparagraph (i) above; and (iv) on and after the Closing Date , the Indentu re by it s terms will effectively subject 
to the lien thereof all property located in the Commonwealth of Kentu cky acquired by the Co mpan y after the Closing Date of th e character genera lly 
descri bed or referred to in the Indenture as being subject to the lien thereof, subject to (A) defects and irregularities in ti tle existin g at the time of such 
acquisi ti on, (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 of such acquisi tion , (C) with respect to real property. Liens placed thereon following the acquisition thereof by the Company and prior to the 
recording and filing ofa supplemental inden ture or other instrument specifically describin g such real property and (D) possi ble limitations arising out 
oflaws relating to preferential tran sfers of property during certain periods prior to commencement of bank ruptcy, inso lvency or simi lar proceedings 
and to limitations on liens on property acquired by a debtor after the commencement of any such proceedings, and possible c laims and taxes of the 
federa l government, and except as otherwise prov ided in Anicle Thirteen of the l.ndenture; it being understood th at, if any property were to become 
subject to the lien of the Indenture by virtue o f the "springing lien provisions" con tained in th e pro viso at the end of the defini tion of"Excepted 
Property" in th e grant ing 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 th e li en of the Indenture ; 

(p) On th e Closing Date , th e Indenture will hav e been duly recorded or lodged for record as a mortgage of real estate , and any required filings 
with respect to persona l property and fixtures subject to the lien of the Indenture will have been dul y made, in each place in whi ch such recording and 
filing is requi red to protect , preserve and perfect th e lien of the Indenture, and all taxes and recording and fi ling fees required to be paid with respect to 
the execution, recordin g or fi ling of the Indentu re, the filing of financing statemen ts and simi lar documents and the issuance of the Bonds will have 
been paid ; 

(q) The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration Statement fai rl y 
presents the information ca lled for in all material respects and has been prepared in accordance with the Commission 's rules and guidelines app licable 
thereto; 

(r) None oft he Compan y or, to the knowledge of the Co mpany, any director, officer, agen t, employee or affiliate of th e Company is awa re of or 
has taken any action , directly or indirectly, that would resu lt in a v iolation by such persons of th e Foreign Corrupt Practi ces Act of 1977 , as amended , 
and th e rules and regulations th ereunder (co ll ecti ve ly, th e "FCPA") includ ing , wi th out limitation , making use of th e mails or any means or 
instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or 
other property, gift , promise to give , or authorization of the giv ing of anything of va lue to any " foreign official" (as such tennis defined in the FCPA) 
or any fo reign political party or official thereof or any candidate for foreign politi ca l office, in contravention of the FCPA, and th e Company and, to the 
knowledge o f the Co mpany, it s affilia tes have conducted their businesses in compliance with the FCPA and have instituted an d maintain policies and 
procedures designed to ensure, and wh ich are reasonably expected to continue to ensu re, con tinued comp liance therewith ; 
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(s) The operations of the Company are and have been conducted at all times in compliance in all material respects with applicable financial 
reco rdkeeping and reporting requiremen ts of the Curren cy and Foreign Transactions Reportin g Act of 1970, as amended , the money la undering 
statu tes of all applicab le jurisdictions, th e rules and regu lations thereund er and any related or similar rules, regulations or gu idelines issued, 
admi ni stered or enforced by any govemmental agency (col lecti vely, th e "Anti-Money Lau ndering Laws") and no acti on. suit or proceeding by or 
before any court or governmen tal agency , authority or body or any arbitrator involving th e Company with respect to th e Anti-Money Launderi ng Laws 
is pending or, to the best knowledge of the Co mpany, threatened ; and 

(t) None of the Company or any subsidiary of the Company, or to the knowledge of the Company, any director, officer, agent, employee or 
affilia te of the Company or any subsidiary is currently the target of any U.S. sanctions administered by the Office ofForeign Assets Control of the U.S. 
Treasury Department ("QEt&") ("~");and the Company will not directl y or indirectly use the proceeds of the offeri ng, or lend, contribu te or 
o therwise make avai lable such proceeds, to any subsidiary, join t ven ture partner or oth er person or en tit y, for th e purpose of financing the ac tivities of 
any person , or in any country or territory, that, at the time of such financing , is the target of Sanctions. 

Each of you , as one of the several Underwriters, represents and warrants to, and agrees with, the Company, its directors and such of its officers as 
shall have signed the Registration Statement, and to each other Underwriter, that the information set forth in Schedule B hereto furni shed to the 
Company by or through yo u or on yo ur behalf expressly for use in the Registra ti on Statement or the Prospectus does not contain an untrue statement of 
a materi al fact and does not omit to state a material fac t in co nnection with such information required to be stated therein or necessary to make such 
informati on not misleadi ng. 

3. Purch ase and Sale ofBonds. 

On the basis of the representations, warranti es and 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 join tl y, to purchase from the Company, at a purchase price of 
99.007% of the principal amount thereof, plus accrued interest , if any, from the date of the first authentication of the Bonds to th e Closing Date (as 
hereinafter defined), the respective principal amounts of the Bonds set forth be low opposite the names of such Underwriters. 
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Undtrwrittrs 

Merrill Lynch, Pierce, Fenner & Smith 
lnco orated 

4. Offering ofthe Bonds. 

Principal 
Amount of 

Bonds 

The several Underwriters agree that as soon as practicable, in their judgment , they will make an offeri ng of their respecti ve portions of the Bonds 
in accordance with the terms set forth in the General Disclosure Package and the Prospectus. 

5. Deliyerv and Pavment. 

The Bonds will be represented by one or more definitive global securi ties in book~ntry form whi ch will be deposited by or on behalf of the 
Company with The Depository Trust Company ("In£") or its designated custodian . The Company will deliver the Bonds to you against payment by 
you of th e purchase price therefor (such delivery and payment herein referred to as the "£!filing") by wire transfer of immediately available funds to the 
Company 's account specified by the Company in writing to Merrill Lynch , Pierce, Fenner & Smith Incorporated not later than two (2) Business Days 
prior to the Closing Date , by I 0:00 a.m., New York City time, on the Closing Date. Such payment shall be made upon deli very of the Bonds for th e 
account of Merrill Lynch, Pierce, Fenner & Smith Incorporated at DTC. The Bonds so to be delivered will be in fully registered form in such authorized 
denominations as established pursuant to the Inden ture. The Company will make the Bonds available for inspection by you at the office of The Bank 
of New York Mellon , I OJ Barc lay Street, 7th Floor, New York , New York I 0286, Attention: Corporate Trust Admin istrat ion, not later than I 0:00 a.m., 
New York City time, on the Business Day next preced ing the Closing Date. "Busjness Day" shall mean any day other than a Saturday, a Sunday or a 
legal holiday or a day on wh ich banking institutions or trust companies are authorized or obligated by law to close in the City of New York . 

Each Underwri ter represents and agrees that , unless it obta ins the prior written consent of the Company and the Representatives, it has not and 
will not make any offer relating to the Bonds that wou ld constitute or would use an " issuer free writing prospectus" as defined in Rule 433 or that 
would otherwise constitute a "free wri ting prospectus" as defined in Rul e 405 of the Securities Act Regulations that would be required to be fi led with 
the Commission, other than information contained in the Final Term Sheet prepared in accordance with Section 6(b). 

The term "Closjng Pate" wherever used in this Agreement shall mean April I , 20 19, or such other date (i) not later than the seven th 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 th e provisions of 
Section I 0 hereof. 
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6. Certain Covenants of th e Company. 

The Company covenants and agrees with the several Underwri ters : 

(a) Subject to Section 6(b), to comply with the requirements of Rul e 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 sta tement rel ati ng to the Bonds shall become 
effective, or any supp lement to the Prospectus or any amended Prospectus shall have been filed , (ii) of t he receipt of any comments from th e 
Commission. (iii) of any 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 pan thereof or for 
additional information , (iv) of the issuance by the Commission of any stop order suspendin g th e effectiveness of the Registration Statement or such 
new regi stration statement or any notice objecting to its use or of any order preventing or suspending the use of any preliminary prospectus, or of th e 
suspension of th e qua lifi cation of th e Bonds for offering or sa le in any jurisdiction , or of th e initiation or threaten ing of any proceedings for any of 
such purposes or of any 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 SA of the Securities Act in connec tion with the offering of the Bonds. The Company will effect the 
filings requ ired under Rule 424(b ), in the manner and within the time period required by Rule 424(b) (wi thout reliance on Rule 424(b)(8)). The 
Company will make every reasonable effort to prevent th e issuance of any stop order and , if any stop order is issued , to obtain th e lifting thereof at the 
earliest possib le moment. The Company shall pay the required Commission fili ng fees rel ating to the Bonds within th e time required by Rule 456(b)( I) 
(i) of the Securities Act Regulations without regard to the proviso therein and o therwise in accordance with Rules 456(b) and 457(r) of the Securities 
Act Regulations (including, if applicable, by upd ating the "Calcul ation of Registration Fee·· table in accordance with Rul e 456(b)(J )(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 amend ment , supplement or revision to either any preliminary prospectus (includin g any prospectus included in 
th e 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 furnish the Representatives with copies of any such documents a reasonable amount of time 
prior to such proposed filing or use, as the case may be, and wi ll not file or use any such document to which the Representati ves shall reasonably object 
in writing. The Company will give the Representatives notice of its 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 wi ll furnish the Representatives with copies of any 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 fonn attached as Annex I hereto reflecting 
the final tenns of the Bonds, and shall file such Final Tenn Sheet as an "Issuer Free Writing Prospectus" in accordance with Rul e 433 ; ~that the 
Company shall furnish the Represen tatives with copies of any such Final Term Sheet a reasonable amo unt of time prior to such proposed filing and will 
not use or file any such document to which the Representatives shall reasonably objec t in writing . 
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(c) To furnish to each Underwri ter, without charge, dmi ng th e period when th e Prospectu s is required lo be delivered under th e Securi ties Act, as 
many copies of th e Prospectu s and any amendments and supplements theret o as each Und erwri ter may reasonabl y req uest. 

(d) That before ame ndin g and supplementing the preliminary prospect us or the Prospectus, it will furnish to the Representatives a copy of each 
such proposed amendment or suppl emen t and th at it will not use any such proposed amendment or sup plement to which the Representat ives 
reasonabl y object in writing . 

(e) To use its best efforts to qualify the Bonds and to assist in th e qu alification of th e Bonds by yo u or on your behalf for offer and sale under the 
secu riti es or "blue sk y" laws of such jurisdi ctio ns as you may designate , to continue such qualification in effect so long as required for the distribution 
of the Bonds and to rei mburse you for any ex penses (incl uding fi ling fees and fees and di sb ursements of counsel) pa id by you or on you r behalf to 
qualify the Bonds for offer and sa le, to continu e such qualificati on, to detenni ne its e li gibility for investment and to prin t any preliminary or 
supplemental "blue sky" survey or legal investment memorandum relating th ereto ;~ that the Company shall not be required to qualify as a 
foreign corporat ion in any State, to consent to service of process in any State oth er than with respect to c laims arising out of the offeri ng or sale of the 
Bonds, or to meet any other requi rement in con nect ion wi th thi s paragraph (e) deemed by the Company to be undul y burdensome; 

(f) To promptl y de li ver to you a true and correct copy of the Regi strati on Statement as originally fil ed and of all amendments thereto heretofore 
or hereafter filed , incl uding confonned copies of all ex hib its except those incorporated by referen ce, and such number of confonned copies of the 
Registration Statement (but exclud ing the ex hibit s), each related preliminary prospectus, the Prospectu s, and any amendment s and supplements 
thereto, as you may reasonabl y request ; 

(g) !fat any time prior to th e completion o f the sale of the Bonds by the Underwri ters (as detennined by th e Representatives), any event occurs as 
a result of which th e Prospectu s, as then amended or supplemented , would include any untrue statement ofa material fac t or omit to state any material 
fact necessary to make the statements therein , in the light of the circumstances under which th ey were made, not misleading, or ifit is necessary to 
amend or supplement the Prospectus to comply with applica ble law, the Company promptl y (i) wi ll notify th e Represent atives of any such event ; 
(ii) subject to th e requirements of paragraph (b) of this Section 6, wil l prepare an amend men t or supplement that will correct such statement or omission 
or effect such compl iance; and (i ii) wi ll suppl y an y supplement ed or amended Prospectus to th e severa l Underwrit ers without charge in such quantities 
as they may reasonably request ;~ that th e ex pense of preparin g and filing any such amendment or suppl ement to the Prospectu s (x) that is 
necessary in connection with such a delivery o fa supplemented or amend ed Prospectu s more than nine mont hs afterthe date of th is Agreement or 
(y) that rel ates solely to the activi ties of any Underwriter sha ll be borne by th e Underwrit er or Underwriters or the dea ler or dea lers requiring the same; 
and J1I2Y.i.dcl.liJ.nhg_that yo u sha ll. upon inquiry by the Company, 
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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 sha ll be entitled to assume that the distri bution of the Bonds has been completed when th ey are advised by you that 
no such Underwriter or dealer retains any Bonds. If at any time following issuance of an Issuer Free Writing Prospectus, there occurs an event or 
development as a result of which such Issuer Free Writing Prospectus would conflict with the infomiation 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 of a 
material fact or would omit to state a material fact necessary in order to make the statement s therein , in the light of the 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 genera lly available to its security holders an earnings statement covering a period of at least twelve months 
beginning after the "effective date of the registration statement" within the meaning of Rule 158 under the Securities Act which will satisfy the 
provisions of Section 11 (a) of the 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 wi th the preparation and filing of the Regi stration Statement, the General Disclosure Package and the 
Prospectus, and any amendment or supplement thereto , and the furni shing of copies thereof to the Underwriters, and all audits, statements or reports in 
connection therewit h, and all expenses in connection with the issue and delivery of the Bonds to the Underwri ters at the place designated in Section 5 
hereof, any fees and ex penses relating to the eligibility and issuance of the Bonds in book-entry form and the cost ofobtaining CUSlP or other 
identification numbers for the Bonds, all federa l and state taxes (if any) payable (not including any transfer taxes) upon the original issue of the Bonds; 
(ii) all expenses in connection with the printing , reproduction and deli very of this Agreement and the printing, reproduction and delivery of any 
preliminary prospectus and each Prospectus, and (except as provided in Section 6(g) above) any amendment or supplement thereto , to th e 
Underwriters; (iii) any and all fees payable in connection with the rating of the Bonds; (iv) all costs and expenses relating to the creation, filing or 
perfection of the security interests under the Indenture ; and (v) the reasonable fees and expenses of the Trustee , including the fees and disbursements of · 
counsel for the Trustee, in connection with the Indenture and the Bonds; 

(j) During the period from the date of this 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 simi lar to the Bonds (except for the Bonds issued pursuant to thi s 
Agreement and for the remarketing of certain tax exempt bonds pre viously issued on the Company's behall); and 
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(k) The Company represents and agrees that, unless it obtains the prior consent oft he Representatives (such consen t not to be unreasonably 
withheld ). it has not made and will not make any offer relating to the Bonds that would co nstitute an Issuer Free Writing Prospectus or that would 
otherwise constitute a "free writing prospectus," as defined in Rul e 405 of the Securities Act Regu lations, required to be filed with the Commission . 
The Compan y represents that it has treated or agrees that it wil l treat each Pem1itted Free Writing Prospectus as an "issuer free wtiting prospect us," as 
defined in Rule 433 , and has compli ed and wi ll comply with the requirements of Rule 433 app li cable to any Pennitted Free Writing Prospectus, 
including timel y filing with the Commission where required , legending and record keeping in accordance with the Securities Act Regulations. 

7. Conditions of Underwriters ' Obligations. 

The ob ligations of the several Un derwriters to purchase and pay for the Bonds on th e Closing Date sha ll be subject to the accuracy of the 
representations and warranties on the part of th e Company co ntained herein at the date of this Agreement and the Closing Date , to the accuracy of the 
statements ofthe Company made in any certificates pursuant to the pro visions hereof, to the pcrfonnance by the Compan y of its ob ligations hereunder 
and to the following additional conditions: 

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

(b) You shall have received letters, dated the date of thi s Agreement and the Closing Date, in fonn and substance rea so nabl y satisfactory to the 
Representatives, from Deloi tte & Touche LLP, independ ent registered publi c accou ntant s, co nt aining statements an d infonnation of the type ordinarily 
included in acco untant s' "comfort letters" . wi th respect to the Company . 

(c) The Registrati on Statement shall have become effective and, on the Closing Date, no stop order suspending the effectiveness of th e 
Registration Statement and/or any notice objecting to its use sh al I 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 ad ditional infom1ation shall have been complied with to the 
reasonable satisfaction of counsel to the Underwriters. A prospectus containing the Rule 430B Infonnation shall have been fi led with th e Commis ion 
in the mann er and within the time period required by Rul e 424(b) without reliance on Rule 424(bX8) (or a post-effective amendment providing such 
infonna ti on shall have been filed and become effective in accordance with the requirements of Rul e 430B). The Company shall have paid the required 
Commission filing fees relating to the Bonds within th e time period required by Rule 456(bXI Xi) of the 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 and, if ap pli cab le. shall have updated 
th e "Calculation of Registration Fee" table in accordance with Rul e 456(bXI Xii) either in a post-effective amendment to the Regi stration Statement or 
on the cover page ofa prospectus filed pursuant to Rule 424(b). 
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(d) Subsequent to the execution of this Agreement , there shall not have occurred (i) any materi al adverse change not co ntemplated by the General 
Disclosure Package or th e Prospectus (as it ex ists on th e date hereof) in or affect ing particularly the business or properties of the Company which , in 
your judgment, materiall y impairs the investment quality of th e Bonds; (ii) any suspension or limitati on of tradi ng in securities generally on th e New 
York Stock Exchange, or any setting of minimum prices for tra ding on such exc hange, or any suspension of tradi ng of any securities of the Co mpany 
on any exchange or in the over-the-<:ounter market; (i ii ) a genera l ba nking moratorium declared by federal or New York autho riti es or a material 
disruption in securities settlement, payment or clearance services in the Uni ted Sta tes; (iv) any outbreak or escalation of major hostilit ies in which the 

nited States is involved , any declaration of war by Congress or any oth er sub stantial nati onal or international calami ty or emergency if, in your 
reasonable j udgment , the effect of any such outbreak , escalation, declarati on, calami ty or emergency makes it impractica l an d inadvi sable to proceed 
with completion of the sa le of and payment for th e Bonds and you sha ll have made a similar determination with respect to all o th er underwtitings of 
debt securities of utility or energy companies in whi ch you are partic ipat ing and have a contractual righ t to make such a determination ; or (v) any 
decrease in th e ratings of the Bonds by Standard & Poor's Financial Services LLC or Moody 's In vestors Serv ice. Inc . or any such organiza tion shall 
have publicly announced that it has under surveill ance or review, wi th possib le negative implicati ons, its rat ing of the Bonds. 

(e) At or before the Closing Date, the Kentucky Public Service Commission and any other regulatory auth ority whose co nsent or approval shall 
be required for the issue and sa le of the Bonds by the Company shall ha ve taken all requi site action. or a ll such requ isite action shall be deemed in fact 
and law to have been taken, to auth orize such issue and sale on the terms set fo nh in th e Prospectus. 

(f) You shall have received from John R. Crockett m, General Counsel , Chief Compliance Officer and Corporate Secretary of the Company, or 
such o ther co unsel for th e Company as ma y be acceptable to you , an opin ion in fonn and substance sati sfactory to yo u, dated th e Closi ng Date and 
addressed to you , as Representatives of th e Underwriters, substanti ally to the effect that: 

(i) The Company has been du ly organi zed and is va lidly existing as a corporation in good standing under th e laws of the Commonwealth 
ofKentucky , with power and authority to own its properties and conduct its business as described in the General Di sclosure Package and th e 
Prospectus ; 

(ii) The Bonds have been dul y authorized , executed and delivered by the Compa ny and , assuming due authentication and delivery by the 
Trustee in the mann er provided for in the Indenture and delivery against payment therefor, are va lid and legally binding obligations of th e 
Company entitled to the benefit s and security of th e Indenture. enforceable agai nst the Company in accordance with their terms (except to the 
extent limit ed by the Enforceability Except ions); 
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(iii) The Indenture has been duly authorized , executed and deli vered by the Company and, assuming due au th orizati on, execution and 
deli very by the Trustee, constitutes a va li d and legally binding ob ligation of the Company. enfo rceable against the Co mpan y in accordance wi th 
it s tenns (except to the extent limited by the Enforceabi lity Exceptions); 

(iv) The Company bas good and sufficient titl e to the interest and estate o f th e Company in all real propen y which is or is to be specifi cally 
or generally described or referred to in the Indentu re as being subject to the lien thereof, ubject onl y to (A) the lien of the Indentu re, 
(B) Permitted Li ens (as defined in the Indenture), and (C) defects and irregu lari ti es in titl e and other Liens (as defi ned in the Indenture) that in 
each case are not prohibi ted by the Indenture and that , in the judgment of such co unsel , do not indi vidually or in the aggregate , impair th e 
operation of the Company's business in any ma terial respect; 

(v) The descriptions of all such propen y cont ained or referred to in the Indenture are adequa te fo r purposes of t he li en purpon ed to be 
created by th e Indent ure ; 

(vi) The Indenture constitutes a va lid mon gage lien on and securi ty int erest in a ll propen y which is specifica ll y or generall y described or 
referred to therein as being subject to the li en thereof(other th an such propeny as has been released fro m th e Lien of the Indenture in accord ance 
with the terms thereof), subject only to the Liens, defects and irregu larities referred to in subparagraph (iv) above; 

(vi i) The Indenture by it s terms wi ll effectively subj ect to th e lien th ereof all propen y located in th e Commonwealth of Kentucky acqu ired 
by the Co mpany after the Closi ng Date oft he character generall y described or referred to in the Indenture as being subject to the lien thereof, 
subject to (A) defects and irregul ari ties in tit le ex isting at the time of such acqu isition , (B) Purchase Mo ney Liens (as defined in th e Indenture) 
and any other Liens placed or otherwise exi st ing on such property at the time of such acqu isiti on, (C) wi th respect to rea l property , Liens placed 
thereon following the acqui sit ion thereof by the Co mpany and prior to th e record ing and filing of a supplemental indenture or other instrument 
specifi cal ly describin g such real property and (D) possib le limitations arising out oflaws relating to preferent ial tra nsfers ofpropeny during 
cert ain periods prior to commencement ofbankruptcy, inso lvency or si milar proceedings and to limitations on liens on property acquired by a 
debtor after the conunencemen t of any such proceedings, and possible claims and taxes of th e federal government , and except as otherwise 
provided in Article Thi rteen of th e Indenture ; it being understood th at , if any propeny were to become subject to th e lien of th e Inden ture by 
vinue of th e "spring ing li en" prov isions co ntained in the prov iso at th e end of the defini tion of"Excepted Propen y" in th e gran ting clauses of 
the Indenture , the lien of the Indentu re as to suc h propen y would be subjec t to any Lien s exi sting on such propen y at the time such pro perty 
became subject to the Lien of the Indenture; 

16 

The mfonnat1on contained herein may no/ be copied adapted 01 d1stnb11ted and 1s riot v.;n1anted to be accurate complete 01 tllnefy The use1 .iss11mes all 11slcs fot any damages o' fosse<: ari<r.ing from any use ol this lnlormatfon 
e:rcept 10 the extent such damages 01 losses cannot be /muted 01 (¥c/uderl by app/tcablc law Pas1 fma11c1al pedo1111ance 1s 110 guillan l ee of futwe 1est1/ls 



(v iii) The In denture has been du ly reco rd ed or lodged fo r reco rd as a mort gage of real esta te, and any required filin gs with respect to 
perso nal pro perty and fi xtures subject to th e lien· of the Indenture have been dul y made , in each pl ace in wh ich such recording and fil ing is 
requ ired to protect, preserve an d perfect the lien of the Indenture, and all taxes and reco rding and filing fees required to be paid with respect to 
the exec ut io n, reco rding or fi ling of the Indenture, th e fi ling of financing statements and simil ar documents an d th e issuan ce o f the Bonds have 
been pai d; 

(ix) The descrip tions in the Registrati on Statement, the General Di sclosure Package and the Prospectu s of statu tes, legal and governmental 
proceedi ngs and contracts and o the r documents are accura te and fai rly present the in fo rn1ation requ ired to be shown; and ( I) such co unsel does 
not know of any lega l or governmenta l proceed ings requ ired to be descri bed in th e Reg istration Statement, th e Genera l Disclosure Package or th e 
Prospectus wh ich are not described, or of any contracts or documents of a character requi red to be describ ed in the Registration Statement , the 
General Di sclosure Package or th e Prospectus or to be filed as exhibits to th e Registra ti on Statement whi ch are not described and fil ed as requ ired 
and (2) noth ing has come to th e att ent ion of such counse l that would lead such counse l to be lieve either th at the Registrati on Statemen t, at its 
effective date. contained any untrue statement of a materi al fact or omi tted or omit s to state any material fa ct required to be stated therein or 
necessary to make the statements th ere in not misleading, or that th e Ge neral Di sc losure Package, as o f the App licable Time, or that th e 
Prospectu s, as suppl ement ed . as of the date of thi s Agreement and as of the Closing Date, contained or co nt ai ns any untru e statement ofa materi al 
fac t or omits or omitted to state any materi a l fact necessary to make th e statement s therein , in the li ght o f th e circumstances under wh ich th ey 
were made, not mi sleadin g; it be ing understood th at such coun sel need express no opini on as to the fi nancial state ments and other financ ial data 
contai ned in the Regi strati on Statement, th e Genera l Disc losure Package or the Prospectu s; 

(x) None of th e execu tio n and deli very of thi s Agreement , the Suppl emental Indenture, the issue and sale o f the Bonds, or the 
co nsummation of any of the tra nsactions herein or therein contempl ated, wi ll (i) vio late any law or any regul ation, o rd er, writ , injunctio n or 
decree of any court or governmental instrumenta lity known to such coun sel to be appl icab le to th e Company, (ii) breac h or violate, or consti tut e 
a default un der, th e Company's amend ed and restated arti cles of incorporation or bylaws, or (iii) breach or violate, or constitu te a defau lt under, 
any materi al ag reement or in st rument known to such coun se l to which the Co mpany is a part y or by which it is bound , except in th e case of 
cl auses (i) and (iii }, for such violati ons, breaches or default s that woul d not in th e aggregate have a materi al ad ve rse effect on the Company's 
ability to perfonn it s obligatio ns hereunder or th ereunder; 

(xi) This Agreement has been du ly aut horized, executed and delivered by the Company ; 

(xii) The Order of th e Kent ucky Public Service Commission , dated Decemb er 3 , 20 18, has been obtained and is in full force and effect and 
is sufficien t to authorize the issuance and sa le by the Company of th e Bonds as contemp lated by th is Agreemen t, and no furth er consent , 
approval, aut horizati on, order, registra tion or qu alification of or with any federal , state or local govern ment al agency or body or any federal , state 
or loca l cou rt is requi red to be obtained by the Co mpany for th e consu mmatio n o f th e transactions 
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contemplated by this Agreement and the Indenture in connection with the offering, issuance and sale by the Company of the Bonds, or the 
performance by the Company of its ob ligat ions hereunder or thereunder, except (i) such as have been obtained or (ii) such as may be required 
under the blue sky laws of any j uri sdiction ; and 

(xiii ) Except as described in the Regi stration Statement , the General Disclosure Package and the Prospectus, and except where the failure to 
hold such is not reasonably expected to have a material adverse effect on the Company 's operations, the Company holds all franchises , 
certificates of publi c convenience, licenses and permits (some of whi ch expire at various dates and some of which are without time limit) 
necessary to carry on the utility business in which it is engaged . 

In ex pressing any of the foregoing opinions (other than the opinions in paragraph (ix) above), the General Counsel , Ch ief Compliance Officer 
and Corporate Secretary (or such other counse l for the Company) may rel y on opinions, dated the Closing Date, of Pillsbury Winthrop Shaw Pittman 
LLP, Stoll Keenon Ogden PLLC, special Kentucky counsel to the Company, and/or Dinsmore & Shohl LLP, and in the case of the opinion s in 
paragraphs (iv) to (vii i) above, Genera l Counsel , Chief Compliance Officer and Corporate Secretary Counsel (or such other counsel as the case may be) 
shall rel y, in part, on such opinions of Stoll Keenon Ogden PLLC and/or Dinsmore & Shohl. Copies of the opinions of Stoll Keenon Ogden PLLC and 
Steptoe & Johnson LLP shall be deli vered to the Underwritera and the Underwritera and Counsel for the Underwritera shall be entitled to rely on such 
opin ion s. 

(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 of the Underwriters, substantially to the effect that : 

(i) The Bonds have been duly au thorized , 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 of the 
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 of the Indenture ; 

(ii ) The Indenture has been duly auth ori zed, executed and delivered by the Company, has been qualified under the Trust Indenture Act and , 
assuming due auth orization , execution and delivery by the Trustee, constitutes a valid and lega ll y binding obligation of the Company, 
enforceable against the Company in accordance with its tenns (except to the extent limited by the Enforceability Exceptions); 

(iii) This Agreement has been duly authorized, executed and delivered by th e Company; 
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(iv) (I) The Registrat io n Statement has become effective under th e Securities Act, and any prelimin ary prospectus included in the General 
Di sclosure Package at the Applicable Time and th e Prospectus were filed with the Commission pursuant to the subparagraph of Rul e 424(b) 
specified in such opini on on the date or dates spec ified therein , and the Issuer General Use Free Writing Prospectus described in Schedule A 
attached hereto was filed "~th the Commission pursuan t to Rule 433 on the date speci fied in such opinion ; (2) to the knowled ge of such counse l 
based sole ly upon a review of the page entitled "Stop Orders" on the Commission 's websi te, as of t he date of such review, no stop order 
suspending the effectiveness of th e Registrati on Statement or any pan thereof has been issued and no proceedings for that purpose ha ve been 
in stituted under the Securit ies Act; (3) the Regi stra tion Statement , as of its effecti ve date, the Prospectus, as of th e date of thi s Agreement , and 
any amendment or supplement th ereto , as of its date, appeared on their face to be appropriately responsive in all material respects to the 
requ irements of th e Securities Act , the Trust Indenture Act and th e rule s and regulati ons of th e Commi ssion thereunder; and (4) no facts have 
co me to the attenti on of such counse l that cause such counsel to believe either that the Registration Statement , as of its effective date, co ntained 
any untrue statement ofa materi al fact or omitted to state any material fac t required to be stated therein or necessary to make the statements 
therein not misleading; the General Disclosure Package, as of the Applicable Time, contained any untrue statement ofa material fact or omitted 
to state any materi al fac t necessary to make the statements therein , in light of the circumstances under which they were made, not mi sleading; or 
th at the Prospectus, as supplemented, as of th e dat e of th is Agreement and as it sha ll have been amended or supplemented , as of the Closing Date, 
con tained or contains any untru e statement of a material fact o r omits or omitted to state any material fact necessary to make the statements 
therein , in the light of the circumstances under which they were made, not mi sleading ; it being understood that such counsel need express no 
opinion as to the financial statements and other financia l or stati stical data, or management 's assessment of the effectiveness of the Company 's 
int ern al control s, contained or incorporated by reference in th e Registration Statement, the General Di sc losure Pack age or the Prospectus; 

(v) No consent , approval , authori zation or other order of any public board or body of the Unit ed States or th e State of New York (except fo r 
the registrati on of the Bonds under the Securities Act and the qualifi cation of the Inden ture under the Trust Inden ture Ac t and other than in 
connection or compliance Mth the prov isions of th e securiti es or "blue sky" Jaws of any j uri sdiction , as to which such counsel need ex press no 
opinion) is legall y required for th e authorization of the issuance of the Bonds in th e manner contemplated herein and in the General Disclosure 
Package and the Prospectus; 

(v i) The statement s in the General Di sclosure Package and the Prospectus under the caption "Description of th e Bonds", insofar as th ey 
purpon to const it ute summaries ofcen ain tenns of the Indentu re and the Bonds, constitu te accurate summaries of such tenns in all materi al 
respects; and 

(vi i) The Compan y is not an "investment company·• as such tem1 is defined in the In vestment Company Act of I 940, as amended. 

In rendering such opin ion , Pillsbury Winthrop Shaw Pittman LLP may rely as to matters governed by Kentu cky Jaw upon the opin ion of the General 
Counsel, Ch ief Compliance Officer and Co rporat e Secretary of the Compan y or such other counsel referred to in Section 7(g). 

19 

>001c. '"' CORf 8 ~ 1:.1,1, :g 20 19 
The mforma:Jon contamed hetem may n or be copied adap red 01 dlst11buted a11d is 1101 I'. an anted lo be accurate complete 01 l1mely. 1 llc use1 assumes all 11~ks tot any dam~es 01 losses iltislng f1om any 11.se of th is mformat1011 
except 10 the eX1enl st1cl1 damages 01 losses cannot be limited 01 excludf!d by appl1cab!c la"" Past fmanc1al performance u: 110 guaran rtt of fulme 1eso/fs 



(h) You shall have recei ved fro m Hunton Andrews Kurth LLP, counsel for the Underwrit ers, such opin ion or op inions in form and substance 
sa tisfacto ry to you , dated the Closing Date, wi th respect to matters as you may require , and the Company shall have furnished to such counsel such 
documents as they may request for the purpose of enabli ng them to pass upon such matters. In rendering such opinion oropinions, Hunton Andrews 
Kurth LLP may rely as to matters governed by Kentucky law upon the opin ion of t he General Cou nsel. Chief Compliance Officer and Corporate 
Secretary of the Company referred to above or th e opi nion of any special counsel referred to above; and 

(i) You shall have received from th e Co mpany a copy of the rating letters from Standard & Poor's Financial Services LLC or Moody 's Investors 
Serv ice, In c. assigning ratings on the Bonds not lower than those included in the Genera l Disclosure Package or other evidence reaso nab ly sati sfactory 
to the Representatives of such ratings. 

The Co mpany wi ll furni sh you as promptl y as practi cable after the Closing Date with such conformed copies of such opinions, certi fica tes, letters 
and document s as you may reasonably request. 

In case an y such condi ti on shall not have been sa ti sfied, thi s Agreement may be tem1inated by you upon notice in writin g or by telegram to the 
Compan y wi th out liabi lit y or obligati on on th e part of the Compan y or an y Und erwri ter, except as provided in Sections 6(e), 6(i ), 9 , 11 and 15 hereof. 

8. Conditions of Company 's Obligations. 

The obligations of the Company to sell and deliver the Bond s on the Closing Date are su bject to the following cond ition s: 

(a) At the Closi ng Date, no stop order suspending th e effecti veness of the Registration Sta tement sha ll be in effect or proceeding therefor shall 
have been instituted or, to the kn owledge ofihe Compan y, shall be contemplated . 

(b) At or before the Closing Date, th e Kentucky Public Service Co mmissio n and any other regulatory authority whose co nsent or approva l shall 
be required for th e issue and sa le of the Bonds by the Company shall have taken all requisite action , or all such requ isite actio n shall be deemed in fact 
and law to have been taken , to au th ori ze such issue and sa le on th e terms set forth in th e Prospectus. 

lf any such condi tions shall not have been satisfied, then the Compan y shall be entitled , by not ice in writing or by telegram to you , to tem1inate 
thi s Agreement without any liabilit y or obligati on on th e part of th e Company or any Underwrit er, except as provided in Sections 6(e), 6(i), 9, 11 and 
15 hereof. 
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9. Jndemnjficatjon and Contribution. 

(a) The Company agrees that it will indemn ify and hold harmless each Und erwri ter and the officers, directors, partners, members, employees, 
agents and affiliates of each Underwri ter and each person , if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act 
(each "an indemn ified party"), against any loss, expense, claim, damage or liabili ty to whi ch, jointly or severall y, such Underwriter, indemnified party 
or such controllin g perso n may become subject, under th e Securities Act or o therwise, in sofar as such loss, expense, cla im, damage or liabili ty (or 
actions in respect thereof) arises out o f or is based upon any untrue statement or all eged untrue statemen t of any materia l fact contained in the 
Registra tion Statement , an y Statutory Prospectu s, any Issuer Free Writing Prospectus or the Prospectus, or any amendment or supplement to an y 
th ereo f, or arises out of or is based upon th e omi ssion or alleged omission to sta te th erein any ma terial fact required to be stated th erei n or necessary to 
make the statemen ts therein not misleading and , except as hereinafter in thi s Section 9 prov ided , the Company agrees to reimburse each indemnified 
party for any rea sonable legal or other expenses as incurred by such indemni ti ed party in connection with investigating or defendin g any such lo ss, 
expense, cla im, damage or li abil ity; provided however, th at the Company sha ll not be li able in any such case to th e extent that any such lo ss, expense, 
claim, damage or liabilit y arises out of or is based on an untrue statement or alleged untrue statement or omission or all eged omi ssio n made in any such 
document in rel iance upon , and in co nformity with , writt en info rmation furnished to the Company as set fo rth in Schedule B hereto by or through you 
on behalf of any Underwriter expressly for use in any such document or arises out of, or is based on , statements or omissions from the part of th e 
Registrat ion Statement which shall consti tute th e Statement of Eligibilit y under the Trust Indenture Ac t of the Trus1ee under th e Indenture. 

(b) Each Unde rwriter, severally and not jointly, agrees that it will indemnify and hold harmless the Co mpan y and its officers and directors, and 
each of them, and each person , if any , who controls the Company within the meaning of Section 15 of the Securities Act, against any loss, expense, 
claim, damage or liability to which it or they may beco me subject , under the Securities Act or o therwise, insofar as such loss, expense, claim, damage or 
liability (or actions in respect thereof) arises out of or is based on any untru e statement or alleged untrue statement of an y material fac t contained in the 
Statutory Prospectu s, any Issuer Free Wri tin g Prospectus or th e Prospectus, or any amendmen t or supplement to any thereof, or ari ses out of or is based 
upon the omission or all eged omission to state th erein any ma terial fact required to be stated therein or necessary to make the statements therein not 
misleading, in each ca e to th e extent , and onl y to the extent , that such untrue statement or alleged untrue statement or omission or alleged omission 
was made in any such documents in reliance upon , and in conformity with , written information fu rni shed to the Company as set forth in Schedule B 
hereto by or throu gh you on behalf of such Underwrit er expressly for use in any such document; and , except as hereinafter in thi s 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 Compan y wi th in the meaning of Section 15 of th e Securities Act , fo r any reasonable legal or other ex penses incurred by it or them in 
connecti on with investigating or defending any such loss, expense , claim, damage or liab ility . 

(c) Upon recei pt of noti ce ofthe commencement of any action again st an indemnified party, the indemnified party shall , with reasonable 
promptness, ifa claim in respect thereof is to be made against an indemni fying party under its agreement contained in this Section 9, noti fy such 
indemnify ing party in writing of th e commencemen t thereo f; but th e omission so to notify an indemn ifyi ng part y shall not relieve it from any liability 
which it may have to the indemnified party otherwi se th an under su bsection (a) or (b) of this Section 9. In the case of any such noti ce 
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to an indemnifying party , th e indemnifying party shal l be enti tled to part icipate at its own expense in the defense, or ifit so elects, to assu me the 
defense, of any such ac ti on, but , ifit e lec ts to assume the defense, such defen se shall be conducted by co un sel chosen by it and satisfac tory to the 
indemn ifi ed party and to any other indemnify in g party th at is a defend ant in the suit. In the event that any indemnifying party elect s to assume the 
defense of any such action and retain such coun sel, the indemnified part y sha ll bear the fee s and expenses of an y additi onal co un se l retained by it 
unless (i) the indemnifying party and th e indemnifi ed party shall have mutu all y agreed 10 the contrary; (ii ) the indemnifying part y has failed wi thin a 
reasonable time 10 retain cou nsel reasonabl y sati sfactory to the indenmifi ed party ; (i ii ) th e indemnified party shall have reasonabl y concluded that 
there may be legal defenses available to ii that arc different from or in addition to those available to the indemnifying party; o r (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 bo th 
parties by the same counsel would be inappropriat e due to actual or potential differi ng interests between them;~. however, that in no event 
shall th e indemni fying party be liable for fees and expenses of more than one coun se l (in addi tion 10 any loca l counsel) separate from its own counsel 
for a ll indemnified parties in connection with any one action o r separat e but si milar o r related ac tions in th e same ju risdict ion ari si ng o ut of the sa me 
general a ll egations or c ircumstances. o indemni fying party shall be liable in the even t of any settlement of any such acti on effected wi thout its 
consent. Each indemnified party agrees promptly 10 notify each indemnifying party of th e commencement of any litigation or proceedings against it in 
connecti on wi th the issue and sale of the Bonds. 

(d) If any Underwri ter o r person entitled to indemnification by the terms of subsection {a) of this Section 9 shall have given not ice to the 
Company ofa claim in respect th ereof pursuant to subsection (c) of thi s Section 9 , and if such claim for indemnifi cation is therea fter held by a court to 
be unavailable for any reason oth er than by reason of th e terms of thi s Section 9 or if such c laim is unavailable under controlling precedent, such 
Underwriter or person shall be entitled 10 contribut ion from the Company for liabilities and expenses, except to the ex ten t that contribution is not 
permitted under Section 11 (f) of the Securities Act. In determining th e amount of contribution to which such Underwriter or person is entitled, there 
shall be considered the relative benefits received by su ch Underwriter or person and the Company from th e offering oft he Bonds that were the subjec t 
of the c laim for indenmifica tion (taking into account the portion of the proceeds of the offering realized by each ), the Underwriter or person ' s re lative 
knowledge and access to information concerni ng the matter with respect to which the c laim was asserted, the opportunity to correct and pre vent any 
statement or o mi ssion, and any other eq uitable considerations appropri ate under the ci rcumstances. The Compan y and the Underwriters agree that it 
would not be equitable ifthe amount of such cont ribution were determined by pro ra ta or per ca pita a ll ocation (even ifthe Underwriters were treated as 
one entity fo r such purpose). 

(e) No indemnifyi ng party shall , wi thout th e prior written consent of the indemnifi ed parties, settle or compromise or consent to the entry of any 
judgment with respect 10 any litigation , or any in vestigation o r proceeding by any governmen tal agency or body, commenced or th reatened, or any 
clai m whatsoever in respect of which indemn ifica tion or con tribution could be sought und er thi s Section 9 (whether or not the indemni fied parties are 
actual or potenti a l parties th ereto), unless such settlement , compromise or consent (i) inc ludes an unconditional release of each indemnified party and 
all liability arising out of such litigation , investigation, proceeding or cla im, and (ii) does not include a statement as to or an admission of fault , 
culpab ilit y o rthe failure to act by or on behalf of any indenm iti ed party . 
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(f) The indemnity an d con tribu ti on provided fo r in this Section 9 and the representations and warranties of the Company and the severa l 
Underwriters set forth in thi s Agreement sha ll remain operati ve and in full force and effect regardless of(i) any investigati on made by or on behalf of 
any Underwri ter or any person contro lling any Und erwriter or th e Company or their respect ive d irectors or officers, (ii) the acceptance of any Bond s 
and payment therefo r underthi s Agreement , and (iii ) any tem1ination of thi s Agreement. 

10. Default of Underwriters. 

If any Underwriter or Underwriters default in th eir obl igation s to purchase Bonds hereunder, the non -Oefault ing Underwriters may make 
arrangement s satisfactory to the Co mpany fo rth e purchase of such Bonds by other persons, inc luding any of th e non-Oefaulting Underwriters , but if no 
such arrangemen ts are made by the C losing Date, th e other Underwriters sha ll be obli gated, severa ll y in the proport ion whi ch the ir respective 
commitments hereu nd er bear to the to tal co mmitmen t of th e non-Oefaulting Underwriters, to purchase the Bonds which such defaulting Underwriter or 
Underwrit ers agreed but failed to purchase . In the event that any Underwriter or Underwriters default in th eir obligations to purchase Bonds hereunder, 
the Comp any may by prompt wri tten notice to no n-Oefault ing Und erwriters postpone the Closing Date for a period of not more th an seven fu ll business 
days in order to effect whatever changes may thereby be made necessary in the Registrati on Statement or the Prospect us or in any o th er documents, and 
the Co mp any will promptly fil e any amendments to the Registra tion Statement or suppl ements to the Prospectus which may thereby be made 
necessary . As used in thi s Agreement , th e tem1 .. Underwri ter" includes an y person subst ituted foran Underwriter under this Secti on . Nothing herein wi ll 
relieve an Underwriter from liabi lity for its de fault . 

11 . Survjyal of Certain Reoresentatjons and Obligations. 

The respective indemnities, agreemen ts, represen tations and warranties of the Co mpany and of or on behalf of the several Underwriters set fo rth 
in or made pursuant to thi s Agreement will remain in full force and effect, regardl ess of any investigation, or statemen t as to the resu lts thereof, made by 
or on behal f of any Underwriter or the Company or any of its officers or directors or any contro lling person , and wi ll survive deli very of and payment 
for the Bonds. If for any reason the purchase of the Bonds by the Underwriters is not consummat ed, the Company shall remain responsible for the 
ex penses to be paid or reimbursed by it pursuant to Section 6, and th e respectiv e obl igat ions of th e Company and the Underwriters pursuant to 
Section 9 hereof shall remain in effect. 

12 . No ti ces. 

The Comp any shall be entitl ed to act and rely upon any statement , request , noti ce or ag reement on behalf of each of th e Underwriters ifthe same 
shall have been made or given by you joi ntly. All statemen ts, requests, not ices, consent s and agreemen ts hereunder shall be in writing, or by telegraph 
subsequently confim1ed in wri ting, and . if to the Company, shall be sufficient in all respects if delivered or mai led to the Company at 220 West Main 
Street , 
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Louisville, Kentucky 40202, Attn : Treasurer, and , if to you , shall be sufficient in all respects if deli vered or mailed to you at the address set fort h on the 
first page hereof (a copy of which shall be sen t to Menill Lynch . Pierce , Fenner & Smith Incorporated . 50 Roc kefeller Plaza, NYl --050-12-0 I , New 
York , New York I 0020 Attention: High Grade Transaction Managemen t/Legal (facsimi le: (646) 855-5958), Mizuho Securities USA LLC, 320 Park 
Aven ue, New York , New York 10022. Attention : Debt Capital Markets (Fax no .: (212) 205-7812) or MUFG Securities Americas Inc ., 1221 Avenue of 
the Americas, 6th Floor, New York , New York 10020, Attention : Capita l Markets Group, Fax: (646)434-3455; ~~that any notice to an 
Underwriter pursuant to Section 9 hereof will also be delivered or mailed to such Underwriter at the address, if an y, of such Underwriter furnished to the 
Company in writing for the purpose of commu ni cations hereunder. 

13 . USA Patriot Act Co mpliance. 

In accordance with the requirements of the USA Patriot Act (Tit le IJl of Pub . L. I 07-56 (signed into law October 26 , 200 I )), the Und erwriters are 
required to obtain , verify and record information th at identifies their respective clients, including the Company, which information may include the 
name and address of their respective clients, as well as other infom1ation th at will allow the Underwriters to properl y identify their respective client s. 

14 . Parties in Interest. 

This Agreement shall inure solely to th e benefit of the Company and the Underwriters and , to the extent pro vided in Section 9 hereof, to any 
indemn ified party or any person who controls any Underwriter, to the officers and directors of the Company, and to any person who control s the 
Company, and their respective successors. No other person, partnership, association or corporation sha II acquire or have any right under or by virtue of 
this Agreement. The term "successor" shall not include any assignee of an Underwri ter (other than one who shall acquire all or substantially all of such 
Underwrit er's business and properties). nor sha ll it include any purchaser of Bonds from any Un derwriter merely because of such purchase. 

15. No Advisorv or Fiduciarv Rel ationship. 

The Compan y ack nowledges and agrees that (a) the purchase and sale of the Bonds pursuant to this Agreement , includi ng the detem1ination of 
the pub li c offering price of th e Bonds and any related disco unts and commissions, is an arm 's-length co mmercial transaction between th e Company, on 
the one hand , and th e several Underwriters, on th e other hand , (b) in connection with the offering contemplated hereby and the process leading to such 
transaction . each Underwriter is and has been acting so lely as a principal and is not the agent or fiduciary of the Company, or its stockholders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor of the Company 
with respect to the offering contemplated hereby or the process leading thereto (irrespec tive of whether such Underwriter has advised or is currently 
advising the Company on other matters) and no Underwriter bas any obligation to the Company with respect to the offering contemplated hereby 
except the obligations expressly set fo rth in thi s Agreement , (d) the Underwriters and th eir respective affiliates may be engaged in a broad range of 
transactions that in volve interests that differ from those of the Company, (e) the Underwriters have not provided any legal , 
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accountin g, regulato ry or tax advice with respect to the offering contempl a ted hereby and the Company has consulted its own legal , accounting, 
regulatory and tax adv isors to th e ex tent it deemed appropriate and (f) the Compan y wai ves. to the fu llest ex tent pennitted by law, any c laims it may 
have against the Underwriters for breach of fiduci ary dut y o r a lleged breach of fidu ciary duty and agrees that th e Underwriters sha ll have no liability 
(whether d irect o r indirect) to the Company in respect of such a fiduciary duty claim o r to any person asse rting a fiduciary duty claim on behalf o f or in 
right of th e Company, including its respective stockholders, cred itors or employees. 

16. Representation of Underwriters . 

An y action under thi s Agreement tak en by th e Representatives will be bi nd ing upon a ll the Underwriters . 

17. Counteroan s. 

Th is Agreement may be executed in any number of cou nt erpart s, each of whi ch shall be deemed to be an origi nal, but a ll such counterparts shall 
together constitute one and th e same Agreement. 

18 . Effectiveness. 

Thi s Agreement shall become effective upon the execution and delivery hereo f by th e parti es hereto. 

19. Wai verofJurv Trial. 

The Compan y and each of th e Underwri ters hereby irrevocab ly waives, to the fulle st extent permitted by appli ca ble law, any and all ri ght to trial 
by j ury in any legal proceeding ari sing out of or relatin g to thi s Agreement or the transactio ns contemplated hereby. 

20~ 

The headin gs o f th e secti ons o f thi s Agreement ha ve bee n in serted fo r convenience of referen ce onl y and shall no t be deemed a pan of thi s 
Agreement. 

21 . Appli cab le Law. 

Thi s Agreement shall be governed by , and construed in accordan ce with , the laws of tb e State o f New York . 

22 . Recognition of th e US Soecial Resolution Regimes. 

(a) In the event that any Underwri ter that is a Covered Entit y becomes subject to a proceedin g under a U. S. Special Resolution Reg ime, the 
transfer from such nderwriter of thi s Agreement , and any interest and obligation in o r under th is Agreemen t, will be effecti ve to th e same extent as the 
tran sfe r would be effecti ve under the U.S. Special Reso lut ion Regime if thi s Agreemen t, and any such interest and ob ligat ion , were governed by the 
laws of the Uni ted States or a state of the Un ited States . 
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(b) In the event that any Underwri ter that is a Covered Entity ora BHC Act Affi liate of such Undenvrit er becomes subject to a proceeding under a 
U.S. Special Resolution Regime, Default Rights under th is Agreement that may be exercised aga inst such Undenvriter are pem1itted to be exercised to 
no greater extent than such Default Rights could be exercised under the U.S. Special Reso lut ion Regime if this Agreement were go verned by the laws 
of the United States or a state of the United State 

(c) For pul]lose of thi s Section l 8(i), (A) the tenn "BHC Act Affiliate" has the mea ning assigned to the tenn "affilia te" in, and shall be in tel]lreted 
in acco rdance with , 12 U.S.C. § 1841 (k); (B) the tenn "Covered Entity" means any of the following : (1) a "covered cn tit-y" as that tenn is defined in , 
and in tel]lreted in accordance with . 12 C.F.R. § 252 .82(b): (2) a "covered bank" as that tenni s defined in , and intel]lreted in accordance with , 12 C.F.R. 
§ 47.3(b); or(3) a "covered FSl" as that tennis defined in , and intel]lreted in accordance with , 12 C.F.R. § 382 .2(b ); (C) the tenn "Default Right s" has 
the meaning assigned to that tenn in , and shall be intel]lreted in acco rd ance with , 12 C.F.R. §§ 252 .8 1, 47.2 or 382 .1, as appl icable; and (D) the tenn 
"U.S Special Reso lution Regime" means each of(l) the Federal Depos it Insurance Act and the regula tions promulgated thereunder and (2) Ti tl e 11 of 
the Dodd-Frank Wall Street Refonn and Consumer Protection Act and the regu lations promulgated thereunder. 
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Please confinn that the foregoing correct ly 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 Underwriters in accordance with its tenns. 

Yours very truly , 

LOUJSVILLE GAS AND ELECTR IC COMPANY 

By: Isl Daniel K.. ArlJough 
Name: Daniel K. ArlJough 
Title: Treasurer 

[Signature Page to Undenvriting Agreement} 
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The foregoing Underwriting Agreement is hereby confirmed and accepted as of the date first above written. 

By : MERRILL LYNCH, PIERCE, FENNER & SMITH 
lNCORPORA TED 

Isl Andrew Karp 
Name: Andrew Karp 

By: MIZUHO SECURITIES USA LLC 

Isl Brittany Pinkerton 
Name: Brittany Pinkerton 

By: MUFG SECURITIES AMERICAS INC. 

Isl Richard Testa 
Name: Richard Testa 

Acting on behalfofitselfand as the Underwriter named in 
Section 3 hereof 

[Signature Page to Underwriting Agreement} 
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SCHEDULE A 

Issuer General Use Free Writing Prospectus 

I . Final Tem1s and Conditions, dated March 18, 20 19, for $400,000 ,000 aggregate principa l amount of 4.25% First Mortgage Bonds due 2049 filed 
with the Commission by the Compan y pursuant to Rule 433 under the Securities Act , a form of which is included herein as An nex I. 

Schedule A 
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SCHEDULEB 

lnfonnation Rep resented and Warranted by the Underwri ters 
Pursuant to Section 2 of the Underwriting Agreement 

1. The third paragraph under the caption "Underwriting·· in the Prospectus related to the initial public offering price and se ll ing concessions; 

2. The second and third sentences of the founh paragraph under the caption "Underwriting" in the Prospectus rel ated to the market making ; 

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

4 . The eleventh an d twelfth paragraphs under the caption " Underwriting" in the Prospectus related to activiti es of the Underwriters. 

Schedule B 
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Issuer: 

Issuance Fom1at : 

Trade Date: 

Settlement Date: 

Title : 

Principal Amount : 

Stated Maturity Date: 

Interest Payment Dates: 

Annua l Int erest Rate : 

Pri ce to Public : 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury : 

Yield to Maturit y : 

Opt ional Redemption : 

CUSIP I !SIN: 

fonn offjna! Tem1 Sheet 

LOUISVILLE GAS AND ELECTRIC COM PANY 
$400.000,000 

FIRST MORTGAGE BONDS, 4 .25% SERI.ES DUE 2049 

Louisville Gas and Electric Company 

SEC Regi stered 

March 18, 20 19 

Apri l I. 2019 (T+ l 0) 

First Mortgage Bonds, 4 .2 5% due 2049 

$400.000,000 

April I , 2049 

April I and October I , commencing October I , 2019 

4 .2 5% 

99 .882% of the principal amount 

3 .375% due November 15 , 2048 

3.007% 

+ 125 basis po int s 

4 .257% 

Ex hibit 1 (a) 

Annex 1 

Prior to October I , 204 8 (the " Par Call Date"), th e bonds will be redeemable, 
in whole a t any ti me or in pan from time to time, at a redemption pri ce equal 
to the greater of (i) I 00% of th e principal amo unt of the bonds being redeemed 
and (i i) the sum of th e present va lues of the remaining scheduled payment s of 
principal and int erest on th e bonds being redeemed that would b e due if the 
Stated Matu rity Date of such bonds were the Par Ca ll Date (not including any 
porti on of any paymen ts of int erest accrued to, but not incl udin g, th e 
Redemption Date), discounted to the Redemption Date on a semi-annual basis 
at th e Adj usted Treasury Rate, plus 20 basi s point s; plus, in ei ther case, 
accrued and unpaid interest to th e Red emption Date. On or after th e Par Ca ll 
Date , th e bonds will be redeemab le at a redemp tion price equa l to I 00% of the 
principa l amou nt of the bond s being redeemed , plus accrued and unpaid 
interest to th e Redemption Date. 

546676AY3/US546676AY39 
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Joint Book-Runnin g Managers : 

Co-Managers: 

Meni ll Lynch, Pierce, Fenner & Smith 
Incorpora ted 

Mizuho Securiti es USA LLC 
MUFG Securities Americas lnc . 
Morgan Stanley & Co. LLC 
PNC Capital Markets LLC 
BM O Capita l Mark ets Corp . 
BNP Paribas Securities Corp. 
BNY Mellon Capital Mari<ets, LLC 
U.S. Bancorp In vestment s, lnc. 

Under Rul e 1 Sc6-1 under the Exchange Act, trades in the secondary market are r equired to settle in two business da ys, unless the parties to any 
such trade expressly agree other"ise. Accordingly, purchasers who wish to trade Bonds on the date hereof or the next seven succeeding business 
da ys will be required, by virtue of the fact that the Bonds initially will settle in T+l 0, to specify an alternate settlement arrangement at the time of 
any such trade to prevent a failed settlement. Purchasers of the Bonds who wish to trade the Bonds on the date hereof or the next seven succeeding 
business da ys should consult their advisors. 

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

Mizuho Securi ties USA LLC 
MUFG Securit ies Americas Inc. 

KENTUC KY UT ILITIES COMPANY 

$300,000,000 

First Mongage Bonds. 4 .375 % Seri es due 2045 

UNPERWRITING AGREEMENT 

As Represent at ives of the severa l Und erwrit ers 

c/o Merri ll Lynch , Pierce , Fen ner & Smith 
Incorporated 

One Bryant Park 
New York . New York I 0036 

Lad ies and Gent lemen: 

I . lntrodu ctorv . 

Exhibit l(b) 

March 18, 20 19 

Kentucky Uti li ties Company. a co rporat ion organized underthe laws of the Conunonwealth of Kentucky and the Conunonwealth of 
Virgin ia (t he "~"), proposes to issue and sell , and the severa l Underwri ters named in Section 3 hereof(th e "Underwriters"), for whom you are 
acti ng as represen tatives (the "Representatives"), propose, severally an d not join tly, to purchase, upo n the tenns and conditions set fo rt h here in, 
$300,000 ,000 aggregate principal amount o f the Comp any 's First Mortgage Bonds, 4 .375% Series du e 2045 (th e "Bl2.wl..s.") to be issued under an 
Indenture, dated as of October I , 20 I 0 (the " Base Indentu re"), between the Co mpany and The Bank of New York Mellon , as tru stee thereunder (th e 
"Irl.Wtt"), as previously amend ed and supplemented and as to be fu nh er amended and supp lement ed by Supplement al In denture No . 7 thereto relating 
to the Bonds, to be dated as of March I , 2019 (th e "Supplemen tal In denture ," and the Base Indenture as so amended and supplemented , th e 
" Indenture' '). 

The Company has fi led wi th the Securi ties and Exchang e Commission (th e " Commissio n") an automatic sbelfreg istra tion statement (No. 
333 -2231 42-0 I) on Fonn S-3 , includi ng the relat ed pre limi nary prospectu s or prospectus, whi ch registration statemen t became effective upon fi ling 
under Rul e 462(e) (" Ru le 462<el") of the ru les and regu latio ns of the Commission (the " Securi ties Act Regu lations") under the Securities Act of 1933, 
as amended (the "Securities Act"). Such reg istrati on statemen t covers th e reg istration of the Bonds under the Securi ties Act. Promptl y aft er the date of 
this Agreement, the Company will prepare an d fi le a prospectus in accordance wi th the provisions of Rule 430B ("Ruic 430B" ) of the Securities Act 
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Regulations and paragraph (b) of Rule 424 ("Rule 424Cbl") of the Securities Act Regulations. Any information included in such prospectus that was 
omi tted from such registration statement at th e time it became effective but that is deemed to be pan of and included in such registration statement 
pursuant to Rul e 430B is referred to as "Rule 430B lnfounatjon ." Each prospectus used in connection with the offering of the Bonds that omitted Rule 
430B Information (other than a "free writing prospectus" as defined in Rule 405 oft he Securities Act Regulations (" Rule 405") that has not been 
approved in writing by the Company and the Represent ati ves), including any related prospectus supp lement and th e documents incorporated by 
reference therein pursuant to Item l 2 ofFomt S-3 , is herein called a " preliminarv prospectys." Such registration statemen t, at any given time, including 
the amendments or supplements thereto to such time, the exhibi ts and any schedu les thereto at such time, the documents inco rporated by reference 
therein pursuant to Item l 2 ofForm S-3 under the Securities Act at such time and th e documen ts oth erwise deemed to be a pan thereof or incl uded 
therein by the Securities Act Regulations, is herein called the "Registrati on Statement." The Registration Statement at the time it originally became 
effective is herein ca lled the "Original Regi stration Statement." The final prospectus in the form first furni shed to the Underwriters for use in 
connection with th e offering of th e Bonds, including the related prospectus supplement and the documents incorporated by reference therein pursuant 
to Item l 2 of Form S-3 under the Securities Act as of the date hereof, is herein ca ll ed the "Prospectus." For purposes of this Agreement, all references to 
the Regi strati on Statement, any preliminary prospectus, th e Prospectus or any amendment or suppl emen t to any of the foregoing shall be deemed to 
include the copy filed with the Commission pursuant to its Electronic Data Gath eri ng , Analysis and Retri eva l ("&.QQAB.") system. 

Al l references in th is Agreement to financial statements and sched ules and other information which is "contained," "incl uded" or "stated" 
in the Regi stration Statement , any preliminary prospectu s or the Prospectu s (or other references of like import) shall be deemed to mean and include all 
such financial statemen ts and sched ules and other infom1ation which is incorporated by reference in or otherwise deemed by the Securities Act 
Regulations to be a pan of or included in the Registration Statement , any preliminary prospectus or the Prospectus, as the case may be; and all 
references in thi s Agreement to amendments or supplements to the Registrati on Statement , any preliminary prospectus or the Prospectus shall be 
deemed to mean and include the filing of an y document under the Securities Exchange Act of 1934, as amended (the "Exchange Act") which is 
incorporated by reference in or otherwise deemed by th e Securities Act Regu lations to be a part of or included in the Registra tion Statement, such 
preliminary prospectus or the Prospectus, as the case may be . 

2. Representations and Warranties. 

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

(a) (A) At the time of filing th e Original Registration Statement , (B) at the time of the most recent amendment thereto for the purposes of 
complying with Section 1 O(aX3) of the Securities Act (whether such amendment was by post-effective amendment, incorporated repon filed 
pursuant to Secti on 13 or l 5(d) of the Exchange Act or form of prospectus), (C) at the time th e Compan y or any person acting on its 
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behal f(within the meaning , for this clause only, of Rule I 63(c) of t he Securities Act Regul ations) made any offer relati ng to the Bonds in reliance 
on the exempt ion of Rule 163 of the Securities Act Regulations ("ll.Ji.k.ill" ) or made a bona fide offer (within the meaning of Rule I 64(h)(2) of 
th e Securit ies Act Regulations) and (D) at the date hereo f, the Company was and is eligibl e to regi ster and issue the Bonds as a "well-known 
seasoned issuer" as defined in Rul e 405 , including not havi ng been and not being an " inelig ibl e issuer" as defined in Rul e 405 . The Registration 
Statement is an "automa tic shelf registration statement ," as defin ed in Rul e 405 , and the Bonds, since their registration on the Registration 
Statement , have been and remain eligib le for reg istration by the Company on a Rul e 405 "automatic shel f registration stat ement." The Company 
has not received from the Commission any notice pursuant to Rule 40 I (g) (2) of th e Securities Act Regulat ions objecting to the use of the 
au tomatic she lfregi strat ion statement form; 

(b) The Original Registra ti on Statement became effective upon filin g under Rul e 462(e) of the Securit ies Act Regul ations on Feb ru ary 22, 
2018, and any post-effecti ve amendment thereto also became effective up on filin g under Rule 462(e). No stop order suspending the effectiveness 
of th e Regi stration Statement or any notice objectin g to its use has been issued under th e Securiti es Act and no proceedings for that pu rpo se have 
been instituted or are pendin g or, to the knowledge of th e Company , are contemplated by the Co mmission , and any req uest on th e part of th e 
Commission for additional information has been complied with . 

Any offer that is a written communication relating to th e Bonds made prio r to the filing of th e Original Regi stration Statement by the 
Co mpany or any perso n acting on its behalf(within the meaning , fo r this paragraph onl y, of Rule l 63(c) of the Secu rities Act Regulatio ns) has been 
filed with the Commission in accorda nce wi th th e exemption pro vided by Rule 163 and o th erwise complied with th e requirements of Rul e 163 , 
inc luding without limitation the legending requirement , to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by 
Rule 163. 

At the respective times the Original Registration Statement and each amendment thereto became effective, at each deemed effective date 
with respect to the Underwriters pu rsuant to Rul e 430B(f)(2) of the Securities Act Regulations and at the Closing Date, the Registration Statement 
compli ed and will co mpl y in all material respects wi th th e requiremen ts of the Securi ti es Act and the Securities Act Regulati ons an d the Trust 
Indenture Act of 1939, as amended (th e "Tru st Indentu re Act"), and th e rul es an d regulations th ereunder, and did no t and wi ll not con tain an untru e 
statement ofa material fact or omit to state a material fa ct requ ired to be stated th ere in or necessary to make th e statement s therein not mi slead ing. 

Neither the Prospectus nor any amendments or su pplements thereto , at the time the Prospectus or any such amendment or supplement was 
issued and at th e Closing Date, included or wi ll include an untrue statement of a ma terial fact or omi tt ed or wi ll omit to state a material fact necessary 
in order to make the statements therein , in the li ght of t he circ umstances under which th ey were made, not misleading. 
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Each preliminary prospec tus (includ ing the prospectus or prospectuses filed as pan of the Orig inal Regi stration Sta temen t or any 
amendment thereto) complied when so tiled and each Prospect us will comply when so fi led in all materia l respect s with the Securities Act Regu lations 
and each preliminary prospectus and the Prospectus delivered to the Underwriter.; for use in connection with th is offering was identical to the 
electronically transmitted copies thereof filed with the Commissio n pur.;uant to EDGAR, except to the extent permitted by Regu lati on S-T. 

As of the Applicab le Time (as defi ned below), neit her (x) the Issuer Genera l Use Free Writing Prospectus(es) (as defi ned below) issued al or 
prior to the Applicable Time (including the Fina l Term Sheet prepared and tiled pur.;uant to Section 6(b) identified on Schedu le A hereto), and th e 
Statutory Prospectus (as defined below), consi dered together (col lective ly, the "Genera l Disclosure Package"), nor (y) any individual Issuer Limit ed 
Use Free Writing Prospectus (as defined below), when considered together with the General Disclosure Package, included any untrue statement of a 
materia l fact or omitted to state any material fact necessary in order to make the statemen ts therein , in the light of the circumstances under which they 
were made, not misleading. 

As of th e time of the filing of th e Fin al Term Sheet , th e General Disclosure Package , wi ll not include any untrue statement ofa material fact 
or omit to state any material fact necessary in order to make the statement s therein, in th e li ght of the circumstances under which they were made, not 
misleading . 

As used in this subsection and e lsewhere in th is Agreement : 

"Applicable Time" means 4 :00 p.m., New York C it y time, on March 18 , 2019 or suc h other time as agreed by the Company an d th e 
Representatives. 

"Issuer Free Writing Prospectu s" means any " issuer free writing prospectus,'' as defined in Rule 433 of the Securities Act Regul ations 
("fu.!k.ill" ), relatin g 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 (dX8)(i), whether or not required to be fil ed with the Commission or (iii) is exempt from tiling 
pur.;uant to Rule 433(dX5)(i) because it contains a descrip tion of the Bonds or of the offering that does not reflect the final tem1s, in each case in the 
form filed or required to be tiled with the Commission or, if not required to be filed , in the form retained in the Company 's record s pur.;uant to Rul e 
433(g). 

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is intended for genera l distribution to 
prospec tive investor.;, as evidenced by its being specified in Schedule A hereto . 

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

"Permitt ed Free Writ in g Prospectus" means any free writing prospectus consented to in writing by the Company and the Represen tati ves. 
For the avoidance of doubt , any free writing prospectus th at is not consented to in writing by the Company does not co nstitute a Permitted Free 
Writing Prospectus and will not be an Issuer Free Writing Prospec tus. 
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"Statutory Prospectus" as of any time mea ns the prospectu s relating to the Bonds that is included in the Registrat ion Statement 
immediately prior to that time . including any doc ument incorpora ted by reference th erein and any preliminary or ot her prospectu s deemed to be a pan 
thereof. 

Each Issuer Free Writi ng Prospectus, as of it s issue date and at all subseq uent ti mes th rough the completion of the publ ic offer and sa le of 
the Bonds or until any earlier date th at the Comp any notifi ed or notifies the Representati ves as described in Secti on 6(g), did not , does not and will not 
include any in fom1atio n that conflicted , confl icts or will confl ict with th e infom1ation con tained in th e Registrati on Statement or the Prospectus, 
includi ng any document incorporated by reference therein an d any pre li minary or o th er prospectus deemed to be a pan thereof th at has not been 
superseded or modified . 

The representations and warranties in thi s subsecti on shall not appl y to statements in or omi ssions from the Registration Statement , th e 
Prospectus or an y Issuer Free Writing Prospectu s made in reliance up on and in con fo m1ity wi th written information furnished to th e Company as set 
forth in Schedule B hereto by any Und erwri ter through the Representati ves expressly fo r use therein or to any statements in or omissions from th e 
Statement of El igibility of the Trustee under the Indentu re. At the effec ti ve date of the Registrati on Statement , the Indenture confom1ed in all material 
respects to the Trust Inden ture Act and the rules and regu lat ions thereunder; 

(c) The Company has been duly organized, is va lidl y existi ng as a corpora ti on in good standing und er the laws of th e Commonwealths of 
Kentucky and Virginia , has the power and authority to own its property and to condu ct its business as described in the General Disclosu re 
Package and the Prospectus and to enter into and perfo m1 its obliga tio ns under thi s Agreement , th e Indenture and th e Bond s, an d is duly 
qu alified to transact business and is in good stan ding in each j uri sdiction in which the co ndu ct of its business or its ownership or leasing of 
property requires such qualifi cat ion, except to the exten t th at th e fa il ure to be so qu alifi ed or be in good standi ng would not have a material 
adverse effect on the Co mp any ; 

(d) The Bonds have been duly authorized by the Company and, when issued , authenticated and delivered in the manner provided for in the 
Inden ture and delivered against paymen t of th e consideration therefor, wi ll co nstitute va lid and bindi ng obligations of the Compan y enforceab le 
in accord ance with th eir terms, except to th e ex tent limited by bankruptcy, inso lvency, fraudul ent conveyance, reorganizat ion or moratorium 
laws or by other Jaws now or hereafter in effect relati ng to or affect ing the enforcement of mortgagee's and other creditors ' ri ghts and by general 
equitable princi ples (regardless of whether considered in a proceedin g in equity or at law), an imp li ed covenan t of good fa ith an d fair dealing and 
consideration of public policy, and federal or sta te securities Jaw limitations on indemnification and contribution (the "Enforceability 
Exceptions"); the Bonds will be in the fo rms established pursuant to. and en titled to the benefits of, the Inden ture ; and the Bond s will co nfo rm in 
all materi al respects to th e statements rela ti ng there to co ntained in the General Di sc losure Package and th e Prospec tu s; 
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(e) The Indenture has been duly authorized by the Company; at the C losing Date, the Supplementa l Indenture wi ll h ave been duly 
exec uted and delivered by the Company, and assuming due authorization , exec ution and delivery of the Indenture by the Trustee , the Indenture 
will const itute a valid and legally binding obligation of the Company en forceable in accordance with its terms (except to the extent limited by 
th e Enforceabili ty Exceptions); the Indenture co nfom1s and wi ll conform in all materia l respects to the statement s relating thereto contained in 
the General Disc losure Package and the Prospectus; and at th e effective date o f the Registration Statement, the Indenture was duly qua li fied 
under the Trust Indenture Act; 

(f) The Company is in compl iance in all materia l respects with its amended and restated allicles of incorporation an d bylaws; 

(g) The Order of the Kentucky Public Service Commission , dated June 27, 2018 as amended by Orders dated Ju ly 17, 20 18 and August 3, 
2018 , the Order of the State Corporation Commission of th e Commonwealt h of Virginia , dated July 5, 20 18, an d the Order of th e Tennessee 
Public Utiliry Commission , dated August 16, 2018 , have been obtained and are in full force and effect and are suffi cient to auth orize the issuance 
and sale by the Company of the Bonds as contempl ated by this Agreement , and no full her consent , approval , authorizat ion , order, registrat ion or 
qualification ofor wi th any federal , state or local governmenta l agency or body or any federal, state or local coull is required to be obtained by 
the Company fo r the co nsummation of the transactions con templated by thi s Agreement and the Indenture in connection with the offering, 
issuance and sale of the Bonds by th e Company , or the performance by the Company of its obl igations hereunder or thereunder, except (i) such as 
have been obta ined or (ii) such as may be req uired under the blue sky laws of any jurisdiction in connecti on wi th the purchase and distrib ution of 
the Bonds by the Underwri ters in the mann er contemplated herein and in the General Di sc losure Package and the Prospectus; 

(h) None of the execution and deli very of this Agreement , the Supplemental Indenture, th e issue an d sale of the Bonds, or the 
consummati on of any of the transactions herein or therein co nt empl ated, will (i) violate any law or any regulation, order, writ , inj unction or 
decree of any coull or governmental instru men tali ty app li cab le to th e Company, (ii) breach or v io late, or constitute a default under, the 
Company 's amended and restated allicles of incorporation or bylaws, or (i ii) breach or vio late, or constitute a default und er, any materia l 
agreement or instrument to wh ich the Company is a pally or by which it is bound , except in the case of clauses (i) and (iii), for such violations, 
breaches or defau lts that woul d not in the aggregate have a material adverse effect on the Company 's ability to perform its obligations hereunder 
or thereunder; 

(i) The consolidated fina ncial statemen ts of the 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 respec ts with the applicable accounting requ irements of the Securities 
Act and the Exchange Act and the related publi shed rul es and regulations thereunder; such audi ted financial statemen ts ha ve been prepared in all 
material respects in accordance wi th generally accepted accounting principles consistently applied throughout the periods involved, except as 
disclosed therein ; and no material modifications are required to be ma de to the unaudited interim financial statements for them to be in 
conformity with generall y accepted accounting principles; 
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(j) This Agreement has been duly and va lidl y authorized, executed and delivered by the Company; 

(k) Since th e respective dates as of which information is given in th e Genera l Disclosure Package an d 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 of operat ions of the Comp any ; 

(I) The Co mpany is not , an d after giving effect to th e oftering and sale of the Bonds and the application of the proceeds thereof as described 
in th e General Disc losure Package and the Prospectus, will not be , an " investment company" as such tern1 is defi ned in the In vestment Company 
Act of 1940, as amended; 

(m) Deloi tte & Touche LLP, whi ch has audited ce nai n fina ncia l statement s oft he Company and issued its repon with respect to the audited 
consolidated financial statemen ts and schedul es incl uded and incorporated by reference in the Ge nera l Disclosure Package and the Prospectus, is 
an independent regi stered public accountin g firm with respect to th e Compan y during the periods covered by its repon with in the mean ing of th e 
Securities Act and the Securities Act Regul ati ons and the standards of the Public Co mpany Accounting Oversight Board (United States) 
("~"); 

(n) (i) The Compan y main tains (A) "disclosure control s and procedures" as such term is defin ed in Rul e I 3a-15(e) und er th e Exchange Act 
and (B) "int ern al control over financia l reporting" as such term is defined in Rule I 3a-15(t) under th e Exchange Act; 

(ii) The Comp any eva luated its di sclosure controls and procedures as of th e end of the period covered by its most recent period ic 
repon filed with the Commission pursuant to Section 13 of th e Exchange Act an d, based on such eva luation, concluded that the co ntro ls 
and procedures were effective to ensure that material in formation rel ating to th e Company is recorded , processed , summari zed and reported 
within the time periods specified by the Commission 's rules and forn1s ; and since the date of such evaluation , there have been no 
significan t changes in the Company's disclosure controls and procedures or in other factors that have come to the Company's attention 
that have caused the Company to conclude th at such disclosure con tro ls and procedures are ineffecti ve in any materia l respect for such 
purposes; and 

(ii i) The Company assessed th e effectiveness of its int ernal control over financ ial reporting as of th e end of the period covered by it s 
most recent Annual Repo rt on Forni I 0-K filed wi th the Commission an d, based on such assessment . and except as contemplated in th e 
General Disclosure Package and the 
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Prospectus, concluded that it had effective interna l contro l over financia l reporting. Since the date of such assessment, except as 
co nt emplated in the General Disclosure Package and the Prospec tu s, there have been no significan t changes in the Company 's internal 
control over financial reporting or in other factors that have come to the Company 's atten ti on that have caused the Company to conclude 
that the Company's interna l contro l over financial reporting was ineffective in any materia l respect. 

(o) (i) The Company has good and su ffic ient title to the interest and esta te of the Company in all real property, and good tit le to all other 
property, which is or is to be specifica lly or generally described or referred to in th e Indenture as being subj ect to the lien thereof, subject only to 
(A) the lien of the Indenture, {B) Permitted Liens (as defined in the Indenture), and (C) defects an d irregularities in title and other Liens (as 
defined in the Indenture) that in each case are not prohib ited by th e Indenture and that, in the Company's judgment, do not, individually or in 
th e agg regate, impair the operation of the Company's business in any material respect ; (ii) the descriptions of all such property contained or 
referred to in the Inden ture are adequate for purposes of t he lien purported to be created by th e Indenture; (ii i) the Indenture (excluding the 
Supplemental Indenture) constitut es, and , on th e Closing Date, the Indenture wi ll constitute, a va lid mortgage lien on and security interest in all 
property which is specifically or genera ll y described or referred to therein as being subject to the lien thereof (ot her than such property as has 
been re leased from the lien of the Indenture in accordance with the terms th ereof), subject only to th e Liens, defects and irregularities referred to 
in subparagraph (i) above ; and (iv) on and after the Closing Date, the lndenture by its tem1s will effectively subject to th e lien thereof all property 
located in the Commonwealth of Kentuc ky acqu ired by the Company after the Closing Date of the character generally described or referred to in 
the Indenture as being subject to the lien th ereof, subject to (A) defects and irregulari ties in title exist ing at the time of such acqui sition , 
(B) Purchase Money Liens (as defined in th e Indenture) and any oth er Liens placed or otherwise existing or placed on such propert y at the time of 
such acquisition, (C) with respect to rea l propert y , Liens placed thereon fo llowing the acquisition th ereof by the Company and pri or to the 
recording and fi ling ofa supplemental inden ture or other instrument specificall y describing such rea l property and (D) possible limitations 
arising out of!aws relating to preferential transfers of property duri ng certain periods prior to co mmencement of bankruptcy, inso lvency or 
similar proceedings and to limitations on liens on property acqui red by a debtor a fte r the commencement of any such proceedings, and possib le 
claims and taxes of th e federal government, and except as ot herwise provided in Article Thirteen of the Indenture; it being understood that , if any 
property were to become subject to the lien of the Indenture by virt ue of the "springing lien provisions" contained in the proviso at the end of the 
definition of" Excepted Property" in the granting clauses of the Indent ure, the lien of the Indenture as to such property would be subject to any 
Liens existing on such property at th e time such property became subject to the lien of the Indenture ; 

(p) On the Closing Date, the Indenture will have been duly recorded or lodged for record as a mortgage of rea l estate , and any required 
filings with respect to personal property and fixtures subject to the lien of th e Indenture will have been dul y 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 an d filing fees required to be 
pa id with respect to the execution , recordin g or filing of the Indenture , the filing offinancing statement s and si milar documents and the issua nce 
of th e Bonds will have been paid ; 
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(q} The interactive data in eXtensib le Business Report ing Language incl uded or incorporated by reference in the Regi stration Statement 
fairl y presents the infom1ation cal led for in all material respects and ha s been prepared in accordance wi th the Commission 's rules and gui delines 
applicable thereto ; 

(r) None of t he Company or, to the knowl edge o f the Co mpany , any director, officer, agent , empl oyee or affi li ate of th e Compan y is aware 
ofor has taken any action, di rec tly or indirectly, that wo uld resu lt in a vio lat ion by such persons of the Fore ign Co rrupt Practices Act of I 977, as 
amended, and the rul es and regulations th ereu nder (co llecti ve ly, the "FCPA"), includ ing, without limit at ion , mak ing use oft be mails or any 
means or instrumen tality of inter.aate conunerce co rruptl y in furth erance of an offer, payment, promise to pa y or aut horizat ion of th e payment of 
any money, or other property , gift , promise to give, or au th orization of the givi ng of anyth ing of va lue to any " fo reign official" (as such tenn is 
defi ned in th e FCPA) or any fo reign polit ical party or official thereofor any candidate for foreign political office , in contravention of the FCPA, 
and the Company and, to th e kn owledge of the Company , it s affili ates ha ve conducted their businesses in compliance wit h th e FCPA an d have 
instituted and maintain poli cies and procedures designed to ensure, an d which are reasonabl y ex pected to continue to ensure, con ti nued 
compliance therewi th ; 

(s) The opera ti ons of th e Compan y are and ha ve been co nducted at all t imes in comp liance in all mat erial respects with appli cable financial 
recordkeeping and reporting requirement s of the Currency an d Foreign Transactions Reporting Act o f 1970, as amended , the money lau nd erin g 
statutes of all appli cable jurisd ictions, the rul es and regu lations thereunder an d any related or sim il ar rules, regulati ons or guidelines issued, 
administered or enforced by any government al agency (coll ectively , the "An ti-Money Lau ndering Laws") and no action , suit or proceeding by or 
before any court or governmenta l agency , authority or body or any arb itra tor invo lvin g the Company with respect to the Anti-M oney Laund ering 
Laws is pendi ng or, to the best knowledge of the Compan y, threa tened; and 

(t) Non e of th e Company or any of it s subsidi aries or, to the kn owledge of th e Company, any director, officer, agent , employee or affi liate of 
the Company or any sub sidiary is currently the target of any U.S. san cti ons admini stered by the Offi ce of Foreign Assets Contro l of th e U.S. 
Treasury Department ("illt&.") ("~");and the Company will not directly or indirectl y use th e proceeds of the offerin g, or lend , 
contribute or otheIWise make availab le such proceeds, to any sub sid iary.joint venture partner o r other person or enti ty, for the purpose of 
financ ing the acti vities of an y person , or in any co un try or territory, that , at the time of such fina ncing, is th e target of Sanctions . 
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Each of you, as one of the several Underwriters, represents and warrants to, and agrees with , the Company, its directors and such of its 
officers as shall have signed the Registrati on Statement , and to each other Und erwriter, th at the information set forth in Schedule B hereto furnished to 
the Company by or through you or on your behalf expressly fo r use in the Registration Statement or the Prospectus does not cont ain an untrue 
statement of a material fact and does not omit to state a material fact in connection with such infom1ation required to be stated th erein or necessary to 
make such information not misleading. 

3. Purchase and Sale ofBonds. 

On the basis of the representations, warranties and agreement s herein contained , but subject to the terms and condit ions herein contained , 
the Company agrees to sell to th e Un derwrit ers, and the Underwriters agree, severally and not jointly, to purchase from the Company, at a purchase 
price of I 00.97% of t he principal amount thereof, plus accrued interest, if any, from and including April I , 2019 to but excluding the Closing Date (as 
hereinafter defined) (whi ch amoun t sha ll be $0), the respective princi pal amounts of the Bonds set fo rth below opposite th e names of such 
Underwriters. 

4. Offering of the Bonds. 

Principal 
Amount of 

Bonds 

The several Underwriters agree that as soon as practicable, in their judgment, they will ma ke an offering of their respective port ions of th e 
Bonds in accordance with the terms set forth in the General Disclosure Package and the Prospectus. 

5. Deliyerv and Payment. 

The Bonds will be represented by one or more definitive global securit ies in book-entry form which will be deposi ted by or on behalf of 
the Company with The Depository Trust Company (".Qii:;.") or its designated custodian . The Company will deli ver the Bonds to you against payment 
by you of the purchase price there fo r (such delivery and payment herein referred to as the "Q.Qfilru:.") by wire transfer of immediately available fund s to 
the Company's account specified by the Company in writ ing to Merrill Lynch , Pi erce, Fenner & Smi th In corporated not later than two (2) Business 
Days prior to the Closing Date, by I 0: 00 a.m., New 
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York City time, on the Closing Date. Such payment shall be made upon delivery of th e Bonds for the account of Merrill Lynch, Pierce, Fenner & Smith 
Incorporated at DTC. The Bonds so to be delivered wi ll be in fu ll y reg istered fo m1 in such auth ori zed denominat ions as estab lished pursuant to the 
Indenture . The Company will make th e Bonds availab le fo r inspection by you at the office of The Bank of New York Mellon, I 0 I Barclay Street, 7th 
Floor, New York , New York I 0286, Attention : Corporate Tru st Admini stration , not later than I 0:00 a.m., New York City time, on the Business Day 
next preceding th e Closing Date. "Business Day" shall mean any day other th an a Sa turday , a Sunday or a legal hol iday or a day on wh ich banking 
instituti ons or tru st compani es are authori zed or ob ligated by Jaw to close in the City of New York . 

Each Underwri ter represents an d agrees th at, unless it obta ins the pri or wri tten consent of th e Company and th e Representatives, it has not 
and wi ll not make any offer re lating to the Bonds that wou ld constitute or woul d use an "issuer free wri t ing p rospectus" as defined in Rul e 433 or that 
would otherwise constitute a "free wri ting prospectus" as defined in Rul e 405 of the Securit ies Act Regul ati ons that would be requ ired to be fi led with 
the Commission, other than informati on conta ined in the Fina l Term Sheet prepared in acco rd ance wi th Sect ion 6(b). 

The term "Closing Date" whereverused in th is Agreement shall mean April I , 20 I 9, or such oth er date (i) not later th an th e seventh full 
Business Day thereafter as may be agreed upon in wri ti ng by the Co mp any and you , or (ii) as shall be determined by postponement pursuant to the 
prov isions of Section I 0 hereof. 

6. Certa in Covenants of the Company . 

The Company covenants and agrees with th e several Underwriters: 

(a) Subject to Secti on 6(b), to compl y wi th the requ irements of Rul e 43 0B and to notify the Representatives immediately , and confirm th e 
not ice in wri ting, (i) when any post-effecti ve amendment to th e Registrati on Stat ement or new registra tion statement relating to the Bonds shall 
become effective, or any supplement to the Prospectus or any amended Prospectu s sha ll have been fi led, (i i) of th e receipt of any comments from 
th e Commission , (iii) of any requ est by th e Commission for any amendment to the Registra tion Statement or the fili ng of a new registration 
statement or any amendment or supp lement to th e Prospectus or any document incorporated by reference therein or otherwi se deemed to be a part 
thereof or for addi tional in formation, (i v) of th e issuance by th e Commission of an y stop order suspendin g the effect iveness of the Registrat ion 
Statement or such new reg istrati on statement or any notice objecting to its use or of any order preventing or suspend ing th e use of any 
preliminary prospectus, or of th e suspension of th e qual ifica tion of the Bonds fo r offe ring or sale in any jurisdicti on, or of th e init ia tion or 
threatening of any proceedings for any of such purposes or of any examination pursuant to Section 8(e) of the Securiti es Act concern ing the 
Registrat ion Statement and (v) ifth e Comp any becomes the subj ect ofa proceeding und er Section 8A of the Securit ies Act in connection wi th 
th e offering of th e Bonds. The Company will effect the filings required under Rul e 424(b ), in the mann er and wi thin the time period requi red by 
Rule 424(b) (wi thout reli ance on Rul e 424(bX8)). The Company wi ll make every reasonable effort to preven t the issuance of any stop order and , 
if any stop order is issued, to obtain the lift ing thereof at the earl iest possibl e moment. The Company shall 
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pay the required Commission filing fees rel at ing to the Bonds within the time requi red by Rul e 456(bXl )(i) of the Securities Act Regulations 
without regard to the proviso therein and otherwise in accordance with Rul es 456(b ) an d 457(r) of t he Securities Act Regulat ions (incl uding , if 
appli cable, by updating th e "Calcu lation of Registration Fee" tabl e in accordance with Rule 456(b)(l Xii) ei ther in a post-effective amendment to 
the Reg istration Statement oron the cover page ofa prospectus filed pu rsuant to Rule 424(b)). 

(b) To give the Representatives notice of its in ten ti on lo file or prepare any amendment to the Reg istrat ion Statement or new registra tion 
statement relati ng to th e Bonds or any amendmen t, supp lement or revision to ei ther any preliminary prospectus (i ncluding any prospectus 
included in the Original Registration Statement or amendment thereto at the time it became effective) or to the Prospectu s, whether pursuant to 
th e Securities Act, the Exchange Act or otherwise, and the Company will furnish th e Representatives with copies of any such documents a 
reaso nabl e amou nt of time prior to such proposed filing or use, as th e case may be, an d will not fi le or use any such document to which the 
Representatives shall reasonably object in writin g. The Company will g ive th e Representatives noti ce of its intention to make any such filing 
pursuant to the Exchange Act, Securities Act or Securities Act Regul ations fro m the Applicable Time to the Closing Date and wi ll furnish the 
Representat ives with copies of any such documents a reasonable amount of time prior to such proposed filing an d will not fil e or use any such 
document to which the Representatives shall reasonably object in writing. The Company will prepare a final term sheet (the "Final Tenn Sheet") 
substanti ally in th e form att ached as Annex 1 hereto reflecti ng the final tenns of the Bond s, and shall file such Final Term Sheet as an "Issuer Free 
Writing Prospectu s" in accordance wi th Ru le 433 ; ~that th e Compan y shall fu rni sh the Represent atives with copies of any such Final 
Tenn Sheet a reasonab le amoun t of time prior to such proposed fil ing and wi ll not use or file any such document to which the Represen tati ves 
shall reasonab ly object in writ ing . 

(c) To fu rn ish to each Underwriter, without charge , during th e peri od when th e Prospectus is required to be delivered under th e Securiti es 
Act , as many copies of the Prospectu s and any amendments and supplements thereto as each Underwriter may reasonab ly request. 

(d) That before amending and supplementing the preliminary prospectus or the Prospectus, it wi ll furnish to the Representatives a copy of 
each such proposed amendment or supp lement and that it will not use any such proposed amendment or supp lement to wh ich th e 
Representatives reasonably object in writin g. 

(e) To use its best efforts to qualify the Bonds and to assist in the qu alification of the Bonds by you or on yourbehalffor offer and sa le 
under the securiti es or "blue sky" laws of such juri sdictions as you may designa te , to continue such qualifi ca ti on in effect so long a required for 
the distribution of th e Bond s an d to reimburse you for any ex penses (includin g filin g fees and fees and di sbursements of counsel) paid by you or 
on your behalf to quali fy the Bonds for offer and sale, to continue such qual ifica tion , to detern1ine its eligibility fo r investment and to print any 
preliminary or supplemental "blue 
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sky" su rvey or legal investment memorandum re lati ng thereto;~ that the Company shall not be required to qua lify as a foreign 
corporat ion in any State, to consent to service of process in any State other than with respect to cl a ims arising out of the offering or sale of th e 
Bonds, or to meet any other requiremen t in conn ection with this paragraph (e) deemed by the Co mpany to be undul y burdenso me; 

(f) To promptly deliver to you a true and correct co py of the Regi strati o n Statemen t as originally fil ed and of all amendments th ereto 
heretofore or hereafter filed , including confonne d copies of all exhibits excep t th ose incorporated by reference, and such number of co nformed 
copies of the Reg istration Statement (but excluding the exhi bit s), each related pre liminary prospect us, the Prospectus , and any amendments and 
supplements thereto , as you may reasonabl y request ; 

(g) !fat any time prior to the co mpletion o f th e sa le of the Bonds by th e Underwri ters (as det ennined by the Represen tatives), any event 
occurs as a resu lt of which the Prospectus, as then amended or supplemented , wou ld includ e any untrue statement ofa materia l fac t or omi t to 
state any material fact necessary to make the statements therein , in th e li ght of the circumstances under which they were mad e, not mi sleading , or 
if it is necessary to amend or supplement the Prospectus to comply wit h applica ble law, the Co mpany promptly (i) will noti fy th e Representati ves 
of any such even t; (ii) subject to th e requirements of paragraph (b) of thi s Section 6, will prepare an amen dment or suppl ement that wi ll correct 
such statement or omission or effect such compliance; and (i ii ) will su pp ly any suppl emented or amended Prospectus to th e several Un derwriters 
without charge in such quantit ies as they may reasonabl y request ;~ th at the ex pense of preparing and filing any such amendmen t or 
supp lement to the Prospectus (x) th at is necessary in conn ecti o n with such a delivery ofa supp lemented or amended Prospectus more than nine 
mo nth s after the date of thi s Agreement or (y) that relates so lely to the ac ti vi ties of any Underwriter shall be borne by the Underwriter or 
Underwrit ers o r th e dea ler or dea lers requiring th e same; and ~.li.!..!1.Mr that you shall , upon inquiry by the Company , adv ise the Company 
whethe r o rn ot any Underwrit er o rdealer which shall have been selected by yo u re tains any unso ld Bonds and , for th e purposes of th is subsection 
(g), the Company shall be enti tl ed to assume that the di stribu tion of the Bonds has been completed when th ey are advised by you that no such 
Underwriter or dealer retains any Bonds. If at any time fo ll owi ng issuance of an Issuer Free Writing Prospectus, there occurs an event or 
developmen t as a result of which such Issuer Free Writing Prospectus wou ld conflict with the information contai ned in the Regi stration 
Statemen t (or any other registration statement re lated to th e Bonds) or the Statutory Prospectus or any prel iminary prospectus would incl ude an 
untrue statement of a material fact or wou ld omit to state a materia l fact necessary in ord er to make the statement s therein, in the li ght of th e 
circumstances prevailing at that subsequent time, not mi slead ing , the Co mpan y will promptl y notify the Represen tatives and wi ll promptly 
amend or supple ment , at it s own expense, such Issuer Free Writing Prospectus to el iminate or co rrect such conflict, untrue statement or omission. 
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(h) As soon as practicable , to make genera ll y avai lable to its securi ty holders an earn ings statement covering a period of at least twelve 
months beg inning after th e "e ffective dale of the registration statement"' wi thin th e mea nin g of Rule 158 under the Securities Act which will 
satisfy the provisions of Section 11 (a) of the Securi ties Act ; 

(i) To pay or bear (i) all ex penses in connection wi th the ma ti ers herein required to be performed by th e Company, including all expenses 
(except as provided in Secti on 6(g) above) in connection wi th the preparation and filing of th e Registrat ion Statement , th e General Disclosure 
Package and th e Prospectus, and any amendment or sup plement th ereto , and the furni shi ng of copies th ereof to th e Un derwriters, and all aud its, 
statements or repons in connection therewi th , and all ex penses in connection with the issue an d deli very of the Bonds to th e Un derwriters at the 
place designated in Section 5 hereof, any fees and expenses relatin g 10 the eligibility and issuance of t he Bonds in book~ntry form and th e cost 
ofobta ining CUSfP or other identi ficat ion numbers fo r the Bonds, all fe deral and state laxes (if any) payable (not including any transfer tax es) 
upon the ori ginal issue of th e Bonds; (ii) all expenses in connection wi th the prin tin g, reproduction and deli very of thi s Agreement and th e 
printing, reproduction and delivery of any preliminary prospectus and each Prospectus, and (ex cept as provided in Section 6(g) above) any 
amendment or supplement th ereto, to the Underwri ters; (iii ) any and all fees payable in con nection with the rating of the Bonds; (iv) all costs and 
expenses relati ng to the creation, filing or perfec ti on of the securi ty in terests under the Indenture; and (v) the reasonable fees and expenses of the 
Trustee. incl ud ing th e fees and di sb ursements of coun se l for the Trustee, in co nn ecti on with th e Indenture and the Bonds; 

(j) Duri ng the period from the date o f this Agreement through the Closing Date, the Company sha ll not, without the Represen tatives ' prio r 
writlen consent, directly or indirectly , se ll, offer to se ll , grant any option for the sa le of, or oth erwi se dispose of, any Bond s, any securi ty 
convertible into or exchangeab le inlo or exercisab le for Bonds or any debt securiti es sub sta nt ially similar to the Bonds (except for th e Bonds 
issued pursuant to th is Agreement); and 

(k) The Company represen ts and agrees that , unless it obtains the pri or consent of the Representatives (such co nsent not to be unreasonab ly 
withheld ). it has not made and wi ll not mak e any offer re latin g to the Bonds that would constit ute an Issuer Free Writing Prospectu s or that would 
otherwise consti tute a "free writing prospectus," as defined in Ruic 405 of the Securities Act Regulat ions, required to be fil ed wi th th e 
Commission . The Company represents that it has treated or agrees that it will treat each Permitted Free Writing Prospect us as an "issuer free 
writing prospectus," as defin ed in Ru le 433 , and has compli ed and wil l comply with the req uire ment s of Rul e 433 appl icable to any Pem1itted 
Free Wri ti ng Prospectus, including timely filing with the Commission where required , legending and record keep ing in accordance wi th the 
Securities Act Regulati ons. 

7. Conditions ofUnderwriters ' Obligations. 

The ob ligations o f th e several Underwriters to purchase and pay fo r the Bonds on the Closing Date shall be subject to the accuracy of the 
representations and warranties on th e part oflhe Company contained herein al the dale of this Agreement an d th e Closing Dale, to the accuracy of th e 
statements of th e Company made in any cenificates pursuant to th e pro visions hereof, to th e performance by the Compa ny ofils obligations hereunder 
and to the fo ll owing additional conditi ons: 
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(a) You shall have received a certificate, dated the Closing Date, of an executive officer and a financial or account ing officer of the 
Company, in which such officers, to the best of their knowledge after reasonable investigation , shall state that (i) the representations and 
warranties of the Company in thi s Agreement are true and correct in all material respects as oftbe Closing Date , (ii) the Company bas complied in 
all material respect s with all agreements and satisfied all conditions on its pan to be perforn1ed or satisfied at or prior to the Closing Date, (iii) no 
stop order suspending th e 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 oft he latest financial statements in the General Disclosure Package and the 
Prospectus, there has been no material adverse change in the financial positi on or result s of operations oft he Company except as set forth or 
contemplated in th e General Disclosure Package and the Prospectus. 

(b) You sha ll have received letters, dated th e date of this Agreement and the Clos ing Date, in fonn and substance reasonably satisfactory to 
th e Representatives, from Deloitte & To uch e LLP, independent regi stered public accountants, containing statements and infonnati on of th e type 
ordinarily incl uded in accountant s' "comfon letters" , with respect to the Company . 

(c) The Registration Statement shall have become effective and , on the Closing Date, no stop order suspending the effectiveness of the 
Registration Statement and/or any notice objecting to its use sha ll have been issued under the Securities Act or proceedings therefor initiated or 
threatened by the Commission, and any request on the part oftbe Commission fo r additional infonnatio n shall have been complied with to the 
reasonable satisfaction of counsel to the Underwriters. A prospectus containing the Rule 430B lnfonnation shall have been filed with the 
Commission in the manner and within the time period required by Rule 424(b) without relian ce on Rule 424(bX8) (or a post-effective 
amendment providing such information shall have been filed and become effect ive in accordance with the requirements ofRule 430B). The 
Company shall have paid the required Commission filing fees re lating to the Bonds within the time period required by Rule 456{bXI )(i) of the 
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 and, if appl icable, shall have updated th e "Calcu lati on of Registration Fee" table in accordance with Rule 456(b)( J Xii) either in a 
post-effective amendment to the Registration Statement or on the cover page ofa prospectus filed pursuant to Rule 424(b). 

(d) Subsequent to the executi on of thi s Agreement, there shall not have occurred (i) any material adverse change not contemplated by the 
General Disclosure Package or the Prospectus (as it exists on the date hereof) in or affecting particularly th e business or properties of the 
Company which, in your judgment, materially impairs the investment quality of th e Bonds; (ii) any suspension or limitat ion of trading in 
securities general ly on the New York Stock Exchange, or any setting of minimum prices for trading 
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on such exchange, or any suspension of tradin g of any securities of the Company on any exchange or in the over-the-eounter market ; (iii) a 
general bank ing moratorium declared by federal or New York authorities or a material disruption in securiti es settlement, payment or clearance 
services in the Un ited States; (iv) any outbreak or esca lation of major hostilities in which the United States is involved , any declaration of war by 
Congress or any other substantial national or international ca lamity or emergency if, in your reasonable jud gment, the effect of any such 
outbreak , esca lation , declaration, calamit y or emergency makes it impracti cal and inadvisable to proceed with comple ti on of th e sale of and 
payment fo r the Bonds and you shall have made a simi lar determination with respect to all other underwtitings of debt securities of utility or 
energy companies in which you arc participating and have a contractual tight to make such a determination ; or (v) any decrease in the ratings of 
the Bonds by Standard & Poor's Financ ial Services LLC or Moody 's Investor.; Service, Inc . or any such organization shall have publicly 
announced that it has under survei ll ance or review. with possible nega ti ve implications, its rating of the Bonds. 

(e) At or before the Closing Date , the Kentucky Public Service Commission, th e State Corporation Commission of th e Commonwea lth of 
Virginia , and the Tennessee Public Utility Commission and any other regulatory authority whose consent or approval shall be requ ired for the 
issue and sale of the Bonds by the Company shall have taken all requisite acti on, or all such requisite action shal l 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 sha ll have received from John R. Crockett Ill, General Counsel , Chie f Compli ance Officer and Corporate Secretary of the Company, 
or such other counsel for the Company as may be acceptable to you , an opinion in fom1 and substance sati sfactory to you, dated the Closing Date 
and addressed to you, as Representatives of the Underwriter.;, substantially to the effect th at : 

(i) The Co mpany has been duly organized and is validly ex isting as a corporation in good standing under the Jaws oft he 
Commonweal th of Kentucky and th e Commonwea lth of Virginia, with power and authori ty to own its properties and conduct its business 
as described in the General Disclosure Package an d the Prospectus; 

(ii) The Bonds have been duly aut hori zed, executed and delivered by th e Company and, assuming due au thenticati on and delivery 
by the Trustee in the manner prov ided for in the Indenture an d del ivery against payment therefor, are va lid and legally binding obligations 
of th e Company entitled to the benefits and securit y of the Indenture , enforceable against the Company in acco rdance with their terms 
(except to th e ex tent limited by th e Enforceability Exceptions); 

(iii) The Indentu re has been duly auth orized, executed and deli vered by the Company and , assumi ng due authorizati on , executi on 
and delivery by the Trustee , constitut es a valid an d legally binding obl igation of the Company, enforceable against the Company in 
accordance with its terms (except to the extent limited by th e Enforceabil ity Exceptions); 
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(iv) The Company has good and sufficient title to the interest and estate of the Company in all real property which is or is to be 
specifically or generally described or referred to in the Indenture as being subject to the lien thereo f, subject on ly to (A) th e lien of the 
Indenture, (B) Permitted Liens (as defined in th e Indenture), and (C) defects and irregularities in title and other Liens (as defined in the 
Indenture) th at in each case are not prohibited by the Indenture and that , in the judgment of such counse l, do not indi v iduall y or in the 
aggregate, impair th e operati on of th e Compan y 's busin ess in any materi al respect; 

(v) The descriptions of all such property contained or referred to in the Indenture are adequate for purposes of the lien purported to be 
created by the In dentu re; 

(vi) The Indenture constitutes a valid mortgage lien on and securi ty in terest in all property which is specificall y or generall y 
described or referred to therein as being subject to the li en thereof(o ther th an such propert y as has been released from the Lien of the 
Indenture in accordance with the tem1s thereof), subject onl y to the Liens, defects and irregularities referred to in subp aragrap h (iv) above; 

(vi i) The Indenture by its tem1s will effective ly su bject to the li en thereof all property located in the Commonwealth of Kentucky 
acquired by the Company after the Closing Date of th e character generally described or referred to in the Indenture as being subject to the 
lien th ereo f, subj ect to (A) defects and irregularities in title existing at the time of such acqu isi tion, (B) Purchase Money Liens (as defined 
in th e Indenture) and an y o th er Liens placed or otherwise existing on such propert y at the time of such acq ui si ti on, (C) with respect to real 
property , Liens placed thereon fo ll owing the acqu isition thereof by the Company and prior to the recording and fi li ng ofa supplementa l 
indenture or other instrument speci ficall y describing such real property an d (D) possibl e limitatio ns arisi ng out ofl aws relat ing to 
preferentia l transfers of property during certain periods prior to commencement ofbankruptcy, insolvency or simi lar proceedings and to 
limitations on liens on property acqu ired by a debtor after the conunencement of any such proceed ings, and possi ble claims and taxes of 
th e federal government, and excep t as otherwise provided in Article Thirteen of the Indenture; it being understood th at , if any property 
were to become subject to th e lien of the Indenture by virtue of the '"springing li en" provisions contained in the provi so at the end of the 
definition of"Excepted Property" in the gra nt ing clauses o f the Indenture, the lien oft he Indenture as to such propert y wou ld be subject to 
any Liens existing on such property at th e time such property became su bject to the Lien of the Indenture ; 

(vi ii) The lndenrure has been duly recorded or lodged for record as a mortgage ofrea l estate, and any required filings with respect to 
personal property and fixtures subject to the lien of the Indenture have been duly made, in eac h place in which such record ing and tiling is 
required to protect , preserve an d perfect the lien of the Indenture, and all taxes and recordi ng and filing fees requ ired to be paid with 
respect to the execution , recording or filing of the Inden ture, the filing of fi nancing statement s and similar document s and the issuance of 
the Bonds have been paid ; 
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(ix) The descriptions in the Registration Statement , th e General Disclosure Package and the Prospectus of stat utes, legal and 
governmental proceedings and co ntracts and other document s are accurate and fairl y present the information required to be shown; and 
(I) such cou nsel does not know of any legal or governmental proceedings required to be described in the Regi stration Statement , the 
General Disclosure Package or the Prospectu s which are not described , or of any contracts or documents of a 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) nothin g has come to th e attention of such counsel th at wou ld lead such 
counsel to believe either that the Registration Statement , at its effective date, con tained any untrue statement of a material fact or omitted 
or omits to state any materi al fac t required to be stated therein or necessary to make the statements therein not misleading , or that the 
Genera l Disclosure Package, as of the Applicable Time, or that the Prospectus, as supplemented , as oft he date o f this Agreement and as of 
the Closing Date , contained or contain s any untrue statement of a material fact or omits or omitted to state any material fact necessary to 
make the statement s therein , in the light of the circumstances under which they were made, not misleading; it being understood that such 
counsel need expre s no opinion as to the financial statements and other financial data contained in th e Registration Statement , the 
General Disclosure Package or the Prospectus; 

(x) No ne of the execution and delivery of this Agreement , the Supplemental Indenture, the issue and sa le of th e Bonds, or the 
consummat ion of any of th e transactions herein or therein contemplated , will (i) violate any Jaw or any regulation , order, writ, injunction or 
decree of any cou n or govemmental instrumentali ty known to such counse l to be applicable to the Company, (ii) breach or violate, or 
constitute a default under, the Compan y 's amended and restated anicles of incorporation or bylaws, or (i ii ) breach or vio late , or co nstitut e a 
default under, any material agreement or instrument known to such counsel to which the Company is a pany or by which it is bound, 
except in th e case of clauses (i) and (iii), for such violations, breaches or defaults th at would not in th e aggregate have a material adverse 
effect on the Company 's ability lo perform its obligations hereunder or thereunder; 

(xi) Th is Agreement bas been duly authorized, execu ted and deli vered by the Company; 

(xii) The Order of the Kentucky Public Service Commission, dated June 27 , 201 8 (as amended by orders dated July I 7, 20 I 8 and 
August 3, 201 8), the Order of the State Corporation Commission of the Commonwealth of Virginia, dated July 5, 20 I 8, and the Order of th e 
Tennessee Publ ic Utility Commission, 
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dated August 16, 2018, have been obtained and are in full force and effect and are sufficient to authorize the issuance and sale by the 
Company of the Bonds as contemplated by this Agreement , and no further consent. approva l, authorization , order, registration or 
qualification of or with any federa l, state or local governmental agency or body or any federal , state or loca l court is required to be 
obtained by the Company for the consummation of the transactions contemplated by this Agreement and the Indenture in connection with 
the offering, issuance and sale by the Company of th e Bonds, 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 of an y jurisdiction; and 

(xiii) Except as described in the Registration Statement , the General Disclosure Package and the Prospectus, and except where the 
failure to hold such is not reasonably ex pected to ha ve a material adverse effect on th e Company's operat ions, the Company holds all 
franchises. certificates of public convenience, licenses and permits (some of which expire at various dates and some of which are without 
time limit) necessary lo carry on the utility business in wh ich it is engaged. 

In expressing any of the foregoing opinions (other th an the opinions in paragraph (ix) above), the General Counsel, Chief Compliance 
Officer and Corporate Secretary (or such ot her counsel for the Company) may rely on opinions, dated the Closing Date, of Pillsbury Winthrop Shaw 
Pittman LLP, Stoll Keenon Ogden PLLC, spec ial counsel to the Company, and in the case of the opinions in paragraphs (iv) to (viii) above, the General 
Counse l, Chief Compliance Officer and Corporate Secretary (or such oth er counsel as the case may be) shall rely , in part , on such opinion of Stoll 
Keenon Ogden PLLC. Copies of the opinion of Stoll Keenon Ogden PLLC sha ll be delivered to the Und erwri ters and th e Underwriters and Counsel for 
the Underwriters shall be entitl ed to rely on such opin ions. 

(g) You sha ll have recei ved from Pill sbury Winthrop Shaw Pittman LLP, special counsel to the Company, an opinion in fom1 and substance 
satisfactory to yo u, dated the Closing Date an d addressed to you , as Representatives of the 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 of 
the Company, enforceable against th e Company in accordance with their terms (except to the ex tent limited by the Enforceability 
Exceptions) and are entit led to the benefits and security of the Indenture; 

(ii) The Indenture has been duly authorized , executed and delivered by the Company, has been qualified under the Trust Indenture 
Act and , assumi ng due auth orization , execution and delivery by the Trustee , consti tut es a valid and legally binding obligation ofthe 
Company, enforceable against the Company in accordance with its terms (except to the extent limited by the Enforceabi lity Exceptions); 
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(iii) Thi s Agreement has been dul y authorized , executed and delivered by the Company; 

(iv) (1) The Registration Statement has beco me effecti ve under the Securities Ac t, and any preliminary prospectus included in the 
General Disclosure Package at the Applicable Ti me and the Prospectus we re filed with the Commission pursuan t to th e subparagraph of 
Rule 424(b) specified in such opinion on the date or dates specified there in , and th e lssuerGeneral Use Free Writing Prospectus described 
in Schedule A attached hereto was filed wi th th e Co nunission pursuant to Rule 433 on the dat e specifi ed in such opinion; (2) to the 
knowledge of such counsel based so lely upon a review of th e page entit led "Stop Orders" on the Commission 's website , as of th e date of 
such rev iew, no stop order suspending the effect iveness of the Regi stration Statement or any pan th ereof has been issued and no 
proceedings for that purpose have been instituted under the Securities Act; (3 ) the Regi stration Statement , as of its effect ive date, the 
Prospectus, as of the date of this Agreement , and any amendment or supplement thereto. as of its date, appeared on their face to be 
appropria tel y respon sive in all materi al respects to th e requiremen ts of the Securities Act, th e Trust Indenture Act and the rules and 
reg ulations of the Commission thereund er; and (4) no facts have come to the att enti on of such co un sel that cause such counsel to believe 
eitherthat the Registration Statement , as o f its effect ive dat e, conta ined any untru e statement ofa materia l fac t or omitted to state any 
materi al fact required to be stated therein or necessary to make the statement s therein not mi sleading ; the General Disclosure Package, as of 
the Applicable Time, contained any untru e statement ofa material fact or omitted to state any material fact necessary to make the 
statements therein , in light of the circumstances under which they were made, not misleading ; or that the Prospectus, as suppl emented , as of 
the date of thi s Agreement and as it shall have been amended or supplemented , as of the Closi ng Date, contained or contains any untrue 
statement of a material fact or omits or omitted to state any materia l fact necessary to make the statemen ts therein, in the light of the 
circumstances under which they were made, not mi sleading; it being understood that such counsel need express no opinion as to th e 
financial statement s and other finan cial or statistica l data, or managemen t 's assessment of th e effecti veness of th e Company's interna l 
controls, con tained or incorporated by reference in th e Reg istration Statement , th e General Disclosure Package or th e Prospectus; 

(v) No consent , approval , authorizat ion or oth er orde r of any public board or body of the United States or the State of New York 
(except fo r the registration of the Bonds under the Securities Act and the qualification of the Indenture under the Trust Indenture Act and 
o th er than in connection or co mpli ance with the provisions of the secu rities or "blue sky" laws of any jurisdiction, as to whi ch such 
cou nsel need express no opinion) is legally required for th e auth ori zatio n of the issuance of the Bond s in the manner contemplated herein 
and in the Gen eral Di sclosure Package and the Prospectus; 
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(v i) The statements in the General Disclosure Package and the Prospectu s und er the caption " Description of the Bonds" , insofar as 
they purport to constitu te summarie s of certain tenns of the Indenture and th e Bond s, constitute accura te summaries of such tem1s in all 
material respects; 

(vii) The statements in th e General Disclosure Package and the Prospectus under the caption "Certain U.S. Federal Income Tax 
Consequ ences", to the extent such statements purport to constitute summaries of certain pro visions of United States federal income tax Jaw 
or legal conclusions with respect theret o, subject to the assumptions, qualifications and limitations therein, are accurate in all materi al 
respects; and 

(vii i) The Company is no t an "investment company" as such tem1 is defined in the In vest ment Compan y Act of 1940, as amended . 

In rendering such opinion , Pillsbury Winthrop Shaw Pittman LLP may rely as to matters governed by Kentucky, Virgini a or Tennessee law 
upon the opinion of the General Counsel, Chief Compliance Officer and Corporate Secretary o f the Company or such other counsel referred to in 
Section 7(1). 

(h) You sha ll have received fro m Hunton Andrews Kurth LLP, counsel for the Un derwriters, such op inion or opini ons in form and substance 
satisfactory to you , dated the Closing Date, with respect to matters as yo u may require, and the Company shall have furnished to such counsel 
such documen ts as they ma y request for the purpose of enablin g them to pass upon such mallcrs. ln renderin g such opinion or opinions, Hunton 
Andrews Kurth LLP may rely as to matters governed by Kentucky , Virg inia or Tennessee law upon th e opinion of th e General Counsel , Chief 
Compliance Officer and Corporate Secretary of the Co mpany referred to above or th e op inion of any special counsel referred to above ; and 

(i) You shall have received from th e Company a copy of the rating letters from Standard & Poor' s Financia l Services LLC or Moody ·s 
Investors Service, Inc. assigning ratings on the Bonds not lower th an those incl uded in th e General Disclosure Package or other evidence 
reasonably satisfactory to th e Representatives of such ra tings. 

The Company will furni sh you as promptly as practicable after the Closing Date with such conformed copies of such opinions, certifi ca tes, 
letters and documents as yo u may reasonably request. 

In case any such condition shal I not have been satisfied, thi s Agreement may be terminated by you upon notice in writing or by telegram to 
the Company without li abili ty or obligati on on the part of the Compan y or any Underwriter, except as provided in Sections 6(e), 6(i), 9, 11 and 15 
hereof. 
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8. Conditions of Company 's Ob!jgatjons. 

The obligations of the Co mpany to sell and deli verthe Bonds on 1h e Closing Date are subjecl 10 !he following cond i1ions: 

(a) Al !he Closing Date, no slop order suspend ing th e effectiveness of I he Regi stra1i on Statemenl shall be in effecl or proceeding therefor 
shall have been institu1ed or, 10 !he knowledge oflhe Co mpany, shall be con templated . 

(b) Al or before !he Closi ng Dale, !he Kentucky Public Seivice Co mmission, th e S1a1e Corpora1ion Commission of I he Commonweallh of 
Virginia , and the Tennessee Public Utili1y Conunissio n and any 01ber regul alory authorily who se consent or approval sha ll be required for the 
issue and sale o f the Bonds by th e Compan y shall h ave taken all requ isite action , or all such requisite action shall be deemed in fact and law to 
have been taken , 10 authori ze such issue and sa le on 1he tem1s set fonh in the Prospec1us. 

If any such conditi ons shall not have been satisfied , then th e Co mpany shall be en I it led , by notice in wri1ing or by telegram to you, 10 
tem1inate this Agreement without any liabi lily or obl igati on on !he pan of th e Company or any Underwriter, except as pro vided in Seclions 6(e), 6(i), 9 , 
I I and I 5 hereof. 

9 . Indenmification and Contribution. 

(a) The Company agrees that it will indemni fy and hold hannl ess each Underwri1er and the officers, directors, panners, members, 
employees, agents and affil iates of each Underwri1er and each person, if any, who controls any Un derwriter within the meaning of Section 15 of 
the Securities Act (each "an indemnified pany "), against an y loss, expense, clai m, damage o r liabili1y to which , j ointl y or severally, such 
Underwriter, indenmified pany or such controlling person may beco me subject, under th e Securi1 ies Act or otherwise, insofar as such loss, 
expense, claim, damage or li abi li1y (or actions in respecl thereof) ari ses oul of or is based upon any untrue sta1ement or alleged untrue statement 
of any material fact comained in the Registrat ion Sta1cment , any Statutory Prospectus, any Issuer Free Writing Prospectus o r the Prospectu s, or 
any amendment or supplemen t to any thereof, or ari ses out of o r is based upon th e omission or alleged omission to state therein any material fact 
required to be stated therein o r necessary to make the statements therein not misleading and , excep t as hereinafter in this Section 9 provided, the 
Company agrees to reimburse each indemnified pan y for any reaso nab le lega l or other ex penses as incurred by such indemnified pany in 
connection with investiga ting or defending any such loss, ex pense, claim, damage or liability: ll!!!.Yilk.l!..~ that the Company shall not be 
liable in any such case to th e ex tent that any such loss, expense, claim, damage or li ability arises ou1 of or is based on an untru e statemen t or 
alleged untrue statement or omi ssion or alleged omission made in any such document in reliance upon , and in confonnit y with , written 
information fu rnished to the Company as set fonh in cbedule B hereto by or through you on behalf of any Underwriter expressly for use in any 
such document or arises out of, or is based on, statements or omissions from the pan of the Registrati on Statement which shall constitute th e 
Statement of Eligibility under lhe Trusl lndenlure Act of th e Trus1ee underthe Indenture . 

22 

Sut.1lt ~Pl COHI 8 "- l-1-11 1· 19. {(J19 ~l!'lltlhJ l'i' lv1..itr1moJ~!:11 De u•11t:r1I IH:~t ri •d·s··· 
The Information con tamed herem m.iy not be copied, •d¥ted 01 dlShrbutod and 1s not WM1an1ed to be accwate complete or timely 1 he user nsmnes all flsk~ fo, any damages or losses a11s;ng from any use of th/~ information 
rxcept lo the extent such dMr1119es or losses carmo r be hrmted 01 e11cluded by1tppl1CJtb/c 1- Past fma:ic1al perlom••ncc 1s 110 g11a1a11tec.o of lull/It 1esu/1s 



(b) Each Underwri ter, severally and not jointly, agrees that it will indemnify and hold hannless the Company and its officers and directors, 
and each of them, and each person, if any , who controls the Company \\~ thin 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, in ofar as such Joss, expense, 
claim, damage or liability (or actions in respect thereof) arises out of or is based on any untrue statement or alleged untrue statement of any 
material fact contained in the Sta tut ory Prospectus, any Issuer Free Writing Prospectus or the Prospectus, or any amendment or supplemen t to any 
thereof, or arises out of or is based upon the omission or alleged omission to state therein an y material fact required to be stated therein or 
necessary to make the statemen ts therein not misleading , in each case to the extent , and only to the ex tent , that such untrue statement or all eged 
untrue statement or omission or alleged omission was made in any such documents in reliance upon , and in conformity with , written infonnation 
furnished to the Company as set fonh in Schedule B hereto by or through you on behalf of such Underwri ter expressly for use in any such 
document ; and , except as hereinafter in thi s Secti on 9 provided , each Underwriter, severa ll y 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 of Section 15 of th e 
Securities Act, 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 li ability . 

(c) Upon receipt of notice ofthe commencement of any action against an indemnified pany, the indemnified pany shall, with reasonable 
promptness, if a claim in respect thereof is to be mad e against an indemnifying pany under its agreement contained in thi s Section 9 , notify such 
indemnifying pany in writing o f the commencement thereof; but the omission so to notify an indemnifying pany shall not relieve it from any 
liability which it may have to the indemnified pany otherwise than under subsecti on (a ) or (b) of th is Section 9. In the case of any such notice to 
an indemnifying pany, the indenmifying party shall be enti tled to participate at its own expense in the defense , or if it so e lects, to assume the 
defen se, of any such action , but , ifit elects to assume the defense , such defen se shall be conducted by counsel chosen by it and satisfactory to the 
indemnified party and to any other indemnifying party that is a defenda111 in the suit. In the event that any indemnifying pany eleci s to assume 
the defense of any such action and retain such counsel , the indemnified part y sha ll bear the fees and expenses of an y additional counsel retained 
by it unless (i) the indemnifying pany and the indemnified pany shall have mu tu ally agreed to the contrary; (ii) the indemnifying pany has 
failed within a reasonable time to retain counsel reasonably satisfactory to the indenm ified pany; (iii) the indemnified party shall have 
reasonably concluded that there may be legal defenses avai lable to it that are different from or in add iti on to those avai lable to the indemnifyi ng 
pany ; or (iv) the named parties in any such proceeding (including any imp leaded panics) include both the indemnifyi ng pany and 1he 
indemnified party and the representatio n ofboth parties by the same counsel wou ld be inappropriate due to actual or potential differing interests 
between them; orovided , however, that in no event shall the 
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indemnifying pany be liable for fees an d expenses of more th an one counsel (in addit ion to any local counsel) separate from its own counse l for 
all indemnified parties in connection with any o ne actio n or separate bu t simi lar or related actions in th e same jurisdicti on arising out of the same 
general allegations or circumstances. No indemnifying pan y shall be liable in the event of any settlement of any such action effected without its 
consent. Each indemnified party agrees promptly to notify each indemnifying pany of the commen cement of any liti gati on or proceedings 
agai nst it in connection with the issue and sale of the Bond s. 

(d) If any Underwriter or person entitl ed to indemnifi cation by the terms of subsection (a) of thi s Section 9 shall have given not ice to the 
Company ofa claim in respect thereof pursuant to subsection (c) of this Section 9, and if such claim fo r indenmification is thereafter held hy a 
coun to be unava ilable for any reason other than by reason of th e terms of this Section 9 or if such claim is unava ilable under controlling 
precedent , such Underwriter or person shall be entitled to contribution from th e Company for liabilit ies and expenses, except to the extent th at 
contribution is not permitted under Section 11 (f) of the Securities Act. Jn detenninin g th e amount of contribution to wh ich such Underwriter or 
person is enti tl ed , there shall be considered th e rel ati ve benefits rec eived by such Underwriter or person and the Company from the offering of the 
Bonds that were the subject of the c laim for inde mn ificati on (takin g into account the portion of th e proceeds of th e offering realized by each), the 
Underwriter or person 's relati ve knowledge and access to infotmation concerning the matter with respect to wh ich the claim was asserted , the 
opportu nity to co rrect and prevent any statement or omission. and any other equ itable co nsiderations appropriate under th e circumstances. The 
Company and the Underwriters agree that it would not be equ itable if the amount of such contribution were determined by pro rata or per capi ta 
allocation (even if the Underwriters were treat ed as one entity for such purpose). 

(e) No indenm ifying pany shall , without the prior written consent of th e indemnified panics, settle or compromise or consent to the entry of 
any judgment with respect to any litigati on , or any invest igati on or proceedi ng by any governmental agency or body , co mmenced or threaten ed , 
or any claim whatsoever in respect of whi ch indemnificati on or contribution co uld be sought under this Section 9 (whether or not the 
indemnified panics are actual or potential panics thereto), unless such settlement , compromise or consent (i) includes an unconditional release of 
each indemnified pany and all liability arising out of such litigation, investigation , proceeding or claim, and (ii) does no t include a statemen t as 
to or an admissio n of fault. cul pability or the fai lure to act by or on behalf of any indemnified party. 

(f) The indemnity and cont ributi on prov ided for in this Section 9 and the representat ion and warranties of the Company and the several 
Underwriters set forth in thi s Agreemen t shall remain o perati ve and in fu ll force and effect regardless of(i) any in vestigation made by or on behalf 
of any Underwri ter or any perso n contro lling any Underwri ter or the Co mpany or their respective directors or officers, (ii) th e acceptance of any 
Bonds and payment therefor under th is Agreement , and (iii) any termination o f thi s Agreement. 
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I 0. Default of Underwriters. 

If any Underwriter or Underwriters default in the ir obligations to purchase Bond s hereunder, the non-<lefault ing Und erwriters may make 
arrangemen ts sa ti sfactory to the Co mpan y fo r the purchase of such Bonds by other persons, incl uding any of the non-defaulting Underwri ters, but if no 
such arrangements are made by th e Closing Date , the other Underwriters shall be obligated , severa lly in the proportion which their respect ive 
commitments hereund er bear to the total co mmitment oft he non-defaultin g Underwriters, to purchase th e Bonds which such defaulting Underwriter or 
Underwriters agreed but failed to purchase . In th e event th at any Und erwriter or nderwriters default in th eir obligations to purchase Bond s h ereunder, 
the Company may by prompt wrinen not ice to non-defa ulting Underwriters postpone the Closi ng Date for a period of not more than seven full busi ness 
days in order to effect whatever changes may thereby be mad e necessary in the Registrati on Statement or the Prospectus or in any other docu men ts, and 
the Comp any will promptly file any amendments to the Reg istration Statement or supp lemen ts to the Prospectus which may thereby be made 
necessary . As used in thi s Agreement , the tenn "Underwriter" includes an y perso n substituted for an Underwriter under thi s Section . Nothing herein will 
reli eve an Underwrit er from liabi lity for it s default. 

11. Survival of Cert ain Represent ations and Obligations. 

The respecti ve indemnities, ag reement s. representati ons and warranties o f th e Company and of or on beha lf of th e several Underwriters set 
forth in or made pursuant to this Agreement will remain in full force and effec t, regardless of any investigation, or statement as to the results thereof, 
made by or on behalf of any Underwriter or the Company or any of it s officers or directors or any con trolling person , and wi ll survive deli very of and 
payment for the Bonds. If for any reason the purchase of the Bond s by the Underwriters is not consummated , the Company shall remain respo nsible for 
the expenses to be paid or reimbu rsed by it pursuant to Section 6, an d th e respec tive obligati ons of the Compan y and th e Un derwriters pursuant to 
Section 9 bereofsball remain in effect. 

12 .~. 

The Compan y shall be en titled to act and re ly upon any statement , request, notice or agreement on beha lf of each of th e Underwriters ifthe 
same shall have been made or given by you jointly. All statements, requests, noti ces, consents and agreements hereund er shall be in writing, or by 
telegraph subseq uentl y con finned in writing , and, if to th e Company, shall be suffi cient in all respects if delivered or mailed to th e Company at One 
Quali ty Street , Lexington, Kentuck y 40507, Attn : Treasurer, and, if to you, shall be sufficient in all respects if deli vered or mailed lo you at the address 
set forth on the first page hereof (a copy of which shall be sent to Merrill Lynch , Pi erce, Fenner & Smith Incorpora ted , 50 Rockefeller Plaza, 
NYl-050-12-01 , New York , New York I 0020 Attention: High Grade Transaction Managemen t/Legal (facsimile : (646) 855-595 8), Mizuho Securities 
USA LLC, 320 Park Avenue , New York , New York I 0022, Allen ti on: Debt Capi tal Markets (Fax no .: (2 12) 205-7812) or MUFG Securities Americas 
Inc., 1221 Avenue oft he Americas, 6th Floor, New York , New York I 0020, Attention : Capital Markets Group, Fax: (646) 434-3455 ; l!IQ.Y.i.d.M,~ 
that any notice to an Underwriter pursuan t to Section 9 hereof will also be delivered or mailed to such Underwriter at the address, if any , of such 
Underwriter furni shed to the Company in writing fo r the purpose of communicati ons hereund er. 
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13. USA Patriot Act Compliance. 

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

14 . Panies in Interest . 

Thi s Agreement shall inure so lely to the benefit of the Company and the Underwriters and , to the extent provided in Section 9 hereof, to 
any indemnified party or any person who con tro ls any Underwri ter, to the officers and di rectors of the Company, and to any person who contro ls the 
Company, and their respect ive successors. No other person, partnership , assoc iation or corporation sha ll acqui re or have any ri ght under or by virtu e of 
this Agreement. The term "successor"' shall not include any assignee of an Underwri ter (other than one who shall acquire all or substan tially all of such 
Underwriter's b.usi ness and properties), nor shall it include any purchaser of Bonds from any Underwriter merely because of such purchase . 

15 . No Advjsorv or fjducjarv Relatjonshjo . 

The Company acknowledges and agrees that (a) the purchase and sale of the Bonds pursuan t to this Agreement, including the 
determination of the public offering pri ce of the Bonds and any related di scounts and commissions, is an arm's-length commercial transaction between 
the Company, on the one hand , and the severa l Underwriters, on the other hand, (b) in connec tion with the offering contemplated hereby and the 
process leading to such transaction , each Underwriter is and has been acting sole ly as a principal and is not the agent or fiduciary of the Company, or 
its stockholders, creditors, employees or any other party, (c) no Underwriter has a su med or will assume an advisory or fiduciary responsibility in favor 
of the Company with respect to th e offering contemplated hereby or the process leading thereto (i rrespective of whether such Underwriter has advised 
or is currently advising the Company on other mailers) and no Underwriter has any ob ligation to the Company with respect to the offering 
contemplated hereb y except the obligations expressly set fo rth in th is Agreement , (d) the Underwriters and their respecti ve affiliates may be engaged in 
a broad range o f transactions th at involve interests that differ from those of the Company, (e) the Underwri ters have not provided any legal , accounting, 
regulatory or tax advice wi th respec t to the offeri ng co ntemp lated hereby and the Company has consult ed its own legal , account ing, regu latory and tax 
advisors to the extent it deemed appropriate and (f) the Company waives, to the fullest ex tent permitted by Jaw, any claims it may have against the 
Underwriters for breach of fiduci ary duty or all eged breach offiduciary duty and agrees that the Underwriters shall have no liabi lity (whether direct or 
indirect) to th e Company in respect of such a fiduciary duty claim or to any person asscning a fiduciary duty claim on behalfofor in right of th e 
Company, including its respecti ve stockholders, creditors or employees. 
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16. Representati on of Underwriters. 

Any action under thi s Ag reement taken by the Representatives wi ll be binding upon all the Underwriters. 

17. Co1mtemans. 

This Agreement may be execut ed in any numberofcounterpans, each of which sha ll be deemed to be an original, but all such counterpans 
shall together constitute one and the same Agreement. 

18. Effectiveness. 

Thi s Agreement shall become effective upon the execution and delivery hereof by the panics hereto. 

19. Waiver of Jury Tria l. 

The Company and each of the Underwriters hereby irrevocably wa ives, to the fullest extent pennitted by applicable law. any and all right 
to tria l by jury in any legal proceeding ari si ng out of or relating to this Agreement or the transactions contemplated hereby. 

2 0. lkrul.i.Jw. 
The headings of the sections of th is Agreement ha ve been insened for convenience of reference only and sha ll not be deemed a pan of this 

Agreement. 

21 . Applicable Law. 

This Agreemen t shall be govern ed by, and construed in accordance wi th , the laws of the State of New York . 

22. Recognition of the U.S. Special Resolution Reg imes. 

(a) In the even t that any Underwriter that is a Covered En tity becomes subj ect to a proceedi ng under a U.S. Specia l Reso lution Reg ime, the 
transfer from such Underwriter of th is Agreement , and any interest and obligation in or under th is Agreemen t, will be effective to the same extent as the 
transfer would be effective under the U.S. Special Reso lut ion Regime iftbi Agreement , and any such interest and obligation, were governed by the 
laws of the United States or a state of the Uni ted States . 

(b) In the event that an y Underwri ter tha t is a Covered Entity or a BHC Act Affi liate of such Underwriter becomes subject to a proceeding under a 
U.S. Special Resolution Regime , Default Ri ghts under thi s Agreement that may be exercised agai nst such Underwriter are permitt ed to be exercised to 
no greater ex tent than such Default Righ ts could be exercised under the U.S. Specia l Reso lution Reg ime if thi s Agreement were governed by the laws 
of the United States or a state of the United Sta tes. 
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(c) For puipose of thi s Section I 8(i), (A) the term "BHC Act Affi li ate" has the meaning assig ned to the term "affiliate" in, and shall be inteipreted 
in accordance with , 12 U.S.C. § 184 1 (k); (B) the term "Covered Entity" means any of the fol lowing : (I) a "covered en ti ty" as that term is defined in, 
and inteipreted in accord ance with, 12 C.F.R. § 252 .82(b); (2) a "covered bank" as that term is defined in, and inteipre ted in accordance with , 12 C.F.R. 
§ 47.3 (b); or(3) a "covered FSI" as th at term is defined in , and inteipreted in acco rdance wi th , 12 C.F.R. § 382 .2(b); (C) the tenn "Default Rights" has 
the meaning ass igned to that term in , and sha ll be inteipreted in accordance wi th , 12 C.F.R. §§ 252 .8 1, 4 7.2 or 382 .1, as applicable; and (D) the term 
"U.S. Special Resolution Regime" means each of (1) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (2) Tit le II of 
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regu lations promulgated thereunder. 
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Please confinn that the forego ing correctly sets fort h the agreement between us by signing in the space provided below for that purpose, 
whe reupon this lett er sha ll constitute a binding agreement between the Company and the several Underwriters in accordance with its tenns. 

You rs very trul y, 

KENTUC KY UTILITIES COMPANY 

By: 
Name: 
Title: 

{Signature Page to Underwriting Agreement/ 

Isl Daniel Arbaugh 
Daniel K. Arbaugh 
Treasurer 
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The foregoing Underwriting Agreement is hereby confirmed 
and accepted as of the date first above written. 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: 
Name : 
Tit le: 

Isl Andrew Karp 
Andrew Kalp 
Managing Director 

By : MIZUHO SECURJTIES USA LLC 

Isl Brittany Pinkerton 
Name: Brittany Pinkerton 
Title: Managing Director 

By: MUFG SECURJTIES AMERICAS INC. 

Isl Richard Testa 
Name: Richard Testa 
Title: Managing Director 

Acting on behalf of itse lf and as the Underwri ter named in 
Section 3 hereof. 

/Signature Page to Underwriting Agreement/ 
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SCHEDULE A 

Issy er General Use Free Writing Prospectus 

I . Final Tenns and Conditions, dated March 18 , 20 19, for $300,000,000 agg regate principa l amo unt of First Mongage Bonds, 4.375 % Series due 
2045 filed wi th the Commission by the Company pursuant lo Rul e 433 under the Securi ties Act, a fo nn of which is inc luded herein as An nex I. 

Section A 
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SCHEPVLEB 

lnfonnation Represented and Warranted by the Underwri ters 
Pursuant to Section 2 of the Underwri tine Amement 

1. The third paragraph under the caption "Underwri tin g" in th e Prospectus related to the initi al public offeri ng price and se lling concessions; 

2. The second and third sentences of th e fourth paragraph und er the caption "'Und erwrit ing" in the Prospectus related to th e market making; 

3. The fifth , sixth and seventh paragraphs under the cap ti on " Underwriting" in th e Prospectus related to short sa les, stabi li zing transactions and 
short covering transact ions; and 

4 . The eleventh and twel fth paragraphs under th e capt ion " Underwriting·· in th e Prospectus rel ated to activities of th e Und erwriters. 

Section B 
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Issuer: 

Issuance Format : 

Trade Date: 

Settlement Date: 

Title: 

Princi pal Amount 

Stated Maturity Date: 

In terest Payment Dates: 

Annual Interest Rate: 

Price to Publi c: 

Benchmark Treasury : 

Benchmark Treasury Yield : 

Spread to Benchmark Treasury : 

Yield to Maturity: 

Optional Redempt ion : 

CUSIP I !SIN: 

>uulLt Pl'l CORP. 8 K M.,"h 18. 20 19 

Forni offinal Te nn Sheet 

KENTUCKY UTILIIlES COMPANY 
$300,000,000 FIRST MORTGAGE BONDS, 4.3 75% SERIES DUE 2045 

Kentucky Utiliti es Company 

SEC Reg istered 

March 18 , 2019 

April 1, 20 19 (T+IO) 

First Mongage Bonds, 4.375% du e 2045 

$300,000,000 

Annex I 

The bonds will be part of the same series ofbonds as the $250,000,000 aggregate principal 
amount of Kentucky Utilities Company 's 4 .375% Fi rst Mortgage Bonds series due 2045 , 
originally issued on September28 , 2015 . 

Oc tober I , 2045 

April I and October I, commencing October I, 2019 

4.3 75 % 

I 0 1.845 % of the principal amount per bond, plus accrued interest, if any, for the period 
from and including April I , 2019 to but exc luding, th e date of issuance of the bo nd s 

3.375% du e November 15 , 2048 

3.007% 

+125 basis point s 

4.257% 

Prior to April I , 2045 (the "Par Call Date"), the bonds wi ll be redeemable, in whole at any 
time or in part fro m time to time, at a redempt ion price equal to the greater of(i) I 00% of 
the principal amount of t he bonds being redeemed and (ii) the sum of the present values of 
the rema ining scheduled payments of principal an d interest on the bonds being redeemed 
that wou ld be due ifthe Stated Maturity Date of such bonds were the Par Call Date (not 
including any portion of any payments of in terest accrued to , but not including , the 
Redempt ion Date), disco unt ed to the Redemption Date on a semi-annual basis at th e 
Adju sted Treasury Rate, plus 25 basis points; plus, in either case, accrued and unpa id 
interest to the Redemption Date. On or after the Par Call Date , th e bonds will be redeemable 
at a redemption price equa l to I 00% of the princi pal amount of the bonds being redeemed , 
plus accrued and unpaid interest to the Redemption Date. 
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The information con rained herein may nol be copied, adapted or dislnbuted and 1s no/ w1manted to be accurate, comp/ere or limely Tne user uswnes all nsJfs ro, any damages or losses arising fr om any use of lh ls lnfounat1on 
except l o the extent such damagM 01 losses ca11not be /1mfled 0 1 e~c/uded by applrcable /;tw Past fm;:incial perlorm~ncf: 1.s "o gua1a111ee of future 1esu/1.s 



Joint Book-Running Managers: 

Co-Managers: 

Merrill Lynch , Pierce, Fenner & Smith 
Incorporated 

Mizuho Securities USA LLC 
MUFG Securit ies Americas Inc . 
RBC Capital Market s, LLC 
Scotia Capital (USA) Inc . 

BMO Capital Markets Corp . 
BNP Paribas Securities Corp . 
BNY Mellon Capital Market s, LLC 
U.S. Bancorp Investmen ts, Inc. 

Under Rule I Sc6-l under the Exchange Act, trades in the secondary market are required to settle in two business days, unless the parties to any 
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Bonds on the date hereof or the next seven succeeding business 
days will be required, by virtue of the fact that the Bonds initially will settle in T+I 0, to specify an alternate settlement arrangement at the time of 
any such trade to prevent a failed settlement. Purchasers of the Bonds who wish to trade the Bonds on the date hereof or the next seven succeeding 
business days should consult their advisors. 

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