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4F~IC~R'S CEFtT~~1C~►TE

i, Dorothy E. O`Brien, do hereby certify that i am the du[y qualified and acting
Vice President ar~d Deputy ~~r~eral Counsel, Legal and Environmental Affairs of
L,auis~i[ e Gas and Electric Company, a Kentucky corpara~i~n, (the "Company"}, and
that as such officer, f have access ~o alI original records of the Company and that l am
authorized #o make cer~ifi~d copies of Company records an its behalf. 1 further hereby
certify that the attached resa~utions are a true and correct copy of the resolutions of the
Gon~pany adop#ed by unanimous written consent effective as of March 13, 2Q'[4 and
that the same have nab been altered, amended car repea~ert.

ICI W~T~IESS U11HE~lEQF, I have executed this Certificate this 9 8th day of Il~arch

~-~

Dorothy E. OBr~en
Vice President end Deputy Genera[ Counsel,
Legal and ~nvironmen#al Affairs
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ACT[O~1 C3~ THE 8C?ARD t~F DIREC~'ORS
O~

LC3U~SV~LLE GAS AID ELEGTR[C CQMPANY
TAKEN BY WR~TT~~ CUNS~~lT
IN LIEU OF A SPECIAL MEIETING

1~larch '~ 3, 214

~SSUA[~CE O~ FtRST M{]RTCAGE B(3NDS

1~~EF2EAS, the Bflard of Directors of the Company the "Board"} has de#ermined
that it is ~esirab~e and in the best interests of the Company to issue up #o
$55~,0~}D,00~ aggregate principal amount oi~ [ong~term debt in the form of first
mortgage bards for genera( corporate purposes, including construction and other
capital expenditures, opera#ional funding requirements, and repaymen#, refunding
or refinancing of short- or ic~nc~-term debt at maturity or otherwise.

Nt~W, THEREF0~2~, BE IT RESOLVED, by the Board as follows;

The flffe~inq

{a} That the hoard authorizes and approves the issuance and sate by the
Company from time to time, In one or mo~'e series, and in any comb~na#ion, of
cep to $550,Oa{?,UDO aggregate principal amount Q# long-#erm debt in the f4rr~ of
first r~a~tt~age bonds tarry of such bonds, the "Deb# Securities"} in one ar more
underwr~~ten public Offerings, ne~o#~afied sales, or private placement
transac~~vns {such offerings, sales anr~ transactions collectively referred to
herein as the "4ffer~ng"), the net proceeds of such Debt ~ecurit~es to be used
for general co~'porate purposes, including construction and other capital
expendi#ures, opera#ianal funding requirements, and repayment, refunding or
re~irtancing of short- or [ong~term debt at maturity or otherwise,

(b} That the Company be, and it hereby is, authorized to issue and offer for sale
the Debt Securities through car to one or r~c~re underwriters, selling ~r
placement agents, ar other purchasers pursuant to an u~~erw~iting, purchase
or similar agreet~ent, an and subject to such teems and conditions as may be
approved by the Authorized C}fficers (as defined bylaw}, provided fhaf the
~nteres# rate an such Debt Securities shall nod exceed 6.5°fo per annum.

Debi S~curi~ies or First N~o~t~age Bonds

{c) That the Chief Executive officer, President, Ghief F~nancia! Officer, Chef
Administrative Officer, Chief Qperating Officer, General Counsel, Chief
Cc~mp~iance t]ff~cer and Corpflrate Secretary, any Vice E'resident, the
Treasurer, and the Cantral~er of the Company (each, art "Authorized Officer"
and, collectively, the "Authorized 4ff~cers"~ are, and each of them hereE~y is,
authorized by and on E~ehaif of the Company, to n~gotia#e, enter ~n~as execute
and deliWer one or mare supp~emer~tal indentures, company orders and/or
officer's certifica#es {tie "Supplemental Indentures") pursuant to the Company's
Indenture dated October ~ , 2f~'~ 4 to ~"he dank of l~ew York Melon, as trustee
{such ~nd~nture, as heretofore supplemented and as to be further
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supplerrt~nted and amended by any such instrument the "Indenture"} relating ~o
the creation and issuance cif, and establishing the designat~an, form,
characteristics and terms cif the Debt Securities, m such form or forms and
having such terms as the Authorized officers executing the same shall
approve, and tv perform all off` the agreements and obi~gations of the Company
under the Supplemental lnd~nt~res and Indenture ar~d to consummate the
transactions contempla#ed thereby; and that each Authorized Off~cer tie, and
f~ereby is, authorized to execute and deliver such other agreements,
certificates and documents and to take such other a~#ions in connection with
the ~xeeution and delivery of any Supplemental Indenture ~r o#her instrument
pursuant to the indenture as such Au~harized C3fficers deem necessary,
advisable or appropriate; ~nrith such changes therein, additions thereto or
omissions therefrom, as any Authorized CJfficer executing, acknowledging or
delivering tie same shall approve, such Authorized Officer's execution,
acknowledgement an~Jor delivery thereof fo be conclusive evidence of such
appravaL

(d} That the Authorized C~ffic~rs are, and each afi them hereby is, authorized,
emp~awered and directed, in the name and on behalf of the Company, to
execute, acknow►tedge and deliver new securities representing the Debi
Securities in substantially such form and containing such terms and conditions
as such Authorized C?f#icer shall approve, with such changes therein, addit~ans
#~ereta or ort~issions therefrom as such Authorized C3ffice~ executing,
acknowledging or deiiverit~g tl~e same shall approve, such Au#horized Uffic~r's
execution, acknowledgement and delivery thereof to be conclusive evidence of
such approuai.

(e} That the ~+~luthorized Off cers are, an+~ each of them hereby is, authorized,
empowered and directed to fix and approve the terms and ~vndit ons on which
the Debt S~curiti~s are to be issued and authenticated and the final terms of
the Supplemental Indentures or any Other instrument pursuant to the Inden#ure,
~~c~uding, without limitation, the rights of the holders ~hereaf, the interest rate ar
rates, the maturity date Qr dates, the sinking funds redemption or repurchase
provisions and paces, the purchase price or prices and discounts #hereto, the
offering date and terms and afl other ~nat~ers relating thereto, anti to take all
such o#her actions as any Authorized pfficer deems necessary, advisable flr
appropria#e to consummate the transactions contemplated by the
St~pplementa[ 1 ndentures.

{f~ That a facsimile of the corporate seal of the Company may be imprinted on the
Supplemental Indentures andlor Debt Securities, which facsimile is hereby
acknowledged to be the corporate seal of the Company far the purposes of
sealing the Debt uecurities.

{g) That the Authorized Officers are, and each of them hereby is, authorized to
execute and deliver on behalf of the company, whe~he~ before ar after
issuance of the i~ebt Securities ~i} cane or more interest rate lock ar sUvap
agreements ar similar agreements . with one or mare underwriters, banks or
other financial institutions or other counter-parties, including affiliated entities,
providing for the hedging of the interest rates or overall borrowing costs an
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such securities, ar~d ~ii~ any other agreement, document or instrument that may
be necessary or.appropria#e in connection with any such transaction.

Paving Agent and Security i~eq~strar

(h} That The Bank of New York Melbn ~s hereby appointed to act as the initial
paying agent and security registrar for the Debt Securities deser~bed herein in
acco~c~ance with the provisions of the Indenture; provided that any Authorized
Officer may take a~1 actions necessary or desirable, on behalf of the ~ampany,
to provide far any add'r~i~nai ar different paying agent ar security registrar far
any Debt Securities, if such Authorized £officer deems such provision to be
desirable, such officer's determination ~o be conclusively evidenced ~y his
execution of documentation effec#ink such appointment or change.

C~fferin~ D~curnenfs

(i) That, in connection with fhe issuance and sa(e of tie Deiat Securities, the
Authorized Officers are, and each ~f them hereby is, authorized, err~powered
and directed, in tie name and can behalf ~f the Company to: ~i} prepare, or
cause to be prepared, one or mare prospectuses, offering memoranda ar o#her
appropriate disclosure documents {including all ex~~bits, annexes and other
documents relating thereto} in connection with such issuance and sale of the
Debt Securities, including any supplements} or .amendment{s) thereto (the
'"affer~ng Memorandum"}; iii} execute, as such Authorized C3fficers or
Authorized af~~cer deem(s~ nece~s~ry, adv~sab~e ar appropriate, any and all,
agreements, documents and ins#rur~ents in cQnnectian with such issuance and
sale; and {[ii) take all such other actions as such Authar~zed affice~-s or
Authorizes Officer deems} necessary, advisable o~ appraprsa#e in order to
effec# the issuance and sale cif the Debt Securi#ies, such Aufhoriz~d t~fficer=s
authority and determination to execute such d~cumen~s and instruments and to
take such actions being conclusively evidenced by such execution or action, as
the case may be.

AufhorizatiQn of Underwri#~na< purchase or Similar Agreements

~~ That the Authorised t~fficers are, and each of them hereby ~s; authorized anc~
directed, for and on behalf of the Company, to fix and approve the berms t~f an
underwriting, purchase or similar agreement rebating ~Q the issuance anc{ sale
of the petit Securities tc~ one or more underwriters, sel}i~c~ or placement agents
or other purchasers thereof {the "Purchase Agreement") to be entered into by
and among the ~c~mpany end such underwriters, agents yr purchasers as may
agree to become parties thereto, and the Authorized Officers be, and each of
them hereby is, authorized to execute and deliver the same, in such form or
vuith such changes therein, additions thereto or omissions therefrom as such
Authorized C3~ficers may approWe, such execution and delivery by any such
Authorized Officer to be conclusive evidence of such au~horizat~on and
approval.



EXHIBIT SIX Page 5 of 6

(k} That the Authorized Officers are, and each of them hereby isf authorized to
execute and fide such instruments, make ali such payments, and do such other
acts and things as, in the opinion cif any Authorized Officer, may be necessary
or desirable in order tv comply with the rules and regulations promulgated
under the Securities Act of '1933, as amended; and to qualify the Company or
any Debt Securities under the securities ~r "Blue Sky".laws of such states of
the United States and other ju~~sdictions as may ~e necessary or c{esirable, and
to take further necessary action for said purposes.

Reau~atory Ap~rovai

~i} That the Authorized Officers of the Company are, and each of them hereby is,
aufhori~ed and empowered #o execute and file, or cause to be #filed, on behalf
of the Company, such applications, petitit~ns or notices (including amendments
ar supplements thereto} with the Pubic Service Cornm~ssion of the
Commonw~aith of Kentucky and any tither #ederal, state, or i~cai carnmission,
court, agency ar body hawing jur~sdic~ion as may be required to obtain any
approvals, consents, Orders ar rulings as such officers or counsel for the
Company may deem to be necessary or desirable in cannec~ion with the
transactia~s can~emplated hereby, as may be required by haw ar as may be
deemed ~o be gaper or appropriate in their judgment or in the juc~gmenf cif
caunse[ for the Company in connection with the foregoing.

General

{m} T#~at the Authorized Officers of the Company ire, and each of them is, hereby
au~hnrized and empowered, in the name and behalf cif the Company, to
execute and deliver such agreements and other documents rely#ing #c~
electronic deposit and delivery, cash management, information services and

such other ~rtatters as they s~al~ deem necessary or desirable to otherwise

faci~i~ate the offering, issuance, sate and delivery of the Debt Seeurf~ies and

receive and apply the proceeds therefrom.

fin} That the officers of the Company aye, and each of them hereby is, authorized in

the n~rne and on behaff of the Company and under i#s corerate seal or
otherwise, to fake or cause #a be taken ail such further actions and fo execute
and deliver or cause t~ be executed and d~~ivered all such further instruments,
agreements, certificates and other documents ire connection with the d~fering

as such persons may deem necessary, advisable or appropriate in connection

with the transactions contemplated thereby and hereby, and to incur all such

fees and expenses as shall be necessa~r, advisable or appropriate ~n their

judgment in order to carry into effect the purpose and intend of any and all of

the foregoing resolutions.

~o} T#~at any acts of the officers of phis Company, which acts would have been

au~hori~ed by the foregoing resolutions except that such acts were taken prior

to the adoption of such resolutions, are hereby severally ratified, confirmed,

apprpved and adapted as acts ~n the name o~ and vn behalf of t~tis Gornpar~y.
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gyp) That the Authorized t~fficers are, and each of them hereby is, authorized and
direc#ed to fake any and afl further action to see #hat the intent of the above
resolutions is carried far#h.


