KENTUCKY UTILITIES COMPANY
CASE NO. 2016-00370

Response to Attorney General’s Initial Data Requests for Information
Dated January 11, 2017

Question No. 112
Responding Witness: Kent W. Blake / Counsel

Q-112. Provide a copy of the KU and parent company Board of Directors minutes for
2015 and 2016.

A-112. See the Company’s objection filed on January 20, 2017. Without waiver of the
objection, see the attached with redactions made in accordance with that objection
and the Company’s Petition for Confidential Treatment.
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

NOVEMBER 20, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consent to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending December 31, 2015, for payment to
LG&E and KU Energy LLC on December 30, 2015, from funds legally
available for payment of dividends, in an amount equal to $47,000,000 and
the effect of such dividend shall be measured as of September 30, 2015.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take all

necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

LHIJA. A ——

Kent W. Blake Victdf |A. Staffieri

Vincent Sorgi P#l W Zompsor

William H. Spence

g:\steno\subs\ku\112015 div uwc.docx
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

NOVEMBER 20, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consent to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending December 31, 2015, for payment
to LG&E and KU Energy LLC on December 30, 2015, from funds legally
available for payment of dividends, in an amount equal to $47,000,000
and the effect of such dividend shall be measured as of

September 30, 2015.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take

all necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors
of Kentucky Ultilities Company as of the date first written above.

Kent W. Blake Victor A. Staffieri

L

Vincent Sg .,.

Paul W. Thompson

William H. Spehce

g:\steno\subs\ku\112015 div uwc.docx
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they shall, in their discretion, deem necessary, appropriate or advisable to
consummate the Agreement, including such additional terms, conditions
precedent or other changes as may be deemed necessary, appropriate or
advisable in the discretion of such Authorized Officers, with the taking of such
actions and the execution of such agreements or documents conclusively to
evidence the authorization thereof by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Company as of the date first written above.

Kent YV. Blake
W&ijj& oy

o Sorg//ﬂﬁ/‘/

William H. Spencé Y~

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

AUGUST 28, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consent to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending September 30, 2015, for payment to
LG&E and KU Energy LLC on September 29, 2015, from funds legally
available for payment of dividends, in an amount equal to $25,000,000 and
the effect of such dividend shall be measured as of June 30, 2015.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take all

necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

M ud L. 4

Kent W. Blake Victdf A. Staffieri

Vincent Sorgi PZui Wﬁ hom;son

William H. Spence

g:\steno\subs\ku\082815 div uwc.docx
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

AUGUST 28, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consent to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending September 30, 2015, for payment
to LG&E and KU Energy LLC on September 29, 2015, from funds legally
available for payment of dividends, in an amount equal to $25,000,000
and the effect of such dividend shall be measured as of June 30, 2015.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take

all necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors
of Kentucky Utilities Company as of the date first written above.

Kent W. Blake Victor A. Staffieri
Vit
ey 54%03( _ ,
Vincent Sor Paul W. Thompson

William H. Spence

g:\steno\subs\ku\082815 div uwc.docx
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

August 21, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of Kentucky
Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby adopt the
following resolutions by unanimous written consent in lieu of a special meeting and consent to the

actions contemplated thereby:

SHORT-TERM DEBT AUTHORIZATION

WHEREAS, the Federal Power Act requires utilities to apply for authorization from
the Federal Energy Regulatory Commission ("FERC") and state statutes or
regulations may require utilities to apply for authorization from state agencies,
respectively, to issue securities or assume certain obligations or liabilities,
including the issuance of short-term debt or debt involving affiliates, as applicable;

and

WHEREAS, the Board of Directors deems it to be in the best interests of the
Company that it take actions necessary to obtain the required FERC and state
authorizations and to authorize the issuance during the period ending
November 30, 2017, of such debt with maturities not more than one year from the
date of the borrowing or renewal up to a limit of $500 million at any time.

NOW, THEREFORE, BE IT RESOLVED, that, during the period commencing
November 30, 2015 and continuing through November 30, 2017, this Company be
and hereby is authorized to issue and reissue from time to time, in either domestic
or foreign markets and to have outstanding at any one time up to $500 million of
promissory notes and other evidences of secured and unsecured indebtedness, in
each case maturing on demand or otherwise in one year or less from the date of
issuance (collectively, the "Debt Securities"); and

FURTHER RESOLVED, that the proper officers of this Company are hereby
authorized to prepare, execute and file, on behalf of this Company, an appropriate
application with the FERC under Section 204 of the Federal Power Act and
appropriate applications with any state regulatory authorities for approval to issue
and reissue up to $500 million of Debt Securities to carry out the purposes of the

foregoing resolution; and

FURTHER RESOLVED, that the Chief Executive Officer, President, Chief
Financial Officer, the Chief Operating Officer, the General Counsel, Chief
Compliance Officer and Corporate Secretary, any Vice President, the Treasurer,

-
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF AN ANNUAL MEETING

June 2, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolutions by unanimous written consent in lieu of an annual meeting and

consents to the actions contemplated thereby:

ELECTION OF OFFICERS

RESOLVED, that each of the following persons be appointed to the office of the
Company set out below opposite his or her name, to hold such office until the
next annual meeting of the Board of Directors except as otherwise provided in
the By-laws and to have all those duties and powers permitted by law, or by the
Articles of Incorporation or by the By-laws, or as otherwise appropriate.

Victor A. Staffieri

Daniel K. Arbough
Michael S. Beer
Lonnie E. Bellar
Kent W. Blake

D. Raiph Bowling
Laura M. Douglas

Thomas A. Jessee
John P. Malloy
Dorothy E. O'Brien

Paula H. Pottinger
Gerald A. Reynolds

Valerie L. Scott
George R. Siemens
David S. Sinclair

Eric Slavinsky

Edwin R. Staton

Paul Gregory Thomas
Paul W. Thompson
John N. Voyles, Jr.
Mary C. Whelan

Chairman of the Board, Chief Executive Officer
and President

Treasurer

Vice President-Federal Regulation and Policy

Vice President

Chief Financial Officer

Vice President-Power Production

Vice President-Corporate Responsibility and
Community Affairs

Vice President-Transmission

Vice President-Customer Services

Vice President and Deputy General Counsel,
Legal and Environmental Affairs

Senior Vice President-Human Resources

General Counsel, Chief Compliance Officer and
Corporate Secretary

Controller

Vice President-External Affairs

Vice President-Energy Supply and Analysis

Chief Information Officer

Vice President-State Regulation and Rates

Vice President-Electric Distribution

Chief Operating Officer

Vice President-Transmission and Generation Services

Vice President-Communications

-1-



Attachment to Response to AG-1 Question No. 112
Page 18 of 90
Blake

DESIGNATION OF EXECUTIVE OFFICERS

WHEREAS, Iitem 401(b) of Regulation S-K of the Securities Exchange Act of
1934 provides that the Company may identify its officers and those of its
subsidiaries, and such other persons performing policy-making functions for the
Company who are thus considered Executive Officers.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby designates
the following persons as Executive Officers for 2015:

Victor A. Staffieri Chairman of the Board, Chief Executive Officer
and President

Kent W. Blake Chief Financial Officer

Gerald A. Reynolds General Counsel, Chief Compliance Officer and
Corporate Secretary

Paul W. Thompson Chief Operating Officer

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

WL,

Kent W. Blake

Vincent Sorgi

William H. Spence
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DESIGNATION OF EXECUTIVE OFFICERS

WHEREAS, Item 401(b) of Regulation S-K of the Securities Exchange Act of
1934 provides that the Company may identify its officers and those of its
subsidiaries, and such other persons performing policy-making functions for the
Company who are thus considered Executive Officers.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby designates
the following persons as Executive Officers for 2015:

Victor A. Staffieri Chairman of the Board, Chief Executive Officer
and President

Kent W. Blake Chief Financial Officer

Gerald A. Reynolds General Counsel, Chief Compliance Officer and
Corporate Secretary

Paul W. Thompson Chief Operating Officer

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

Kent/W. Blake

Vincent Sorgi / /

William H. Spence

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

May 6, 2015

Pursuant to the provisions of Section 271B.8-210 the Kentucky Business Corporation
Act and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company” or "KU"),
hereby adopts the following resolutions by unanimous written consent in lieu of a special
meeting and consents to the actions contemplated thereby:

AMENDMENT OF REVOLVING CREDIT FACILITIES

WHEREAS, the Company is borrower under a $400 million Amended and
Restated Revolving Credit Agreement, dated as of July 28, 2014, among the
Company, the lenders party thereto and Wells Fargo Bank, National Association,
as administrative agent, (the "Existing Credit Agreement"), subject to the ability to
expand the facility by up to $100 million at the Company’s request and subject to
the consent of the lenders, and the Existing Credit Agreement is currently
scheduled to expire on July 28, 2019, subject to the ability to extend the facility at
the Company'’s request and subject to consent of the lenders; and

WHEREAS, the Company desires to amend and/or restate the Existing Credit
Agreement to extend the expiration date to a date approximately five (5) years
from the date of any such amendment (the "Amended Credit Agreement"); and

WHEREAS, the Company also desires to retain the ability to expand the
borrowing amount of the Existing Credit Agreement, as described in the first
recital above, through expansion of the Amended Credit Agreement, or by
entering into additional revolving credit facilities having similar terms ("Additional
Credit Agreement"), such expansions or Additional Credit Agreements having a
combined maximum principal amount not to exceed an additional $100 million;

and

WHEREAS, the Board has determined that it is in the Company’s best interests
to amend and/or restate the Existing Credit Agreement so as to effect the
Amended Credit Agreement, and negotiate and enter into the Additional Credit
Agreement, provided however, that the combined aggregate permitted
borrowings or extensions of credit under the Amended and Additional Credit
Agreements shall not exceed $500 million.

NOW, THEREFORE, BE IT RESOLVED, by the Board as follows:

(a) That the Chief Executive Officer, the President, the Chief Financial
Officer, the General Counsel, Chief Compliance Officer and Corporate
Secretary, any Vice President, the Treasurer, and the Controller of the
Company (each, an "Authorized Officer" and, collectively, the "Authorized
Officers") be, and each of them hereby is, authorized and empowered to

-1-
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(e) That the Authorized Officers of the Company be, and each of them
hereby is, authorized and empowered to execute and file, or cause to be
filed, on behalf of the Company, such applications, petitions or notices
(including amendments or supplements thereto) with the Public Service
Commission of the Commonwealth of Kentucky, the State Corporation
Commission of the Commonwealth of Virginia or the Tennessee
Regulatory Authority, and any other federal, state, or local commission,
court, agency or body having jurisdiction as may be required to obtain any
approvals, consents, orders or rulings as such officers or counsel for the
Company may deem to be necessary or desirable in connection with the
transactions contemplated hereby, as may be required by law or as may
be deemed to be proper or appropriate in their judgment or in the
judgment of counsel for the Company in connection with the foregoing.

) That any and all actions heretofore taken by the Authorized Officers
within the terms of the foregoing resolutions as such officers or counsel
for the Company deemed to be necessary or desirable in connection with
the transactions contemplated hereby, be and the same are hereby in all
respects approved, ratified and confirmed.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.
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ACTION OF THE BOARD OF DIRECTORS Blake
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

March 25, 2015

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of
Directors of Kentucky Ultilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolution by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

WHEREAS, effective with the close of business on March
13, 2015, S. Bradford Rives resigned as a director and
officer of the Company.

NOW THEREFORE, BE IT RESOLVED, that Kent W.
Blake is hereby elected a director of the Company,
effective March 25, 2015, to serve until the next annual
meeting of the Company’s sole shareholder and until his
successor shall have been elected and qualified.

This unanimous written consent may be executed in two or more counterparts, all
of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

(D

\"\/L CL’\/\_, 5 C/( <\
Vincent Sorgi

WillianWH. Spente” 7=

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

December 16, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolutions by unanimous written consent in lieu of a special meeting and

consents to the actions contemplated thereby:

APPOINTMENT OF OFFICERS

RESOLVED, that, effective as of January 3, 2017 each of the following persons
be appointed to the office of the Company set out below opposite his or her
name, to hold such office until the next annual meeting of the Board of Directors
except as otherwise provided in the By-laws and to have all those duties and
powers permitted by law, or by the Articles of Incorporation or by the By-laws, or

as otherwise appropriate.

Victor A. Staffieri Chairman of the Board and Chief Executive Officer
Paul W. Thompson President and Chief Operating Officer;
and

FURTHER RESOLVED, that, effective as of January 15, 2017 each of the
following persons be appointed to the office of the Company set out below
opposite his or her name, to hold such office until the next annual meeting of the
Board of Directors except as otherwise provided in the By-laws and to have all
those duties and powers permitted by law, or by the Articles of Incorporation or

by the By-laws, or as otherwise appropriate.

Lonnie E. Bellar Senior Vice President-Operations
John P. Malloy Vice President

Elizabeth J. McFarland Vice President-Customer Services;
and

FURTHER RESOLVED, that, effective as of January 21, 2017, David J. Freibert,
Jr. is hereby appointed to the office of Vice President-External Affairs, to hold
such office until the next annual meeting of the Board of Directors except as
otherwise provided in the By-Laws and to have all those duties and powers
permitted by law, or by the Articles of Incorporation or by the By-Laws, or as

otherwise appropriate; and
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

December 12, 2016

Pursuant to the provisions of Section 271 B.8-210 the Kentucky Business Corporation
Act and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolutions by unanimous written consent in lieu of a special meeting and
consents to the actions contemplated thereby:

EXTENSION OF TERMINATION DATE
OF REVOLVING CREDIT FACILITY

WHEREAS, the Company is borrower under a $400 million Amended and
Restated Revolving Credit Agreement, dated as of July 28, 2014, as amended as
of January 29, 2016, among the Company, the lenders party thereto and Wells
Fargo Bank, National Association, as administrative agent (the "Existing Credit
Agreement"), subject to the ability to increase the facility by up to $100 million at
the Company’s request and subject to the consent of the lenders, and the
Existing Credit Agreement is currently scheduled to expire on December 31,
2020 (the "Termination Date"), subject to the ability to extend the facility at the
Company's request and subject to consent of the lenders; and

WHEREAS, the Company desires to extend the Termination Date so that it will
occur not later than January 31, 2022 (the "Extension Date") pursuant to the
Existing Credit Agreement (the "Extension"), subject to the consent of the

lenders; and

WHEREAS, the Company also desires to retain the ability to increase the
borrowing amount of the Existing Credit Agreement, as described in the first
recital above, in accordance with the terms of the Existing Credit Agreement, or
to enter into one or more additional revolving credit facilities having similar terms
(any such additional credit facility, an "Additional Credit Agreement"), the
aggregate principal amount of such increase to the Existing Credit Agreement
and Additional Credit Agreements not to exceed a combined maximum additional

$100 million; and

WHEREAS, the Board of Directors has determined that it is in the Company's
best interests to amend and/or restate or take such action with respect to the
Existing Credit Agreement so as to effect the Extension and to retain the ability to
increase the borrowing amount of the Existing Credit Agreement in accordance
with its terms or by entering into Additional Credit Agreements, provided,
however, that the combined aggregate permitted borrowings or extensions of
credit under the Existing Credit Agreement and any Additional Credit Agreements

shall not exceed $500 million.
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

November 21, 2016
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Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

APPROVAL OF 2017 BUSINESS PLAN

WHEREAS, the Board believes it desirable and in the best interests
of the Company to adopt the 2017 Business Plan for Kentucky
Utilities Company and its subsidiaries dated as of November 21,
2016 (the "Business Plan"), as provided to the Board and attached

hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby
adopts and approves the Business Plan; and

FURTHER RESOLVED, that the appropriate officers of the
Company are hereby authorized and directed to take or cause to
be taken all such further actions as in their judgment shall be
necessary or advisable in order to carry out fully the intent and
purposes of the foregoing resolution.

This unanimous written consent may be executed in two or more counterparts, all

of which taken

together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

I -

Kent W. Blake Victor Al Staffieri

—

Vincent Sorgi

#Pauli. Thorhpson

William H. Spence
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Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in

lieu of a special meeting and consents to the actions contemplated thereby:

APPROVAL OF 2017 BUSINESS PLAN

WHEREAS, the Board believes it desirable and in the best
interests of the Company to adopt the 2017 Business Plan for
Kentucky Utilities Company and its subsidiaries dated as of
November 21, 2016 (the "Business Plan"), as provided to the
Board and attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that the Company
hereby adopts and approves the Business Plan; and

FURTHER RESOLVED, that the appropriate officers of the
Company are hereby authorized and directed to take or cause to
be taken all such further actions as in their judgment shall be
necessary or advisable in order to carry out fully the intent and
purposes of the foregoing resolution.

This unanimous written consent may be executed in two or more counterparts, all
of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

Kent W. Blake

Vi Uf&?x

Victor A. Staffieri

Vincent Sc7 m Paul W. Thompson

William H."Sp&nce “—"/
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

NOVEMBER 18, 2016

) Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending December 31, 2016, for payment to
LG&E and KU Energy LLC on December 29, 2016, from funds legally
available for payment of dividends, in an amount equal to $51,000,000 and
the effect of such dividend shall be measured as of September 30, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take all

necessary steps to effect payment.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

/FMELA. ™

Kent W. Blake VictorA. ‘S#ffieri

Vincent Sorgi P&l W. Jhompson

William H. Spence
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

NOVEMBER 18, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending December 31, 2016, for payment
to LG&E and KU Energy LLC on December 29, 2016, from funds legally
available for payment of dividends, in an amount equal to $51,000,000
and the effect of such dividend shall be measured as of

September 30, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take

all necessary steps to effect payment.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors
of Kentucky Utilities Company as of the date first written above.

Kent/ﬂ . Blake Victor A. Staffieri
\ouces

o1
Vincent Sorgi > 6/ Paul W. Thompson

William

g:\steno\subs\ku\111816 div uwc.docx
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advisable in the discretion of such Authorized Officers, with the taking of such
actions and the execution of such agreements or documents conclusively to
evidence the authorization thereof by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Company as of the date first written above.

VeI

Kent W. Blake

Vincent Sorgi

William H. Spence

YtPt—

Victor A. Staftted

/Z-\/as”‘

Palll W. THompson
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advisable in the discretion of such Authorized Officers, with the taking of such
actions and the execution of such agreements or documents conclusively to
evidence the authorization thereof by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Company as of the date first written above.

Kent/\W. Blake
W&QA
WAL AT S/

Vincent Sor: O

A—-—-’/—\—

William H. $fence

Victor A. Staffieri

Paul W. Thompson



Attachment to Response to AG-1 Question No. 112
Page 50 of 90
Blake



Attachment to Response to AG-1 Question No. 112
: Page 51 of 90

to determine whether and when the Existing Pollution Control Bonds will
be refinanced through a Refinancing, and the date of such Refinancing.

That the Authorized Officers are, and each of them hereby is, authorized
and directed to cause the preparation of, and to approve, the following
documents in connection with the Refinancing of the Existing Pollution
Control Bonds referred to above: (i) a loan agreement or loan
agreements to be entered into between the Company and the Issuer
whereby the Issuer will issue one or more series of its pollution control or
environmental facilities revenue bonds (collectively, the "Environmental
Facilities Bonds") and loan the proceeds to the Company to refund, pay
and discharge the Existing Pollution Control Bonds and pursuant to which
the Company will be obligated to make loan payments sufficient to pay
the principal of, premium, if any, and interest on such Environmental
Facilities Bonds to be issued by such Issuer; (i) one or more
undertakings from the Company in favor of a trustee or trustees chosen
or appointed by such officers of the Company (the "Trustee") for the
benefit of the holders of the Environmental Facilities Bonds providing for
or securing repayment of all or any part of the obligations under such
Environmental Facilities Bonds; (iii) such contracts of purchase,
covenants agreements, underwriting agreements or similar contracts or
agreements with the Issuer and with other appropriate parties relating to
the issuance of the Environmental Facilities Bonds; (iv) a preliminary
official statement or preliminary official statements and a final official
statement or final official statements (or other similar disclosure
documents) which will describe the Company, the Issuer, the Projects,
the Refinancing, the Existing Pollution Control Bonds or Environmental
Facilities Bonds (references herein to "Bonds" shall mean the Existing
Poliution Control Bonds or Environmental Facilities Bonds, as applicable),
the loan agreements, and indentures of trust pursuant to which such
Bonds are to be issued, and which will be used by the underwriter or
underwriters chosen by such Authorized Officers of the Company (the
"Underwriters") in connection with the sale of such Bonds to the public; (v)
a form or forms of escrow agreement, or such other documents as may
be deemed appropriate, by and between the Issuer and the trustee under
the Indenture pursuant to which the Existing Pollution Control Bonds were
issued and pursuant to which certain securities may be held by such
trustee in order to provide for the payment and discharge of the Existing
Pollution Control Bonds; (vi) such reimbursement agreements,
remarketing agreements, credit agreements or agreements or other
similar documents or agreements as may be reasonably required
(including amendments, modifications or terminations of existing forms of
such agreements and documents), in the event the Bonds, or any of
them, are reoffered or issued (as applicable) as variable rate demand or
similar instruments, in the discretion of such Authorized Officers; (vii) one
or more supplemental indentures and/or supplemental trust indentures
pursuant to which the Company may issue its first morigage bonds to
secure its repayment obligations arising under the Refinancing; and (viii)
such other related documents, forms, notices, certificates or agreements
as shall be necessary or appropriate to effectuate such Refinancing.

Blake
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That, subject to receipt of all necessary regulatory authorizations and
other approvals, the Authorized Officers of the Company are, and each of
them hereby is, authorized to execute, on behalf of the Company, one or
more contracts of purchase, covenants agreements, underwriting
agreements or similar contracts or agreements with the Issuer and with
other appropriate parties relating to the sale of not to exceed $96,000,000
principal amount of Environmental Facilities Bonds.

That the Authorized Officers are, and each of them hereby is, authorized
by and on behalf of the Company, to negotiate, enter into, execute and
deliver one or more supplemental indentures, company orders and/or
officer's certificates (the "Supplemental Indentures") pursuant to the
Company's Indenture dated October 1, 2010 to The Bank of New York
Mellon, as trustee (such indenture, as heretofore supplemented and as to
be further supplemented and amended by any such instrument the
"Indenture"”) relating to the creation and issuance of, and establishing the
designation, form, characteristics and terms of the first mortgage bonds of
the Company ("First Mortgage Bonds"), in such form or forms and having
such terms as the Authorized Officers executing the same shall approve,
provided that the principal amount shall not exceed $96,000,000 and
such principal amount of and interest on such First Mortgage Bonds shall
not be payable except upon the occurrence of an event of default under a
loan agreement for the Bonds or otherwise as set forth in the
Supplemental Indentures; and the Authorized Officers are, and each of
them hereby is, authorized by and on behalf of the Company to perform
all of the agreements and obligations of the Company under the
Supplemental Indentures and Indenture and to consummate the
transactions contemplated thereby; and that each Authorized Officer be,
and hereby is, authorized to execute and deliver such other agreements,
certificates and documents and to take such other actions in connection
with the execution and delivery of any Supplemental Indenture or other
instrument pursuant to the Indenture as such Authorized Officers deem
necessary, advisable or appropriate; with such changes therein, additions
thereto or omissions therefrom, as any Authorized Officer executing
acknowledging or delivering the same shall approve, such Authorized
Officer's execution, acknowledgement and/or delivery thereof to be
conclusive evidence of such approval.

That the Authorized Officers are, and each of them hereby is, authorized,
empowered and directed, in the name and on behalf of the Company, to
execute, acknowledge and deliver new securities representing the First
Mortgage Bonds, to the trustee under the indenture pursuant to which the
Bonds have been or are being issued, in substantially such form and
containing such terms and conditions as such Authorized Officer shall
approve, with such changes therein, additions thereto or omissions
therefrom as such Authorized Officer executing, acknowledging or
delivering the same shall approve, such Authorized Officer's execution,
acknowledgement and delivery thereof to be conclusive evidence of such

approval.

That the Authorized Officers are, and each of them hereby is, authorized,

=l =

Blake
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ACTION OF THE BOARD OF DIRECTORS
OF

KENTUCKY UTILITIES COMPANY

TAKEN BY WRITTEN CONSENT

IN LIEU OF A SPECIAL MEETING

AUGUST 26, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending September 30, 2016, for payment to
LG&E and KU Energy LLC on September 29, 2016, from funds legally
available for payment of dividends, in an amount equal to $84,000,000 and
the effect of such dividend shall be measured as of June 30, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take all

necessary steps to effect payment.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

eavIn 2/

Kent W. Blake Victor X. Stdbfide
Vincent Sorgi P#ul W. TAompson

William H. Spence
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

AUGUST 26, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending September 30, 2016, for payment
to LG&E and KU Energy LLC on September 29, 2016, from funds legally
available for payment of dividends, in an amount equal to $84,000,000
and the effect of such dividend shall be measured as of June 30, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take

all necessary steps to effect payment.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors
of Kentucky Utilities Company as of the date first written above.

Kent Victor A. Staffieri

7

William H. Spence /

Paul W. Thompson

Vincent
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING
AUGUST 26, 2016
Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, anid Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Vlrgmla corporation (the

"Company”), hereby adopts the following resolutions by unanimous written consent in
lieu of a spec;al meeting and cohsents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending September 30, 2016, for payment
to LG&E and KU Energy LLC on September 29, 20186, from funds legally
available for payment of dividends, in an @mount equal to $84,000,000
and the effect of such dividend shall be measured as of June 30, 2016

FURTHER RESOLVED, that-the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take
all necessary steps to effect payment.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned; who are all of the directors
of Kentucky Utilities Company as of the date first written above.

Kent W, Blake Victor A. Staffier

Paul W, Thompson

William H. '§pence /
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ACTION OF THE SOLE SHAREHOLDER
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF AN ANNUAL MEETING

June 22, 2016

Pursuant to the provisions of Section 271B.7-040 of the Kentucky Business Corporation
Act, and Section 13.1-657 of the Virginia Stock Corporation Act, the undersigned being the sole
shareholder of Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"),
hereby adopts the following resolution in lieu of an annual meeting and consents to the corporate
actions contemplated thereby:

ELECTION OF DIRECTORS

RESOLVED, that, as appropriate, the size of the Board of Directors is established
to be equal to the number of persons listed below, and each of the following
persons be elected director of the Company for a term commencing on the date
hereof and ending at the next annual meeting of the Company’s sole shareholder
and until his successor shall have been elected and qualified:

Kent W. Blake
Vincent Sorgi
William H. Spence
Victor A. Staffieri
Paul W. Thompson

WITNESS the signature of the undersigned, who is the sole shareholder of
Kentucky Utilities Company as of the date and year first above written.

LG&E AND KU ENERGY LLC

By . g T —

“Victor A/ Staffien
Chalgrfan of the Board,
Chief Executive Officer and President

A

Danlel K. Arbough"
Treasurer
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF AN ANNUAL MEETING

June 22, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby adopts
the following resolutions by unanimous written consent in lieu of an annual meeting and consents

to the actions contemplated thereby:

ELECTION OF OFFICERS

RESOLVED, that each of the following persons be appointed to the office of the
Company set out below opposite his or her name, to hold such office until the next
annual meeting of the Board of Directors except as otherwise provided in the By-
laws and to have all those duties and powers permitted by law, or by the Articles
of Incorporation or by the By-laws, or as otherwise appropriate.

Victor A. Staffieri

Daniel K. Arbough
Lonnie E. Beliar
Kent W. Blake

D. Ralph Bowling
Robert M. Conroy
Laura M. Douglas

Thomas A. Jessee
John P. Malloy

Gregory J. Meiman
Dorothy E. O’'Brien

Gerald A. Reynolds

Valerie L. Scott
George R. Siemens
David S. Sinclair
Eric Slavinsky

Paul W. Thompson
John N. Voyles, Jr.
Mary C. Whelan
John K. Wolfe

Chairman of the Board, Chief Executive Officer
and President

Treasurer

Vice President

Chief Financial Officer

Vice President-Power Production

Vice President-State Regulation and Rates

Vice President-Corporate Responsibility and
Community Affairs

Vice President-Transmission

Vice President-Customer Services

Vice President-Human Resources

Vice President and Deputy General Counsel,
Legal and Environmental Affairs

General Counsel, Chief Compliance Officer and
Corporate Secretary

Controller

Vice President-External Affairs

Vice President-Energy Supply and Analysis

Chief Information Officer

Chief Operating Officer

Vice President-Transmission and Generation Services

Vice President-Communications

Vice President-Electric Distribution
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DESIGNATION OF EXECUTIVE OFFICERS

WHEREAS, ltem 401(b) of Regulation S-K of the Securities Exchange Act of 1934
provides that the Company may identify its officers and those of its subsidiaries,
and such other persons performing policy-making functions for the Company who
are thus considered Executive Officers.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby designates
the following persons as Executive Officers for 2016:

Victor A. Staffieri Chairman of the Board, Chief Executive Officer
and President

Kent W. Blake Chief Financial Officer

Gerald A. Reynoids General Counsel, Chief Compliance Officer and
Corporate Secretary

Paul W. Thompson Chief Operating Officer

This unanimous written consent may be executed in two or more counterparts, all of which
taken together shail be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

HHBLA

Kent W. Blake

Vincent Sorgi

William H. Spence

g7

PAul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF

KENTUCKY UTILITIES COMPANY

TAKEN BY WRITTEN CONSENT

IN LIEU OF A SPECIAL MEETING

MAY 25, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending June 30, 2016, for payment to LG&E
and KU Energy LLC on June 29, 2016, from funds legally available for
payment of dividends, in an amount equal to $49,000,000 and the effect of
such dividend shall be measured as of March 31, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take all

necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written

N7 WAL, el
Kent W. Blake Victor Wlen

7

Vincent Sorgi Paul W. T ps

William H. Spence
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

MAY 25, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consents to the actions contemplated thereby:

DECLARATION OF COMMON STOCK DIVIDEND

RESOLVED, that a dividend on the Common Stock of this Company is
hereby declared for the quarter ending June 30, 2016, for payment to
LG&E and KU Energy LLC on June 29, 2016, from funds legally available
for payment of dividends, in an amount equal to $49,000,000 and the
effect of such dividend shall be measured as of March 31, 2016.

FURTHER RESOLVED, that the Treasurer of the Company be and is
hereby authorized to pay this dividend by check or otherwise and to take

all necessary steps therefore.

This unanimous written consent of Directors may be executed in two or more
counterparts, all of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors
of Kentucky Utilities Company as of the date first written above.

Kent V. Blake Victor A. Staffieri

\ bLC(imeng/\

Vincent Sorgi o
;/ B W

William H. Sfence /

Paul W. Thompson

g:\steno\subs\ku\052516 div uwc.docx
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each of them hereby is, authorized and directed, to take such other actions as
they shall, in their discretion, deem necessary, appropriate or advisable to
consummate the Agreement, including such additional terms, conditions
precedent or other changes as may be deemed necessary, appropriate or
advisable in the discretion of such Authorized Officers, with the taking of such
actions and the execution of such agreements or documents conclusively to
evidence the authorization thereof by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Company as of the date first written above.

lake

KerVB
MAQW&E%-J/ N

Vincent Sorgi

William H"Spence

Victor A. Staffieri

Paul W. Thompson
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shall, in their discretion, deem necessary, appropriate or advisable to consummate
the Agreement, including such additional terms, conditions precedent or other
changes as may be deemed necessary, appropriate or advisable in the discretion
of such Authorized Officers, with the taking of such actions and the execution of
such agreements or documents conclusively to evidence the authorization thereof

by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of which
taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Company as of the date first written above.

LH1/4LA,

Kent W. Blake

Vincent Sorgi

William H.

Victor A&/ Staffleri |

YA R

Patfl W. Thofnpson
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each of them hereby is, authorized and directed, to take such other actions as
they shall, in their discretion, deem necessary, appropriate or advisable to
consummate the Agreement, including such additional terms, conditions
precedent or other changes as may be deemed necessary, appropriate or
advisable in the discretion of such Authorized Officers, with the taking of such
actions and the execution of such agreements or documents conclusively to
evidence the authorization thereof by the Board of Directors.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned who are all of the directors of Kentucky
Utilities Comipany as of the date first written above.

Kent W, Blake

wmﬁcwﬁt%\(/‘

Vincent Sorgi

William H*Spence

Victor A, ‘Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

February 5, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolution by unanimous written consent in lieu of a special meeting and
consents to the actions contemplated thereby:

APPOINTMENT OF OFFICER

RESOLVED, that, effective as of March 1, 2016, John K. Woife is hereby
appointed to the office of Vice President-Electric Distribution, to hold such office
until the next annual meeting of the Board of Directors except as otherwise
provided in the By-Laws and to have all those duties and powers permitted by
law, or by the Articles of Incorporation or by the By-Laws, or as otherwise

appropriate.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of Kentucky
Utilities Company as of the date first written above.

y
Kent/v Blake

. . N

I/um,&%m

Vincent Soz/%/bt/{

William H. Spefice 4

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

February 1, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolution by unanimous written consent in lieu of a special meeting and

consents to the actions contemplated thereby:

APPOINTMENT OF OFFICER

RESOLVED, that, effective as of February 1, 2016, Robert M. Conroy is hereby
appointed to the office of Vice President-State Regulation and Rates, to hold
such office until the next annual meeting of the Board of Directors except as
otherwise provided in the By-Laws and to have all those duties and powers
permitted by law, or by the Articles of Incorporation or by the By-Laws, or as

otherwise appropriate.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of Kentucky
Utilities Company as of the date first written above.

Z

William H.Spefice

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

February 1, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby adopts
the following resolution by unanimous written consent in lieu of a special meeting and consents

to the actions contemplated thereby:

APPOINTMENT OF OFFICER

RESOLVED, that, effective as of February 1, 2016, Gregory J. Meiman is hereby
appointed to the office of Vice President-Human Resources, to hold such office
until the next annual meeting of the Board of Directors except as otherwise
provided in the By-Laws and to have all those duties and powers permitted by law,
or by the Articles of Incorporation or by the By-Laws, or as otherwise appropriate.

This unanimous written consent may be executed in two or more counterparts, all of which
taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of Kentucky
Utilities Company as of the date first written above.

A [

Kent W. Blake

Vincent Sorgi

William H. Spence

i
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

February 1, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business Corporation
Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board of Directors of
Kentucky Utilities Company, a Kentucky and Virginia corporation (the "Company"), hereby
adopts the following resolution by unanimous written consent in lieu of a special meeting and

consents to the actions contemplated thereby:

APPOINTMENT OF OFFICER

RESOLVED, that, effective as of February 1, 2016, Gregory J. Meiman is hereby
appointed to the office of Vice President-Human Resources, to hold such office
until the next annual meeting of the Board of Directors except as otherwise
provided in the By-Laws and to have all those duties and powers permitted by
law, or by the Articles of Incorporation or by the By-Laws, or as otherwise

appropriate.

This unanimous written consent may be executed in two or more counterparts, all of
which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of Kentucky
Utilities Company as of the date first written above.

Kent/\W. Blake

WA ALAT 20—
Vincent Sorgi 0

M

William H¥Spenc

Victor A. Staffieri

Paul W. Thompson
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

January 25, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in lieu
of a special meeting and consents to the actions contemplated thereby:

APPROVAL OF 2016 BUSINESS PLAN

WHEREAS, the Board believes it desirable and in the best interests
of the Company to adopt the 2016 Business Plan for the Company
and its subsidiaries (the "Business Plan"), as provided to the Board
and attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby
adopts and approves the Business Plan; and

FURTHER RESOLVED, that the appropriate officers of the
Company are hereby authorized and directed to take or cause to
be taken all such further actions as in their judgment shall be
necessary or advisable in order to carry out fully the intent and

purposes of the foregoing resolution.

This unanimous written consent may be executed in two or more counterparts, all
of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

A+l A,

Kent W. Blake Victo%. Staffier—

—

ul W. Hompson

— o=

Vincent Sorgi

William H. Spence
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

January 25, 2016

Pursuant to the provisions of Section 271B.8-210 of the Kentucky Business
Corporation Act, and Section 13.1-685 of the Virginia Stock Corporation Act, the Board
of Directors of Kentucky Utilities Company, a Kentucky and Virginia corporation (the
"Company"), hereby adopts the following resolutions by unanimous written consent in
lieu of a special meeting and consents to the actions contemplated thereby:

APPROVAL OF 2016 BUSINESS PLAN

WHEREAS, the Board believes it desirable and in the best
interests of the Company to adopt the 2016 Business Plan for the
Company and its subsidiaries (the "Business Plan"), as provided
to the Board and attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that the Company
hereby adopts and approves the Business Plan; and

FURTHER RESOLVED, that the appropriate officers of the
Company are hereby authorized and directed to take or cause to
be taken all such further actions as in their judgment shall be
necessary or advisable in order to carry out fully the intent and
purposes of the foregoing resolution.

This unanimous written consent may be executed in two or more counterparts, all
of which taken together shall be deemed one and the same instrument.

WITNESS the signatures of the undersigned, who are all of the directors of
Kentucky Utilities Company as of the date first written above.

Kent W, Blake Victor A. Staffieri
/ —

\,/(;fug&,mfﬁimj/

Vincent Sorgi

Paul W. Thompson

William H. Spence
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