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t~~F10ERiS CERTIF~CA'TE

1, Dorothy E. C~'Brie~, do hereby certify that I arr~ the duly qualified and acting
Vice President and Deputy General Counsel, Legal and Environmental Affairs of
Kentucky Utilities Company, a Kentucky and Virginia corporation, {the "Company"}, and
ghat as such officer, ~ have access ~o alb original records of the ~vmpany and that 1 am
~ut~or~zed to mike certified copies ~f Company records on its behalf. I further hereby
certify that the at#aced resolutions are a true and correct copy of the resolutions of tt~e
Company adopted by unanimous w~it~en consent effec#eve as ~f March 13, 20 4 an+d
that the same have not been altered, amended or repealed.

2014.
1N WETNESS WHEREOF, I have executed this Certificate this 18t~' day of March

Dorothy E. O'Brien
Vice President and Deputy General Counsel,
~ega~ and Environmen~a[ Afi~airs
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ACTI+DN OF THE GUARD OF DtRECT~RS
OF

KENTUCKY UTILIT[ES COMPANY
TAKEN BY V1iRITTEN CC}NSENT
1N LIEU C)F A SPECIAL M~ET~NG

March 73, 20'14

ISSUANCE t~~ FIRST NIORTGAG~ BONDS

WHER~A~, the Board of Directors of the Company (the "8aard"} has determined
that it is desirable and in the best interests of the Company to issue up to
$50a,Q4a,tJ00 aggregate principal amoun# of longterm debt in the form of fsrst
mortgage bonds #flr general corporate ~urpvses, including construction and other
capital expenditures, operational funding requirements, aid repayment, refunding
or refinancing of short- or I~r~g-term deb# at maturity or otherwise.

N4VIr, THEREFaRE, BE IT RESULVED, by the Board as fa[laws:

The {~fferina

{a) That the Board authorizes and approves the issuance and sale by the
Company from #ime tv time, in one or more series, and in any combination, of
up to $500,DOO,U00 aggregate principal amount of bong-term debt in the farm of
first mortgage bonds {any of such bonds, the "Debt Securities"} in one ar mare
underw~itt~n public offerings, negotiated sales, or private placement
transactions (such offerings, sales and transactions ~ collectively t~eferred to
herein as .the "f~ffering"}, the t~et proceeds of such Debi Securities #o be used

for general carporat~ purpasesi including cons#ruction and other capital
expenditures, operat~ana~ funding requirements, and repayment, refunding or
refinancing of shQr~- or long-term debt at maturity or otherwise.

fib} That the Company be, and it hereby is, authorized to issue and offer for safe
the Debt Securities through or tti one or mare underwriters, se~l~ng ar
pl~cemen~ agents, or other purchasers pursuant to an unde~rriting, purchase
or similar agreement, can and subject tc~ such terms and condi#ions as may be
approved by the Authorized 4€fivers {as defined below), provided #hat the
interest rate vn such Debt Secur~~ies shall nc~t exceed G.5°lo per annum.

Debt Securities yr Firs# IUla~tgaqe Bonds

tc) That the Ghief Execu#ive Officer, President, Chief financial C}fficer, Chief
Administrative C~ff~cer, Chief t~perating Ufficerf General Counsel, Chief
Compliance C3fficer and corporate Secretary, any Vice President, the
Treasurer, and the Controller cif the Company {each, an "Authorized t~fficer"
and, ca1lec#ively, the "Authorized Officers"} are, and each of them hereby is,
authorized by and on behalf of the Company, to ne~c~tiate, enter in#o, execute
and delivar one or rt~ore supplemental indentures, company orders and/or
o#fiver's certificates {the "Suppler~enta~ lnden~ures"} pursuant to the Company's
f ndenture dated actober ~ , 2010 to The Sank cat Now York ~elion, as trustee
(such Indenture, as heretofore supplemen~eci and ~s to be further
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supplemented and amended by any such instrument fhe "Indenture") relating ~o
the creation and issuance of, and establishing the designation, form,
characteristics and terms of the Debi Secur~t~es, in such #"orm or fc~rr~s and
having such terms as the Authorized tJfficers executing the same shall
approve, and to per#orrn all of the .agreements and ab[igatians of the Company.
under the Supplemental Indentures and Indenture and to consummate the
~ransactians contemplated thereby; and that each Authorized t3fficer be, and
hereby is, authorized to execute and c#eliver such other agreemen#s,
cer~if~cates and documents and ~fl take such other actions in connection with
the execu#ian and delivery o€ any Supplemental Indenture car other instrument
pursuant to the Indenture as such Authorized t~fficers deem necessary,
advisable or appropr~a~e; wit~t such changes therein, additions thereto o~-
omissions therefrom, ~s any AuEhorized tJfficer executing, acknowledging or
delivering the same shall approve, such Aut~arized Clfficer`s execution,
acknowledgement ar~c~lor deEivery thereof to be conclusive evidence of sucf~
approval.

(d} ~`h~~ the Authorized t~fficers are, and each of them hereby is, authorized,
empowered and directed, in the tame and on behalf of the Company, to
executes acknc~wledge and deliver new securities representing the Debt
Securities in substantially such form and containing such terms and conditions
as such Authorized C3fficer shall approve, with such changes therein, additions
thereto or omissions th~refr~m as such Authorized Officer executing,
acknvwledg~ng Qr delivering the same shall approve, such Authorized Officer's
execution, acknow~edgerr~ent and delivery thereof to be cfl~clusive ~vid~nce of
such apprava~.

(e} That tote Authorized Offfcers are, and each of them hereby is, authorized,
empowered end directed to fix and approve the terms and candi#ions on rru~ich
the Debt Securities are to be issued and authenticated and the final #arms of
the Supplerne~tal fnden#ures or any c~ther instrument pursuant to the lnc~enture,
including, withocat limitation, the rights of the holders thereof, the interes# rate or
rtes, the maturity date or dates, the sinking fund, redemption or repurchase
provisions and prices, the purchase price ar prices and discounts thereto, the
offering daf~ and teems and ail other ma#tars relaying thereto, and to take all
such other actions as any Authorized C3fficer deems necessary, advisable or
appropriate tc~ consummate the transactions contemplated !~y the
Supplernen~al Indentures.

~f} That a facsimii~ of the corporate seal of the Company may b~ imprinfied on the
Supplemen~ai [ndenture~ andior Debt ~ecuriti~s, which facsEmile is hereby
acknowledged to be the corporate seal of the Cvm~any for the purposes of
sealing the Debt Securities.

{g} Thai the Authorized Officers are, and each of them hereby is, authorized to
execute and deliver on behalf of the Company, whether before or a#'ter
~~suance of the Debt Securities ~i} one or mflre interest rate lock or swap
agreements or similar agreements with one or more underwriters, banks or
other financ~a! insti#uticrns or at~er counter-parties, including affiliated entities,
providing for the hedging of the interest rates or overall borrowing cos#s ort
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such sec~rit~es, and (i~~ any other agreement, document or instrument that may
be necessar}r car a~pr~priate in connection wf#h any such transaction.

Pay~nq.Agen~ and Security Registrar

(h} Thai The Bank of New York Mellon is hereby appointed to act as the init~a~
paying agent and security registrar for the aeb~ Securities described herein in
accordance with the provisions of the Indenture; provided that any Authorized
C?~ficer may take all actions necessary or desirable, on behalf of the Company,
to provide far any additiona4 or different paying agent or security registrar for
any ~3ebt Securities, if such Authorized Officer deems such provision to be
desirable, stack officer's determination #a be conclusively evidenced by his
execution of documentation effec~Eng such appoin~men~ ar change.

Ufferin~ Docurr~ents

{i} "hat, in C{?~111E'C~I{7t1 Wl~~l thG' issuance and sale of the Debt Securities, the
Authorized C}fficers are, aid eac#~ t~f them hereby is, authorized, empowered
and directed, ~n the name and Qn behalf cif the Company ~o: {i} prepare, or
cause tc~ be prepared, one ar more prospec#uses, affer~ng rr~errtoranda or other
appropriate disclosure documents (including all exhibits, annexes and other
documents rebating thereto) in connection with such issuance and sale of the
Debt Securities, including any supplement{s} or amendment{s} thereto {the
"Clffering l~+~emorandum"}; iii} execute, as such Authorized C}fficers or
Authorized Ufficer deems} necessary, advisable or ap~rapriate, any and all,
agreements, ctoct~ments and instruments in connection with such issuance and
sale; and ~ii~} ta4c~ ail such other actions as such Authorized Officers or
Au#horized Officer deern4s) necessary, advisable or appropriate ~n order tc~
effec# the issuance and sale of the Debt Securities, such Authorized Officer's
authority and determination to execute such documents and ins#ru~en~s and to
take such act~c~ns being conclusively evidenced by such execution or action, as
the case tray be.

Au#horizafion of Underwr~#inq,Purchase ar Similar Agreemen#s

{~) That the Authc~ri~ed Qf#icers are, and each of there hereby is, authorized and
directed, for and an behalf of the Company, to fix and approve the berms Qf an
undennrrifing, purchase ar similar agreement relatEng #o the issuance and sale
of tie Debt Securities to one yr more underwriters, selling ar placement agents
or other purchasers #hereof (the "Purchase Agreement") ~a be entered info by
and among the Company anc~ such underwriters, ogee#s or purchasers as may
agree fa becvrne parties thereto, and the Authorized C~ffic~rs be, and each of
them hereby is, authorized to execute and deliver #fie same, in such form or
with such changes therein, addi~ic~ns thereto or omissions therefrom as such
Authorized C~►fficers may approve, such execution and delivery by any such
Authorized Ufficer to be conclusive ev[dence of such authorization and
approval.

{k} That the Authorized C}fficers are, and each ~f them hereby is, authorized to
execute and fide such instruments, mike ail such payments, and do such other
acts and things as, in the opinion of any Au~harized Officer, may be necessary
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ar desirable in order to comply with the rues and regulations promulgated
under the Securities Act of 1933, as amended; and to qualify the Company ar
any Debt Securities under tf~e securities ~r "B~ue Sky" laws of such states of
the United States and other ~urisd~ctions as may be necessary or desirable, and
to take further necessary action for said purposes.

Re, uq lator~Approval

{I) Thaf the Aufhorize~I 4~ficers of fhe Company are, and each of them hereby is,
authorized and empowered to execute and #i1e, or cause #ca be filed, on behalf
of the Company, such applications, petitions or notices (including amendments
or supplements #hereto} with the Public Service Commission of the
Commonwealth of Kentucky and any other federal, state, or Ic~ca1 comm~ssian,
court, agency or body having jurisdiction as may be required to obtain any
approvals, consents, vrt~ers or rulings as such officers or cvunse~ for the
company may deem to be necessary ar desirable in connection with the
transactions cc~ntemp~a~ed hereby, as may b~ required by Iaw or as may b~
deemed to be proper ar appropriate in their judgment or in tie judgmen# of
counse(fr~r the ~c~mpany in connection with the foregoing.

General

{m} That the Authorized t~fficers of the Company are, and each of them is, hereby
authorized and ert~pvwered, in the carne and behalf of the Company, to
execute end deliver such agreernenfs and ether documents rebating to
e[ectron~c deposit and delivery►, cash management, information services and
such other matters as they sha[[ deem necessary or desirable to otherwise
facilitate the offering, issuance, sale and detivery of the Debt securities ancf
receive and apply the proceeds therefrom.

{n} That the officers of the Company are, and each of them hereby is, authorized in
the name and on ~ehaff of the Company and under its corporate seal ar
otherwise, to take or cause to be taken ail such further actions and to execute
and deliver o~ cause to be executed and delivered a!i such further ins#rurnents,
agreements, certificates and a~her documents in connection with the Offering
as such persons may deem necessary, advisable yr appropriate in cannect~on
with the t~ansac~ions contemplated thereby and hereby, and to incur all such
fees and expenses as shall be necessary, advisable or apprc~p~iate in their
judgment in order #o carry into effiec# the purpose and indent of any and a!! Qf
the foregoing resolutions.

~o} That any acts of the officers of this Company, which acts wc~utd have been
authorized by the foregoing resolutions except that such acts were taken prior
to the adoption of such resolutions, are hereby severally ratified, confirmed,
approved and adapted as ac#s ~n the name of and on behalf of this Company.

(p) Tf~af the Aufhor~zed officers are, and eacf~ a~' them ~rereby is, authorized and
directed to take any and a)! €urfher action to see ghat the intent of the above
resolutions is carried forth,


