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Dear Mr. DeRouen: 

Pursuant to the Commission’s Orders dated October 18, 2011 in the above 
referenced matter, with this letter Kentucky Utilities Company (KTJ) is filing 
one (1) origiiial in paper format of the attachments to KU’s responses 
previously provided in electronic format on September 1 , 20 1 1 to the following: 

0 Coininission Staff’s Supplemental Informatioii Request dated August 
18, 2011, Question No. 2(d), provided pursuant to a Petition for 
Confidential Protectioii filed on September 1 , 201 1 ; 
Attorney Geiieral’s Suppleinental Data Response dated August 18, 201 1, 
Questioii Nos. 5 and 8. 

0 

On September 1, 2011, pmsuant to a Motion to Deviate, KU filed one (1) 
original in paper forinat of the attachments to the following responses: 

0 

0 

.S 

Coininissioii Staff’s Supplemental Information Request dated August 
2 8,201 1, Question No. 14(c); 
Attorney General’s Supplemental Data Response dated August 1 8, 20 1 1 , 
Question Nos. 2 ,4 ,  and 6; 
KIUC’s Second Set of Data Response dated August 18, 201 1, Question 
Nos. 2-5 and 2-16 provided pursuant to a Petition for Confidential 
Protectioii filed 011 September 1 , 20 1 1 ; 

http://www.lge-ku.com
mailto:robert.conroy@lge-ku.com


Mr. Jeff DeRouen 
October 25,20 1 1 

e Sierra Club et al. Supplemental Requests for Iiiforiiiation dated August 
18,201 1, Question No. 30. 

Should you have any questions regarding the enclosed, please contact me at 
your convenience. 

cc: Parties of Record ( d o  attachments) 





COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF m,NTUCKY UTILITIES 
COMPANY FOR CERTIFICATES OF PUBLIC ) 
CONVENIENCE AND NECESSITY AND ) 
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IKIENTUCKY UTILITIES COMPANY 

Response to Attorney General’s Supplemental Data Requests Dated August 18,2011 

Case No. 2011-00161 

Question No. 8 

Witness: Shannon L. Charnas 

Q-8. 

A-8. 

Please provide copies of the financial statements (balance sheet, income statement, 
statement of cash flows, aiid the notes to the financial statements) for PPL, and the 
Company for the past two years. Please provide copies of the financial statements in both 
hard copy and electronic (Microsoft Excel) formats, with all data aiid formulas intact. If 
this information has been provided in response to another data request, please indicate the 
appropriate data request number, the document title, aiid the page nurnber(s). 

Please refer to the attachments on CD in the folder titled Question No. 8. The financial 
statements are presented in .pdf format, which is the format in which they are filed. 
There are no Excel versions of the published financial statements. 



Kentucky tilities Compa 

inancial Statements and Additiona nformation 

As ofDecember 31, 2009 and 2008 and For the Years Ended 
December 31, 2009, 2008 and 2007 



TABLE OF CONTENTS 

Business ..................................................................................................................................................................... 1 
General .......................................................................................................................................................... 1 

Rates and Regulations ................................................................................................................................... 3 

Eiivironrneiital Matters .................................................................................................................................. 4 
State Executive or Legislative Matters ......................................................................................................... 5 

Employees and Labor Relations ................................................................................................................... 6 

Operations ..................................................................................................................................................... 1 

Coal Supply ................................................................................................................................................... 4 

Competition .................................................................................................................................................. 6 

Officers of the Company ............................................................................................................................... 7 

Risk Factors ............................................................................................................................................................... 8 

Legal Proceedings .................................................................................................................................................... 12 

Selected Financial Data ............................................................................................................................................ 13 

Management's Discussion aiid Analysis .................................................................................................................. 14 
Results of Operations .................................................................................................................................. 14 

Liquidity and Capital Resources ................................................................................................................. 19 
Critical Acco~uiting Policies/Estiinates ....................................................................................................... 19 

Climate Change ........................................................................................................................................... 23 
Controls aiid Procedures ............................................................................................................................. 23 

Finaiicial Statements ................................................................................................................................................ 25 
Statements of Income .................................................................................................................................. 2.5 
Statements of Retained Earnings ................................................................................................................ 25 
Balance Sheets ............................................................................................................................................ 26 
Statements of Cash Flows ........................................................................................................................... 28 
Statements of Capitalization ....................................................................................................................... 29 

Notes to Financial Statements .................................................................................................................................. 30 
Note I - Summary of Significant Accouiitiiig Policies .............................................................................. 30 
Note 2 - Rates arid Regulatory Matters ...................................................................................................... 3.5 
Note 3 - Financial liistriiineiits ................................................................................................................... 49 
Note 4 - Concentrations of Credit aiid Other Risk ..................................................................................... 52 
Note 5 - Pension and Other Postretirement Benefit Plans .......................................................................... 53 
Note 6 - Iiicoine Taxes ............................................................................................................................... 60 
Note 7 - Long-Term Debt ........................................................................................................................... 63 
Note 8 -Notes Payable and Other Short-Term Obligations ....................................................................... 66 

Note I O  - Jointly Owned Electric Utility Plant .......................................................................................... 76 

Note 12 - Subsequent Events ..................................................................................................................... 78 

Note 9 - Coininitineiits and Contingencies ................................................................................................. 67 

Note 1 1 -Related Party Transactions ......................................................................................................... 77 

Report of Iiidependent Auditors ............................................................................................................................... 79 



INDEX OF ABBREVIATIONS 

AG 
ARO 
ASC 
CAIR 
CCN 
Clean Air Act 
CMRG 
Company 
CT 
DSM 
ECR 
EEI 
E.ON 
E O N  IJ.S. 
E.ON U.S. Services 
EPA 
EPAct 2005 
FAC 
FASB 
FERC 
FGD 
Fidelia 
GHG 
Gwh 
IBEW 
IMEA 
IMPA 
IRS 
KCCS 
Kentucky Commission 
KIUC 
KIJ 
Kwh 
LG&E 
LG&E Energy 
MISO 
MMBtu 
Moody’s 
MVA 
M w 
Mwh 
NERC 
NOV 
NOx 
OMIJ 
OVEC 
PUI-ICA 2005 
RSG 
S&P 
SCR 
SIP 
SO2 
TC 1 
TC2 
VDT 
Virginia Commission 

Attorney General of Kentucky 
Asset Retirement Obligation 
Accounting Standards Codification 
Clean Air Interstate Rule 
Certificate of Public Convenience and Necessity 
The Clean Air Act, as amended in 1990 
Carbon Managemetit Research Group 
KIJ 
Combustion Turbines 
Demand Side Management 
Environmental Cost Recovery 
Electric Energy, Inc. 
E.ON AG 
E.ON U.S. LLC 
E.ON U.S. Services Inc. 
U.S. Environmental Protection Agency 
Energy Policy Act of 2005 
Fuel Adjustment Clause 
Financial Accounting Standards Board 
Federal Energy Regulatory Commission 
Flue Gas Desulfurization 
Fidelia Corporation (an E.ON affiliate) 
Greenhouse Gas 
Gigawatt hours or one thousand Mwh 
International Brotherhood of Electrical Workers 
Illinois Municipal Electric Agency 
Indiana Municipal Power Agency 
Internal Revenue Service 
Kentucky Consortium for Carbon Storage 
Kentucky Public Service Commission 
Kentucky Industrial Utility Consumers, Inc. 
Kentucky Utilities Company 
Kilowatt hours 
Louisville Gas and Electric Company 
LG&E Energy LLC (now E.ON U.S. LLC) 
Midwest Independent Transmission System Operator, Inc. 
Million British thermal units 
Moody’s Investor Services, Inc. 
Megavolt-ampere 
Megawatts 
Megawatt hours 
North American Electric Reliability Corporation 
Notice of Violation 
Nitrogen Oxide 
Owensboro Municipal Utilities 
Ohio Valley Electric Corporation 
Public IJtility I-lolding Company Act of 2005 
Revenue Sufficiency Guarantee 
Standard & Poor’s Rating Services 
Selective Catalytic Reduction 
State Implementation Plan 
Sulfur Dioxide 
Trimble County Unit 1 
Trimble County IJnit 2 
Value Delivety Team Process 
Virginia State Corporation Commission 



Business 

GENERAL 

KU, incorporated in Kentucky in 191 2 and in Virginia in 199 1 , is a regulated public utility engaged in 
the generation, transmission, distribution and sale of electric energy in Kentucky, Virginia and 
Tennessee. KU provides electric service to approximately 5 15,000 custoiners in 77 counties in central, 
southeastern and western Kentucky, to approximately 30,000 customers in 5 counties in southwestern 
Virginia and 5 customers in Tennessee. KU’s service area covers approxiinately 6,600 square miles. 
Approximately 99% of the electricity generated by KU is produced by its coal-fired electric generating 
stations. The remainder is generated by a hydroelectric power plant and natural gas and oil fueled CTs. 
In Virginia, K U  operates under the name Old Dominion Power Company. KU also sells wholesale 
electric energy to 12 municipalities. 

KU is a wliolly-owned subsidiary of E.ON U.S., an indirect wholly-owned subsidiary of E.ON, a 
German corporation. KU’s affiliate, LG&E, is a regulated public utility engaged in the generation, 
transmission, distribution and sale of electric energy and the distribution and sale of natural gas in 
Kentucky. 

OPERATIONS 

The sources of operating revenues and volumes of sales for the years ended December 3 I ,  2009,2008 
and 2007 were as follows: 

2009 
Revenues 
(in i 11 ions) 

Residential $ 480 
Industrial & Commercial 63 7 
M tiiiicipals 91 
Other Retail 118 
Wholesale 

Total 
29 

$ 1.355 

Voluines 

6,594 
10,171 

1,848 
1,647 

660 
20.920 

(Gwh) 

2008 
Revenues Voluines 
(millions) (Gwh) 
$ 462 6,803 

636 10,709 
92 1,971 

108 1,707 
107 2,894 

$ 1,405 24,084 

2007 
Revenues Voluines 
(in i 11 ions) 
$ 430 6,847 

597 11,047 
90 2,058 
98 1,691 
57 1,582 

$ 1,272 23,225 

(G wh) 

KU’s peak load in 2009 was 4,640 Mw on January 16, 2009, when the temperature reached a low of -3 
degrees Fahrenheit in Lexington. 
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The Company’s power generating system includes coal-fired units operated at its four steam generating 
stations. Natural gas and oil fueled CTs supplement the system during peak or emergency periods. As of 
December 3 1 , 2009, KU owned and operated the following generating stations while targeting a 13%- 
15% reserve margin: 

Summer Capability 
Rating, (Mw) 

Steam Stations: 
Ghent - Carroll County, KY 
E.W. Brown - Mercer County, KY 
Green River - Muhlenberg County, ICY 
Tyrone - Woodford County, KY 

Total Steam Stations 

1,918 
697 
163 
71 

2,849 

Dix Dam Hydroelectric Station - Mercer County, KY 24 

CT Generators (Peaking capability): 
E.W. Brown - Mercer County, KY“’ 
Triinble County - Triinble County, KY * 
Paddy’s Run - Jefferson County, ICY * 
Haefling - Fayette County, KY 

Total CT Generators 
Total Capability Rating 

757 
632 

74 
36 

1.499 
4,372 

Some of these units are jointly owned with LG&E. See Note 10 of Notes to 
Financial Statements for information regarding jointly owned units. 

At December 3 1,2009, KU’s transmission system included 130 substations (52 of which are shared with 
the distribution system) with transformer capacity of approximately 13,O 16 MVA and approximately 
4,040 miles of lines. The distribution system included 479 substations (52 of which are shared with the 
transmission system) with transformer capacity of approximately 6,973 MVA, 14,136 iniles of overhead 
lines and 2,209 miles of underground conduit. 

KU has a power purchase agreement with OMU which will be terminated by OMU in May 2010, owns 
20% of EEl’s common stock and owns 2.5% of OVEC’s common stock. Additional information 
regarding these relationships is provided in Notes 1 and 9 of Notes to Financial Statements. 

KIJ has contracts with the Tennessee Valley Authority to act as its transmission Reliability Coordinator 
and Southwest Power Pool, Inc. (“SPP”) to fhction as its independent transmission operator, pursuant 
to FERC requirements. SPP has given notice of its intent to terminate the contractual arrangement with 
KU as of September 2010. KIJ has submitted filings with the FERC proposing revised independent 
transmission operator arrangements in connection with the potential expiration of its contract with SPP. See 
Note 2 of Notes to Financial Statements. 
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RATES AND REGULATIONS 

EON, KU’s ultimate parent, is a registered holding company under PUHCA 200.5. E.ON, its utility 
subsidiaries, including KU, and certain of its noli-utility subsidiaries are subject to extensive regulation 
by the FERC with respect to numerous matters, including: electric utility facilities and operations, 
wholesale sales of power and related transactions, accounting practices, issuances and sales of securities, 
acquisitions and sales of utility properties, payments of dividends out of capital and surplus, financial 
inatters and inter-system sales of non-power goods and services. KIJ believes that it has adequate 
authority (including financing authority) under existing FERC orders and regulations to conduct its 
business and will seek additional authorization when necessary. 

The Company is subject to the jurisdiction of the Kentucky Commission, the Virginia Commission, the 
Tennessee Regulatory Authority and the FERC in virtually all matters related to electric utility 
regulation, and as such, its accounting is subject to the regulated operations guidance of the FASR ASC. 
Given its competitive position in the marketplace and the status of regulation in Kentucky and Virginia, 
there are no plans or intentions to discontinue the application of the regulated operations guidance of the 
FASB ASC. 

In January 201 0, KU filed an application with the Kentucky Coinmission requesting increases in its base 
electric rates of approximately 12%, or $135 inillion annually, including an 11 3% return on equity. KU 
has requested tlie increases, based on the twelve inonth test year ended October 3 1 , 2009, to become 
effective on and after March 1, 2010. The requested rates have been suspended until August 1, 2010, at 
which time they may be put into effect, subject to refund, if the Kentucky Coinmission has not issued an 
order in tlie proceeding. See Notes 2 and 12 of Notes to Financial Statements. 

In June 2009, KU filed an application with the Virginia Commission requesting an increase in electric 
base rates for its Virginia jurisdictional custoiners of $12 million annually or approximately 21%. The 
proposed increase reflected a proposed rate of return on rate base of 8.586% based upon a return on 
equity of 12%. During December 2009, KU and the Virginia Coinmission Staff agreed to a Stipulation 
and Recoininendation authorizing a base rate revenues increase of $1 1 inillion annually and a return on 
rate base of 7.846% based on a 10.5% return on coininon equity. In March 2010, the Virginia 
Coininission approved the stipulation, with rates to become effective in April 2010. See Notes 2 and 12 
of Notes to Financial Statements. 

In January 2009, a significant ice storm passed through KU’s service territory causing approximately 
199,OOO customer outages, followed closely by a severe wind storm in February 2009, causing 
approximately 44,000 customer outages. The Company filed an application with the Kentucky 
Commission in April 2009, requesting approval to establish a regulatory asset, and defer for ftiture 
recovery, approximately $62 inillion in increniental operation and maintenance expenses related to the 
storm restoration. In September 2009, the Kentucky Commission issued an Order allowing the Company 
to establish a regulatory asset of up to $62 inillion based on its actual costs for storin damages and 
service restoration due to the January and February 2009 storms. In September 2009, the Company 
established a regulatory asset of $57 inillion for actual costs incurred. As part of the rate case filed in 
January 201 0, the Company is seeking recovery of these costs over a five year period. 

In September 2008, high winds fioin the remnants of Hurricane Ike passed through the service territory 
causing significant outages and system damage. In October 2008, KU filed an application with the 
Kentucky Commission requesting approval to establish a regulatory asset, and defer for future recovery, 
approximately $3 million of expenses related to the storin restoration. In December 2008, the Kentucky 
Coinmission issued an Order allowing the Co~npany to establish a regulatory asset of up to $3 inillion 
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based on its actual costs for storm damages and service restoration due to Hurricane Ike. In December 
2008, the Company established a regulatory asset of $2 inillion for actual costs incurred. As part of the 
rate case filed in January 2010, the Company is seeking recovery of these costs over a five year period. 

In July 2008, KU filed an application with the Kentucky Coininission requesting an increase in base 
electric rates. In conjunction with the filing of the application for a change in base rates, based on 
previous Orders by the Kentucky Coininission approving settlement agreements among all interested 
parties, the VDT surcredit terminated in August 2008. In February 2009, the Kentucky Coinmission 
issued an order approving a settlement agreement among KU, the AG, the KIUC and all other parties to 
the rate case, under which KU’s base electric rates decreased by $9 inillion annually effective February 
6, 2009, at which tiine the merger surcredit terminated. See Note 2 of Notes to Financial Statements. 

In February 2007, KU completed a series of fiiiancial transactions that allowed it to cease periodic 
reporting under the Securities Exchange Act of 1934. See Note 7 of Notes to Financial Statements. 

For a further discussion of regulatory matters, see Notes 2 and 9 of Notes to Financial Statements. 

COAL SUPPLY 

Coal-fired generating units provided approximately 99% of KIJ’s net Kwh generation for 2009. The 
remaining net generation for 2009 was provided by natural gas and oil fueled CT peaking units and a 
hydroelectric plant. Coal is expected to be the predominant fiiel used by KU in the foreseeable future, 
with natural gas and oil being used for peaking capacity and flame stabilization in coal-fired boilers or in 
emergencies. The Company has no nuclear generating units and has no plans to build any in the 
foreseeable future. 

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at the 
coal-fired generating units. Reliability of coal deliveries can be affected from tiine to tiine by a number 
of factors including fluctuations in demand, coal mine production issues and other supplier or 
transporter operating difficulties. 

KU has entered into coal supply agreements with various suppliers for coal deliveries for 2010 and 
beyond and normally augments its coal supply agreements with spot market purchases. The Company 
has a coal inventory policy which it believes provides adequate protection under inost contingencies. 

KU expects to continue purchasing most of its coal, which has sulfur content in the 0.7% - 3.5% range, 
from western and eastern Kentucky, West Virginia, southern Indiana, southern Illinois and Ohio for the 
foreseeable fkire .  With the installation of FGDs (SO2 removal systems), KU expects its use of higher 
sulfur coal to increase, the combination of which is expected to enable KU to continue to provide 
electric service in compliance with existing environmental laws and regulations. Coal is delivered to KU 
generating stations by a mix of transportation modes, including barge, truck and rail. 

ENVIRONMENTAL MATTERS 

General. Protection of the environment is a major priority for KU and a significant element of its 
business activities. KU’s properties and operations are subject to extensive environmental-related 
oversight by federal, state and local regulatory agencies, including via air quality, water quality, waste 
management and similar laws and regulations. Therefore, KIJ must conduct its operations in accordance 
with numerous permit and other requirements issued under or contained in such laws or regulations. 
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Climate Change. Recent developments continue to indicate an increased possibility of significant 
climate change or GHG legislation or regulation, at the international, federal, regional and state levels. 
During December 2009, as part of the IJnited Nation’s Copenhagen Accord, the United States agreed to 
a non-binding goal to reduce GHG ernissions to 17% below 2005 levels by 2020. Additionally, during 
2009, the U.S. House of Representatives passed a comprehensive GHG legislation, which included a 
nuinber of measures to limit GHG emissions and achieve GHG emission reduction targets below 2005 
levels of 3%, 17% and 83% by 2012,2020 and 2050, respectively, and the 1J.S. Senate is considering 
companion legislation. In late 2009, the U.S. EPA issued or proposed various regulatory initiatives 
relating to GHG matters, including an endangerment finding relating to mobile soiirces of GHGs, a 
GHG reporting requirement and a proposed rule relating to permitting requirements for new or modified 
GHG emission sources. Finally, a number of U.S. states, although not currently including Kentucky, 
have adopted GHG-reduction legislation or regulation of various sorts. The developing GHG initiatives 
include a number of differing structures and formats, including direct limitations on GHG sources, 
issuance of allowances for GHG emissions, cap-and-trade program for such allowances, renewable or 
alternative generation portfolio standards, and mechanisms relating to demand reduction, energy 
efficiency, smart-grid, transmission expansion, carbon-sequestratioii or other GHG-reducing efforts. 

While the final terms and impacts of such initiatives cannot be estimated, KIJ, as a primarily coal-fired 
utility, could be highly affected by such proceedings. Among other emissions, GHGs include carbon- 
dioxide, which is produced via the combustion of fossil-fuels such as coal and natural gas. KU’s 
generating fleet is approximately 63% coal-fired, 37% oil/gas-fired and less than 1 YO hydroelectric based 
on capacity. During 2009, KU produced approximately 99% of its electricity from coal and 1% from 
natural gas combustion, on a Mwh basis. During 2009, KIJ’s emissions of GHGs were approximately 
14.2 million metric tons of carbon-dioxide equivalents from KIYs owned or controlled generation 
sources. While its generation activities account for the bulk of its GHG emissions, other GHG sources at 
KU include operation of motor vehicles and powered equipment, evaporation associated with gas 
pipelines, refrigerating equipment and similar activities. 

Ultimately, environmental matters or potential environniental matters can represent an important 
element of current or future potential capital requirements, operating and maintenance expenses or 
compliance risks for the Company. While KIJ currently anticipates that inany of such direct costs or 
effects may be recoverable through rates or other regulatory mechanisms, particularly with respect to 
coal-related generation, the availability, timing or completeness of such rate recovery cannot be assured. 
IJltimately, climate change matters could result in material effects on ICU’s results of operations, 
liquidity and financial position. See Risk Factors; Management’s Discussion and Analysis and Note 9 of 
Notes to Financial Staternerits for additional information. 

STATE EXECIJTIVE OR LEGISLATIVE MATTERS 

In November 2008, the Commonwealth of Kentucky issued an action plan to create efficient, sustainable 
energy solutions and strategies and move toward state energy independence. The plan outlines the 
following seven strategies to work toward these goals: 

0 

0 

0 

0 

0 

Improve the energy efficiency of Kentucky’s homes, buildings, industries and transportation 
fleet 
Increase Kentucky’s use of renewable energy 
Sustainably grow Kentucky’s production of biofuels 
Develop a coal-to-liquids industry in Kentucky to replace petroleuin-based liquids 
Iinpleinent a major and comprehensive effort to increase gas supplies, including coal-to-gas 
in Kentucky 
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Initiate aggressive carbon capturehequestration projects for coal-generated electricity in 
Kentucky 
Examine the use of nuclear power for electricity generation in Kentucky 

In December 2009, the Governor of Kentucky’s Executive Task Force on Biomass and Biofuels issued a 
final report to establish potential strategic actions to develop bioinass and biofiiels industries in Kentucky. 
The plan noted the potential importarice of biomass as a renewable energy source available to Kentucky and 
discussed various goals or mechanisins, such as the use of approximately 25 inillion tons of biomass for 
generation fuel annually, allotment of electricity and gas taxes and state tax credits to support biomass 
development. 

In January 20 10, a state-established Kentucky Climate Action Plan Council coininenced formal activities. 
The council, which includes governmental, industry, consumer and other representatives, seeks to identify 
possible Kentucky responses to potential climate change and federal legislation, including increasing 
statewide energy efficiency, energy independence and economic growth. The council has established 
various technical work groups, including in the areas of energy supply and energy efficiencyhonservation, 
to provide input, data and recommendations. 

During the current session of the Kentucky General Assembly, as during prior annual or bi-annual 
legislative sessions, the Kentucky General Assembly has introduced various bills with respect to 
environmental or utility matters, including potential renewable energy portfolio requirements, energy 
conservation measures, coal mining or coal byproduct operations and other matters. The current session is 
scheduled to end in April 2010, and until such time the prospects and final terms of any such legislation 
cannot be determined. 

Legislative and regulatory actions as a result of these proposals and their impact on KU, which inay be 
significant, cannot currently be predicted. 

COMPETITION 

At this time, neither the Kentucky General Assembly nor the Kentucky Coininission has adopted or 
approved a plan or timetable for retail electric industry competition in Kentucky. The nature or timing of 
the ultimate legislative or regulatory actions regarding industry restructuring arid their impact on KU, 
which may be significant, cannot currently be predicted. Virginia, formerly a deregulated jurisdiction, 
has enacted legislation which implements a hybrid model of cost-based regulation. See Note 2 of Notes 
to Financial Statements for additional information. 

EMPLOYEES AND L,ABOR RELATIONS 

KU had 964 fdl-time regular employees at December 3 1 , 2009, 149 of which were operating, 
maintenance and construction employees represented by the IREW Local 2 100 and the United Steelworkers 
of America (“IJSWA”) Local 9447-01. Effective August 4, 2009, the Company and its employees 
represented by the IBEW Local 2 100 entered into a three-year collective bargaining agreement. The 
agreement provides for negotiated increases or changes to wages, benefits or other provisions and for 
annual wage re-openers. The Company and employees represented by the I_JSWA Local 9447-01 entered 
into a three-year collective bargaining agreement in August 2008. This agreement provides for 
negotiated increases or changes to wages, benefits or other provisions and for annual wage re-openers. 
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OFFICERS OF THE COMPANY 

At December 3 1,2009: 

Name 

Victor A. Staffieri 

John R. McCall 

S. Bradford Rives 

Chris Hermann 

Paula H. Pottinger 

Paul W. Tlioinpson 

Wendy C. Welsh" 

Michael S. Beer 

Lonnie E. Bellar 

Kent W. Blake 

D. Ralph Bowling 

Laura G. Douglas 

R. W. Chip Keeling 

Jolin P. Malloy 

Dorothy E. O'Brien 

George R. Siemens 

David S. Sinclair 

P. Greg Thomas 

John N. Voyles, Jr. 

Daniel K. Arbougli 

Valerie L. Scott 

A s  
54 

66 

51 

62 

52 

52 

55 

51 

45 

43 

52 

60 

53 

48 

56 

60 

48 

53 

55 

48 

53 

Position 

Chairman of the Board, President and Chief Executive 
Officer 

Executive Vice President, General Counsel, Corporate 
Secretary and Chief Compliance Officer 

Chief Financial Officer 

Senior Vice President - Energy Delivery 

Senior Vice President - Human Resources 

Senior Vice President - Energy Services 

Senior Vice President - Information Technology 

Vice President - Federal Regulation and Policy 

Vice President - State Regulation and Rates 

Vice President - Corporate Planning and Development 

Vice President - Power Production 

Vice President - Corporate Responsibility and 
Coininunity Affairs 

Vice President - Coinmmications 

Vice President - Energy Delivery - Retail Business 

Vice President and Deputy General Counsel - Legal 
and Environmental Affairs 

Vice President - External Affairs 

Vice President - Energy Marketing 

Vice President - Energy Delivery - Distribution 
Operations 

Vice President - Transmission & Generation Services 

Treasurer 

Controller 

Effective Date of 
Election to 

Present Position 

May 2001 

July 1994 

September 200.3 

February 2003 

January 2006 

June 2000 

December 2000 

September 2004 

August 2007 

August 2007 

June 2008 

November 2007 

March 2002 

April 2007 

October 2007 

January 200 1 

January 2008 

April 2007 

June 2008 

December 2000 

January 2005 

Officers generally serve in the same capacities at KU and its affiliates, E.ON U.S. and LG&E. 
*Ms. Welsh announced her retirement from the Company during November 2009, effective January 20 10. 
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Risk Factors 

KU is subject to a nuinber of risks, including without limitation, those listed below and elsewhere in this 
document. Such risks could affect actual results and cause results to differ materially from those 
expressed in any forward-looking statements made by KIJ. 

The rates that KU charges customers, as well as other aspects of the business, are subject to 
significant and complex governmental regulation. Federal and state entities regulate many aspects of 
utility operations, including financial and capital structure matters; siting and construction of facilities; 
rates, terms and conditions of service and operations; mandatory reliability and safety standards; 
accounting, depreciation and cost allocation methodologies; tax matters; acquisition and disposal of 
utility assets and securities and other matters. Such regulations inay subject KU to higher operating costs 
or increased capital expenditures and failure to comply could result in sanctions or possible penalties. In 
any rate-setting proceedings, federal or state agencies, intervenors and other permitted parties inay 
challenge KU’s rate request and ultimately reduce, alter or limit the rates KU seeks. 

Transmission and interstate market activities of KU, as well as other aspects of the business, are 
subject to significant FERC regulation. KIJ’s business is subject to extensive regulation under the 
FERC covering matters including rates charged to transmission users, market-based or cost-based rates 
applicable to wholesale customers; interstate power market structure; construction and operation of 
transmission facilities; mandatory reliability standards; standards of conduct and affiliate restrictions and 
other matters. Existing FERC regulation, changes thereto or issuances of new rilles or situations of non- 
compliance, including but not limited to the areas of market-based tariff authority, RSG resettlements in 
the MIS0 market, mandatory reliability standards and natural gas transportation regulation can affect the 
earnings, operations or other activities of KIJ. 

Changes in transmission and wholesale power market structures could increase costs or reduce 
revenues. The resulting changes to transmission and wholesale power market structures and prices are 
not estimable and inay result in  unforeseen effects on energy purchases and sales, transmission and 
related costs or revenues. These can include commercial or regulatory changes affecting power pools, 
exchanges or markets in which K1J participates. 

KIJ undertakes significant capital projects and is subject to unforeseen costs, delays or failures in 
such projects, as well as risk of full recovery of such costs. The completion of these facilities without 
delays or cost overruns is subject to risks in many areas, including approval and licensing; permitting; 
land acquisition; construction problems or delays; increases in coininodity prices or labor rates; 
contractor performance; weather and geological issues; and political, labor and regulatory developments. 

KTJ’s costs of compliance with environmental laws are significant and are subject to continuing 
changes. Extensive federal, state and local environmental regulations are applicable to KU’s air 
emissions, water discharges and the management of hazardous and solid waste, among other areas; and 
the costs of compliance or alleged non-compliance cannot be predicted with certainty. In addition, costs 
may increase significantly if the requirements or scope of environmental laws or regulations, or similar 
rules, are expanded or changed from prior versions by the relevant agencies. Costs may take the form of 
increased capital or operating and maintenance expenses; monetary fines, penalties or forfeitures or 
other restrictions. 

KU’s operating results are affected by weather conditions, including storms and seasonal 
temperature variations, as well as by significant man-made or accidental disturbances, including 
terrorism or natural disasters. These weather or man-made factors can significantly affect KIJ’s 
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finances or operations by changing demand levels; causing outages; damaging infrastructure or requiring 
significant repair costs; affecting capital markets or impacting future growth. 

KU is subject to operational and financial risks regarding potential developments concerning 
global climate change matters. Such developments could include potential federal or state legislation 
or industry initiatives allocating or limiting GHG emissions; establishing costs or charges on GHG 
emissions or on fuels relating to such emissions; requiring GHG capture and sequestration; establishing 
renewable portfolio standards or generation fleet-diversification requirements to address GHG 
emissions; promoting energy efficiency and conservation; changes in  transmission grid construction, 
operation or pricing to accommodate GHG-related initiatives; or other measures. KIYs generation fleet 
is predominantly coal-fired and may be highly impacted by developments in this area. Compliance with 
any new laws or regulations regarding the reduction of GHG could result in significant changes to the 
Company’s operations, significant capital expenditures by the Company and a significant increase in its 
cost of conducting business. KU may face strong competition for, or difficulty in obtaining, required 
GHG-compliance related goods and services, including constructioii services, emissions allowances and 
financing, insurance and other inputs relating thereto. Increases in KU’s costs or prices of producing or 
selling electric power due to GHG-development could materially reduce or otherwise affect the demand, 
revenue or margin levels applicable to KIJ’s power , thus affecting KIJ’s financial condition or results of 
operations. For more information see Business and Note 9 of Notes to Financial Statements. 

KU is subject to physical, market and economic risks relating to potential climate change matters. 
Climate change may produce changes in weather or other environmental conditions, including 
temperature or precipitation changes, such as warming or drought. These changes may affect farm and 
agriculturally-dependent businesses and activities, which are an important part of Kentucky’s economy, 
and thus may impact consuiner demand for electric power. Temperature increases could result in 
increased overall electricity volumes or peaks and precipitation changes could result in altered 
availability of water for plant cooling operations. These or other meteorological changes could lead to 
increased operating costs, capital expenses or power purchase costs by KU to meet such developments. 
Conversely, potential climate change could have a number of impacts tending to reduce demand or 
increase costs. Changes may entail more fiequent or more intense storm activity, which, if severe, could 
temporarily disrupt regional economic conditions and affect electricity demand levels. As discussed in 
other risk factors, storm outages and damage often directly decrease revenues or increase expenses, due 
to reduced usage and higher restoration charges, respectively. GHG regulation could increase the cost of 
electric power, particularly power generated by fossil-fuels, and such increases could have a depressive 
effect on the regional economy. Reduced economic and consumer activity in KIJ’s service area, both 
generally and specific to certain industries and consumers accustomed to previously low-cost power, 
could reduce demand for KU’s electricity. Also, demand for KU’s services could be similarly lowered 
should consumers’ preferences or market factors move toward favoring energy efficiency, low-carbon 
power sources or reduced electric usage generally. For more information, see Business and Note 9 to 
Notes of Financial Statements. 

KU’s business is subject to risks associated with local, national and worldwide economic 
conditions. The consequences of a prolonged recession may include a lower level of economic activity 
and uncertainty or volatility regarding energy prices and the capital and commodity markets. A lower 
level of economic activity might result in a decline in energy consumption and slower customer growth, 
which may adversely affect KU’s future revenues and growth. Instability in the financial markets, as a 
result of recession or otherwise, also may affect the cost of capital and KIJ’s ability to raise capital. A 
deterioration of economic conditions may lead to decreased production by KU’s industrial customers 
and, therefore, lower consumption of electricity. Decreased economic activity may also lead to fewer 
commercial and industrial customers and increased unemployment, which may in turn impact residential 
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custo~ners’ ability to pay. Further, worldwide economic activity has an impact on the demand for basic 
commodities needed for utility infrastructure. Changes in global demand may impact the ability to 
acquire sufficient supplies and the cost of those coininodities may be higher than expected. 

KU’s business is concentrated in the Midwest United States, specifically Kentucky. Local and 
regional economic conditions, such as population growth, industrial growth or expansion and economic 
development, as well as the operational or financial performance of major industries or customers, can 
affect the demand for energy. Significant activities in KU’s service territory include automotive; 
aluminum and steel smelting and fabrication; cheinical processing; coal, mineral and ceramic-related 
activities; educational institutions; health care facilities; paper and pulp processing and water utilities. 

KU is subject to operational risks relating to its generating plants, transmission facilities, 
distribution equipment. information technology systems and other assets and activities. Operation 
of power plants, transmission and distribution facilities, inforination technology systems and other assets 
and activities subjects KIJ to many rislts, including the breakdown or failure of equipment; accidents; 
security breaches, viruses or outages affecting information technology systems; labor disputes; 
delivery/transportation problems and disruptions of fuel supply and performance below expected levels, 
which occurrences may impact the ability of KIJ to conduct its business efficiently or lead to increased 
costs, expenses or losses. 

KU is subject to liability risks relating to its generating, transmission, distribution and retail 
businesses. Conduct of physical and commercial operations subjects KU to many rislts, including risks 
of potential physical injury, property damage or other financial affects, caused to or caused by 
employees, customers, contractors, vendors, contractual or financial counter-parties and other third- 
parties. 

Ku could be negatively affected by rising interest rates, downgrades to the Company’s bond 
credit ratings or other negative developments in its ability to access capital markets. In the ordinary 
course of business, I<U is reliant upon adequate long-term and short-term financing means to fund its 
significant capital expenditures, debt interest or maturities and operating needs. As a capital-intensive 
business, I<U is sensitive to developments in interest rate levels; credit rating considerations; insurance, 
security or collateral requirements; inarket liquidity and credit availability and refinancing steps 
necessary or advisable to respond to credit market changes. Changes in these conditions could result in 
increased costs to KU. 

KU is subject to commodity price risk, credit risk, counterparty risk and other risks associated 
with the energy business. General market or pricing developments or failures by counterparties to 
perform their obligations relating to energy, fuels, other commodities, goods, services or payments could 
result in potential increased costs to KU. 

KU is subject to risks associated with defined benefit retirement plans, health care plans, wages 
and other employee-related matters. Risks include adverse developinents in legislation or regulation, 
future costs or funding levels, returns on investments, market fluctuations, interest rates and actuarial 
matters. Changes in health care rules, market practices or cost structures can affect KU’s current or 
future fbnding requirements or liabilities. The Company is also subject to risk related to changing wage 
levels, whether related to collective bargaining agreements or einployment market conditions, ability to 
attract and retain key personnel and changing costs of providing health care benefits. 
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I(u is subject to risks associated with federal and state tax regulations. Changes in taxation as well 
as the inherent difficulty in quantifLing potential tax effects of business decisions could negatively 
impact KU’s results of operations. KIJ is required to make judgments in order to estimate its obligations 
to taxing authorities. These tax obligations include income, property, sales and use and employment- 
related taxes. KU also estimates its ability to utilize tax benefits and tax credits. Due to the revenue 
needs of the states and jurisdictions in which KU operates, various tax and fee increases may be 
proposed or considered. KIJ cannot predict whether legislation or regulation will be introduced or the 
effect on the Company of any such changes. If enacted, any changes could increase tax expense and 
could have a negative impact on K1J’s results of operations and cash flows. 
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Legal Proceedings 

Rates and Regulatory Matters 

For a discussion of current rates and regulatory matters, including base rate increase proceedings, TC2 
proceedings, Kentucky Commission, Virginia Commission, FERC proceedings and other rates or 
regulatory matters affecting KIJ, see Notes 2 and 9 of Notes to Financial statements. 

Environmental 

For a discussion of environmental matters including potential coal combustion byproduct or ash pond 
regulation, additional reductions in SO*, NOx and other regulated emissions; notices of violations and 
other einissions proceedings; environmental perinit challenges and other environinental items affecting 
KU, see Risk Factors, and Notes 2 and 9 of Notes to Financial Statements. 

Climate Change 

For a discussion of matters relating to potential climate change, GHG-emission or global warming 
developments, including increased legislative and regulatory activity which could limit or increase costs 
applicable to fossil-fuel generation sources, legal proceedings claiming damages relating to global 
warming, GHG-reporting requirements and other matters, see Business, Risk Factors, Management’s 
Discussion and Analysis and Note 9 of Notes to Financial statements. 

Litigation 

For a discussion of litigation matters, see Note 9 of Notes to Financial Statements. 

Other 

In the normal course of business, other lawsuits, claims, environmental actions and other governmental 
proceedings arise against KU. To the extent that damages are assessed in any of these lawsuits, the 
Company believes that its insurance coverage is adequate. Management, after consultation with legal 
counsel, does not anticipate that liabilities arising out of currently pending or threatened lawsuits and 
claims will have a material adverse effect on KIJ’s financial position or results of operations. 
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Selected Financial Data 

Years Ended December 3 1 
(in millions) 

Operating revenues 

Net operating income 

Net income 

Total assets 

Long-term obligations 
(including ainounts 
due within one year) 

$ 269 
= 

$ 260 
P 

$ 267 $ 235 
= 

$ 133 $ 158 $ 167 $ 152 

$4,956 $ 4 3  18 $3,796 $3,148 
P 

$ 1,682 $ 1,532 $ 1,264 $ 843. 

2005 

$ 1,207 

$ 202 

$ 112 

$2,756 

$ 746 

Management’s Discussion and Analysis and Notes to Financial Statements should be 
read in conjunction with the above information. 
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Management's Discussion and Analysis 

The following discussion and analysis by management focuses on those factors that had a material effect on 
I<U's financial results of operations and financial condition during 2009,2008 and 2007, and should be 
read in connection with the financial statements and notes thereto. 

Forward Looking Statements 

Some of the following discussion may contain forward-looking statements that are subject to risks, 
uncertainties and assumptions. Such forward-looking statements are intended to be identified in this 
document by the words "anticipate," "expect," "estiinate," "objective," "possible," "potential" and similar 
expressions. Actual results may materially vary. Factors that could cause actual results to materially 
differ include, but are not limited to: general economic conditions; business and competitive conditions 
in the energy industry; changes in federal or state legislation; unusual weather; actions by state or federal 
regulatory agencies; actiolis by credit rating agencies and other factors described from time to time in 
I<U's reports, including those noted in the Risk Factors section of this report. 

RESULTS OF OPERATIONS 

The electric utility business is affected by seasonal temperatures. As a result, operating revenues (and 
associated operating expenses) are not generated evenly throughout the year. 

Net Income 

Net income in 2009 decreased $25 million compared to 2008. The decrease was primarily the result of 
decreased operating revenues ($50 million), decreased equity in earnings ($29 million), decreased other 
income - net ($3 million) and increased interest expense ($3 million), partially offset by decreased 
operating expenses ($59 inillion) and decreased income taxes ($1 million). 

Net income in 2008 decreased $9 million compared to 2007. The decrease was primarily the result of 
increased operating expenses ($140 million) and increased interest expense ($16 million), partially 
offset by increased operating revenues ($133 million), decreased income taxes ($9 million), increased 
equity in earnings ($4 million) and increased other income - net ($1 million). 

Revenues 

Revenues in 2009 decreased $50 million primarily due to: 
0 Decreased wholesale sales ($75 million) due to lower sales volumes to LG&E ($60 inillion) 

and third-parties ($16 million). These lower volumes were primarily due to lower economic 
demand caused by low spot market pricing during most of 2009, and due to higher scheduled 
coal-fired generation unit outages during 2009. Via a mutual agreement, KIJ sells its higher 
cost electricity to LG&E for its wholesale sales and KIJ purchases LG&E's lower cost 
electricity to serve its native load. These decreases were partially offset by increased prices 
($1 million) for sales to LG&E due to the higher cost of fbel inventory. 
Decreased retail sales volumes delivered ($55 Inillion) due to reduced consumption by 
residential customers as a result of milder weather and significant 2009 storm outages as well 
as low energy usage by industrial and commercial customers as a result of weakened 
economic conditions 
Decreased fuel costs billed to customers through the FAC ($2 million) due to a refund of 
power purchased costs from OMU ($6 million), partially offset by increased fhel prices ($4 
mi 11 ion) 
Decreased gains in unrealized energy marketing financial swaps ($2 million) 

e 

0 

0 
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Partially offset by: 
Increased ECR surcharge ( $ S O  million) due to increased recoverable capital spending 
Decreased merger surcredit ($1 3 million) due to the surcredit termination in February 2009 
Increased DSM cost recovery ($9 million) due to increased recoverable program spending 
Increased niiscellaneous revenue ($6 million) resulting from the assessment of late payment 
fees beginning in the second quarter of 2009 
Increased retail sales revenue from base rates ($5 million) due to the increase in Virginia 
rates in November 2009, and application of the Kentucky base rate settlement resulting in 
higher customer charge and demand revenue, partially offset by lower energy revenue 
Decreased VDT surcredit ($1 million) due to termination in August 2008 

e 

e 

Revenues in 2008 increased $1 33 inillion primarily due to: 
e 

Q 

Increased fuel costs billed to customers through the FAC ($52 million) due to increased fuel 
prices 
Increased wholesale sales ($48 million) due to higher sales voluines and prices. Volumes 
increased to LG&E ($34 million) and third-parties ($10 million) as a result of excess 
generation made available by L,G&E via a mutual agreement. IcU sells its higher cost 
electricity to LG&E for L,G&E to make wholesale sales and I<U purchases LG&E’s lower 
cost electricity to serve KII’s native load. Both K1I and LG&E experienced lower native load 
requirements due to milder weather and the weakening economy, and increased generation 
due to fewer scheduled coal-fired generation unit outages during 2008, resulting in higher 
volumes available for wholesale sales. Pricing to third-parties increased as a result of higher 
fuel costs ($2 million). Wholesale sales also increased due to gains in energy marketing 
financial swaps ($2 million). 
Increased ECR surcharge ($43 million) due to increased recoverable capital spending 
Increased DSM cost recovery ($2 million) due to additional conservation program 
Increased transmission sales ($2 million) due to higher sales to LG&E 
Decreased merger surcredit ($2 million) due to a lower rate approved by the Kentucky 
Commission in June 2008 
Decreased VDT surcredit ($1 million) due to its termination in August 2008 

Decreased retail sales volumes delivered ($17 million) due to 26% decrease in cooling 
degree days and weakening economic conditions 

e 

* 
* 
0 

e 

Partially offset by: 
e 

Expenses 

Fuel for electric generation comprises a large component of total operating expenses. Increases or 
decreases in the cost of fuel are reflected in retail rates through the FAC, subject to the approval of the 
Icentucky Commission, the Virginia Coinmission and the FERC. 

Fuel for electric generation decreased $79 inillion in 2009 primarily due to: 
e 

Partially offset by: 
Q 

Decreased volumes of fuel usage ($97 million) due to decreased native load and wholesale 
sales 

Increased commodity and transportation costs for coal ($1 8 million) 



Fuel for electric generation increased $52 million in 2008 primarily due to: 
0 Increased coinmodity and transportation costs for coal and natural gas ($39 million) 

Increased generation ($13 million) due to increased utilization of coal-fired generation units 
as a result of fewer scheduled outages in 2008 

Power purchased expense decreased $22 million in 2009 primarily due to: 
Decreased prices for purchases used to serve retail customers ($1 8 million) due to lower spot 
market pricing and increased availability of power from OMU 
Decreased purchases from LG&E due to lower prices ($7 million) and lower volumes ($2 
million). Via a mutual agreement, KIJ purchases LG&E’s lower cost electricity to serve 
KIJ’s native load. LG&E provided lower volumes due to its increased scheduled coal-fired 
outages during the fourth quarter of 2009. 
Decreased power purchased expense ($6 million) due to a refund of power purchased costs 
related to the OMU settlement 

Increased third-party purchased volumes for native load ($8 million) primarily due to 
scheduled coal-fired generation unit outages 
Increased demand payments for third-party purchases ($3 million) on long-term contracts 

0 

0 

a 

Partially offset by: 
0 

0 

Power purchased expense increased $53 million in 2008 primarily due to: 
e 

0 

Increased prices for purchases used to serve retail customers ($24 million) due to higher 
market prices, influenced by higher fuel costs 
Increased power purchased from LG&E via a mutual agreement due to higher volumes ($8 
million) arid higher prices ($8 million). KU purchases LG&E’s lower cost electricity to serve 
KU’s native load. L,G&E was able to provide higher volumes due to its reduced native load 
requirements as a result of milder weather and the weakening economy. 
Increased demand payments ($7 million) for energy purchased on a long-term contract 
Increased third-party power purchase volume for native load ($5 million) due to increased 
unscheduled coal-fired generation unit outages 
Increased expenses ($1 million) due to activities in the PJM market for the entire year of 
2008 compared to only one quarter in 2007 

e 

0 

e 

Other operation and maintenance expenses increased $45 million in 2009 primarily due to increased 
other operation expenses ($30 million) and increased other maintenance expenses ($15 million). 

Other operation expenses increased $30 million in 2009 primarily due to: 
e 

a 

0 

Increased pension expense ($20 million) due to lower 2008 pension asset investment 
performance 
Increased steam expense ($7 million) due to utilization of SCRs year-round 
Increased administrative and general expense ($5 million) due to increased DSM program 
spending as well as consulting fees for software training and increased labor and benefit 
costs, partially offset by decreased legal expenses mainly related to OMU in 2008, which 
case was settled in the second quarter of 2009 

Partially offset by: 
0 Decreased generation expense ($2 million) due to scheduled unit outages and routine 

maintenance 
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Other maintenance expenses increased $1 5 million in 2009 primarily due to: 
0 Increased steam expense ($7 million) due to increased scope of work for scheduled outages 

Increased distribution expense ($5 million) as a result of increased repairs and higher tree 
triinming expense in 2009 ($3 million) and higher storm related expense in 2009 ($2 million) 
Increased transinission expense ($2 million) primarily due to increased overhead line 
maintenance for NERC mandatory reliability compliance 
Increased administrative and general expense ($1 million) due to increased labor and system 
maintenance contracts resulting from completion of a significant in-house customer 
information system project 

e 

Other operation and maintenance expenses increased $20 million in 2008 primarily due to increased 
other operation expenses ($16 million) and increased maintenance expenses ($4 million). 

Other operation expenses increased $1 6 inillion in 2008 primarily due to: 
e 

e 

Increased outside services ($4 million) due to increased legal expenses as a result of on-going 
litigation, mainly with OMU 
Increased cost of consuniables ($4 million) due to contract pricing and commissioning and 
start up costs of FGDs 
Increased transmission expense ($2 million) due to increased native load purchases from 
LG&E and the additional costs to comply with growing SERC arid NERC Mandatory 
Reliability Standards 
Increased distribution expense ($2 million) due to storm restoration 
Increased uncollectible accounts ($2 million) due to the wealcening economy 
Increased property taxes ($2 million) due to net decrease in expense in 2007 as a result of the 
application of coal tax credits 

e 

e 

e 

Other maintenance expenses increased $4 million in 2008 primarily due to increased maintenance of 
overhead conductors and devices ($4 million) resulting froin storin restoration. 

Equity earnings in EEI decreased $29 million in 2009 primarily due to lower earnings resulting froin 
decreased market prices. 

Equity earnings in EEI increased $4 million in 2008 primarily due to an increased average price per 
Mwh sold in 2008 over the price for 2007. 

Other iiicoine - net decreased $3 million in 2009 primarily due to: 
0 Decreased $2 million due to discontinuance of allowance for funds used during construction 

on ECR projects as a result of the FERC rate case 
Decreased $ 1  million due mainly to depreciation expense on joint-use assets related to TC2 
transferred froin LG&E and currently held for future use 

0 

Other income - net increased $1 million in 2008 primarily due to: 
0 Increased $3 inillion due to allowance for funds used during construction related to several 

large multi-year projects 
Increased $I million due to net losses on the sale of property in 2007 

Decreased $2 million due to lower income earned on bond deposits for special projects 
Decreased $1 million due to settlement for Brown Station new source review litigation and 
related programs 

Partially offset by: 
e 

e 
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Interest expense increased $3 inillion in 2009 primarily due to increased interest expense to affiliated 
companies ($1 3 million) resulting froin additional debt, partially offset by decreased interest expense 
($8 million) due to lower interest rates on bonds and ($2 million) due to lower interest rates on 
intercompany short term borrowings. 

Interest expense increased $16 inillion in 2008 primarily due to increased interest expense to affiliated 
companies ($17 inillion) due to additional debt, partially offset by decreased interest expense ($1 
inillion) due to interest received on reacquired debt. 
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CRITICAL ACCOUNTING POLICIES/ESTIMATES 

Preparation of financial statements and related disclosures in compliance with generally accepted 
accounting principles requires the application of appropriate technical accounting rules and guidance, as 
well as the use of estimates. The application of these policies necessarily involves judgments regarding 
future events, including legal and regulatory challenges and anticipated recovery of costs. These judgments 
could materially impact the financial statements and disclosures based on varying assumptions, which inay 
be appropriate to use. In addition, the financial and operating environment also inay have a significant 
effect, not only on the operation of the business, but on the results reported through the application of 
accounting measures used in preparing the financial statements and related disclosures, even if the nature of 
the accounting policies applied has not changed. Specific risks for these critical accounting policies are 
described in the Notes to Financial Statements. Each of these has a higher likelihood of resulting in 
materially different reported amounts under different conditions or using different assumptions. Events 
rarely develop exactly as forecasted and the best estimates routinely require adjustment. 

Critical accounting policies and estimates including unbilled revenue, allowance for doubtful accounts, 
regulatory mechanisms, pension and postretirement benefits and income taxes are detailed in Notes 1,2, 5, 
6 and 9 of Notes to Financial Statements. 

Recent Accounting Pronouncements. Recent accounting pronouncements affecting KIJ are detailed in 
Note 1 of Notes to Financial Statements. 

LIQIJIDITY AND CAPITAL RESOURCES 

KIJ uses net cash generated from its operations, external financing (including financing from affiliates) 
and/or infusions of capital froin its parent mainly to fund construction of plant and equipment. As of 
December 3 1, 2009, I<IJ had a working capital deficiency of $202 million, primarily due to the terms of 
certain tax-exempt bonds which allow the investors to put the bonds back to the Company causing them 
to be classified as current portion of long-term debt. The Company has adequate liquidity facilities to 
repurchase any bonds put back to the Company. See Note 7 of Notes to Financial Statements. Working 
capital deficiencies can be funded through an intercompany money pool agreement or through bilateral 
lines of credit. See Note 8 of Notes to Financial Statements. KIJ believes that its sources of funds will be 
sufficient to meet the needs of its business in the foreseeable future. 

E.ON U.S. sponsors pension and postretirement benefit plans for its employees. The performance of the 
capital markets affects the values of the assets that are held in trust to satisfy ftiture obligations under the 
defined benefit pension plans. The market value of the combined investments, including the impact of 
benefit payments, within the plans increased by approximately 15% for the year ended December 3 1, 
2009. The benefit plan assets and obligations of E.ON U.S. and KIJ are remeasured annually using a 
December 3 1 measurement date. Investment gains in 2009 resulted in a decrease to the plans’ unfunded 
status upon actuarial revaluation of the plans, while investment losses in 2008 had the opposite effect. 
The Company’s 2009 pension cost was approximately $20 inillion higher than 2008. The Company 
anticipates its 2010 pension cost will be approximately $5 inillion less than the 2009 expense. The 
amount of future fiinding will depend upon the actual return on plan assets, the discount rate and other 
factors, but the Company funds its pension obligations in a manner consistent with the Pension 
Protection Act of 2006. In January 201 0, the Company made a voluntary contribution to its pension plan 
of $13 inillion. 
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Operating Activities 

Cash provided by operations in 2009 was $39 million less than cash provided by operations in 2008 and 
was primarily the result of decreases in cash due to changes in: 

Storm restoration expenses ($55 million) deferred for future recovery as regulatory assets 
Accounts receivable ($16 million) due to timing of payments received from IMEA and IMPA in 
2008 
Pension and postretirement funding ($1 5 million) due to increased contributions made in 2009 
Accounts payable ($12 inillion) primarily due to fuel purchases and timing of payments 
Prepayment and other current assets ($2 million) 

e 

e 

e 

e 

e 

These decreases were partially offset by increases in cash due to changes in: 
e 

e 
Earnings, net of non-cash items ($49 million) 
Materials and supplies ($5 million) primarily due to a decrease in cash used for coal inventory 
Other ($4 million) 
Other current liabilities ($3 million) 

Cash provided by operations in 2008 was $19 million less than cash provided by operations in 2007 and 
was primarily the result of decreases in cash due to changes in: 

Materials and supplies ($55 million) primarily due to increased fiiel inventory volunies and 
higher fuel costs 
Earnings, net of non-cash items ($1 5 million) 
Other ($12 million) primarily due to changes in utility plant and customer advances for 
construction 
Prepayment and other current assets ($2 million) 
Wind storm regulatory asset ($2 million) due to new regulatory asset for Hurricane Ilte 
restoration expenses 

e 

e 

0 

These decreases were partially offset by increases i n  cash due to changes in: 
0 

e 

e 

e 

Accounts receivable ($28 million) due to timing of payments received from IMEA and IMPA 
Accounts payable ($24 inillion) primarily due to construction accruals related to FGD projects 
and TC2 
Pension and postretirement ftinding ($14 million) due to contributions made in 2007 
Other current liabilities ($1 million) 

Investing Activities 

The primary use of funds for investing activities continues to be for capital expenditures. Net cash used 
for investing activities decreased $1 88 million in 2009 compared to 2008 primarily due to decreased 
capital expenditures of $170 million, assets purchased from LG&E of $10 million in 2008 and changes 
in restricted cash from bonds issued in 2008 used to f h d  environmental equipment of $8 million. 
Restricted cash represents the escrowed proceeds of the pollution control bonds, which are disbursed as 
qualifying costs are incurred. 

Net cash used for investing activities decreased $42 million in 2008 compared to 2007 primarily due to 
decreased capital expenditures of $63 million, partially offset by decreased restricted cash of $1 1 million 
and an asset purchased fiom L,G&E of $10 million. Restricted cash represents the escrowed proceeds of 
the pollution control bonds, which are disbursed as qualifying costs are incurred. 
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Financing Activities 

Net cash provided by financing activities decreased $1 51 million in 2009 compared to 2008, due to 
decreased long-term borrowings fiorn affiliated company of $100 million, lower equity contributions in 
2009 of $70 million, reduced issuance of tax-exempt bonds in 2009 totaling $17 million, all of which 
were partially offset by an increase of short-term borrowing from affiliate of $36 million. 

Net cash provided by financing activities decreased $15 inillion in 2008 compared to 2007, due to 
decreased long-term borrowings fiorn affiliated company of $1 98 million, reacquisition of bonds of $80 
million, retirement of pollution control bonds of $60 million and issuance of pollution control bonds of 
$ I  million, partially offset by the retirement of first mortgage bonds of $107 million in 2007, increased 
infusions fiom E.ON U.S. of $70 million, decreased repayment of short-term borrowings from affiliate - 
net of $67 million, reissuance of reacquired bonds of $63 million and retirement of reacquired bonds of 
$17 million. 

See Note 7 of Notes to Financial Statements for information of redemptions, maturities and issuances of 
long-term debt. 

Future Capital Requirements 

KIJ’s construction program is designed to ensure that there will be adequate capacity and reliability to 
meet the electric needs of its service area and to comply with environmental regulations. These needs are 
continually being reassessed and appropriate revisions are made, when necessary, in construction 
schedules. KIJ expects its capital expenditures for the three-year period ending December 3 1 , 20 12 to 
total approximately $1,180 million, consisting primarily of on-going construction related to generation 
assets totaling approximately $28.5 million, ash pond and landfill projects totaling approximately $260 
million, on-going construction related to distribution assets totaling approximately $245 million, SCR 
projects totaling approximately $1 60 million, installation of FGDs on Ghent arid Brown units totaling 
approximately $145 million, information technology projects of approximately $35 million, other 
projects of $30 million and construction of TC2 totaling approximately $20 inillion (including $2 million 
for environinental controls). See Note 9 of Notes to Financial Statements for additional information. 

Future capital requirements may be affected in varying degrees by factors such as electric energy 
demand load growth, changes in construction expenditure levels, rate actions by regulatory agencies, 
new legislation, changes in coinniodity prices and labor rates, changes in environmental regulations and 
other regulatory requirements. In particular, climate change initiatives may result in increasing and 
material future capital or operating funding requirements. These initiatives inay be related to legislative, 
regulatory or market forces which require power generation from lower-carbon sources or require 
controls or emission allowances for power generation fiom higher-carbon sources. KIJ inay require 
significant additional capital resources relating to any needed new plant and equipment or new 
contractual and operating arrangements necessary to comply with or conduct business effectively 
following such climate change developments. To the extent financial markets see climate change as a 
potential risk, KU may face reduced access to or increased costs in capital markets. 

See the Contractual Obligations table below and Note 9 of Notes to Financial Statements for current 
cornmitments. KIJ anticipates ftmding future capital requirements through operating cash flow, debt 
and/or infusions of capital from its parent or other sources. 
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KU has a variety of funding alternatives available to meet its capital requirements. KU participates in an 
intercompany money pool agreement wherein E.ON U.S. and/or LG&E make funds of up to $400 
million available to the Company at market-based rates. Fidelia also provides long-term intercompany 
funding to KTJ. See Notes 7 and 8 of Notes to Financial Statements. 

Regulatory approvals are required for KU to incur additional debt. The Virginia Coinmission and the 
FERC authorize the issuance of short-term debt while the Kentucky Commission, the Virginia 
Coinmission and the Tennessee Regulatory Authority authorize the issuance of long-term debt. In 
November 2009, KU received a two-year authorization from the FERC to borrow up to $400 million in 
short-term funds. KU also has authorization from the Virginia Coinmission that expires at the end of 
201 1 allowing short-term borrowing of up to $400 million. The Company currently believes this 
authorization provides the necessary flexibility to address any liquidity needs. As of December 3 1 , 2009, 
KU has borrowed $45 inillion of this authorized amount. See Note 8 of Notes to Financial Statements. 

KU’s debt ratings as of December 3 1 2009, were: 

Moody’s s&p 

Uiienhanced pollution control revenue bonds 
Issuer rating 
Corporate credit rating 

A2 BBB+ 
A2 - 
- RBB+ 

These ratings reflect the views of Moody’s and S&P. A security rating is not a recoinmendation to buy, 
sell or hold securities and is subject to revision or withdrawal at any time by the rating agency. See Note 
7 of Notes to Financial Stateinents for a discussion of recent downgrade actions related to the pollution 
control revenue bonds caused by a change in the rating of the entity insuring those bonds. 

Contractual Obligations 

The following is provided to summarize contractual cash obligations for periods after December 3 1 
2009. KU anticipates cash from operations and external financing will be sufficient to f h d  filture 
obligations. See Statements of Capitalization. 

(in millions) 
Contractual Cash Obligations 

Short-term debt (a) 
Long-term debt (b) 
Interest on long-term debt 

to affiliated company (c) 
Interest on fixed rate bonds 
( 4  
Operating leases (e) 
Unconditional power 

purchase obligations (f) 
Coal and gas purchase 

obligations (g) 
Postretirement benefit 

plan obligations (h) 
Other obligations (i) 
Total contractual 

cash obligations 

Payments Due by Period 
2010 2011 2012 2013 2014 Tliereafier 

$ 45 $ -  $ -  $ - $ - $  - $ 45 
3 3 50 175 100 1,324 (b) 1,682 
73 72 71 67 61 424 768 

2 2 2 2 2 21 31 

7 6 5 4 4 3 29 

16 10 10 1 1  12 177 236 

391 307 14.5 88 92 1,023 

5 6 6 6 6 34 63 
57 5 62 - ~ - - -  

$ 629 $ 408 $ 289 $ 353 $ 277 $ 1,983 $ 3,939 
===--  

(a) Represents borrowings from affiliated company due within one year. 
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Includes long-term debt of $228 million classified as current liabilities because these bonds are subject to tender 
for purchase at the option of the holder and to iiiandatoiy tender for purchase upon the occurrence of certain 
events. Maturity dates for these bonds range fkoiii 2023 to 20.34. 
Represents future interest payinelits on long-term debt to affiliated company. 
Represents interest on fixed rate long-term bonds. Future interest obligations 011 variable rate long-term bonds 
cannot be quantified. 
Represents future operating lease payments. 
Represents future minimum payinelits under OMU and OVEC power purchase agreements through May 201 0 
and 2026, respectively. 
Represents contracts to purchase coal and natural gas transportation. Obligatioris for 201 5 and 2016 are indexed 
to future market prices and are not included above since prices will be set in the future using the contracted 
methodology. 
Represents currently projected cash flows for the postretirement benefit plan as calculated by the actuary. For 
pension funding information see Note 5 of Notes to Financial Statements. 
Represents construction cominitments, including commitments for TC2 and the FGDs. 

CLIMATE CHANGE 

Growing global, national and local attention to climate change matters may result in the direct or 
indirect regulation of GHGs , including carbon dioxide, which is emitted froin the combustion of fossil 
fuels such as coal and natural gas, as occurs at KU’s generating stations. While KIJ is not currently 
subject to limits, permits or charges on its GHG einissions, climate change developments will likely 
constitute a material trend affecting I<IJ’s business and operations during the foreseeable fLiture. 
Substantial initiatives, although not yet finalized or binding, are underway at various international, 
federal, regional and state governmental or regulatory bodies, including the United Nations Framework 
Convention on Climate Change, pending legislation in the U.S. Congress and recent rulemaking 
proceedings at the U.S. EPA. These developments propose varying inechanisins and structures to 
regulate GHGs, including direct limits or caps, carbon allowances or taxes, renewable generation 
requirements or standards, energy efficiency or conservation measures, and may require investments in 
transmission, alternative fuel or carbon sequestration efforts, arid other provisions. See, Business and 
Note 9 of Notes to Financial Statements. 

The cost to KU and the effect on KU’s business of complying with potential GHG restrictions will 
depend upon the details of the programs ultiinately enacted. Some of the desigii elements which may 
have the greatest effect on KIJ include (a) the required levels and timing of any carbon caps or limits, (b) 
the emission sources covered by such caps or limits, (c) transition and mitigation provisions, such as 
phase-in periods, free allowances or price caps, (d) the availability and pricing of relevant GHG- 
reduction technologies, goods or services and (e) economic, market and customer reaction to electricity 
price and demand changes due to GHG limits. 

These climate change developments could result in significant additional compliance or other costs, 
affect flittire unit retirement or replaceinent decisions, impact price levels of input coininodities and 
output prices and affect supply and demand for electricity. While KIJ currently anticipates that inany of 
such direct costs or effects may be recoverable through rates or other regulatory mechanisms, 
particularly with respect to coal-related generation, the availability, timing or completeness of such rate 
recovery cannot be assured. Ultimately, climate change matters could result in material effects on KIJ’s 
results of operations, liquidity and financial position. 

CONTROLS AND PROCEDURES 

Management is responsible for establishing and maintaining adequate internal control over financial 
reporting. Internal control over financial reporting is a process designed to provide reasonable assurance 
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regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles. A company’s internal control 
over financial reporting includes those policies and procedures that pertain to the maintenance of records 
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of 
the company; provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally accepted accounting principles and that 
receipts and expenditures of the company are being made only in accordance with authorizations of 
management and directors of the company; and provide reasonable assurance regarding prevention or 
timely detection of unauthorized acquisition, use or disposition of the company’s assets that could have a 
material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the 
risk that controls may become inadequate because of changes in conditions, or that the degree of 
coinpliarice with the policies or procedures may deteriorate. 

KIJ is not subject to the interiial control and other requirements of the Sarbanes-Oxley Act of 2002 and 
associated rules (the “Act”) and consequently is not required to evaluate the effectiveness of the 
Company’s internal control over financial reporting pursuant to Section 404 of the Act. However, 
management has assessed the effectiveness of the Company’s internal control over financial reporting as 
of December 3 1 , 2009, using the criteria set forth by the Coininittee of Sponsoring Organizations of the 
Treadway Coinmission in Interual Control - Integrated F~m~eivork .  Management has concluded that, as 
of December 3 1 , 2009, the Company’s internal control over financial reporting was effective based on 
those criteria. 

Effective April 1,2009, the Company initiated a new software and data system for customer accounts 
arid associated billing, management, operations and record-keeping aspects thereof, following a 
coinprehensive planning, testing and implementation project. There were no changes to the Company’s 
internal controls as a result of the new software implementation. There have been no changes in the 
Company’s internal control over financial reporting that occurred during the twelve months ended 
December 3 1 , 2009, that have materially affected, or are reasonably likely to materially affect the 
Company’s internal coiitrol over financial reporting. 

The effectiveness of the Company’s internal control over financial reporting as of December 3 1 , 2009, 
has been audited by PricewaterhouseCoopers LLP, an independent accounting firm, as stated in its 
report which is included in the 2009 I W  Financial Stateinents and Additional Information. 
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Kentucky Utilities Company 
Statements of Income 

(Millions of $) 

Years Ended December 3 1 
2009 

OPERATING REVENUES: 
Total operating revenues (Note 1 1 )  ................................................... $ I ,  355 

OPERATING EXPENSES: 
Fuel for electric generation ............................................................... 
Power purchased (Notes 9 and 1 I )  .................................................... 
Other operation and maintenance expenses ................................ 320 

434 
199 

133 
1, 086 

Depreciation and amortization (Note I )  ............................................ 
Total operating expenses .............................................................. 

Net operating income .............................................................................. 269 

Equity in earnings ofEEI (Note 1 )  ......................................................... (1) 
Other income - net ......................................... .................... (5) 
Interest expense (Notes 7 and 8) ............................................................. 6 
Interest expense to affiliated companies (Notes 8 and 1 1 )  ..................... 69 

Income before income taxes ................................................................... 200 

Federal and state income taxes (Note 6) ................................................. 67 

Net income .............................................................................................. $ 133 

2008 

$ 1. 405 

5 I 3 
22 1 
27.5 
136 

1 .  145 

260 

(30) 
(8) 
14 
58 

226 

68 

$ 158 

rn 
$ I .  272 

461 
168 
255 
121 

1. 005 

267 

(26) 
(7) 
15 
41 

244 

77 

$ 167 

The accompanying notes are an integral part of these financial statements . 

Statements of Retained Earnings 
(Millions of $) 

Years Ended December 3 1 
. 2009 2008 

BalanceJanuary 1 ................................................................................... $ I ,  195 $ I ,  037 $ 870 
Add net income ....................................................................................... 133 158 167 .  
BalanceDecember.31 ............................................................................. $ I ,  328 $ I ,  195 $ I ,  037 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Uti 1 i ti es Company 
Balance Sheets 
(Millions of $) 

December 3 I 

ASSETS: 
Current assets: 

Cash and cash equivalents (Note 1)  ............................................................................. 

Accounts receivable, net: (Notes 1 and 1 1 )  
Restricted cash (Note I )  ............... ........................................................ 

Customer - less reserves o f$ l  million and $3 million 

Other - less reserves of $2 milliori and less than $1 million 
as of December 31, 2009 and 2008, respectively ............................................... 

as of December 31, 2009 and 2008 .................................................................... 

Fuel (predominantly coal) ............................................... .................................. 
Other materials and supplies .................................................................................... 

Deferred income taxes - net (Note 6) ........................................................................... 
Regulatory assets (Note 2) ........................ .............................................................. 

Total current assets ............................................................................................................. 

Materials and supplies (Note I ) :  

Prepayrnents and other current assets ....................................................................... 

$ 2  

15.5 
27 

98 
3 9 

3 
32 
10 

366 

Other property and investments (Note 1)  ........................................................................... 12 

IJtility plant. at original cost (Note I ) :  ................................................................................ 4, 892 

Less: reserve for depreciation ...................................................................................... I ,  838 
3, 054 Total utility plant, net .................................................................................................... 

Construction work in progress ...................................................................................... 
Total utility plant and construction work in progress ......................................................... 

1. 257 
4, 3 11  

Deferred debits and other assets: 
Regulatory assets (Note 2): 

Pension benefits ....................................................................................................... 10.5 
Other ......................................... ................................. 117 

Cash surrender value of key man l i  atice .......................... 38 
Other assets ................................................................................................................... 7 

267 Total deferred debits and other assets ................................................................................ 

Total Assets ........................................................................................................................ $ 4, 956 

2008 

$ 2  
9 

152 
32 

73 
36 
2 

32 
8 

346 

23 

4. 446 

1. 724 
2. 722 

I .  176 
3.898 

137 
64 
39 
1 1  

251 

$ 4. 518 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Balance Sheets (continued) 

(Millions of $) 

LIABILITIES AND EQUITY: 
Current liabilities: 

Current portion of long-term debt (Note 7) ................................................ 
Notes payable to affiliated companies (Notes 8 and 1 1 )  ............................ 
Accounts payable .......................................................................................................... 
Accounts payable to affiliated companies (Note 1 1)  .................................................... 
Customer deposits ................................................................................................... 
Regulatory liabilities (Note 2) ....................................................................................... 
Other current liabilities ................................................................................................. 

Total current liabilities ....................................................................................................... 

Long-term debt: 
Long-term bonds (Note 7) ............................................................................................. 
Long-term debt to affiliated company (Notes 7 and 1 I )  ............................................... 

Total long-term debt ........................................................................................................... 

Deferred credits and other liabilities: 
Accuiiiulated deferred income taxes (Note 6) ............................................................... 
Accumulated provision for pensions and related benefits (Note 5 )  .............................. 
Investment tax credit (Note 6) ....................................................................... 
Asset retirement obligations .......................................................................................... 
Regulatory liabilities (Note 2): 

Accuiniilated cost of removal of utility plant .......................................................... 
Deferred income taxes ............................................................................... 
Postretirement benefits ............................................................................................ 

.................................................................................................. 

............................................................... .................... 
Total deferred credits and other liabilities ..................................................................... 

Conimitnients and contingencies (Note 9) 

COMMON EQIJITY: 
Common stock, without par value - 

Authorized 80,000,000 shares, outstanding 37,817,878 shares ............................... 
Additional paid-in capital (Note I I )  ............................................................................. 

Ret ai ned earnings ... .......................................................................................... 
Undistributed subsidiary ear ........................................... 
Total retained earnii ........................................... 

Total common equity .......................................................................................................... 

Total Liabilities a id  Equity ................................................................................................ 

December 3 I 
2009 2008 

$ 261 
45 

107 
88 
22 

3 
42 

568 

I23 
1,298 
1,421 

336 
160 
104 
34 

3 3 1 
9 
9 

11 
21 

1,015 

$ 228 
16 

155 
38 
21 

5 
34 

497 

12.3 
1,181 
1,304 

279 
186 
80 
3 2 

329 
16 
10 
1.5 
26 

973 

3 08 308 
316 24 1 

1,318 1,174 

$ 4,956 $ 4,518 - 
The accompanying notes are an integral part of these financial statements. 
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Kentucky Utilities Company 
Statements of Cash Flows 

(Millions of $) 

Years Ended December 3 1 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net income ........................................................................................ 
Items not requiring cash currently: 

Depreciation and amortization ..................................................... 
Deferred income taxes - net ......................................................... 
Investment tas credit - net ........................................................... 
Provision for pension and postretirement plans ........................... 
Other ...................................................................................... 

Accounts receivable ..................................................................... 
Materials and supplies ............................................ 
Prepayments and other s .......................................... 
Accounts payable ......................................................................... 
Other current liabilities ................................................................ 

Pension and postretirement funding .......................... 
Storm restoration regulatory asset ..................................................... 
Other ................... ....................................................................... 

Net cash provided by operating activities .................................... 

Change in certain cut-rent assets and liabilities: 

CASH FL. OWS FROM INVESTING ACTIVITIES: 
Construction expenditures ................................................................ 
Assets purchased fiom affiliate ............................. 
Change in restricted cash ...................................... 

CASH FLOWS FROM FINANCING ACTIVITIES: 

Net cash used for investing activities .......................................... 

Long-term borrowings fkom affiliated company (Note 7) ................ 
Short-term borrowings fiom affiliated company - net (Note 8) . 
Retirement of first mortgage bonds ................................................... 
Issuance of pollution control bonds .................................................. 
Retirement of pollution control bonds .............................................. 

Reissuance of reacquired bonds .................. ................................. 
Retirement of reacquired bonds ..................................... 

Acquisition of outstanding bonds ...................................................... 

Additional paid-in capital ............................................... 
Net cash provided by financing activities .................................... 

Change in cash and cash equivalents ...................................................... 

Cash and cash equivalents at end of year ............................................... 
Supplemental disclosures of cash flow information: 

Cash and cash equivalents at beginning of year ....... ...................... 

Cash paid during the year for: 
..................................................................... 

Interest on borrowed money ............................................ 
Interest to affiliated companies on borrowed money ................... 

$ 2  
P 

$ 46 
1 3 
53 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Statements of Capitalization 

(Millions of $) 
December 3 I 

LONG-TERM DEBT (Note 7): 
Pollution control series: 

Mercer Co . 2000 Series A. due May I .  202.3, variable % ............... 
Carroll Co . 2002 Series AI due February I .  20.32, variable % ........................... 
Carroll Co . 2002 Series B, due February I ,  2032. variable %....I.. .  ................... 
Muhlenberg Co . 2002 Series A. due February 1 ,  20.32. variable % .................. 
Mercer Co . 2002 Series A, due February 1, 2032, variable % .......................... 
Carroll Co . 2002 Series C, due October I ,  2032, variable % ............................ 
Carroll Co . 2004 Series A, due October 1, 2034, variable % ............................ 
Carroll Co . 2006 Series B, due October 1, 20.34, variable %.. .......................... 
Carroll Co . 2007 Series A. due February I ,  2026. 5.75% ................................. 
Trimble Co . 2007 Series A. due March 1, 2037, 6.0% ...................................... 
Carroll Co . 2008 Series A, due February I .  2032, variable %... . . . . . . . . . . . . . . . . .I  ...... 

............................................................. 

Due Noveinber 24. 201 0, 4.24%, unsecured ..................................................... 
Due January 16, 2012, 4.39%, unsecured .......................................................... 

Due August 1 5,  20 1.3, 5.3 1 YO. unsecured ........................................................... 
Due Deceinber 19, 2014, 5.45%, unsecured ...................................................... 
Due July 8, 2015. 4.735%, unsecured ................................................................ 

Total pollution control series .............. 
Notes payable to Fidelia: 

Due April 30, 2013, 4.55%, unsecured ....... ............................................... 

Due December 21, 2015, 5.36%, unsecured ................................ 
Due October 25, 201 6, 5.675%, unsecured ....................................................... 

Due June 20, 201 7, 5.98%, unsecured .................................. 

Due August 27, 201 8. 5.645%, unsecured ......................................................... 

............. 

Due April 24. 2017, 5.28%, unsecured .............................................................. 

Due July 25, 201 8, 6 . I6%, unsecured ................................... 

Due December 17, 201 8, 7.0.35%, unsecured 
Due July 29, 20 19, 4.8 1 %, unsecured ................................... 
Due October 25, 2019, 5.71%, unsecured ......................................................... 
Due November 25, 2019. 4.445%, unsecured ................................................... 

.................... 

Due February 7. 2022, 5.69%, unsecured ....... 
Due May 22, 202.3, 5.85%, unsecured ............ 
Due September 14, 2028. 5.96%, unsecured ..................................................... 

................ 

................ 

Due June 23, 2036, 6.3.3%, unsecured .. ....................................... 
Due March 30, 2037, S.86%, unsecured ............................................................ 

Total notes payable to Fidelia ............................. ....................................... 
Total long-term debt outstanding ....................................................................... 
Less current portion of long-term debt ................................... ............... 
Long-term debt ............................ ................................................................. 

COMMON EQUITY: 
Common stock. without par value - 

Authorized 80.000. 000 shares, outstanding . 37, 8 17, 878 shares ......................... 
Additional paid-in-capital (Note 1 1 )  . ........................................................ 

Retained earnings .................................... ........................................................ 
IJndistributed subsidiary earnings ................................................................ 
Total retained earnings ....................................... ............................................ 
Total coiiiinori equity ......................................... ............................................ 

Total capitalization ....................................................................................................... 
The accompanying notes are an integral part of these financial statements . 

2009 

$ 13 
21 

2 
2 
8 

96 
50 
54 
18 
9 

78 
351 

3 3 
50 

100 
75 

100 
50 
75 
50 
50 
50 
50 
50 
75 
50 
70 
50 
5 3 
75 

100 
50 
75 

1. 331 

1. 682 

261 

1. 42 I 

308 
3 1 6 

I .  318 
10 

1. 328 
1. 952 

9; 3. 373 

$ 13 
21 

2 
2 
8 

96 
50 
54 
18 
9 

78 
351 

33 
50 

100 
75 

100 
50 
75 
50 

50 
50 
50 
75 

70 

5 3  
75 

100 
50 
75 

1. 181 

1. 532 

228 

I .  304 

308 
241 

1. 174 
21 

I .  195 
1. 744 

$ 3. 048 
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Kentucky TJtilities Company 
Notes to Financial Statements 

Note 1 - Summary of Significant Accounting Policies 

KU, incorporated in  Kentucky in 1912 and in Virginia in 1991, is a regulated public utility engaged in 
the generation, transtnission, distribution and sale of electric energy in Kentucky, Virginia and 
Tennessee. KU provides electric service to approximately 5 15,000 customers in 77 counties in central, 
southeastern and western Kentucky, to approximately 30,000 customers in 5 counties in southwestern 
Virginia and 5 customers in Tennessee. KU’s service area covers approximately 6,600 square miles. 
Approximately 99% of the electricity generated by KIJ is produced by its coal-fired electric generating 
stations. The remainder is generated by a hydroelectric power plant and natural gas and oil fiieled CTs. 
In Virginia, KTJ operates under the name Old Dominion Power Company. KIJ also sells wholesale 
electric energy to 12 municipalities. 

KU is a wholly-owned subsidiary of E.ON U.S., an indirect wholly-owned subsidiary of E.ON, a 
German corporation. KU’s affiliate, L,G&E, is a regulated public utility engaged in the generation, 
transmission, distribution and sale of electric energy and the distribution and sale of natural gas in 
Kentucky. 

Certain reclassification entries have been made to the previous years’ financial statements to conform to 
the 2009 presentation with no impact on net assets, liabilities and capitalization or previously reported 
net income. However, for 2008 cash from operations was decreased by $5 million and cash flows from 
investing increased by $5 million and for 2007 cash from operations increased by $4 inillion and cash 
flows from investing decreased by $4 million. 
Regulatory Accounting. KU is subject to the regulated operations guidance of the FASB ASC, under 
which regulatory assets are created based on expected recovery from customers in future rates to defer 
costs that would otherwise be charged to expense. Likewise, regulatory liabilities are created based on 
expected return to customers in future rates to defer credits that would otherwise be reflected as income, 
or, in the case of costs of removal, are created to match long-term fiiture obligations arising from the 
current use of assets. The accounting for regulatory assets and liabilities is based on specific ratemaking 
decisions or precedent for each item as prescribed by the FERC, the Kentucky Commission or the 
Virginia Commission. See Note 2, Rates and Regulatory Matters, for additional detail regarding 
regulatory assets and liabilities. 

Cash and Cash Equivalents. 1<U considers all highly liquid investments with an original maturity of three 
months or less to be cash equivalents. 

Restricted Cash. Proceeds fioin bond issuances for environinental equipment (primarily related to the 
installation of FGDs) are held in trust pending expenditure for qualifying assets. 

Allowance for Doubtful Accounts. The allowance for doubtfiil accounts included in custoiner accounts 
receivable is based on the ratio of the amounts charged-off during the last twelve months to the retail 
revenues billed over the same period rnultiplied by the retail revenues billed over the last four months. 
Accounts with no payment activity are charged-off after four months, although collection efforts continue 
thereafter. The allowance for doubtful accounts included in other accounts receivable is composed of 
accounts aged inore than four months. Accounts are written off as management determines them 
uncollectible. 
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Materials and Supplies. Fuel and other materials and supplies inventories are accounted for using the 
average-cost method. Emission allowances are included in other materials and supplies. At December 3 1, 
2009 and 2008, the einission allowances inventory was $1 inillion and less than $1 million, respectively. 

Other Property and Investments. Other property and investments on the balance sheets consists of KU’s 
investment in EEI, KU’s investment in OVEC, fbnds related to the long-term power purchase contract with 
OMU and non-utility plant. 

Although KU holds investment interests in OVEC and EEI, it is not the primary beneficiary, therefore, 
neither are consolidated into the Company’s financial statements. KU and 10 other electric utilities are 
owners of OVEC, located in Piketon, Ohio. OVEC owns and operates two coal-fired power plants, 
Kyger Creek Station in Ohio and Clifty Creek Station in Indiana. OVEC’s power is currently supplied to 
KU and 12 other companies affiliated with the various owners. Pursuant to current contractual 
agreements, KU owns 2.5% of OVEC’s common stock and is contractually entitled to 2.5% of OVEC’s 
output, approximately 55 Mw of generation capacity. 

As of December 31, 2009 and 2008, KU’s investment in OVEC totaled less than $1 inillion and is 
accounted for under the cost method of accounting. The direct exposure to loss as a result of its 
involvement with OVEC is generally limited to the value of its investment. See Note 9, Coinrnitinents 
and Contingencies, for further discussion of developments regarding KU’s ownership interests and 
power purchase rights. 

KU owns 20% of the coininon stock of EEI, which owns and operates a 1,162-Mw generating station in 
southern Illinois. EEI, through a power marketer affiliated with its majority owner, sells its output to 
third parties. KU’s investment in EEI is accounted for under the equity method of accounting and, as of 
December 31,2009 and 2008, totaled $12 inillion and $22 million, respectively. IW’s direct exposure to 
loss as a result of its involvement with EEI is generally limited to the value of its investment. 

IJtility Plant. Utility plant is stated at original cost, which includes payroll-related costs such as taxes, 
fi-inge benefits and administrative and general costs. Construction work in progress has been included in the 
rate base for determining retail customer rates in Kentucky. KU has not recorded a significant allowance for 
funds used during construction. 

The cost of plant retired or disposed of in the normal course of business is deducted froin plant accounts and 
such cost is charged to the reserve for depreciation. When complete operating units are disposed of, 
appropriate adjustments are made to the reserve for depreciation and gains and losses, if any, are 
recognized. 

Depreciation and Amortization. Depreciation is provided on the straight-line method over the estimated 
service lives of depreciable plant. The amounts provided were approxiinately 2.6% in 2009, 3 .O% in 
2008 and 3.2% in 2007 of average depreciable plant. Ofthe amount provided for depreciation at 
December 3 1,2009, approximately 0.4% was related to the retirement, reinoval and disposal costs of long 
lived assets. At December 3 1,2008 and 2007, approximately 0.5% was related to the retirement, removal 
and disposal costs of long lived assets. 

Unamortized Debt Expense. Debt expense is capitalized in deferred debits and amortized using the 
straight line method, which approximates the effective interest method, over the lives of the related bond 
issues. 
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Income Taxes. In accordance with the guidance of the FASB ASC, deferred tax assets and liabilities are 
recognized for the ftiture tax consequences attributable to differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax bases, as measured by enacted 
tax rates that are expected to be in effect in the periods when the deferred tax assets and liabilities are 
expected to be settled or realized. Significant judgment is required in determining the provision for 
incoine taxes, and there are transactions for which the ultimate tax outcoine is uncertain. The income 
taxes guidance of the FASR ASC prescribes a recognition threshold and measurement attribute for the 
financial statement recognition and ineasLirement of a tax position taken or expected to be taken in a tax 
return. Uncertain tax positions are analyzed periodically and adjustments are made when events occur to 
warrant a change. See Note 6, Income Taxes. 

Deferred Income Taxes. Deferred income taxes are recognized at currently enacted tax rates for all 
material temporary differences between the financial reporting and incoine tax bases of assets and 
liabilities. 

Investment Tax Credits. The EPAct 2005 added Section 48A to the Internal Revenue Code, which 
provides for an investment tax credit to promote the coininercialization of advanced coal technologies 
that will generate electricity in an environmentally responsible manner. I W  and L,G&E received an 
investment tax credit related to the construction of a new base-load, coal-fired unit, TC2. See Note 6, 
Income Taxes. Investinent tax credits prior to 2006 resulted froin provisions of the tax law that permitted a 
reduction of KTJ’s tax liability based on credits for construction expenditures. Deferred investment tax 
credits are being amortized to income over the estimated lives of the related property that gave rise to the 
credits. 

Revenue Recognition. Revenues are recorded based on service rendered to custoiners through month-end. 
I W  accrues an estimate for unbilled revenues from each meter reading date to the end of the accounting 
period based on allocating the daily system net deliveries between billed volumes and unbilled volumes. 
The allocation is based on a daily ratio of the niiniber of meter reading cycles remaining in the month to the 
total number of meter reading cycles in each month. Each day’s ratio is then inultiplied by each day’s 
system net deliveries to determine an estimated billed and unbilled volume for each day of the accounting 
period. The unbilled revenue estimates included in accounts receivable were $76 million, $60 million 
and $59 million at December 31,2009,2008 and 2007, respectively. 

Fuel Costs. The cost of fiiel for generation is charged to expense as used. See Note 2, Rates and Regulatory 
Matters, for a description of the FAC. 

Management’s Use of Estimates. The preparation of financial statements in conformity with generally 
accepted accounting principles requires management to make estimates and assuinptions that affect the 
reported assets and liabilities and disclosure of contingent items at the date of the financial stateinents and 
the reported ainounts of revenues and expenses during the reporting period. Accrued liabilities, including 
legal and environmental, are recorded when they are probable and estimable. Actual results could differ 
from those estimates. 

Recent Accounting Pronouncements. The following are recent accounting pronounceinents affecting 
KU: 

Hierarchy of Generally Accepted Accounting Principles 

The guidance related to the hierarchy of generally accepted accounting principles was issued in June 
2009, and is effective for interim and annual periods ending after September IS, 2009. The guidance 
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establishes the FASB ASC as the single source of authoritative nongovernmental U.S. generally 
accepted accounting principles. It had no effect on the Company’s results of operations, financial 
position or liquidity; however, references to authoritative accounting literature have changed with the 
adoption. 

Subsequent Events 

The guidance related to subsequent events was issued in May 2009, and is effective for interim and 
annual periods ending after June IS, 2009. This guidance requires disclosure of the date through which 
subsequent events have been evaluated, as well as whether that date is the date the financial statements 
were issued or the date they were available to be issued. The adoption of this guidance had no impact on 
the Company’s results of operations, financial position or liquidity; however, additional disclosures were 
required with the adoption. See Note 12, Subsequent Events, for additional disclosures. 

Interim Disclosures about Fair Value of Financial Instruinents 

The guidance related to interim disclosures about fair value of financial instruments was issued in  April 
2009, and is effective for interim and annual periods ending after June 15, 2009. This guidance requires 
qualitative and quantitative disclosures about fair values of assets and liabilities on a quarterly basis. The 
adoption had no impact on the Company’s results of operations, financial position or liquidity; however, 
additional disclosures were required with the adoption. See Note 3, Financial Instruments, for additional 
disclosures. 

Employers’ Disclosures about Postretirement Benefit Plan Assets 

The guidance related to employers’ disclosures about postretirement benefit plan assets was issued in 
December 2008, and is effective as of December 31 , 2009. This guidance requires additional disclosures 
related to pension and other postretireinent benefit plan assets. Additional disclosures include the 
investment allocation decision-malting process, the fair value of each major category of plan assets as 
well as the inputs and valuation techniques used to measure fair value and significant concentrations of 
risk within the plan assets. The adoption had 110 impact on the Company’s results of operations, financial 
position or liquidity; however, additional disclosures were required with the adoption. See Note 5 ,  
Pension and Other Postretirement Benefit Plans, for additional disclosures. 

Disclosures about Derivative Instruinents and Hedging Activities 

The guidance related to disclosures about derivative instruments and hedging activities was issued in 
March 2008, and is effective for fiscal years, and interim periods within those fiscal years, beginning on 
or after November 15,2008. The objective of this guidance is to enhance the current disclosure 
framework. The adoption had no impact on KU’s results of operations, financial position or liquidity; 
however, additional disclosures relating to derivatives were required with the adoption effective January 
1 , 2009. See Note 3, Financial Instninents, for additional disclosures. 
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Noncontrollinn Interests in Consolidated Financial Statements 

The guidance related to noncontrolling interests in consolidated financial statements was issued in 
December 2007, and is effective for fiscal years, and interim periods within those fiscal years, beginning 
on or after December 15, 2008. The objective of this guidance is to improve the relevance, 
comparability and transparency of financial information in a reporting entity’s consolidated financial 
statements. The Company adopted this guidance effective January 1, 2009, and it had no impact on its 
results of operations, financial position or liquidity. 

Fair Value Measurein- 

In January 20 10, the FASB issued guidance related to fair value measurement disclosures requiring 
separate disclosure of amounts of significant transfers in and out of level 1 and level 2 fair value 
ineasLireinents and separate information about purchases, sales, issuances, and settlenierits within level 3 
measurements. This guidance is effective for the first reporting period beginning after issuance except 
for disclosures about the roll-forward of activity in level 3 fair value measurements. This guidance will 
have no impact on the Company’s results of operations, financial position or liquidity; however, 
additional disclosures will be provided as required. 

In August 2009, the FASB issued guidance related to fair value measurement disclosures, which is 
effective for the first reporting period beginning after issuance. The guidance provides ainendinents to 
clarify and reduce anibiguity in valuation techniques, adjustinents and ineasureinent criteria for 
liabilities measured at fair value. The adoption had no impact on the Company’s results of operations, 
financial position or liquidity, and no additional disclosures were required. 

The guidance related to fair value measurements was issued in September 2006 and, except as described 
below, was effective for fiscal years beginning after November 15, 2007. This statement defines fair 
value, establishes a fiatnework for measuring fair value in generally accepted accounting principles and 
expands disclosures about fair value measurements. This guidance does not expand the application of 
fair value accounting to new circumstances. 

In February 2008, guidance on fair value ineasureinents and disclosures delayed the effective date for all 
nonfinancial assets and liabilities, except those that are recognized or disclosed at fair value in the 
financial statements on a recurring basis (at least annually), to fiscal years beginning after November 15, 
2008, and interim periods within those fiscal years. All other ainendinents have been evaluated and have 
no impact on the Company’s financial statements. 

The Company adopted this guidance effective January 1,2008, except as it applies to those nonfinancial 
assets and liabilities, and it had no impact on the results of operations, financial position or liquidity, 
however, additional disclosures relating to its financial derivatives and cash collateral on derivatives, as 
required, are now provided. Fair value accounting for all nonrecurring fair value measurements of 
nonfinancial assets and liabilities was adopted effective January 1,2009, and it had no impact on the 
results of operations, financial position or liquidity. At December 3 1 , 2009, no additional disclosures 
were required as KU did not have any nonfinancial assets or liabilities measured at fair value subsequent 
to initial measurement. 

The guidance related to determining fair value was issued in April 2009, and is effective for interim and 
annual periods ending after June 15,2009. This update provides additional guidance on determining fair 
values when there is no active market or where the price inputs being used represent distressed sales. 
The adoption had no impact on the Company’s results of operations, financial position or liquidity. 
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Note 2 - Rates and Regulatory Matters 

The Company is subject to the jurisdiction of the Kentucky Commission, the Virginia Commission, the 
Tennessee Regulatory Authority and the FERC in virtually all matters related to electric utility 
regulation, and as such, its accounting is subject to the regulated operations guidance of the FASB ASC. 
Given its position in the marketplace and the status of regulation in Kentucky and Virginia, there are no 
plans or intentions to discontinue the application of the regulated operations guidance of the FASB ASC. 

20 10 Kentucky Rate Case 

In January 20 IO,  K U  filed an application with the Kentucky Coininission requesting an increase in base 
electric rates of approximately 12’70, or $135 inillion annually, including an 11.5% return on equity. KU 
has requested the increase, based on the twelve month test year ended October 3 1, 2009, to become 
effective on and after March 1 , 20 10. The requested rates have been suspended until August 1,20 10, at 
which time they may be put into effect, subject to refbnd, if the Kentucky Coinmission has not issued an 
order in the proceeding. The parties are currently exchanging data requests in the proceedings and a 
hearing date has been scheduled for June 2010. An order in the proceeding may occur during the third or 
fourth quarters of 20 10. 

2008 Kentuckv Rate Case 

In JUIY 2008, KU filed an application with the Kentucky Coinmission requesting an increase in base 
electric rates. Iri January 2009, KLJ, the AG, the KIIJC and all other parties to the rate case filed a 
settlement agreement with the ICentucky Commission, under which KTJ’s base electric rates decreased 
by $9 inillion annually. An Order approving the settlement agreement was received in February 2009. 
The new rates were implemented effective February 6,2009, at which time the merger surcredit 
terminated. 

In conjunction with the filing of the application for changes in base rates the VDT surcredit terminated. 
The VDT surcredit resulted from a 2001 initiative to share savings of $10 million from the VDT 
initiative with customers over five years. In February 2006, I W  arid all parties to the proceeding reached 
a unanimous settlement agreement on the future ratemaking treatment of the VDT surcredit which was 
approved by the Kentucky Coinmission in March 2006 at an annual rate of $4 million. Under the terms 
of the settleinent agreement, the VDT surcredit continued at its then current level until such time as KU 
filed for a change in base rates. In accordance with the Order, the VDT surcredit terminated in August 
2008, the first billing month after the JUIY 2008 filing for a change in base rates. 

In December 2007, KU submitted its plan to allow the merger surcredit to terminate as scheduled on 
June 30,2008. The merger surcredit originated as part of the LG&E Energy merger with KU Energy 
Corporation in 1998. In June 2008, the Kentucky Coinmission issued an Order approving a unanimous 
settlement agreement reached with all parties to the case which provided for a reduction in the merger 
surcredit to approximately $6 million for a 7-month period beginning JUIY 2008, termination of the 
merger surcredit when new base rates went into effect on or after January 3 1, 2009, and that the merger 
surcredit be continued at an annual rate of $12 million thereafter should the Company not file for a 
change in base rates. In accordance with the Order, the merger surcredit was terminated effective 
February 6, 2009, with the irnplernentation of new base rates. 
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Virginia Rate Case 

In June 2009, KU filed an application with the Virginia Commission requesting an increase in electric 
base rates for its Virginiajurisdictional customers in an amount of $12 million annually or 
approximately 21%. The proposed increase reflected a proposed rate of return on rate base of 8.586% 
based upon a return on equity of 12%. During December 2009, KU and the Virginia Commission Staff 
agreed to a Stipulation and Recommendation authorizing base rate revenue increases of $1 1 inillion 
annually and a return on rate base of 7.846% based on a 10.5% return on corninon equity. A public 
hearing was held during January 2010. As permitted, pursuant to a Virginia Coinmission order, K1J 
elected to implement the proposed rates effective November 1 , 2009, on an interim basis. In March 
2010, the Virginia Coinmission issued an Order approving the stipulation, with the increased rates to be 
put into effect as of April I , 201 0. As part of the stipulation, KU will refund certain ainounts collected 
since November 2009, consisting of interim increased rates in excess of the ultimate approved rates. 
These refunds aggregate approximately $I  million and are anticipated to occur during the second quarter 
of 201 0. See also Note I2 to Notes to Financial Statements. 

FERC Wholesale Rate Case 

I n  September 2008, KU filed an application with the FERC for increases in base electric rates applicable 
to wholesale power sales contracts or interchange agreeinerits involving, collectively, twelve Kentucky 
municipalities. The application requested a shift from current, all-in stated unit charge rates to an 
unbundled forinula rate. In May 2009, as a result of settlement negotiations, KU submitted an 
unopposed motion informing the FERC of the filing of a settlement agreement and agreed-upon seven- 
year service agreements with the municipal customers. The unopposed motion requested interim rate 
structures containing terms corresponding to the overall settlement principles, to be effective from May 
I ,  2009, until FERC approval of the settlement agreement. The settlement and service agreements 
provide for unbundled formula rates which are subject to annual adjustment and approval processes. In 
May 2009, the FERC issued an Order approving the interim settlement with respect to rates effective 
May I , 2009 representing increases of approximately 3% from prior charges and a return on equity of 
11%. Additionally, during May 2009, KU filed the first annual adjustment to the forinula rates to 
incorporate 2008 data, which adjusted forinLila rates became effective on JUIY 1, 2009 and were 
approved by the FERC during September 2009. 

Separately, the parties were not able to reach agreement on the issue of whether KU inust allocate to the 
municipal customers a portion of renewable resources it rnay be required to procure on behalf of its 
retail ratepayers. 111 August 2009, the FERC accepted the issue for briefing and the parties completed 
briefing submissions during 2009. An order by the FERC on this matter inay occur during 2010. KU is 
not currently able to predict the outcome of this proceeding, including whether its wholesale custoiners 
inay or rnay not be entitled to certain rights or benefits relating to renewable energy, and the financial or 
operational effects, if any, of such outcomes. 
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Regulatory Assets and Liabilities 

The following regulatory assets and liabilities were included in the balance sheets as of December 3 1 : 

(in millions) 
Current regulatory assets: 
ECR 
FAC 
Net MISO exit 
Other 

Total current regulatory assets 

$ 28 
1 
2 
1 

$ 32 = 

$ 20 
8 

4 
$ 32 - 

Non-current regulatory assets: 
Storm restoration $ 59 $ 2  
ARO 30 28 
Unamortized loss on bonds 12 13 
Net MISO exit 9 19 
Other 7 2 

Subtotal non-current regulatory assets 117 64 

Pension benefits 
Total non-current regulatory assets 

Current regulatory liabilities: 
DSM 

Total current regulatory liabilities 

105 
$222 - 

$ 3  
$ 3  - 

Non-current regulatory liabilities: 
Accumulated cost of removal of utility plant $331 
Deferred incoine taxes - net 9 
Postretirement benefits 9 
Other 11 

$360 - Total non-current regulatory liabilities 

137 
$201 - 

$ 5  
$ 5  = 

$329 
16 
10 
15 

$370 
= 

KIJ does not currently earn a rate of return on the ECR and FAC regulatory assets and the Virginia 
levelized fuel factor included in other regulatory assets, which are separate recovery mechanisms with 
recovery within twelve months. No return is earned on the pension regulatory asset that represents the 
changes in funded status of the plans. KlJ will recover this asset through pension expense included in the 
calculation of base rates with the Kentucky Coinmission and will seek recovery of this asset in future 
proceedings with the Virginia Commission. No return is currently earned on the ARO asset. When an 
asset with an ARO is retired, the related ARO regulatory asset will be offset against the associated ARO 
regulatory liability, ARO asset and ARO liability. A return is earned on the unamortized loss on bonds, 
and these costs are recovered through amortization over the life of the debt. The Company is seeking 
recovery of the Storin restoration regulatory asset and CMRG and KCCS contributions and FERC 
jurisdictional pension expense, included in other regulatory assets, in its current base rate cases. The 
Company recovers through the calculation of base rates, the ainortization of the net MISO exit 
regulatory asset in Kentucky incurred through April 30, 2008. The Company recently received approval 
to recover the Virginia portion of this asset, as incurred through December 3 1 , 2008, over a five year 
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period and, due to the forin~ila nature of its FERC rate structure, the FERC jurisdictional poition of the 
regulatory asset will be included iii the annual updates to the rate formula. The Company recovers 
through the calculation of base rates, the ainortization of the remaining regulatory assets, including other 
regulatory assets coinprised of deferred storm costs, the East Kentucky Power Cooperative FERC 
trarisinission settlement agreement and Kentucky rate case expenses. Other regulatory liabilities include 
DSM, FERC jurisdictional supplies inventory and MISO administrative charges collected via base rates 
from May 2008 through February 5 ,  2009. The MISO regulatory liability will be netted against the 
remaining costs of withdrawing from the MISO, per a Kentucky Coininission Order, in the current 
Kentucky base rate case. 

ARO. A sutninary of KU’s net ARO assets, regulatory assets, ARO liabilities, regulatory liabilities and 
cost of reinoval established under the asset retirement and environmental obligations guidance of the 
FASB ASC, follows: 

ARO Net 
Assets 

As of Deceinber 3 1,2006 $ 5 
ARO accretion - 
As of December 3 I ,  2007 $ 5 
ARO accretion - 
Removal cost reclass 

5 
ARO accretion - 

Cost of reinoval 

As of December 3 I ,  2008 

ARO depreciation (1) 

Regulatory 
Assets 

$ 22 
2 

$ 24 
2 
2 

28 
2 

Regulatory AccLiinulated Cost of Removal 
Liabilities Cost of Removal Depreciation 

$ (2) $ 2  $ 1  

(2) 
(4) 2 1 

- - - - depreciation 1 
$ 2  = $ 2  As ofDeceinber31,2009 P $ 4 = $ (34) = $ 30 $ (4) - 

Pursuant to regulatory treatment prescribed under the regulated operations guidance of the FASB ASC, 
an offsetting regulatory credit was recorded in depreciation and amortization in the income statement of 
$2 million in 2009,2008 and 2007 for the ARO accretion and depreciation expense. KU AROs are 
primarily related to the final retireinent of assets associated with generating units. For assets associated 
with AROs, the reinoval cost accrued through depreciation under regulatory accounting is established as 
a regulatory liability pursuant to regulatory treatment prescribed under the regulated operations guidance 
of the FASB ASC. For the years ended December 31,2008 and 2007, KU recorded less than $1 inillion 
of depreciation expense related to the cost of reinoval of ARO related assets. An offsetting regulatory 
liability was established pursuant to regulatory treatment prescribed under the regulated operations 
guidance of the FASB ASC. 

KU transmission and distribution lines largely operate under perpetual property easement agreements 
which do not generally require restoration upon reinoval of the property. Therefore, under the asset 
retirement and environinental obligations guidance of the FASB ASC, no material asset retirement 
obligations are recorded for transmission and distribution assets. 

MISO. Following receipt of applicable FERC, Kentucky Commission and other regulatory orders, 
related to proceedings that had been underway since JUIY 2003, KU withdrew froin the MISO effective 
September 1,2006. Since the exit froin the MISO, KU has been operating under a FERC-approved open 
access-transmission tariff. KU now contracts with the Tennessee Valley Authority to act as its 
transmission Reliability Coordinator and Southwest Power Pool, Inc. to ftinction as its Independent 
Transmission Organization, pursuant to FERC requirements. 
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KU and the MISO have agreed upon overall calculation methods for the contractual exit fee to be paid 
by the Company following its withdrawal. In October 2006, the Company paid $20 inillion to the MISO 
and made related FERC compliance filings. The Company’s payment of this exit fee was with 
reservation of its rights to contest the amount, or components thereof, following a continuing review of 
its calculation and supporting documentation. KU and the MISO resolved their dispute regarding the 
calculation of the exit fee and, in Noveinber 2007, filed an application with the FERC for approval of a 
recalculation agreement. In March 2008, the FERC approved the parties’ recalculation of the exit fee, 
and the approved agreement provided KU with an iininediate recovery of $ I inillion and an estimated $3 
inillion over the next seven years for credits realized froin other payments the MISO will receive, plus 
interest. 

In accordance with Kentucky Commission Orders approving the MISO exit, KU has established a 
regulatory asset for the MISO exit fee, net of former MISO adininistrative charges collected via 
Kentucky base rates through the base rate case test year ended April 30,2008. The net MISO exit fee is 
subject to adjustment for possible fLitLire MISO credits, and a regulatory liability for certain revenues 
associated with former MISO administrative charges, which were collected via base rates until February 
6, 2009. The approved 2008 base rate case settlement provided for MISO administrative charges 
collected through base rates froin May 1,2008 to February 6, 2009, and any future adjustments to the 
MISO exit fee, to be established as a regulatory liability until the amounts can be amortized in future 
base rate cases. This regulatory liability balance as of October 3 1,2009 has been included in the base 
rate case application filed on January 29,201 0. MISO exit fee credit amounts subsequent to October 3 1 , 
2009, will continue to accumulate as a regulatory liability until they can be amortized in future base rate 
cases. 

In November 2008, the FERC issued Orders in industry-wide proceedings relating to MISO RSG 
calculation and resettleinent procedures. RSG charges are aniounts assessed to various participants 
active in the MISO trading market which generally seek to compensate for uneconomic generation 
dispatch due to regional transmission or power market operational considerations, with some customer 
classes eligible for payments, while others may bear charges. The FERC Orders approved two requests 
for significaiitly altered forrnulas arid principles, each of which the FERC applied differently to calculate 
RSG charges for various historical and future periods. Based upon the 2008 FERC Orders, the Company 
established a reserve during the fourth quarter of 2008 of less than $1 inillion relating to potential RSG 
resettleinent costs for the period ended December 3 1, 2008. However, in May 2009, after a portion of 
the resettlement payments had been made, the FERC issued an Order on the requests for rehearing on 
one November 2008 Order which changed the effective date and reduced almost all of the p~-eviously 
accrued RSG resettleinerit costs. Therefore, these costs were reversed and a receivable was established 
for amounts already paid of less than $1 million, which the MISO began refunding back to the Company 
in June 2009, and which were fully collected by September 2009. In June 2009, the FERC issued an 
Order in the rate mismatch RSG proceeding, stating it will not require resettlements of the rate inismatch 
calculation froin April 1,2005 to November 4, 2007. An accrual had previously been recorded in 2008 
for the rate mismatch issue for the time period April 25, 2006 to August 9, 2007, but no accrual had 
been recorded for the time period November 5,2007 to November 9,2008 based on the prior Order. 
Accordingly, the accrual for the former time period was reversed and an accrual for the latter time 
period was recorded in June 2009, with a net effect of $1 inillion of expense, substantially all of which 
was paid by September 2009. 

In August 2009, the FERC determined that the MISO had failed to deinoristrate that its proposed 
exemptions to real-time RSG charges were just and reasonable. In November 2009, the MISO made a 
compliance filing incorporating the rulings of the FERC orders and a related task-force, with a primary 
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open issue being whether certain of the tariff changes are applied prospectively only or retroactively to 
approximately January 6, 2009. The conclusion of the RSG matter, including the retroactivity decision, 
may result in refLinds to the Company, but the Company cannot predict the ultimate outcome of this 
matter, nor the financial impact, at this time. 

In November 2009, KlJ and LG&E filed an application with the FERC to approve certain independent 
transmission operator arrangements to be effective upon the expiration of their current contract with 
Southwest Power Pool, Inc. in September 2010. The application seeks authority for KlJ and LG&E to 
function after such date as the administrators of their own open access transmission tariffs for most 
purposes. The Tennessee Valley Authority, which currently acts as Reliability Coordinator, would also 
assume certain additional duties. A riuinber of parties have intervened and filed comments in the matter 
and initial stages of data response proceedings have occurred. The application is subject to continuing 
FERC proceedings, including further submissions or filings by intervenors or FERC staff, prior to a 
ruling by the FERC. During January 201 0, the Kentucky Coininissiori issued an Order generally 
authorizing relevant state regulatory aspects of the proposed arrangements. 

Unamortized Loss on Bonds. The costs of early extinguishment of debt, including call premiums, legal 
and other expenses, and any unamortized balance of debt expense are amortized using the straight line 
method, which approximates the effective interest method, over the life of either the replacement debt 
(in the case of refinancing) or the original life of the extinguished debt. 

FAC. KU’s retail rates contain an FAC, whereby increases and decreases in the cost of fuel for 
generation are reflected in the rates charged to retail customers. The FAC allows the Company to adjust 
custo~ners’ accounts for the difference between the fuel cost component of base rates and the actual fiiel 
cost, including transportation costs. Refunds to customers occur if the actual costs are below the 
embedded cost component. Additional charges to customers occur if the actual costs exceed the 
embedded cost component. The amount of the regulatory asset or liability is the amount that has been 
under- or over-recovered due to timing or adjustments to the mechanism. 

The Kentucky Coinmission requires public hearings at six-tnonth intervals to examine past fuel 
adjustments, and at two-year intervals to review past operations of the fbel clause and transfer of the 
then current fuel adjustment charge or credit to the base charges. In November 2009, January 2009, June 
2008 and January 2008, the Kentucky Cornmission issued Orders approving the charges and credits 
billed through the FAC for the six-month periods ending April 2009, April 2008, October 2007 and 
April 2007, respectively. In January 2009 and December 2006, the Kentucky Coinmission initiated 
routine examinations of the FAC for the two-year periods November 1, 2006 through October 3 1 , 2008 
and November 1 , 2004 through October 3 1 , 2006. The Kentucky Coinmission issued Orders in June 
2009 and November 2007, approving the charges and credits billed through the FAC during the review 
periods. 

KlJ also employs an FAC mechanism for Virginia customers using an average fuel cost factor based 
priniarily on projected fuel costs. The Virginia levelized fuel factor allows fuel recovery based on 
projected fuel costs for the coining year plus an adjustment for any over- or under-recovery of fuel 
expenses froin the prior year. At December 31, 2009 and 2008, KlJ had a regulatory liability of less than 
$1 million and a regulatory asset of $2 million, respectively. 

In February 2009, KU filed an application with the Virginia Coinmission seeking approval of a 29% 
increase in its fuel cost factor beginning with service rendered in April 2009. In February 2009, the 
Virginia Coinmission issued an Order allowing the requested change to become effective on an interim 
basis. The Virginia Staff testimony filed in April 2009, recoininended a slight decrease in the factor filed 

40 



by KU. The Company indicated the Virginia Staff proposal was acceptable. A hearing was held in May 
2009, with general resolution of remaining issues. In May 2009, the Virginia Commission issued an 
Order approving the revised fuel factor, representing an increase of 24%, effective May 2009. 

In February 2008, KIJ filed an application with the Virginia Commission seeking approval of a decrease 
in its fuel cost factor applicable during the billing period, April 2008 through March 2009. The Virginia 
Commission allowed the new rates to be in effect for the April 2008 customer billings. In April 2008, 
the Virginia Coinmission Staff recoininended a change to the fuel factor K1.I filed in its application, to 
which KU has agreed. Following a public hearing and an Order in May 2008, the recoininended change 
became effective in June 2008, resulting in a decrease of 0.482 centdkwh from the factor in effect for 
the April 2007 through March 2008 period. 

ECR. Kentucky law permits KU to recover the costs of complying with the Federal Clean Air Act, 
including a return of operating expenses, and a return of and on capital invested, through the ECR 
ineclianis~n. The amount of the regulatory asset or liability is the amount that has been under- or over- 
recovered due to timing or adjustments to the mechanism. 

The Kentucky Commission requires reviews of the past operations of the environmental surcharge for 
six-month and two-year billing periods to evaluate the related charges, credits and rates of return, as well 
as to provide for the roll-in of ECR ainounts to base rates each two-year period. In December 2009, an 
Order was issued approving the charges and credits billed through the ECR during the two-year period 
ending April 2009, an increase in the jurisdictional revenue requirement, a base rate roll-in and a revised 
rate of return on capital. In J ~ l y  2009, an Order was issued approving the charges and credits billed 
through the ECR during the sixmonth period ending October 2008, as well as approving billing 
adjustments for under-recovered costs and the rate of return on capital. In  August 2008, an Order was 
issued approving the charges and credits billed through the ECR during the six-month periods ending April 
2008 and October 2007, and the rate of return on capital. In March 2008, an Order was issued approving 
the charges and credits billed through the ECR during the six-month and two-year periods ending 
October 2006 and April 2007, respectively, as well as approving billing adjustments, roll-in adjustments 
to base rates, revisions to the monthly surcharge filing and the rates of return on capitai. 

In January 20 10, the Kentucky Coininission initiated a six-inonth review of KU’s environmental 
surcharge for the billing period ending October 2009. The proceeding will progress throughout the first 
half of 2010. 

I n  June 2009, the Company filed an application for a new ECR plan with the Kentucky Coininission 
seeking approval to recover investments in environmental upgrades and operations and maintenance 
costs at the Company’s generating facilities. During 2009, KlJ reached a unanimous settlement with all 
parties to the case and the Kentucky Coinmission issued an Order approving KU’s application. 
Recovery on customer bills through the monthly ECR surcharge for these projects began with the 
February 201 0 billing cycle. 

In February 2009, the Kentucky Commission approved a settlement agreement in the rate case which 
provides for an authorized return on equity applicable to the ECR mechanism of 10.63% effective with 
the February 2009 expense month filing, which represents a slight increase over the previously 
authorized 10.50%. 

In October 2007, KIJ met with the Kentucky Commission and other interested parties to discuss the 
status of the Ghent Unit 2 SCR construction. K U  informed the Kentucky Commission that construction 
of the Ghent IJnit 2 SCR was not going to coininence before the CCN expired in December 2007, due to 
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a change in the economics for the project. The CCN expired in December 2007, and KU has delayed 
construction of the Ghent Unit 2 SCR. 

Storm Restoration. In January 2009, a significant ice storm passed through KIJ’s service territory 
causing approximately 199,000 customer outages, followed closely by a severe wind storm in February 
2009, causing approximately 44,000 customer outages. The Company filed an application with the 
Kentucky Commission in April 2009, requesting approval to establish a regulatory asset, and defer for 
future recovery, approximately $62 million in incremental operation and maintenance expenses related 
to the storm restoration. In September 2009, the Kentucky Commission issued an Order allowing the 
Company to establish a regulatory asset of up to $62 inillion based on its actual costs for storm damages 
and service restoration due to the January and February 2009 storms. In September 2009, the Company 
established a regulatory asset of $57 million for actual costs incurred, and the Company is seeking 
recovery of this asset in its current base rate case. 

In September 2008, high winds from the remnants of Hurricane Ilte passed through the service territory 
causing significant outages and system damage. In October 2008, KIJ filed an application with the 
Kentucky Commission requesting approval to establish a regulatory asset, and defer for future recovery, 
approximately $3 million of expenses related to the storm restoration. In December 2008, the Kentucky 
Commission issued an Order allowing the Company to establish a regulatory asset of up to $3 million 
based on its actual costs for storm damages and service restoration due to Hurricane Ike. In December 
2008, the Company established a regulatory asset of $2 million for actual costs incurred, and the 
Company is seelting recovery of this asset in its current base rate case. 

FERC Jurisdictional Pension Costs. Other regulatory assets include pension costs of $3 million 
incurred by the Company and allocated to its FERC jurisdictional ratepayers. The Company will seek 
recovery of this asset in  the next FERC rate proceeding. 

Rate Case Expenses. KIJ incurred $1 million in expenses related to the development and support of the 
2008 Kentucky base rate case. The Kentucky Commission approved the establishment of a regulatory 
asset for these expenses and authorized amortization over three years beginning in March 2009. 

CMRG and KCCS Contributions. In J ~ l y  2008, KIJ and LG&E, along with Duke Energy Kentucky, 
Inc. and Kentucky Power Company, filed an application with the Kentucky Commission requesting 
approval to establish regulatory assets related to contributions to the CMRG for the development of 
technologies for reducing carbon dioxide emissions and the KCCS to study the feasibility of geologic 
storage of carbon dioxide. The filing companies proposed that these contributions be treated as 
regulatory assets to be deferred until recovery is provided in the next base rate case of each company, at 
which time the regulatory assets will be amortized over the life of each project: four years with respect 
to the KCCS and ten years with respect to the CMRG. KU and LG&E jointly agreed to provide less than 
$2 million over two years to the KCCS and up to $2 million over ten years to the CMRG. In October 
2008, an Order approving the establishment of the requested regulatory assets was received and KU is 
seeking rate recovery in the Company’s 2010 Kentucky base rate case. 

Deferred Storm Costs. Rased on an Order from the Kentucky Commission in June 2004, KU 
reclassified fiom maintenance expense to a regulatory asset, $4 million related to costs not reimbursed 
fiom the 2003 ice storm. These costs were amortized through June 2009. KIJ earned a return of these 
amortized costs, which were included in jurisdictional operating expenses. 

Pension and postretirement Benefits. KIJ accounts for pension and postretirement benefits in 
accordance with the compensation - retirement benefits guidance of the FASB ASC. This guidance 
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requires employers to recognize the over-funded or under-funded status of a defined benefit pension and 
postretirement plan as an asset or liability in the balance sheet and to recognize through other 
comprehensive income the changes in the funded status in the year in which the changes occur. lJnder 
the regulated operations guidance of the FASB ASC, KIJ can defer recoverable costs that would 
otherwise be charged to expense or equity by non-regulated entities. Current rate recovery in Kentucky 
and Virginia is based on the compensation - retirement benefits guidance of the FASB ASC. Regulators 
have been clear and consistent with their historical treatment of such rate recovery, therefore, the 
Company has recorded a regulatory asset representing the change in funded status of the pension plan 
that is expected to be recovered arid a regulatory liability representing the change in funded status of the 
postretirement plan that is expected to be reftmded. The regulatory asset and liability will be adjusted 
annually as prior service cost and actuarial gains and losses are recognized in net periodic benefit cost. 

Accumulated Cost of Removal of Utility Plant. As of December 3 1 , 2009 and 2008, KU has 
segregated the cost of removal, previously embedded in accumulated depreciation, of $33 1 inillion and 
$329 million, respectively, in accordance with FERC Order No. 63 1. This cost of removal component is 
for assets that do not have a legal ARO under the asset retirement and environmental obligations 
guidance of the FASB ASC. For reporting purposes in the balance sheets, ICU has presented this cost of 
reinoval as a regulatory liability pursuant to the regulated operations guidance of the FASB ASC. 

Deferred Income Taxes - Net. These regulatory assets and liabilities represent the fiiture revenue 
impact from the reversal of deferred income taxes required for unamortized investment tax credits, the 
allowance for funds used during construction and deferred taxes provided at rates in excess of currently 
enacted rates. 

DSM. KU’s rates contain a DSM provision which includes a rate mechanism that provides for 
concurrent recovery of DSM costs and provides an incentive for implementing DSM programs. The 
provision allows KU to recover revenues from lost sales associated with the DSM program based on 
program plaii engineering estimates and post-iinplernentation evaluations. 

In JUIY 2007, KU and L,G&E filed an application with the Kentucky Coinmission requesting an order 
approving enhanced versions of the existing DSM programs along with the addition of several new cost 
effective programs. The total annual budget for these programs is approximately $26 million. In March 
2008, the Kentucky Coinmission issued an Order approving the application, with minor modifications. 
KU and LG&E filed revised tariffs in April 2008, under authority of this Order, which were effective in 
May 2008. 

Other Regulatory Matters 

Kentucky Commission Report on Storms. In November 2009, the ICentucky Coinmission issued a 
report following review and analysis of the effects and utility response to the September 2008 wind 
storm and the January 2009 ice storm, and possible utility industry preventative ineastires relating 
thereto. The report suggested a number of proposed or recoininended preventative or responsive 
measures, including consideration of selective hardening of facilities, altered vegetation management 
programs, enhanced customer outage coinmunications and similar measures. In March 20 10, the 
Companies filed a joint response reporting on their actions with respect to such recommendations. The 
response indicated implenientation or coinpletion of substantially all of the recommendations, including, 
among other matters, on-going reviews of system hardening and vegetation management procedures, 
certain test or pilot programs in such areas, and fielding of enhanced operational and customer outage- 
related systems. 
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Wind Power Agreements. In August 2009, KU and LG&E filed a notice of intent with the Kentucky 
Coininission indicating their intent to file an application for approval of wind power purchase contracts 
and cost recovery mechanisms. The contracts were executed in August 2009, and are contingent upon 
KU and LG&E receiving acceptable regulatory approvals. Pursuant to the proposed 20-year contracts, 
KU and LG&E would jointly purchase respective assigned portions of the output of two Illinois wind 
farins totaling an aggregate 109.5 Mw. In September 2009, the Companies filed an application and 
supporting testimony with the Kentucky Commission. In October 2009, the Kentucky Commission 
issued an Order denying the Companies’ request to establish a surcharge for recovery of the costs of 
purchasing wind power. The Kentucky Coinmission stated that such recovery constitutes a general rate 
adjustinent and is subject to the regulations of a base rate case. The Kentucky Coinmission Order 
currently provides for the request for approval of the wind power agreements to proceed independently 
fiom the request to recover the costs thereof via surcliarges. In November 2009, KU and LG&E filed for 
rehearing of the Kentucky Conmission’s Order and requested that the matters of approval of the 
contract and recovery of the costs thereof remain the subject of the same proceeding. During December 
2009, the Kentucky Coinmission issued data requests on this matter. In March 201 0, the Companies 
filed a motion requesting a ruling on this matter during the second quarter of 2010. The Companies 
cannot currently predict the timing or outcoine of this proceeding. 

Trimble County Asset Purchase and Depreciation. KU and LG&E are currently constructing a new 
base-load, coal fired unit, TC2, which will be jointly owned by the Companies, together with the IMEA 
and the IMPA. I n  J d y  2009, the Companies notified the Kentucky Commission of the proposed sale 
from LG&E to ICU of certain ownership interests in certain existing Triinble County generating station 
assets which are anticipated to provide joint or common use in support of the jointly-owned TC2 
generating unit under construction at the station. The undivided ownership interests being sold are 
intended to provide KU an ownership interest in these coininon assets that is proportional to its interest 
in TC2 and the assets’ role in supporting both TCI and TC2. In December 2009, K1.J and LG&E 
completed the sale transaction at a price of $48 million, representing the current net book value of the 
assets, multiplied by the proportional interest being sold. 

In August 2009, in a separate proceeding, I<U and LG&Ejointly filed an application with the Kentucky 
Coinrnission to approve new depreciation rates for applicable TC2-related generating, pollution control 
and other plant equipinent arid assets. The filing requests coininon depreciation rates for the applicable 
jointly-owned TC2-related assets, rather than applying differing depreciation rates in place with respect 
to KU’s and L,G&E’s separately-owned base-load generating assets. During December 2009, the 
Kentucky Coinmission extended the data discovery process through January 20 I O  and authorized KIJ 
and LG&E on an interim basis to begin using the depreciation rates for TC2 as proposed in the 
application. In March 201 0, the Kentucky Commission issued a final Order approving the use of the 
proposed depreciation rates on a permanent basis. 

TC2 CCN Application and Transmission Matters. An application for a CCN for construction of TC2 
was approved by the ICentucky Commission in November 2005. CCNs for two transmission lines 
associated with TC2 were issued by the Kentucky Coininission in September 2005 and May 2006. All 
regulatory approvals and rights of way for one transmission line have been obtained. 

The CCN for the remaining line has been challenged by certain property owners in Hardin County, 
Kentucky. In August 2006, KU and LG&E obtained a successfbl dismissal of the challenge at the 
Franklin County Circuit Court, which ruling was reversed by the Kentucky Court of Appeals in 
December 2007, and the proceeding reinstated. A motion for discretionary review of that reversal was 
filed by KU and LG&E with the Kentucky Supreme Court and was granted in April 2009. That 
proceeding, which seeks reinstatement of the Circuit Court dismissal of the CCN challenge, has been 
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fully briefed and oral argument occurred diiring March 201 0. A ruling on the matter co~ild occur by mid 
20 10. 

Completion of the transmission lines are also subject to standard construction permit, environmental 
authorization and real property or easement acquisition procedures and certain Hardin County 
landowners have raised challenges to the transmission line in some of these forums as well. 

During 2008, K1J obtained various successfiil rulings at the Hardin County Circuit Court confirming its 
condemnation rights. In August 2008, several landowners appealed such rulings to the Kentucky Court 
of Appeals and received a temporary stay preventing K1J from accessing their properties. In April 2009, 
that appellate court denied KU’s motion to l i f t  the stay and issued an Order retaining the stay until a 
decision on the merits of the appeal. Efforts to seek reconsideration of that ruling, or to obtain 
intermediate review of the ruling by the Kentucky Supreme Court, were unsuccessful, and the stay 
remains in effect. The underlying appeal on KU’s right to condemn remains pending before the Court of 
Appeals and oral argument on the matter is scheduled to occur during late March 201 0. 

Settlement discussions with the Hardin County property owners involved in the appeals of the 
condemnation proceedings have been unsuccessful to date. During the fourth quarter of 2008, KU and 
LG&E entered into settlements with certain Meade County landowners and obtained dismissals of prior 
litigatioii they had brought challenging the same transmission line. 

As a result of the aforementioned unresolved litigation delays encountered in obtaining access to certain 
properties in Hardin CoLinty, I W  has obtained easements to allow construction of temporary 
transmission facilities bypassing those properties while the litigated issues are resolved. In September 
2009, the Kentucky Coinmission issued an Order stating that a CCN was necessary for two segments of 
the proposed temporary facilities. In December 2009, the Kentucky Coininission granted the CCNs for 
the relevant segments and the property owners have filed various motions to intervene, stay and appeal 
certain elements of the Kentucky Commission’s recent orders. In January 2010, in respect of two of such 
proceedings, the Franklin County circuit court issued Orders denying the property owners’ request for a 
stay of construction and upholding the prior Kentucky Commission denial of their intervenor status. In 
parallel with, arid consistent with the relevant proceedings and their status, the Company is conducting 
appropriate real estate acquisition and construction activities with respect to these temporary 
transmission facilities. 

In a separate proceeding, certain Hardin County landowners have also challenged the same transmission 
line in federal district court in Louisville, Kentucky. In that action, the landowners claim that the U.S. 
Army failed to comply with certain National Historic Preservation Act requirements relating to 
easements for the line through Fort Knox. KU and LG&E are cooperating with the 1J.S. Army in its 
defense in this case and in October 2009, the federal court granted the defendants’ motion for suininary 
judgment and dismissed the plaintiffs’ claims. During November 2009, the petitioners filed submissions 
for review of the decision with the 6[’’ Circuit Court of Appeals. 

KU and LG&E are not currently able to predict the ultimate outcome and possible effects, if any, on the 
construction schedule relating to the transmission line approval, land acquisition and permitting 
proceedings. 

Utility Competition in Virginia. The Corninonwealth of Virginia passed the Virginia Electric 1Jtility 
Restructuring Act in 1999. This act gave customers the ability to choose their electric supplier and 
capped electric rates through December 20 10. K1.7 subsequently received a legislative exemption from 
the customer choice requirements of this law. In April 2007, however, the Virginia General Assembly 
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amended the Virginia Electric Utility Restructuring Act, thereby terminating this competitive market 
and commencing re-regulation of utility rates. The new act ended the cap on rates at the end of 2008. 
Pursuant to this legislation, the Virginia Commission adopted regulations revising the rules governing 
utility rate increase applications. As of January 2009, a hybrid model of regulation is being applied in 
Virginia. Under this model, utility rates are reviewed every two years. KIJ’s exemption from the 
requirements of the Virginia Electric Utility Restructuring Act in 1999, however, discharges the 
Company from the requirements of the new hybrid model of regulation. In lieu of submitting an annual 
information filing, the Company has the option of requesting a change in base rates to recover prudently 
incurred costs by filing a traditional base rate case. KU is also subject to other utility regulations in 
Virginia, including, but not limited to, the recovery of prudently incurred f k l  costs through an annual 
f k l  factor charge and the submission of integrated resource plans. 

Market-Based Rate Authority. In  J ~ l y  2006, the FERC issued an Order in KIJ’s market-based rate 
proceeding accepting the Company’s further proposal to address certain market power issues the FERC 
had claiined would arise upon an exit fiom the MISO. In particular, the Company received permission to 
sell power at market-based rates at the interface of control areas in which it may be deemed to have 
inarltet power, subject to a restriction that such power not be collusively re-sold back into such control 
areas. However, restrictions exist on sales by KU of power at niarltet-based rates in the KU/LG&E and 
Big Rivers Electric Corporation control areas. In June 2007, the FERC issued Order No. 697 
iinpleinenting certain reforms to market-based rate regulations, including restrictions similar to those 
previously in place for the Company’s power sales at control area interfaces. In December 2008, the 
FERC issued Order No. 697-B potentially placing additional restrictions on certain power sales 
involving areas where inarltet power is deemed to exist. As a condition of receiving and retaining 
market-based rate authority, KU must comply with applicable affiliate restrictions set forth in the FERC 
regulation. During September 2008, the Company submitted a regular tri-annual update filing under 
market-based rate regulations. 

In June 2009, the FERC issued Order No. 697-C which generally clarified certain interpretations relating 
to power sales and purchases at control area interfaces or into control areas involving market power. In 
J ~ l y  2009, the FERC issued an order approving the Company’s September 2008 application for market- 
based rate authority. During JUIY 2009, affiliates of K1.I cornpleted a transaction terminating certain prior 
generation and power marketing activities in the Big Rivers Electric corporation control area, which 
termination should ultimately allow a filing to request a determination that the Company no longer is 
deemed to have market power in such control area. 

I W  conducts certain of its wholesale power sales activities in accordance with existing market-based 
rate authority principles and interpretations. Future FERC proceedings relating to Orders 697 or market- 
based rate authority could alter the amount of sales made at market-based versus cost-based rates. The 
Company’s sales under market-based rate authority totaled less than $1 inillion for the year ended 
December 3 1, 2009. 

Mandatory Reliability Standards. As a result of the EPAct 2005, certain formerly voluntary reliability 
standards became mandatory in June 2007, and authority was delegated to various Regional Reliability 
Organizations (“RROs”) by the NERC, which was authorized by the FERC to enforce compliance with 
such standards, including promulgating new standards. Failure to coinply with mandatory reliability 
standards can subject a registered entity to sanctions, including potential fines of up to $1 inillion per 
day, as well as nonmonetary penalties, depending upon the circumstances of the violation. KU is a 
ineinber of the SERC Reliability Corporation (“SERC”), which acts as KIJ’s RRO. During May 2008, 
the SERC and KU agreed to a settlement involving penalties totaling less than $1 inillion related to 
KIJ’s February 2008 self-report concerning possible violations of certain existing mitigation plans 
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relating to reliability standards. During December 2009, the SERC and KU agreed to a settlement 
involving penalties totaling less than $1 million concerning a June 2008 self-report by KU relating to 
three other standards arid an October 2008 self-report relating to an additional standard. During 
December 2009, KU submitted a self-report relating to an additional standard. SERC proceedings for 
the December 2009 self-report are in the early stages and therefore the outcome is unable to be 
determined. Mandatory reliability standard settlements coininonly include other non-penalty elements, 
including compliance steps and mitigation plans. Settlements with the SERC proceed to NERC and 
FERC review before becoming final. While KU believes itself to be in compliance with the mandatory 
reliability standards, the Company cannot predict the outcome of other analyses, including on-going 
SERC or other reviews described above. 

Integrated Resource Planning. Integrated resource planning (“IRJ?) regulations in Kentucky require 
major utilities to make triennial IRP filings with the Kentucky Commission. In April 2008, KU and 
LG&E filed their 2008 joint IRP with the Kentucky Commission. The IRP provides historical and 
projected demand, resource and financial data, and other operating performance and system information. 
The Kentucky Commission issued a staff report and Order closing this proceeding in Deceinber 2009. 
Pursuant to the Virginia Commission’s December 2008 Order, I W  filed its IRP in J ~ l y  2009. The filing 
consisted of the 2008 Joint IRP filed by K1J and LG&E with the Kentucky Coinmission along with 
additional data. The Virginia Coinmission has not established a procedural schedule for this proceeding. 

PUHCA 2005. E.ON, KU’s ultimate parent, is a registered holding company under PUHCA 2005. 
E.ON, its utility subsidiaries, including I W ,  and certain of its non-utility subsidiaries, are subject to 
extensive regulation by the FERC with respect to numerous matters, including: electric utility facilities 
and operations, wholesale sales of power and related transactions, accounting practices, issuances and 
sales of securities, acquisitions and sales of utility properties, payments of dividends out of capital and 
SLI~P~LIS,  financial matters and inter-system sales of non-power goods and services. KU believes that it 
has adequate authority, including financing authority, under existing FERC orders and regulations to 
conduct its business and will seek additional authorization when necessary. 

EPAct 2005. The EPAct 200.5 was enacted in August 2005. Among other matters, this comprehensive 
legislation contains provisions mandating improved electric reliability standards and performance; 
granting enhanced civil penalty authority to the FERC; providing economic and other incentives relating 
to transmission, pollution control and renewable generation assets; increasing funding for clean coal 
generation incentives; repealing the Public Utility Holding Company Act of 1935; enacting PTJHCA 
2005 and expanding FERC jurisdiction over public utility holding companies and related matters via the 
Federal Power Act and PUHCA 2005. 

In February 2006, the Kentucky Coininission initiated an administrative proceeding to consider the 
requirements of the EPAct 200.5, Subtitle E Section 12.52, Smart Metering, which concerns time-based 
metering and demand response, and Section 1254, Interconnections. EPAct 2005 requires each state 
regulatory authority to conduct a formal investigation and issue a decision on whether or not it is 
appropriate to implement certain Section 1252 standards within eighteen months after the enactment of 
EPAct 2005 and to coinmence consideration of Section 1254 standards within one year after the 
enactment of EPAct 2005. Following a public hearing with all Kentucky jurisdictional electric utilities, 
in December 2006, the Kentucky Commission issued an Order in this proceeding indicating that the 
EPAct 2005 Section 1252 and Section 1254 standards should riot be adopted. However, all five 
Kentucky Commission jurisdictional utilities are required to file real-time pricing pilot programs for 
their large commercial and industrial customers. KIJ developed a real-time pricing pilot for large 
industrial and coininercial customers and filed the details of the plan with the Kentucky Coinmission in 
April 2007. In February 2008, the Kentucky Coinmission issued an Order approving the real-time 
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pricing pilot program proposed by KU for implementation within approximately eight months, for its 
large coininercial and industrial customers. The tariff was filed in October 2008, with an effective date 
of December I ,  2008. KU files annual reports on the program within 90 days of each plan year-end for 
the %year pilot period. 

Green Energy Riders. In February 2007, KU and LG&E filed a Joint Application and Testimony for 
Proposed Green Energy Riders. In May 2007, a Kentucky Coininission Order was issued authorizing 
KU to establish Sinall and Large Green Energy Riders, allowing customers to contribute funds to be 
used for the purchase of renewable energy credits. During November 2009, KU and LG&E filed an 
application to both continue and modify the existing Green Energy Programs and requested a Kentucky 
Coininission Order by March 201 0. 

Home Energy Assistance Program. In J d y  2007, KLJ filed an application with the Kentucky 
Coinmission for the establishment of a Home Energy Assistance program. During September 2007, the 
Kentucky Coininission approved the five-year program as filed, effective in October 2007. The program 
terminates in September 2012, and is funded through a $0.10 per month meter charge. Effective 
February 6, 2009, as a result of the settlement agreement in the 2008 base rate case, the program is 
fiinded through a $0.1.5 per rnonth meter charge. 

Collection Cycle Revision. As part of its base rate case filed on July 29,2008, LG&E proposed to 
change the due date for customer bill payments froin 15 days to 10 days to align its collection cycle with 
KTJ. In addition, KU proposed to include a late payment charge if payment is not received within 15 
days froin the bill issuance date to align with LG&E. The settlement agreement approved in the rate case 
in February 2009, changed the due date for customer bill payments to 12 days after bill issuance for both 
KU and LG&E, and permitted KTJ’s implementation of a late payment charge if payment is not received 
within 15 days froin the bill issuance date. 

Depreciation Study. In December 2007, KU filed a depreciation study with the Kentucky Commission 
as required by a previous Order. In August 2008, the Kentucky Coinmission issued an Order 
consolidating the depreciation study with the base rate case proceeding. The approved settlement 
agreement in the rate case established new depreciation rates effective February 2009. KLJ also filed the 
depreciation study with the Virginia Coinmission which approved the implementation of the new 
depreciation rates effective February 2009. Approval by the Virginia Coininission does not preclude the 
rates froin being raised as an issue by any party in KU’s current base rate case in Virginia. 

Brownfield Development Rider Tariff. In March 2008, KIJ received Kentucky Coinmission approval 
for a Brownfield Development Rider, which offers a discounted rate to electric customers who meet 
certain usage and location requirements, including taking new service at a brownfield site, as certified 
by the appropriate Kentucky state agency. The rider permits special contracts with such customers 
which provide for a series of declining partial rate discounts over an initial five-year period of a longer 
service arrangement. The tariff is intended to promote local economic redevelopment and efficient usage 
of utility resources by aiding potential reuse of vacant brownfield sites. 

Interconnection and Net Metering Guidelines. In May 2008, the Kentucky Coininission on its own 
motion initiated a proceeding to establish interconnection and net metering guidelines in accordance 
with amendments to existing statutory requirements for net metering of electricity. The jurisdictional 
electric utilities and intervenors in this case presented proposed interconnection guidelines to the 
Kentucky Coininission in October 2008. In a January 2009 Order, the Kentucky Coininission issued the 
Interconnection and Net Metering Guidelines - Kentucky that were developed by all parties to the 
proceeding. KU does not expect any financial or other impact as a result of this Order. In April 2009, 
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KU filed revised net metering tariffs and application forins pursuant to the Kentucky Commission’s 
Order. The Kentucky Coininission issued an Order in April 2009, which suspended for five months all 
net metering tariffs filed by the jurisdictional electric utilities. This suspension was intended to allow 
sufficient time for review of the filed tariffs by the Kentucky Coinmission Staff and intervening parties. 
In June 2009, the Kentucky Coinmission Staff held an informal conference with the parties to discuss 
issues related to the net metering tariffs filed by KU. Following this conference, the intervenors and KU 
resolved all issues and KIJ filed revised net metering tariffs with the Kentucky Commission. In August 
2009, the Kentucky Coininissiori issued an Order approving the revised tariffs. 

EISA 2007 Standards. In November 2008, the Kentucky Coinmission initiated an administrative 
proceeding to consider new standards as a result of the Energy Independence and Security Act of 2007 
(“EISA 2007”), part of which amends the Public Utility Regulatory Policies Act of 1978 (“PURPA”). 
There are four new PURPA standards and one non-PURPA standard applicable to electric utilities. The 
proceeding also considers two new PURPA standards applicable to natural gas utilities. EISA 2007 
requires state regulatory commissions and nonregulated utilities to begin consideration of the rate design 
and smart grid investments no later tliari December 19, 2008, and to complete the consideration by 
December 19, 2009. The Kentucky Coinmission established a procedural schedule that allowed for data 
discovery and testimony through July 2009. A public hearing has not been scheduled in this matter. In 
October 2009, the Kentucky Coinmission held an informal conference for the purpose of discussing 
issues related to the standard regarding the consideration of Sinart Grid investments. 

Note 3 - Financial Instruments 

The cost and estimated fair values of KU’s non-trading financial instruments as of December 3 1 follow: 

2009 2008 
Carrying Fair Carrying Fair 

(in millions) Value Value Value Value 
Long-term debt (including 

Long-term debt froin affiliate 
current portion of $228 inillion) $ 351 $ 351 $ 351 $ 349 

(including current portion of $33 million) $ 1,33 I $ 1,401 $1,181 $1,117 

The long-term debt valuations reflect prices quoted by dealers. The fair value of the long-term debt from 
affiliate is determined using an internal valuation model that discounts the future cash flows of each loan at 
current market rates. The current market values are determined based on quotes froin investment banks that 
are actively involved in capital markets for utilities and factor in KU’s credit ratings and default risk. The 
fair values of cash and cash equivalents, accounts receivable, cash surrender value of key man life 
insurance, accounts payable and notes payable are substantially the same as their carrying values. 

KU is subject to the risk of fluctuating interest rates in the normal course of business. The Company’s 
policies allow the interest rate risk to be managed through the use of fixed rate debt, floating rate debt 
and interest rate swaps. At December 3 1,2009, a 100 basis point change in the benchmark rate on KIJ’s 
variable rate debt would impact pre-tax interest expense by $4 million annually. Although the 
Company’s policies allow for the use of interest rate swaps, as of December 3 1,2008 and 2009, KtJ had 
no interest rate swaps outstanding. 

The Company is subject to interest rate and coinmodity price risk related to on-going business 
operations. It currently manages these risks using derivative financial instruments including swaps and 
forward contracts. 
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KU has classified the applicable financial assets and liabilities that are accounted for at fair value into 
the three levels of the fair value hierarchy, as defined by the fair value ineasureinents and disclosures 
guidance of the FASB ASC, as follows: 

- Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets 
or liabilities in active markets. 

* Level 2 - Include other inputs that are directly or indirectly observable in the 
marketplace. 

9 Level 3 - IJnobservable inputs which are supported by little or no market activity. 

Energy Trading and Risk Management Activities. KU conducts energy trading and risk management 
activities to maximize the value of power sales fiom physical assets it owns. Energy trading activities 
are principally forward financial transactions to inanage price risk and are accounted for as non-hedging 
derivatives on a mark-to-market basis in accordance with the derivatives and hedging guidance of the 
FASB ASC. 

Energy trading and risk management contracts are valued using prices based on active trades froin 
Intercontinental Exchange Inc. In the absence of a traded price, midpoints of the best bids and offers are 
the primary determinants of valuation. When sufficient trading activity is unavailable, other inputs 
include prices quoted by brokers or observable inputs other than quoted prices, such as one-sided bids or 
offers as of the balance sheet date. Using these valuation methodologies, these contracts are considered 
level 2 based on nieasurernent criteria in the fair value ineasureinents and disclosures guidance of the 
FASB ASC. Quotes are verified quarterly using an independent pricing source of actual transactions. 
Quotes for combined off-peak and weekend timeframes are allocated between the two timeframes based 
on their historically proportionate ratios to the integrated cost. No other adjustments are made to the 
forward prices. No changes to valuation techniques for energy trading and risk management activities 
occurred during 2009, 2008 or 2007. Changes in market pricing, interest rate and volatility assumptions 
were made during both years. 

The Company maintains credit policies intended to minimize credit risk in wholesale marketing and 
trading activities by assessing the creditworthiness of potential counterparties prior to entering into 
transactions with them and continuing to evaluate their creditworthiness once transactions have been 
initiated. To further mitigate credit risk, KU seeks to enter into netting agreements or require cash 
deposits, letters of credit and parental company guarantees as security fiorn counterparties. The 
Company uses S&P, Moody’s and definitive qualitative and quantitative data to assess the financial 
strength of counterparties on an on-going basis. If no external rating exists, KU assigns an internally 
generated rating for which it sets appropriate risk parameters. As risk inaiiageinent contracts are valued 
based on changes in market prices of the related commodities, credit exposures are revalued and 
monitored on a daily basis. At December 3 1 , 2009, 100% of the trading and risk management 
coininitinents were with counterparties rated BBB-/Baa3 equivalent or better. The Company has 
reserved against counterparty credit risk based on the counterparty’s credit rating and applying historical 
default rates within varying credit ratings over time provided by S&P or Moody’s. At December 31, 
2009 and 2008, credit reserves related to the energy trading and risk inanageinent contracts were less 
than $1 million. 

The net volume of electricity based financial derivatives outstanding at December 3 1, 2009 and 2008, 
was 315,600 Mwhs and 146,000 Mwhs, respectively. All the volume outstanding at December 31, 2009 
will settle in 2010. 
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The following table sets forth by level within the fair value hierarchy, KlJ's financial assets and 
liabilities that were accounted for at fair value on a recurring basis as of December 3 1,2008. Cash 
collateral related to the energy trading and risk management contracts was less than $1 million at 
December 3 1,2009 and 2008. Cash collateral related to the energy trading and risk management 
contracts is categorized as other accounts receivable and is a level 1 ineasureinent based on the fiinds 
being held in liquid accounts. Energy trading and risk management contracts are considered level 2 
based on measurement criteria in the fair value measurements and disclosures guidance of the FASB ASC. 
Financial assets as of Deceinber 3 1,2009 and financial liabilities as of December 3 1,2009 and 2008, 
arising from energy trading and risk management contracts accounted for at fair value total less than $1 
inillion and use level 2 measurements. There are no level 3 ineasureinents for the periods ending 
December 3 I ,  2009 and 2008. 

December 3 1. 2008 

Financial Assets: 
Level 1 Level 2 Total 

Energy trading and risk management contracts $ - $ 1 $ 1 
Total Financial Assets $ - $ 1 $ 1 

The Company does not net collateral against derivative instruments. 

Certain of the Company's derivative instruments contain provisions that require the Company to provide 
immediate and on-going collateralization on derivative instruments in net liability positions based upon 
the Company's credit ratings fiom each of the major credit rating agencies. At December 3 1,2009, there 
are no energy trading and risk inanageinent contracts with credit risk related contingent features that are 
in a liability position, and no collateral posted in the normal course of business. At December 3 1, 2009, 
a one notch downgrade of the Company's credit rating would have no effect on the energy trading and 
risk management contracts or collateral required as a result of these contracts. 

The table below shows the fair value and balance sheet location of derivatives not designated as hedging 
instruments as of December 3 I ,  2008: 

December 3 1,2008 

Energy trading and risk Other current Other current 
management contracts (current) assets $1 liabilities $- 

Total u $- 

Financial assets and liabilities as of December 3 I ,  2009 arising fiom energy trading and risk 
management contracts accounted for at fair value total less than $1 million. 

1<1J manages the price risk of its estimated future excess economic generation capacity using inarket- 
traded forward financial contracts. Hedge accounting treatinent has not been elected for these 
transactions, and therefore gains and losses are shown in the statements of income. 
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The following tables present the effect of derivatives not designated as hedging instruments on income 
for the years ended December 3 1,2009 and 2008: 

(in millions) Location of Gain Amount of Gain 
December 3 1,2009 (Loss) Recognized in (Loss) Recognized in 

Income on Derivatives Income on Derivatives 

Energy trading and risk management 
contracts (unreal ized) 
Total 

Electric revenues 

December 3 1,2008 

Energy trading and risk irianagetnent 
contracts (unrealized) Electric revenues $ 1  
Total $ 1  

Unrealized gains and losses were less than $1 million for the year ended December 3 1 , 2007. Net 
realized gains and losses were less than $1 million for the years ended December 3 1 , 2009,2008, and 
2007. 

Note 4 - Concentrations of Credit and Other Risk 

Credit risk represents the accounting loss that would be recognized at the reporting date if counterparties 
failed to perform as contracted. Concentrations of credit risk (whether on- or off-balance sheet) relate to 
groups of customers or counterparties that have similar economic or industry characteristics that would 
cause their ability to meet contractual obligations to be similarly affected by changes in economic or 
other conditions. 

KU’s customer receivables and revenues arise from deliveries of electricity to approximately 5 15,000 
customers in over 600 coininunities and adjacent suburban and rural areas in 77 counties in central, 
southeastern and western Kentucky, to approximately 30,000 custoiners in 5 counties in southwestern 
Virginia and 5 customers in Tennessee. For the years ended December 3 1, 2009,2008 and 2007, 100% 
of total revenue was derived fiom electric operations. During 2009, the Company’s 10 largest customers 
accounted for less than 15% of electric volumes. 

Effective August 4,2009, the Company and its employees represented by the IBEW Lacal2100 entered 
into a three-year collective bargaining agreement. The agreement provides for negotiated increases or 
changes to wages, benefits or other provisions and for annual wage re-openers. KU and employees 
represented by the USWA Local 9447-01 entered into a three-year collective bargaining agreement in 
August 2008. This agreement provides for negotiated increases or changes to wages, benefits or other 
provisions and for annual wage re-openers. The employees represented by these two bargaining units 
comprise approximately 15% of the Company’s workforce at December 3 1 , 2009. 
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Note 5 - Pension and Other Postretirement Benefit Plans 

KU employees benefit fiorn both funded and unfilnded non-contributory defined benefit pension plans 
and other postretirement benefit plans that together cover employees hired by December 3 1, 2005. 
Employees hired after this date participate in the Retirement Income Account (“RIA”), a defined 
contribution plan. The Company makes an annual lunip suin contribution to the RIA, based on years of 
service and a percentage of covered compensation. The health care plans are contributory with 
participants’ contributions adjusted annually. The Company uses December 3 1 as the ineasureinent date 
for its plans. 

Obligations and Funded Status. The following tables provide a reconciliation of the changes in the 
defined benefit plans’ obligations and the fair value of assets for the two-year period ending December 
3 1 , 2009, and the funded status for the plans as of December 3 1 : 

Other postretirement 
(in millions) 

Change in benefit obligation 
Benefit obligation at beginning of year 

Service cost 
Interest cost 
Benefits paid, net of retiree contributions 
Actuarial (gain)/loss and other 

Benefit obligation at end of year 

Pension Benefits 
2009 2008 

$ 306 $ 284 
6 5 

18 18 

4 17 
$ 316 $ 306 

( 1  8) (1 8) 

Change in plan assets 
Fair value of plan assets at beginning of year $ 183 $ 264 

Actual return on plan assets 41 (61) 
Employer contributions 13 - 
Benefits paid, net of retiree contributions (18) (1 8) 
Adininistrative expenses and other - (2) 

Fair value of plan assets at end of year $ 219 $ 183 

Funded status at end of year $ (123) 

Benefits 
2009 2008 

$ 75 $ 76 
2 1 
4 5 

( 5 )  (3) 
4 (4) 

$ 80 $ 75 

Amounts Recognized in Statement of Financial Position. The following tables provide the amounts 
recognized in the balance sheets and information for plans with benefit obligations in excess of plan 
assets as of December 3 1 : 

Other Postretirenient 
(in millions) Pension Benefits Benefits 

2009 2008 2009 2008 
Regulatory assets $ 105 $ 137 $ - $  - 
Regulatory liabi 1 ities - (9) (10) 
Accrued benefit 1 iabi 1 ity (non-current) (97) (1 23) (63) (63) 
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Amounts recognized in regulatory assets and liabilities consist of: 

(in millions) Pension Benefits 
0 t h er Pos tret i rein en t 

Benefits 

Transition obligation 
Prior service cost 
Accumulated (gain)/loss 
Total regulatoiy assets (liabilities) 

2009 2008 
$ - $  - 

5 5 

2009 2008 
$ 3 $ 4  

2 2 
100 132 (14) (16) 

$ 105 $ 137 $ (9) $ (10) 

Additional year-end information for plans with accumulated benefit obligations in excess of plan assets: 

Other Postretirement 
(in in i 1 I ions) 

Benefit obligation 
Accumulated benefit obligation 
Fair value of plan assets 

Pension Benefits Benefits 
2009 2008 2009 2008 

$ 316 $ 306 $ 80 $ 75 
268 26 1 - - 
219 I83 17 12 

For discussion of the pension and postretiremelit regulatory assets, see Note 2, Rates and 
Regulatory Matters. 

The amounts recognized in regulatory assets arid liabilities for the years ended December 3 I, are 
coinposed of the following: 

(in millions) 

Prior service cost arising during the period 
Net loss/(gain) arising during the period 
Amortization of prior service (cost)/credit 
Amortization of transitional (obligation)/asset 
Amortization of gain/(loss) 
Total amounts recognized in 

regulatory assets & liabilities 

Pension Benefits 
2009 2008 

$ - $  - 
(22) 101 

(1) (1) 

(9) 
- 
- 

$ (32) $ 100 

Other Postretirement 
Benefits 

2009 2008 

$ 1 $ (1) 

Components of Net Periodic Benefit Cost. The following tables provide the components of net 
periodic benefit cost for pension and other Postretirement benefit plans. The tables include the costs 
associated with both KU employees and E.ON U.S. Services’ employees, who provide services to the 
utility. The E.ON 1J.S. Services’ costs that are allocated to KU are approximately 49%, 46% and 45% 
of E.ON 1J.S. Services’ total cost for 2009,2008 and 2007, respectively. 
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(in inillions) Pension Benefits 

E.ON U.S. 
Services Total 

Allocation 
KU to KU KU 
2009 2009 2009 

Service cost $ 6 $  5 $ 11 
Interest cost 18 7 25 
Expected return 011 plaii 

Amortization of prior 

Amortization of actuarial 

Benefit cost at end of 

assets (15) (4) (19) 

service costs I 1 2 

loss 9 2 I I  

pear $ 19 $ I I  $ 30 

E.ON U.S. E.ON US. 
Setvices Total Services Total 

Allocation Allocation 
KU to KU KU KU to KU KU 
2008 2008 2008 2007 2007 2007 

$ 6 $  4 $ 1 0 $  6 $  4 $ I O  
18 6 24 17 5 22 

I I 2 1 1 2 

2 1 3 

$ 4 $  6 $ 1 0 $  5 $  6 $ 1 1  

(in millions) 0 Ber  Postretirement Benefits 

E.ON US. E.ON US. E.ON US. 
Services Seivices Setvices 

Allocation Total Allocation Total Allocation Total 
KU to UU KU KU to UU KU UU to KU KU 
2009 2009 2009 2008 2008 2008 2007 2007 2007 

Service cost $ 1 $  1 $ 2 $  I $  1 $ 2 $  I $  1 $ 2  
Interest cost 5 5 5 5 5 5 
Expected return on plan 

assets (1) (1) (1) (1) (1) ( 1 )  
Amortization of 

Benefit cost at end of 
I I 1 1 1 I _- -- -- transitional obligation 

year $ 6 $  1 $ 7 $ 6 $  1 $ 7 $ 6 $  1 $ 7  

5 5  



The estimated amounts that will be amortized from regulatory assets and liabilities into net periodic 
benefit cost in 2010 are shown in the following table: 

Other 
Pension Postretirement 

(in millions) Benefits -- Benefits 

Regulatory assetsAiabilities: 
Net actuarial loss 
Prior service cost 
Transition obligation 

$ 6 $ - 
1 1 

I - 

Total regulatory assetsAiabilities aniortized during 201 0 $ 7 $ 2 

The assumptions used in the measurement of KU’s pension benefit obligation are shown in the 
following table: 

2009 
Weighted-average assumptioils as of December 3 1 : 
Discount rate 6.13% 
Rate of compensation increase 5.25% 

6.25% 
5.25% 

The discount rates were determined by the December 28,2009, Mercer Pension Discount Yield Curve. 
These discount rates were then lowered by 8 basis points for the average change in 4 bond indices, 
Citigroup High Grade Credit Index AAA/AA lo+ years, Barclays Capital 1JS Long Credit AA, Merrill 
Lynch US Corporate AA-AAA rated 1 O+ years and Merrill Lynch US Corporate AA rated 1 S+ years, 
for the period froin December 28, 2009 to December 3 1 , 2009. 

The assumptions used in the measurement of KIJ’s net periodic benefit cost are shown in the following 
table: 

2009 2008 2007 
Discount rate 6.25% 6.66% 5.96 Yo 
Expected long-term return on plan assets 8.25% 8.25% 8.25 % 
Rate of compensation increase 5.25% 5.25% 5.25 % 

To develop the expected long-term rate of return on assets assumption, KIJ considered the current level 
of expected returns on risk fiee investments (primarily government bonds), the historical level of the risk 
premium associated with the other asset classes in which the portfolio is invested and the expectations 
for future returns of each asset class. The expected return for each asset class was then weighted based 
on the target asset allocation to develop the expected long-term rate of return on assets assumption for 
the portfolio. 

The following describes the effects on pension benefits by changing the major actuarial assumptions 
discussed above: 

* A I % change in the assumed discount rate could have an approximate $34 rnillion positive or 
negative impact to the 2009 accumulated benefit obligation and an approxiinate $45 million 
positive or negative impact to the 2009 projected benefit obligation. 
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0 A 25 basis point change in the expected rate of return on assets would have resulted in less 
than a $1 million positive or negative impact on 2009 pension expense. 

Assumed Health Care Cost Trend Rates. For measurement purposes, an 8% annual increase in the per 
capita cost of covered health care benefits was assuined for 2009. The rate was assumed to decrease 
gradually to 4.5% by 2029 and remain at that level thereafter. 

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care 
plans. A 1% change in assuined health care cost trend rates would have resulted in an increase or 
decrease of less than $1 rnillioii on the 2009 total of service and interest costs components and an 
increase or decrease of $4 million in year-end 2009 postretirement benefit obligations. 

Expected Future Benefit Payments and Medicare Subsidy Receipts. The following list provides the 
amount of expected future benefit payments, which reflect expected future service and the estimated 
gross amount of Medicare subsidy receipts: 

Pension 
(in millions) Benefits 
2010 $ 17 
201 1 17 
2012 17 
2013 17 
2014 17 
2015-19 97 

Other 
Postretirement 

Benefits 
$ 6  

6 
6 
6 
7 

37 

Medicare 
Subsidy 
Receipts 

$ 1  

1 

1 
3 

- 

Plan Assets. The following table shows the plans’ weighted-average asset allocation by asset category 
at December 3 1 : 

Pension Plans 
Equity securities 
Debt securities 
Other 
Totals 

Target Range 200s) 2008 
45% - 75% 59% 55% 
30% - 50% 40 43 
0% - 10% 1 2 

100% 100% - 
The investment policy of the pension plans was developed in conjunction with financial consultants, 
investment advisors and legal counsel. The goal of the irivestinent policy is to preserve the capital of the 
fbnd and maximize investment eariiings. The return objective is to exceed the benchmark return for the 
policy index coinprised of the following: Russell 3000 Index, MSCI-EAFE Index, Barclays Capital 
Aggregate and Barclays Capital U.S. Long GoverninentKredit Bond Index in proportions equal to the 
targeted asset allocation. 

Evaluation of performance focuses on a long-term investment time horizon of at least three to five years 
or a complete iriarket cycle. The assets of the pension plans are broadly diversified within different asset 
classes (equities, fixed income securities and cash equivalents). 
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To minimize the risk of large losses in a single asset class, no inore than 5% of the portfolio will be 
invested in the securities of any one issuer with the exclusion of the 1J.S. government and its agencies. 
The equity portion of the fund is diversified among the market’s various subsections to diversify risk, 
maximize returns and avoid undue exposure to any single economic sector, industry group or individual 
security. The equity subsectors include, but are not limited to, growth, value, small capitalization and 
international. 

In addition, the overall fixed income portfolio inay have an average weighted duration, or interest rate 
sensitivity which is within +/- 20% of the duration of the overall fixed income benchmark. Foreign 
bonds in the aggregate shall not exceed 10% of the total fbnd. The portfolio inay include a limited 
investment of up to 20% in below investment grade securities provided that the overall average portfolio 
quality remains “AA” or better. The below investment grade securities include, but are not limited to, 
medium-term notes, corporate debt, non-dollar and emerging market debt and asset backed securities. 
The cash investments should be in securities that are either short maturities (not to exceed 180 days) or 
readily marketable with inodest risk. 

Derivative securities are permitted only to improve the portfolio’s risk/return profile, to modify the 
portfolio’s duration or to reduce transaction costs and must be used in conjunctioii with underlying 
physical assets in the portfolio. Derivative securities that involve speculation, leverage, interest rate 
anticipation, or any undue risk whatsoever are not deemed appropriate investments. 

The investment objective for the postretirement benefit plan is to provide current income consistent with 
stability of principal and liquidity while maintaining a stable net asset value of $1 .OO per share. The 
postretirement funds are invested in a prime cash money market fund that invests priinarily in a portfolio 
of short-term, high-quality fixed income securities issued by banks, corporations and the U.S. 
government. 

KTJ has classified plan assets that are accounted for at fair value into the three levels of the fair value 
hierarchy, as defined by the fair value measurements and disclosures guidance of the FASB ASC. See 
Note 3 of the Notes to Financial Statements. 

A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input 
that is significant to the fair value measurement. Valuation techniques used need to maximize the use of 
observable inputs and minimize the use of unobservable inputs. 

A description of the valuation methodologies used to measure plan assets at fair value is provided 
below: 

Money Morket Fzrnd These investments are public investment vehicles valued using $1 for the 
net asset value. The money market funds are classified within level 2 of the valuation hierarchy. 

Conimon/Collective Trusts: Valued based on the beginning of year value of the plan’s interests in 
the trust plus actual contributions and allocated investment income (loss) less actual distributions 
and allocated administrative expenses. Quoted market prices are used to value investments in 
the trust, with the exception of the Group Annuity Contract (%AC”). The fair value of certain 
other investments for which quoted market prices are not available are valued based on yields 
currently available on comparable securities of issuers with similar credit ratings. The 
coinmon/collective trusts are classified within level 2 of the valuation hierarchy. 
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The preceding methods described may produce a fair value that may not be indicative of net realizable 
value or reflective of future fair values. Furthermore, although the Company believes its valuation 
methods are appropriate and consistent with other market participants, the use of different 
methodologies or assumptions to determine the fair value of certain financial instruments could result in 
a different fair value measitreinent at the reporting date. There were no changes in the plan’s valuation 
inethodologies during 2009. 

The following table sets forth, by level within the fair value hierarchy, the plan’s assets at fair value as 
of December 3 I , 2009: 

(in i 1 1 i ons) Level 2 

Money Market Fund $ 2 
CoininonKollective Trusts 186 

Total investments at fair value $ 188 

There are no assets categorized as level I or level 3. 

The GAC is an iininediate participation guarantee contract. In accordance with the plan accounting 
guidance of the FASB ASC, the cost incurred to purchase the GAC prior to March 20, 1992, is 
permitted to be carried at contract value, since it is a contract with an insurance company and therefore 
is excluded from the table above. The cost incurred to fund the GAC after March 20, 1992, is carried at 
contract value in accordance with the plan accounting guidance of the FASB ASC, since it is a contract 
that incorporates mortality and morbidity risk. Contract value represents cost plus interest income less 
distributions for benefits and administrative expenses. 

Contributions. KIJ made a discretionary contribution to the pension plan of $13 million in April 2009 
and $13 inillion in January 2007. The Company also made contributions to other postretirement benefit 
plans of $7 million, $5 inillion and $6 inillion in 2009,2008 and 2007, respectively. The amount of 
future contributions to the pension plan will depend upon the actual return on plaii assets and other 
factors, but the Company funds its pension obligations in a manner consistent with the Pension 
Protection Act of 2006. In January 2010, KIJ made a discretionary contribution to the pension plan of 
$13 million and anticipates making voluntary contributions to fund Voluntary Employee Beneficiary 
Association trusts to match the annual postretirement expense and funding the 401(h) plan up to the 
inaxiinuin amount allowed by law. 

Pension Legislation. The Pension Protection Act of 2006 was enacted in August 2006. New rules 
regarding fiinding of defined benefit plans are generally effective for plan years beginning in 2008. 
Among other matters, this comprehensive legislation contains provisions applicable to defined benefit 
plans which generally (i) mandate full funding of current liabilities within seven years; (ii) increase tax- 
deduction levels regarding contributions; (iii) revise certain actuarial assumptions, such as mortality 
tables and discount rates; and (iv) raise federal insurance premiums and other fees for under-funded and 
distressed plans. The legislation also contains a number of provisions relating to defined-contribution 
plans and qualified and non-qualified executive pension plans and other matters. The Company’s plan 
met the ininiinuin fhding requirements as defined by the Pension Protection Act of 2006 for years 
ended December 3 1 , 2009 and 2008. 
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Thrift Savings Plans. KIJ has a thrift savings plan under section 401 (k) of the Internal Revenue Code. 
Under the plan, eligible employees may defer and contribute to the plan a portion of current compensation 
in order to provide friture retirement benefits. KU makes contributions to the plan by matching a portion of 
the eniployee contributions. The costs of this inatching were $3 million in 2009 and 2008, and $2 million in 
2007. 

KU also makes contributions to retirement income accounts within the thrift savings plans for certain 
employees not covered by noncontributory defined benefit pension plans. These employees consist 
mainly of those hired after December 3 1,2005. The Company makes these contributions based on years 
of service and the employees’ wage and salary levels, and it makes them in addition to the matching 
contributions discussed above. The amounts contributed by the Company under this arrangement 
equaled less than $1 million in 2009, 2008 and 2007. 

Note 6 - Income Taxes 

A ‘CJnited States consolidated income tax return is filed by E.ON II.S.’s direct parent, E.ON IIS 
Investments Corp., for each tax period. Each subsidiary of the consolidated tax group, including KU, 
calculates its separate income tax for each period. The resulting separate-return tax cost or benefit is 
paid to or received froin the parent company or its designee. The Company also files income tax returns 
in various state jurisdictions. While 2006 and later years are open under the federal statute of limitations, 
Revenue Agent Reports for 2006-2007 have been received from the IRS, effectively closing these years 
to additional audit ad.justinents. Adjustments to these tax years were previously recorded in the financial 
statements. Tax years 2007 and 2008 were examined under an IRS pilot program named “Compliance 
Assurance Process” (“CAP”). This program accelerates the IRS’s review to begin during the year 
applicable to the return and ends 90 days after the return is filed. KU had no adjustments for the 2007 
federal return. Areas remaining under examination for 2008 include bonus depreciation and the 
Company’s application for a change in repair deductions. No net inaterial adverse impact is expected 
from these remaining areas. 

Additions and reductions of uncertain tax positions during 2009,2008 and 2007 were less than $ I  
million. Possible amounts of uncertain tax positions for KU that may decrease within the next 12 months 
total less than $1 inillion and are based on the expiration of the audit periods as defined in the statutes. If 
recognized, the less than $1 inillion of unrecognized tax benefits would reduce the effective income tax 
rate. 

The amount KII recognized as interest expense and interest accrued related to unrecognized tax benefits 
was less than $1 inillion as of December 3 1, 2009,2008 and 2007. The interest expense and interest 
accrued is based on IRS and ICentucky Department of Revenue large corporate interest rates for 
underpayment oftaxes. At the date of adoption, the Company accrued less than $1 inillion in interest 
expense on uncertain tax positions. KlJ records the interest as interest expense and penalties as operating 
expenses in the income statement and accrued expenses in the balance sheets, on a pre-tax basis. No 
penalties were accrued by the Company through December 3 1, 2009. 
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Components of income tax expense are shown in the table below: 

(in millions) 
Current - federal 

Deferred - federal - net 

Investment tax credit - deferred 
Ainortization of investment tax credit 
Total income tax expense 

- state 

- state - net 

Deferred federal and state inconie tax expense increased in 2009, compared to 2008, due primarily to 
temporary differences related to storin costs and depreciation. The temporary differences also resulted in 
an offsetting decrease to current federal and state taxes in 2009. Current federal income tax expense 
increased in 2008, coinpared to 2007, and iiivestinent tax credit - deferred decreased primarily due to 
claiming $1 8 million less in investment tax credits in  2008. Current state income tax decreased due to 
coal credits claimed in 2008. Deferred federal income tax expense decreased in 2008 primarily due to 
adjusting prior year estimates to actual based on the filed tax return. 

In June 2006, KU and LG&E filed a joint application with the U.S. Department of Energy (“DOE”) 
requesting certificatioii to be eligible for investment tax credits applicable to the construction of TC2. I n  
November 2006, the DOE and the IRS announced that KIJ and LG&E were selected to receive the tax 
credit. A final IRS certification required to obtain the investment tax credit was received in August 
2007. In September 2007, KU received an Order froin the Kentucky Coininission approving the 
accounting of the investinent tax credit. K‘lJ’s portion of the TC2 tax credit will be approximately $101 
inillion over the construction period and will be amortized to income over the life of the related property 
beginning when the facility is placed in service. Based on eligible construction expenditures incurred, 
KU recorded investment tax credits of $21 million, $25 inillion and $43 inillion in 2009, 2008 and 2007, 
respectively, decreasing current federal income taxes. The amount claimed through 2009 is all that KTJ 
is allowed to claim. KU has reached the maxiintiin credit of $101 million. In addition, a full depreciation 
basis adjustlnent is required for the amount of the credit. The income tax expense impact froin 
amortizing these credits will begin when the facility is placed in service. 

In March 2008, certain environmental and preservation groups filed suit in federal court in North 
Carolina against the DOE and IRS claiining the investment tax credit program was in violation of certain 
environmental laws and demanded relief, including suspension or termination of the program. During 
2008 and 2009, the plaintiffs submitted amended complaints alleging additional claiins for relief. In 
October 2009, the plaintiffs filed a motion for a preliminary injunction seeking temporary 
implementation of certain eleinents of the requested relief. The Company is not currently a party to this 
proceeding and is not able to predict the ultimate outcome of this matter. 
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Components of net deferred tax liabilities included in the balance sheets are shown below: 

(in millions) 2009 2008 
Deferred tax liabilities: 

Depreciation and other plant-related items $ 303 $ 284 
Regulatory assets and other 
Total deferred tax liabilities 

69 40 
3 72 324 

Deferred tax assets: 
Income taxes due to customers 
Pensions and related benefits 
Liabilities and other 
Total deferred tax assets 

Net deferred income tax liability 

Balance sheet classification 
Current assets 
Non-current liabilities 

Net deferred income tax liability 

4 6 
17 19 
18 22 

1 39 47 

$ 277 - $ 333 

336 279 
$ 333 $ 277 

The Company expects to have adequate levels of taxable income to realize its recorded deferred tax 
assets. 

A reconciliation of differences between the statutory U.S. federal income tax rate and KU’s effective 
income tax rate follows: 

2009 
35.0% 
2.7 

.. 

Statutory federal income tax rate 
State income taxes, net of federal benefit 
Reduction of income tax reserve 
Qualified production activities deduction (0.3) 
Dividends received deduction related to EEI 

investinent (1 . S )  
Reversal of excess deferred taxes (0.9) 
Other differences (1.5) 
Effective income tax rate 33.5% 

The effective income tax rate increased from 2008 to 2009 primarily due to a $15 million decrease in 
2009 dividends received from Electric Energy Inc., reducing the dividends received deduction. The 
effective income tax rate decreased froin 2007 to 2008 primarily due to increased dividends from its 
investment in EEI. 
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Note 7 - Long-Term Debt 

As of December 3 1,2009 and 2008, long-term debt and the current portion of long-term debt consist 
primarily of pollution control bonds and long-term loans from affiliated companies as summarized 
below. 

Stated Principal 
(in millions) Interest Rates Maturities Amounts 
Outstanding at December 3 1,2009: 
Noncurrent portion Variable - 7.035% 20 1 1-2037 $1,421 
Current portion Variable - 4.240% 20 10-2034 $ 261 

Outstanding at December 3 I ,  2008: 
Noncurrent portion Variable - 7.035% 20 10-2037 $1,304 
Current portion Variable 2023-2034 $ 228 

Long-term debt includes $228 million of pollution control bonds that are classified as current portion 
because these bonds are subject to tender for purchase at the option of the holder and to mandatory 
tender for purchase upon the occurrence of certain events. These bonds include Carroll County 2002 
Series A and R, 2004 Series A, 2006 Series B and 2008 Series A; Muhlenberg County 2002 Series A; 
and Mercer County 2000 Series A and 2002 Series A. Maturity dates for these bonds range fiolii 2023 to 
2034. The average annualized interest rate for these bonds during 2009,2008 and 2007, was 0.61%, 
1.75% and 3.72%, respectively. 

Pollution control bonds are obligations issued in connection with tax-exempt pollution control revenue 
bonds issued by various governinental entities, principally counties in Kentucky. A loan agreement 
obligates the Company to inalte debt service payments to the county that equate to the debt service due 
from the county on the related pollution control revenue bonds. The loan agreement is an unsecured 
obligation of the Company. Proceeds from bond issuances for environmental equipment (primarily related 
to the installation of FGDs) were held in trust pending expenditure for qualifLing assets. At December 3 I ,  
2009, KU had no bond proceeds in trust included in restricted cash on the balance sheet. At December 3 I ,  
2008, the Company had $9 million of bond proceeds in trust included in restricted cash in the balance 
sheets. 

Several of the pollution control bonds are insured by inonoline bond insurers whose ratings have been 
reduced due to exposures relating to insurance of sub-prime mortgages. At December 3 1, 2009, the 
Company had an aggregate $35 1 inillion of outstanding pollution control indebtedness, of which $96 
million is in the forin of insured auction rate securities wherein interest rates are reset every 35 days via 
an auction process. Beginning in late 2007, the interest rates on these insured bonds began to increase 
due to investor concerns about the creditworthiness of the bond insurers. During 2008, interest rates 
increased, and the Company experienced “failed auctions” when there were insufficient bids for the 
bonds. When a failed auction occurs, the interest rate is set pursuant to a formula stipulated in the 
indenture. During 2009, 2008 and 2007, the average rate on the auction rate bonds was 0.44%, 4.50% 
and 3.96%, respectively. The instruments governing these auction rate bonds permit KIJ to convert the 
bonds to other interest rate modes, such as various short-term variable rates, long-term fixed rates or 
intennediate-term fixed rates that are reset infiequently. In June 2009, S&P downgraded the credit rating 
of Ainbac from “A” to “BBB”. As a result, S&P downgraded the rating on certain bonds in June 2009. 
The S&P rating of these bonds is now based on the rating of the Company rather than the rating of 
Ainbac since the Company’s rating is higher. The following table presents the bonds downgraded: 
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Bond Rating 
($ in millions) Moody’s S&P 
Tax Exempt Bond Issues Principal 2009 2008 2009 2008 

Carroll County 2002 Series C $ 96 A2 A2 BBB+ A 
Carroll County 2007 Series A $ 18 A2 A2 BBBt A 
Triinble County 2007 Series A $ 9  A2 A2 BBB+ A 

During 2008, KU converted several series of its pollution control bonds froin the auction rate mode to a 
weekly interest rate mode, as permitted under the loan documents. In connection with these 
conversions, the Company purchased soine of the bonds fiom the remarketing agent. The bonds that 
were repurchased froin the remarketing agent in 2008 were either defeased or remarketed during 2008. 

As of December 3 1,2009, ICU had no remaining repurchased bonds. During 2008, KIJ refinanced and 
remarketed $63 inillion and refinanced $1 7 million of pollution control bonds that had been previously 
repurchased by the Company. 

All of IW’s first mortgage boiids were released and terminated in February 2007. TJnder the provisions 
for certain of KU’s variable-rate pollution control bonds, the bonds are subject to tender for purchase at 
the option of the holder and to mandatory tender for purchase upon the occurrence of certain events, 
causing the bonds to be classified as current portion of long-term debt in the balance sheets. The average 
annualized interest rate for these bonds during 2009,2008 and 2007 was O.6lYO, 1.75% and 3.72%’ 
respectively. 

There were no redemptions or maturities of long-term debt for 2009. Redemptions and maturities of 
long-term debt for 2008 and 2007 are suininarized below: 

($ in millions) 
Year Description 
2008 Pollution control bonds 
2008 Pollution control bonds 
2008 Pollution control bonds 
2008 Pollution control bonds 
2007 Pollution control bonds 
2007 First mortgage bonds 

Principal 
Amount 

$ 13 
$ 13 
$ 17 
$ 17 
$ 54 
$ 54 

Secured/ 
Unsecured Maturity 

Variable Secured 2035 
Variable Secured 2035 
Variable Secured 2036 
Variable Secured 2036 
Variable Secured 2024 
7.92% Secured 2007 

Issuances of long-term debt for 2009, 2008 and 2007 are suininarized below: 

($ in millions) 
Year Description 
2009 Due to Fidelia 
2009 Due to Fidelia 
2009 Due to Fidelia 
2008 Due to Fidelia 
2008 Pollution control bonds 
2008 Due to Fidelia 
2008 Due to Fidelia 
2008 Due to Fidelia 
2007 Pollution control bonds 

Principal 
Amount 
$ 50 
$ 50 
$ 50 
$ 75 
$ 78 
$ 50 
$ 50 
$ 75 
$ 54 

4.44 5 yo 
4.81% 
5.28% 
7.03 5 yo 

Variable 
6.16% 
5.645% 
5.85% 

Variable 

Secured/ 
Unsecured 
IJnsecured 
Unsecured 
Unsecured 
IJnsecured 
Unsecured 
Unsecured 
IJnsecured 
Llnsecured 
LJnsecured 

Maturity 
2019 
2019 
2017 
2018 
2032 
2018 
2018 
2023 
2034 
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2007 Pollution control bonds 
2007 Pollution control bonds 
2007 Due to Fidelia 
2007 Due to Fidelia 
2007 Due to Fidelia 
2007 Due to Fidelia 
2007 Due to Fidelia 
2007 Due to Fidelia 

$ 18 
$ 9  
$ 53 
$ 75 
$ 50 
$ 100 
$ 70 
$ 100 

Variable 
Variable 
5.69% 
5.86% 
5.98% 
5.96% 
5.71% 
5.45% 

XJnsecured 
1Jnsecured 
Unsecured 
Unsecured 
Unsecured 
Unsecured 
Unsecured 
Unsecured 

2026 
2037 
2022 
2037 
2017 
2028 
2019 
2014 

In February 2007, KIJ completed a series of financial transactions impacting its periodic reporting 
requirements. The $54 million Pollution Control Series 10 bond was refinanced and replaced with a new 
unsecured tax-exempt bond of the same amount maturing in 2034. The $53 inillion Series P bond was 
defeased and replaced with an intercompany loan totaling $53 inillion froin Fidelia. In conjunction with 
the defeasance, the Company terminated the related interest rate swap. Fidelia also agreed to eliminate 
the second lien on its two secured loans. Pursuant to the terms of the remaining tax-exempt bonds, the 
first mortgage bonds were cancelled and the underlying lien on substantially all of ICIJ’s assets was 
released following the completion of these steps. IUJ no longer has any secured debt and is no longer 
subject to periodic reporting under the Securities Exchange Act of 1934. 

In October 2008, the Company issued Carroll County 2008 Series A tax exempt bonds in the amount of 
$78 million. The new bonds mature on February 1, 2032, and bear interest at a variable rate. The new 
bonds refinance four existing bonds (Carroll County 2005 Series A and B - $1 3 inillion each and the 
Carroll County 2006 Series A and C - $17 million each), and include $1 8 million of new funding. The 
proceeds were held in escrow pending incurrence of qualifying expenditures, but have now been used. 

In December 2008, KU converted the interest rate mode of the Carroll County 2006 Series B to a 
weekly inode from an auction mode. The bonds along with the Carroll County 2004 Series A, the 
Mercer County 2000 Series A, and the Carroll County 2008 Series A, were issued with the enhancement 
of a letter of credit. The bonds have been reclassified as current portion of long-term debt because 
investors can put the bonds back to the Coinpany on a weekly basis. 

As of December 3 1 , 2009, $1,33 1 million of unsecured notes payable was outstanding to the Company’s 
affiliate, Fidelia, with interest rates ranging froin 4.24% to 7.04% and maturities ranging froin 201 0 to 
2037. 

Long-term debt inatiirities for K1J are shown in the following table: 

(in millions) 
2010 $ 33 
201 1 - 
2012 50 
2013 175 
2014 100 
Thereafter 
Total 

1,324 (a) 
$ 1,682 

(a) Includes long-term debt of $228 inillion classified as current liabilities because these bonds are 
subject to tender for purchase at the option of the holder arid to mandatory tender for purchase upon 
the occurrence of certain events. Maturity dates for these bonds range froin 2023 to 2034. 
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Note 8 - Notes Payable and Other Short-Term Obligations 

KIJ participates in an intercompany money pool agreement wherein E.ON U.S. and/or LG&E make 
funds available to KU at inarket-based rates (based on highly rated commercial paper issues) up to $400 
million. Details of the balances are as follows: 

Total Money Ainount Balance Average 
($ in millions) Pool Available outstanding Available Interest Rate 
December 3 1, 2009 $ 400 $ 45 $ 355 0.20% 
December 3 1,2008 $ 400 $ 16 $ 384 1.49% 

E.ON U.S. maintains revolving credit facilities totaling $313 inillion at December 31, 2009 and 2008, to 
ensure funding availability for the money pool. At December 31, 2009 and 2008, one facility, totaling 
$150 million, is with E.ON North America, Inc., while the remaining line, totaling $163 million, is with 
Fidelia; both are affiliated companies. The balances are as follows: 

Total Ainount Balance Average 
($ in  millions) Available Outstanding Available Interest Rate 
December 3 1,2009 $ 313 $ 276 $ 37 1.25% 
December 3 1,2008 $ 313 $ 299 9; 14 2.05% 

As of December 3 1, 2009, the Company inaintained a bilateral line of credit, with an waffiliated 
financial institution, totaling $35 inillion which matures in June 2012. At December 3 1, 2009, there was 
no balance outstanding under this facility. 

The covenants under this revolving line of credit include the following: 
e 

0 

e 

e 

The debt/total capitalization ratio inust be less than 70% 
E.ON must own at least 66.667% of voting stock of KU directly or indirectly 
The corporate credit rating of the Company must be at or above BBB- and Baa3 as 
determined by S&P and Moody’s 
A limitation on disposing of assets aggregating inore than 15% of total assets as of December 
31,2006 

KU was in coinpliance with these covenants at December 3 1, 2009. 

In October 2008, KU closed on a $78 inillion bilateral line of credit which had a 364 day maturity. This 
facility was terminated in December 2008 and replaced by four new letter of credit facilities to allow 
issuance of letters of credit totaling $198 million to support tax-exempt bonds totaling $195 inillion of 
the $228 inillion of bonds that can be put back to the Company. Should the holders elect to put the 
bonds back and they cannot be remarlteted, the letter of credit would fund the investor’s payment. The 
expiration date for the letters of credit has been extended to December 2010. The reimbursenient 
agreements are identical and contain the following covenants: 

e 

e 
E.ON must own 75% of voting stock of KU directly or indirectly 
A liinitation on disposing of assets aggregating inore than 20% of total assets as of most 
recent quarter-end. 

At December 3 1,2009, KU had no remaining capacity for letters of credit under these facilities and was 
in compliance with these covenants. 
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Note 9 - Commitments and Contingencies 

Operating Leases. KU leases office space, office equipment, plant equipment, real estate, railcars, 
telecommunications and vehicles and accounts for these leases as operating leases. In addition, KIJ 
reimburses LG&E for a portion of the lease expense paid by LG&E for KIJ’s usage of office space 
leased by L,G&E. Total lease expense was $10 inillion, $9 inillion and $6 inillion for 2009, 2008 and 
2007, respectively. The future minimum annual lease payments for operating leases for years subsequent to 
December 3 1,2009, are shown in the following table: 

(in millions) 
2010 $ 7  
201 1 6 
2012 5 
2013 4 
2014 4 
Thereafter 3 
Total $ 29 = 

Owensboro Contract Litigation. I n  May 2004, the City of Owensboro, Kentucky and OMIJ 
commenced a suit which was removed to the IJ.S. District Court for the Western District of Kentucky, 
against KIJ concerning a long-term power supply contract (the “OMU Agreement”) with KU. The 
dispute involved interpretational differences regarding issues under the OMU Agreement, including 
various payments or charges between KIJ and OMU and rights concerning excess power, termination 
and emissions allowances. In J d y  2005, the court issued a suininary judgment ruling upholding OMU’s 
contractual right to terminate the OMIJ agreement in May 201 0. 

In September and October 2008, the court granted rulings on a number of summary judgment petitions 
in the Company’s favor. The suininary judgment rulings resulted in the dismissal of all of OMIJ’s 
remaining claims against the Company. The trial on KU’s counterclaim occurred during October and 
November 2008. During February 2009, the court issued orders on the matters covered at trial, including 
(i) awarding the Company an aggregate $9 inillion relating to the cost of NOx allowances charged by 
OMIJ to KIJ and the price of back-up power purchased by OMU froin KU, plus pre- and post-judgment 
interest, and (ii) denying the Company’s claim for damages based upon sub-par operations and 
availability of the OMU units. In April 2009, the court issued a ruling on various post-trial motions 
denying certain challenges to calculation elements of the $9 inillion award or of interest amounts 
associated therewith. In May 2009, KU and OMU executed a settlement agreement resolving the inatter 
on a basis consistent with the court’s prior rulings and the Company has received the agreed settlement 
amounts . 

Sale and Leaseback Transaction. The Company is a participant in a sale and leaseback transaction 
involving its 62% interest in two jointly owned CTs at KU’s E.W. Brown generating station (Units 6 
and 7). Commencing in December 1999, KIJ and L,G&E entered into a tax-efficient, 1 8-year lease of the 
CTs. KIJ and LG&E have provided fbnds to fully defease the lease, and have executed an irrevocable 
notice to exercise an early purchase option contained in the lease after 1.5.5 years. The financial 
statement treatment of this transaction is no different than if KIJ had retained its ownership. The leasing 
transaction was entered into following receipt of required state and federal regulatory approvals. 

In case of default under the lease, the Company is obligated to pay to the lessor its share of certain fees 
or amounts. Primary events of default include loss or destruction of the CTs, failure to insure or 
maintain the CTs and unwinding of the transaction due to governmental actions. No events of default 
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currently exist with respect to the lease. IJpon any termination of the lease, whether by default or 
expiration of its term, title to the CTs reverts jointly to KU and LG&E. 

At December 3 1, 2009, the inaxiinuin aggregate amount of default fees or amounts was $8 million, of 
which KU would be responsible for 62% (approximately $5 million). The Company has made 
arrangements with E.ON U.S., via guarantee and regulatory commitment, for E.ON U.S. to pay its full 
portion of any default fees or amounts. 

Letter of Credit. KU has provided letters of credit totaling $198 inillion supporting bonds of $195 
inillion aiid a letter of credit totaling less than $1 inillion to support certain obligations related to 
workers’ compensation. 

Power Purchases. The Company has power purchase arrangements with OMU aiid OVEC. IJnder the 
OMU agreement, which will be terminated by OMU in May 2010, KIJ purchases all of the output of an 
approximately 400-Mw coal-fired generating station not required by OMU. The amount of power 
purchases available to the Company during 20 10, which is expected to be approximately 5% of KU’s 
total Kwh native load energy requirements, is dependent upon a number of factors including the OMU 
units’ availability, maintenance schedules, fuel costs and OMU requirements. Payments are based on the 
total costs of the station allocated per t e rm of the OMU agreenient. Included in the total costs is KU’s 
proportionate share of debt service requirements on $207 inillion of OMU bonds outstanding at 
December 3 1, 2009. The debt service is allocated to K‘CJ based on its annual allocated share of capacity, 
which averaged approxiinately 44% in 2009. KIJ does not guarantee the OMU bonds, or any 
requireinents therein, in the event of default by OMU. 

KU has a contract for power purchases with OVEC, terminating in 2026, for various Mw capacities. KIJ 
has an investment of 2.5% ownership in OVEC’s coininon stock, which is accounted for on the cost 
method of accounting. The Company’s share of OVEC’s output is 2.5%, approximately 55 Mw of 
generation capacity. Future obligations for power purchases are shown in the following table: 

(in millions) 
2010 $ 16 
201 1 10 
2012 10 
2013 I 1  
2014 12 
Thereafter 
Total 

177 
$ 236 
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Coal and Gas Purchase Obligations. KU has contracts to purchase coal and natural gas transportation. 
Future obligations are shown in the following table: 

(in millions) 
2010 $ 391 
201 1 3 07 
2012 145 
2013 88 
2014 92 

Total $ 1,023 
Thereafter - ( 4  

(a) Obligations after 201 4 are indexed to future market prices and are not included above since prices 
will be set in the future using the contracted methodology. 

Construction Program. KlJ had $62 million of coininitinents in connection with its construction program 
at December 3 1,2009. 

I n  June 2006, KU and LG&E entered into a construction contract regarding the TC2 project. The 
contract is generally in the form of a lump-sum, turnkey agreement for the design, engineering, 
procurement, construction, commissioning, testing and delivery of the project, according to designated 
specifications, terms and conditions. The contract price and its coinponents are subject to a number of 
potential adjustments which may serve to increase or decrease the ultimate construction price paid or 
payable to the contractor. The contract also contains standard representations, covenants, indemnities, 
termination and other provisions for arrangements of this type, including termination for convenience or 
for cause rights. In March 2009, the parties completed an agreement resolving certain construction cost 
increases due to higher labor and per diem costs above an established baseline, and certain safety and 
compliance costs resulting from a change in law. The Company’s share of additional costs froin 
inception ofthe contract through the expected project completion in 2010 is estimated to be 
approximately $30 million. During the past and to date in 201 0, KU and LG&E have received a number 
of contractual notices from the TC2 construction contractor asserting force majeure/excusable event 
claiins for adjustnients to either or both of contract price or Construction schedule with respect to certain 
events which, if granted, may affect such contractual terms in addition to a possible extension of the 
commercial operations date, liquidated damages or other relevant provisions. The parties are continuing 
to discuss such matters in good faith and to resolve them in a coininercially reasonable manner. The 
Company cannot currently estimate the ultimate outcome of these matters, including the extent, if any, 
that it results in increased costs charged for construction of TC2 and/or relief relating to the construction 
completion or operations dates. 

TC2 Air Permit. The Sierra Club and other environmental groups filed a petition challenging the air 
perinit issued for the TC2 baseload generating unit which was issued by the Kentucky Division for Air 
Quality (“KDAQ”) in November 2005. In September 2007, the Secretary of the Kentucky 
Environmental and Public Protection Cabinet issued a final Order upholding the permit. The 
environmental groups petitioned the EPA to object to the state permit and subsequent permit revisions. 
In determinations made in September 2008 and June 2009, the EPA rejected most of the environmental 
groups’ claims, but identified three perinit deficiencies which the KDAQ addressed by revising the 
permit. In August 2009, the EPA issued an order denying the remaining claim with the exception of 
two additional deficiencies which the KDAQ was directed to address. The EPA determined that the 
proposed permit subsequently issued by the KDAQ satisfied the conditions of the EPA Order, although 
the agency recommended certain enhancements to the administrative record. In January 20 10, the 
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ItDAQ issued a final perinit revision incorporating the proposed changes to address the two EPA 
objections. In March 201 0, the Sierra Club submitted a petition to the EPA to object to the permit 
revision, which petition is now pending before the EPA. The Company believes that the final perinit as 
revised should not have a material adverse effect on its financial condition or results of operations. 
However, until the right to challenge the final perinit expires, the Company cannot predict the final 
outcome of this matter. 

Thermostat Replacement. During January 2010, KIJ and L,G&E announced a voluntary plan to replace 
certain thermostats which had been provided to custoiners as part of the Companies’ demand reduction 
programs, due to concerns that the thermostats may present a safety hazard. Under the plan, the 
Companies anticipate replacing up to approximately 14,000 thermostats. Estimated costs associated with 
the replacement program may be $2 inillion. However, the Companies cannot fully predict the ultimate 
outcome of the replacement program or other effects or developments which may be associated with the 
thermostat replacement matter at this time. 

Reserve Sharing Developments. The membership of KU and LG&E in the Midwest Contingency 
Reserve Sharing Group terminated on December 31,2009. In December 2009, the Companies entered 
into arrangements with Tennessee Valley Authority and East Kentucky Power Cooperative to form a 
new reserve sharing group, the TEE Contingency Reserve Sharing Group. Contingency reserves, 
including spinning reserves and supplemental reserves, relate to power or capacity requirements that the 
Companies must have available for certain reliability purposes. In general, the operational and financial 
impact of reserve sharing arrangeinents varies based upon factors such as the terms of the agreement, the 
relative generating and operations conduct of the parties and relevant market prices. While the 
Companies do not anticipate the revised reserve sharing developments will have a material adverse 
effect on their prospective operations or financial condition, such outcome cannot be guaranteed. 

Mine Safety Compliance Costs. In March 2006, the Mine Safety and Health Administration enacted 
Emergency Temporary Standards regulations and has issued additional regulations as the result of the 
passage of the Mine Improvement and New Emergency Response Act of 2006, which was signed into 
law in June 2006. At the state level, Kentucky and other states that supply coal to KU, have passed new 
inine safety legislation. These pieces of legislation require all underground coal mines to iinpleinent new 
safety measures and install new safety equipment. Under the terms of the majority of the long-term coal 
contracts the Company has in place, provisions are made to allow for price adjustments for compliance 
costs resulting from new or amended laws or regulations. KIJ’s coal suppliers regularly subinit price 
adjustments related to these compliance costs. The Company employs an external consultant to review 
all relevant mine safety compliance cost claims for validity and reasonableness. Depending upon the 
terms of the contracts and commercial practice, the Company may delay payment of the adjustinents or 
pay certain adjustments subject to refund. At appropriate times in the review, payment or reflind 
processes, KU may make adjustments to the values or amounts or values of inventory, accounts 
receivable or accounts payable relating to coal matters. In general, the Company expects to recover these 
coal-related cost adjustments through the FAC. 

Environmental Matters. The Company’s operations are subject to a number of environmental laws and 
regulations in each of thejurisdictions in which it operates, governing, among other things, air emissions, 
wastewater discharges, the use, handling and disposal of hazardous substances and wastes, soil and 
groundwater contamination and employee health and safety. 

Clean Air. Act Reqz~ireimnts. The Clean Air Act establishes a comprehensive set of programs aimed at 
protecting and improving air quality in the IJnited States by, among other things, controlling stationary 
sources of air emissions such as power plants. While the general regulatory framework for these 
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program is established at the federal level, most of the program are implemented and administered by 
the states under the oversight of the EPA. The key Clean Air Act program relevant to KU’s business 
operations are described below. 

Ambiei?t Air Qzmlity. The Clean Air Act requires the EPA to periodically review the available scientific 
data for six criteria pollutants and establish concentration levels in the ambient air sufficient to protect 
the public health and welfare with an extra margin for safety. These concentration levels are known as 
National Ambient Air Quality Standards (“NAAQS’). Each state must identify “nonattainment areas” 
within its boundaries that fail to comply with the NAAQS and develop a SIP to bring such 
nonattaininent areas into compliance. If a state fails to develop an adequate plan, the EPA must develop 
and iinpleinent a plan. As the EPA increases the stringency of the NAAQS through its periodic reviews, 
the attainment status of various areas may change, thereby triggering additional emission reduction 
obligations under revised SIPs aimed to achieve attainment. 

In 1997, the EPA established new NAAQS for ozone and fine particulates that required additional 
reductions in SO2 and NOx emissions fi-om power plants. In 1998, the EPA issued its final “NOx SIP 
Call” rule requiring reductions in NOx emissions of approximately 85% fi-om I990 levels in order to 
mitigate ozone transport from the inidwestern U.S. to the northeastern 1J.S. To implement the new 
federal requirements, Kentucky amended its SIP in 2002 to require electric generating units to reduce 
their NOx emissions to 0.15 pounds weight per MMBtir on a company-wide basis. In 2005, the EPA 
issued the CAIR which required additional SO2 emission reductions of 70% and NOx einission 
reductions of 65% froin 2003 levels. The CAIR provided for a two-phase cap and trade program, with 
initial reductions ofNOx and SO2 emissions due by 2009 and 2010, respectively, and final reductions 
due by 2015. In 2006, Kentucky proposed to amend its SIP to adopt state requirements similar to those 
under the federal CAIR. Depending on the level of action determined necessary to bring local 
nonattaininent areas into compliance with the new ozone and fine particulate standards, KU’s power 
plants are potentially subject to additional reductions in SO2 and NOx emissions. In January 2010, EPA 
issued a proposed rule to reconsider the NAAQS for Ozone, previously revised in 2008. The proposal 
would institute more stringent standards. At present, the Company is unable to determine what, if any, 
additional requirements may be imposed to achieve compliance with the new ozone standard. 

In July 2008, a federal appeals court issued a ruling finding deficiencies in the CAIR and vacating it. In 
December 2008, the Court amended its previous Order, directing the EPA to promulgate a new 
regulation, but leaving the CAIR in place in the interim. Depending upon the course of such matters, the 
CAIR could be superseded by new or revised NOx or SOr regulations with different or inore stringent 
requirements and SIPs which incorporate CAIR requirements codd be subject to revision. KU is also 
reviewing aspects of its compliance plan relating to the CAIR, including scheduled or contracted 
pollution control construction programs. Finally, as discussed below, the remand of the CAIR results in 
some uncertainty with respect to certain other EPA or state program and proceedings and the 
Companies’ compliance plans relating thereto, due to the interconnection of the CAIR with such 
associated programs. At present, I W  is not able to predict the outcomes of the legal and regulatory 
proceedings related to the CAIR and whether such outcomes could have a material effect on the 
Company’s financial or operational conditions. 

Hazardoz[s Air Pollzctnnts. As provided in the Clean Air Act, as amended, the EPA investigated 
hazardous air pollutant emissions from electric utilities and submitted a report to Congress identifying 
mercury emissions from coal-fired power plants as warranting fkirther study. In 2005, the EPA issued the 
Clean Air Mercury Rule (“CAMR’) establishing mercury standards for new power plants and requiring 
all states to issue new SIPs including mercury requirements for existing power plants. The EPA issued a 
model rule which provides for a two-phase cap arid trade program with initial reductions due by 201 0 
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and final reductions due by 201 8. The CAMR provided for reductions of 70% fiom 2003 levels. The 
EPA closely integrated the CAMR and CAIR programs to ensure that the 20 10 mercury reduction 
targets would be achieved as a “co-benefit” of the controls installed for purposes of compliance with the 
CAIR. 

In February 2008, a federal appellate court issued a decision vacating the CAMR. The EPA has 
announced that it intends to promulgate a new rule to replace the CAMR. Depending on the final 
outcome of the rulemaking, the CAMR could be replaced by new mercury reduction rules with different 
or more stringent requirements. Kentucky has also repealed its corresponding state mercury regulations. 
At present, KU is not able to predict the outcomes of the legal and regulatory proceedings related to the 
CAMR and whether such outcomes could have a material effect on the Company’s financial or 
operational conditions. 

Acid Rain Progrnni. The Clean Air Act, as amended, imposed a two-phased cap and trade program to 
reduce SO2 emissions fiom power plants that were thought to contribute to “acid rain” conditions in the 
northeastern U S .  The Clean Air Act, as amended, also contains requirements for power plants to reduce 
NOx emissions through the use of available combustion controls. 

Regional Hnze. The Clean Air Act also includes visibility goals for certain federally designated areas, 
including national parks, and requires states to submit SIPs that will demonstrate reasonable progress 
toward preventing future impairment and remedying any existing impairment of visibility in those areas. 
In 2005, the EPA issued its Clean Air Visibility Rule (“CAVR”) detailing how the Clean Air Act’s Best 
Available Retrofit Technology (“BART”) requirements will be applied to facilities, including power 
plants, built between 1962 and 1974 that emit certain levels of visibility impairing pollutants. IJnder the 
final rule, as the CAIR provided for more visibility improvement than BART, states are allowed to 
substitute CAIR requirements in their regional haze SIPs in lieu of controls that would otherwise be 
required by BART. The final rule has been challenged in the courts. Additionally, because the regional 
haze SIPs incorporate certain CAIR requirements, the remand of CAIR could potentially impact regional 
haze SIPs. See “Ambient Air Quality” above for a discussion of CAIR-related uncertainties. 

Installation of Pollzition Controls. Many of the programs under the Clean Air Act utilize cap and trade 
mechanisms that require a company to hold sufficient emissions allowances to cover its authorized 
emissions on a company-wide basis and do not require installation of pollution controls on every 
generating unit. Under cap and trade programs, companies are free to focus their pollution control 
efforts on plants where such controls are particularly efficient and utilize the resulting emission 
allowances for smaller plants where such controls are not cost effective. KU inet its Phase I SO2 
requirements primarily through installation of FGD equipment on Ghent Unit 1. KU’s strategy for its 
Phase I1 SO2 requirements, which commenced in 2000, includes the installation of additional FGD 
equipment, as well as using accumulated einission allowances and fuel switching to defer certain 
additional capital expenditures. In order to achieve the NOx einission rediictions and associated 
obligations, KLJ installed additional NOx controls, including SCR technology, during the 2000 through 
2009 time period at a cost of $221 million. In 2001, the Kentucky Commission granted approval to 
recover the costs incurred by KU for these projects through the environmental surcharge mechanism. 
Such monthly recovery is subject to periodic review by the Kentucky Commission. 

In order to achieve mandated emissions reductions, KU expects to incur additional capital expenditures 
totaling approximately $320 million during the 2010 through 2012 time period for pollution controls 
including FGD and SCR equipment, and additional operating and maintenance costs in operating such 
controls. In 2005, the Kentucky Commission granted approval to recover the costs incurred by the 
Company for these projects through the ECR mechanism. Such nionthly recovery is subject to periodic 
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review by the Kentucky Commission. KU believes its costs in reducing Sol, NOx and mercury 
emissions to be comparable to those of similarly situated utilities with like generation assets. KlJ’s 
compliance plans are subject to many factors including developments in the emission allowance and 
fuels markets, future legislative and regulatory enactments, legal proceedings and advances in clean air 
technology. KTJ will continue to inonitor these developments to ensure that its environmental obligations 
are met in the most efficient and cost-effective manner. See ‘‘Ambient Air Quality” above for a 
discussion of CAIR-related uncertainties. 

GHG Developmenls. In 2005, the Kyoto Protocol for reducing GHG einissions took effect, obligating 37 
industrialized couiitries to undei-talte substantial reductions in GHG emissions. The U S .  has not ratified 
the Kyoto Protocol and there are currently no mandatory GHG emission reduction requirements at the 
federal level. As discussed below, legislation mandating GHG reductions has been introduced in the 
Congress, but no federal legislation has been enacted to date. In the absence of a program at the federal 
level, various states have adopted their own GHG emission reduction programs. Such program have 
been adopted in various states including 11 northeastern 1J.S. states and the District of Columbia under 
the Regional GHG Initiative program and California. Substantial efforts to pass federal GHG legislation 
are on-going. The current administration has announced its support for the adoption of mandatory GHG 
reduction requirements at the federal level. The United States and other countries met in Copenhagen, 
Denmark in December 2009, in an effort to negotiate a GHG reduction treaty to succeed the Kyoto 
Protocol, which is set to expire in 2013. At Copenhagen, the 1J.S. made a nonbinding coininitinent to, 
among other things, seek to reduce GHG emissions to 17% below 2005 levels by 2020 and provide 
financial support to developing countries. The United States and other nations are scheduled to meet in 
Cancun, Mexico in late 2010 to continue negotiations toward a binding agreement. 

GHG Legislation. KU is monitoring on-going efforts to enact GHG reduction requirements and 
requirements governing carbon sequestration at the state and federal level and is assessing potential 
impacts of such program and strategies to mitigate those impacts. In June 2009, the US. House of 
Representatives passed the American Clean Energy and Security Act of 2009, (H.R. 2454), which is a 
comprehensive energy bill containing the first-ever nation-wide GHG cap and trade program. If enacted 
into law, the bill would provide for reductions in GHG emissions of 3% below 2005 levels by 2012, 
17% by 2020, and 83% by 2050. In order to cushion potential rate impacts for utility customers, 
approximately 43% of emissions allowances would initially be allocated at no cost to the electric utility 
sector, with this allocation gradually declining to 7% in 2029 and zero thereafter. The bill would also 
establish a renewable electricity standard requiring utilities to meet 20% of their electricity demand 
through renewable energy and energy efficiency by 2020. The bill contains additional provisions 
regarding carbon capture and sequestration, clean transportation, sinart grid advancement, nuclear and 
advanced technologies and energy efficiency. 

In September 2009, the Clean Energy Jobs and American Power Act (S. 1733), which is largely 
patterned on the House legislation, was introduced in the U.S. Senate. The Senate bill raises the 
emissions reduction target for 2020 to 20% below 2005 levels and does not include a renewable 
electricity standard. While the initial bill lacked detailed provisions for the allocation of emissions 
allowances, a subsequent revision has incorporated allowance allocation provisions similar to the House 
bill. The Company is closely monitoring the progress of the legislation, although the prospect for 
passage of comprehensive GHG legislation in 2010 is uncertain. 

GHG Regzdatiorw. In April 2007, the U S .  Supreme Court ruled that the EPA has the authority to 
regulate GHG under the Clean Air Act. In April 2009, the EPA issued a proposed endangerinent finding 
concluding that GHGs endanger public health and welfare, which is an initial rulemaking step under the 
Clean Air Act. A final endangerment finding was issued in December 2009. In September 2009, the 
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EPA issued a final GHG reporting rule requiring reporting by facilities with annual GHG emissions 
equivalent to at least 25,000 tons of carbon dioxide. A number of the Company’s facilities will be 
required to submit annual reports coininencing with calendar year 2010. Also in September 2009, the 
EPA proposed to require new or modified sources with GHG emissions equivalent to at least 10,000 to 
25,000 tons of carbon dioxide to obtain perinits under the Prevention of Significant Deterioration 
Prograin. Such new or modified facilities would be required to install Best Available Control 
Technology. While the Company is unaware of any currently available GHG control technology that 
might be required for installation on new or modified power plants, it is currently assessing the potential 
impact ofthe proposed rule. A final rule is expected in 2010. 

The Company is tinable to predict whether mandatory GHG reduction requirements will ultimately be 
enacted through legislation or regulations. As a company with significant coal-fired generating assets, 
I<U could be substantially impacted by programs requiring mandatory reductions in GHG emissions, 
although the precise impact on its operations, including the reduction targets and deadlines that would be 
applicable, cannot be determined prior to the enactment of such programs. While the Company believes 
that many costs of complying with mandatory GHG reduction requirements or purchasing emission 
allowances to meet applicable requirements would likely be recoverable, in whole or in part under the 
ECR, where such costs are related to the Company’s coal-fired generating assets, or other potential cost- 
recovery inechanisms, this cannot be assured. 

GHG Lifigation. A number of lawsuits have been filed asserting coininon law claims including nuisance, 
trespass and negligence against various companies with GHG emitting facilities. In October 2009, a 
three judge panel of the United States Court of Appeals for the 5“’ Circuit in the case of Coiner v. 
M~irphy Oil reversed a lower court, holding that private plaintiffs have standing to assert certain 
coininon law claims against inore than 30 utility, oil, coal and chemical companies. However, in March 
20 10, the court vacated the opinion of the three-,judge panel and granted a motion for rehearing. The 
Coiner complaint alleges that GHG einissions from the defendants’ facilities contributed to global 
warming which increased the intensity of Hurricane Katrina. E.ON, the parent of KU and LG&E was 
included as a defendant in the complaint, but has not been subject to the proceedings due to the failure of 
the plaintiffs to pursue service under the applicable international procedures. I<U and LG&E are 
currently unable to predict further developments in the Coiner case. KU and LG&E continue to monitor 
relevant GHG litigation to identify judicial developinents that may be potentially relevant to their 
operations. 

Brown New Soztr~e Review Litigation. I n  April 2006, the EPA issued an NOV alleging that KU had 
violated certain provisions of the Clean Air Act’s new source review rules relating to work performed in 
1997, on a boiler and turbine at KU’s E.W. Brown generating station. In December 2006, the EPA 
issued a second NOV alleging the Company had exceeded heat input values in violation of the air permit 
for the unit. In March 2007, the Department of Justice filed a complaint in federal court in I<entucky 
alleging the same violations specified in the prior NOVs. The complaint sought civil penalties, including 
potential per-day fines, remedial ineasiires and injunctive relief. In December 2008, the Company 
reached a tentative settlement with the government resolving all outstanding claims. The proposed 
consent decree, which was approved by the court in March 2009, provides for payment of a $1 million 
civil penalty; funding of $3 million in environmental mitigation projects; surrender of 53,000 excess 
SO2 allowances; surrender of excess NOx allowances estimated at 650 allowances annually for eight 
years; installation of an FGD by December 3 1,2010; installation of an SCR by December 3 1,2012; and 
compliance with specified emission limits and operational restrictions. 

Section 114 Reqziests. In August 2007, the EPA issued administrative inforination requests under 
Section 114 of the Clean Air Act requesting new source review-related data regarding certain projects 
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undertalcen at LG&E’s Mill Creek 4 and TC1 generating units and KU’s Ghent 2 generating unit. KU 
and LG&E have coinplied with the information requests and are not able to predict further proceedings 
in this matter at this time. 

Ghent Opnci& NOV. In September 2007, the EPA issued an NOV alleging that KIJ had violated certain 
provisions of the Clean Air Act’s operating rules relating to opacity during June and July of 2007 at 
IJnits 1 and 3 of KU’s Ghent generating station. The parties have met on this matter and I W  has 
received no fi-trther cornminications from the EPA. The Company is not able to estimate the outcome or 
potential effects of these matters, including whether substantial fines, penalties or remedial measures 
inay result. 

Ghent New Sozrr*ce Review NOK In March 2009, the EPA issued an NOV alleging that I W  violated 
certain provisions of the Clean Air Act’s rules governing new source review and prevention of 
significant deterioration by installing FGD and SCR controls at its Ghent generating station without 
assessing potential increased sulfuric acid mist emissions. KIJ contends that the work in question, as 
pollution control projects, was exempt from the requirenients cited by the EPA. In December 2009, the 
EPA issued a Section 114 information request seeking additional information on this matter. The 
Company is currently unable to determine the final outcome of this matter or the impact of an 
unfavorable determination upon the Company’s financial position or results of operations. 

Ash Ponds, Coal-Combzrstion Byprodzrcts nnd Water Discharges. The EPA has undertalcen various 
initiatives in response to the December 2008 iinpoundinerit failure at the Tennessee Valley Authority’s 
Kingston power plant, which resulted in a major release of coal combustion byproducts into the 
environment. The EPA issued inforination requests to utilities throughout the country, including KIJ, to 
obtain information on their ash ponds and other impoundments. In addition, the EPA inspected a large 
number of impoundments located at power plants to determine their structural integrity. The inspections 
included several of the Company’s impoundments, which the EPA found to be in satisfactory condition. 
The Company is awaiting final inspection reports for additional impoundments. The EPA and other 
agencies are currently considering the need to revise applicable standards governing the structural 
integrity of ash ponds and other impoundments. In addition, the EPA has announced that it is re- 
evaluating current regulatory requirements applicable to coal combustion byproducts and anticipates 
proposing new rules by early 2010. The EPA is considering a wide range of regulatory options including 
subjecting ash ponds and landfills handling coal combustion byproducts to regulation under the 
hazardous waste program. Finally, the EPA has announced plans to develop revised effluent limitations 
guidelines and standards governing discharges fiorn power plants. The Company is monitoring these 
ongoing regulatory developments, but will be unable to determine the impact until such time as new 
rules are finalized. 

General Envir*onmentnl Proceedings. From time to time, KU appears before the EPA, various state or 
local regulatory agencies and state and federal co~irts regarding matters involving compliance with 
applicable environmental laws and regulations. Such matters include a completed settlement with state 
regulators regarding particulate limits in the air permit for KIJ’s Tyrone generating station, remediation 
activities for, or other rislcs relating to elevated Polychlorinated Biphenyl (“PCB”) levels at existing 
properties, and liability under the Comprehensive Environmental Response, Compensation and Liability 
Act for cleanup at various off-site waste sites. Based on analysis to date, the resolution of these matters 
is not expected to have a material impact on the Company’s operations. 
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Note 10 - Jointly Owned Electric Utility Plant 

KLJ and LG&E are nearing completion of TC2, a jointly owned unit at the Triinble County site. 
KU and LG&E own undivided 60.75% and 14.25% interests, respectively, in TC2. Of the 
remaining 25% of TC2, IMEA owns a 12.12% undivided interest and IMPA owns a 12.88% 
undivided interest. Each company is responsible for its proportionate share of capital cost during 
construction, and fuel, operation and maintenance cost when TC2 begins operation, which is 
scheduled to occur in 2010. In December 2009 and June 2008, LG&E sold assets to KU related 
to the construction of TC2 with a net book value of $48 inillion and $1 0 inillion, respectively. 

The following data represent shares of the jointly owned property (capacity based on nameplate 
rating) : 

Ownership interest 
Mw capacity 

TC2 
LG&E KU IMPA IMEA Total 
14.25% 60.75% 12.88% 12.12% 100% 

I19 5 09 108 102 838 

(in millions) 
KIJ’s 60.75% ownership: 
Plant held for future use $: 121 
Construction work in progress 679 
Accumulated depreciation 63 

$: 737 Net book value - 

LG&E’s 14.25% ownership: 
Plant held for future use $ 5  
Construction work in progress 169 - -  
Acciunulated depreciation 2 

$ 172 - Net book value 

KU and LG&E jointly own the following CTs and related equipment (capacity based on net summer 
capability): 

($ in millioiis) KU LG&E Total 

($1 ($1 ($1 
($) Net ($) Net ($) Net 

Mw ($) Depre- Book Mw ($) Depre- Book Mw ($) Depre- Book 
~\viiersIiip Percentage Capacity Cost ciation Value Capacity Cost ciation Value Capacity Cost ciation Value 
KIJ 47%, LG&E 53% (a) 129 54 (13) 41 146 59 (15) 44 275 113 (28) 85 
KU 62%, LG&E 38% (b) 190 79 (15) 64 118 46 (7) 39 308 I25 (22) 103 
KIJ 71%, LG&E 29% (c) 228 82 (21) 61 92 33 (8) 25 320 115 (29) 86 
KIJ 63%, LG&E 37% (d) 404 140 (25) 115 236 82 (16) 66 640 222 (41) 181 
KU 7 1 %, LG&E 29% (e) iila 9 (2) 7 nla 3 ( I )  2 nla 12 (3) 9 

(a) Comprised of Paddy’s Run 13 and E.W. Brown 5 .  In addition to the above jointly owned utility 
plant, there is an inlet air cooling system attributable to unit 5 and units 8-1 1 at the E.W. Brown 
facility. This inlet air cooling system is not jointly owned, however, it is used to increase production 
on the units to which it relates, resulting in an additional 88 Mw of capacity for KIJ. 

(b) Comprised of units 6 and 7 at the E.W. Brown facility. 
(c) Comprised of units 5 and 6 at the Trimble County facility. 
(d) Comprised of CT Substation 7-10 and units 7, 8, 9 and 10 at the Triinble County facility. 
(e) Comprised of CT Substation 5 and 6 and CT Pipeline at the Trirnble County facility. 

Both KtJ’s and LG&E’s participating share of direct expenses of the jointly owned plants is included in 
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the corresponding operating expenses on each company’s respective income statement (e.g., fuel, 
maintenance of plant, other operating expense). 

Note 11 - Related Party Transactions 

KIJ, subsidiaries of E.ON 1J.S. and subsidiaries of E.ON engage in related party transactions. These 
transactions are generally performed at cost and are in accordance with the FERC regulations under 
PUHCA 2005 and the applicable Kentucky Commission and Virginia Commission regulations. The 
significant related party transactions are disclosed below. 

Electric Purchases 

I W  and LG&E purchase energy from each other in order to effectively manage the load of their retail 
and wholesale customers. These sales and purchases are included in the statements of income as 
operating revenues and purchased power operating expense. KU intercompany electric revenues and 
purchased power expense for the years ended December 3 1, were as follows: 

(in millions) 2009 2008 2007 
Electric operating revenues fiom LG&E $ 21 $ 80 $ 46 
Power purchased fiom LG&E 101 109 93 

Interest Charges 

See Note 8, Notes Payable and Other Short-Term Obligations, for details of intercompany borrowing 
arrangements. Intercompany agreements do not require interest payments for receivables related to 
services provided when settled within 30 days. 

ICIJ’s intercompany interest income and expense for the years ended December 3 1 ,  were as follows: 

(in millions) 
Interest on money pool loans 
Interest on Fidelia loans 

2007 
$ -  $ 2  $ 6  

69 56 35 

Other Intercompany Billings 

E.ON U.S. Services provides KU with a variety of centralized administrative, management and support 
services. These charges include payroll taxes paid by E.ON U S .  Services on behalf of IW, labor and 
burdens of E.ON IJS .  Services employees performing services for KU, coal purchases and other 
vouchers paid by E.ON U S .  Services on behalf of KU. The cost of these services is directly charged to 
KU, or for general costs which cannot be directly attributed, charged based on predetermined allocation 
factors, including the following ratios: number of customers, total assets, revenues, number of 
employees and other statistical information. These costs are charged on an actual cost basis. 

In addition, KIJ and LG&E provide services to each other and to E.ON U.S. Services. Billings between 
KIJ and L,G&E relate to labor and overheads associated with union employees performing work for the 
other utility, charges related to jointly-owned generating units and other miscellaneous charges. Billings 
fi-om I<U to EON U.S. Services include cash received by E.ON U.S. Services on behalf of KU, 
primarily tax settleinents, and other payments made by KU on behalf of other non-regulated businesses 
which are reimbursed through EON U.S. Services. 
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Intercoinpany billings to and from KU for the years ended December 3 1, were as follows: 

(in millions) 
E.ON US.  Services billings to KU 
LG&E billings to KU 
KU billings to E.ON U.S. Services 
KU billings to L,G&E 

2009 2008 2007 
$ 169 $227 $488 

44 5 12 
14 3 26 
78 75 6 

In December 2009 and June 2008, LG&E sold assets to KU related to tlie construction of TC2, including 
$3 inillion of unamortized investnient tax credits, with net book values of $48 inillion and $10 million, 
respectively. 

In March and June 2009, the Company received capital contributions of $50 million and $25 million, 
respectively, from its coininon shareholder, E.ON U S .  

In 2008 and 2007, KU received capital contributions fiorn its coininon shareholder, E.ON US. ,  totaling 
$145 inillion and $75 million, respectively. 

Note 12 - Subsequent Events 

Subsequent events have been evaluated through March 19,20 10, the date of issuance of these statements 
and these statements contain all necessary adjustinents and disclosures resulting from that evaluation. 

On March 4, 2010, the Virginia Coinniission approved the stipulation related to the rate increase filing 
with rates to become effective in April 2010. 

On January 29, 201 0, KIJ filed an application with the Kentucky Coininission requesting an increase in 
base electric rates of approximately 12%, or $135 inillion annually, including an 11.5% return on equity. 
KU has requested the increase, based on the twelve month test year ended October 3 1,2009, to become 
effective on and after March 1,2010. The requested rates have been suspended until August 1, 201 0, at 
which time they may be put into effect, subject to refhid, if the Kentucky Coininission has not issued an 
order in tlie proceediiig. 

On January 13, 2010, the Company made a $13 inillion contribution to its pension plan. 
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PricewaterhouseCoopers LLP 
Suite 1800 
500 W Main St 
Louisville KY 40202 
Telephone (502) 589 6100 
Facsimile (502) 585 7875 
pwc corn 

Report of Independent Auditors 

To the Shareholder of Kentucky Utilities Company" 

In our opinion, the accompanying balance sheets and the related statements of capitalization, income, 
retained earnings, and cash flows present fairly, in all material respects, the financial position of Kentucky 
Utilities Company at December 31, 2009 and 2008, and the results of its operations and its cash flows for 
each of the three years in the period ended December 31, 2009 in conformity with accounting principles 
generally accepted in the United States of America. Also in our opinion, the Company maintained, in all 
material respects, effective internal control over financial reporting as of December 31, 2009, based on 
criteria established in Internal Control - integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). The Company's management is responsible for 
these financial statements, for maintaining effective internal control over financial reporting and for its 
assertion of the effectiveness of internal control over financial reporting, included in "Controls and 
Procedures" appearing on page 23 of the 2009 Kentucky Utilities Company financial statements and 
additional information. Our responsibility is to express opinions on these financial statements and on the 
Company's internal control over financial reporting based on our integrated audits. We conducted our 
audits of the financial statements in accordance with auditing standards generally accepted in the United 
States of America and our audit of internal control over financial reporting in accordance with attestation 
standards established by the American Institute of Certified Public Accountants Those standards require 
that we plan and perform the audits to obtain reasonable assurance about whether the financial 
statements are free of material misstatement and whether effective internal control over financial 
reporting was maintained in all material respects Our audits of the financial statements included 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, 
assessing the accounting principles used and significant estimates made by management, and evaluating 
the overall financial statement presentation Our audit of internal control over financial reporting included 
obtaining an understanding of internal control over financial reparting, assessing the risk that a material 
weakness exists, and testing and evaluating the design and operating effectiveness of internal control 
based on the assessed risk Our audits also included performing such other procedures as we 
considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our 
opinions 

A company's internal control over financial reporting is a process affected by those charged with 
governance, management, and other personnel, designed to provide reasonable assurance regarding the 
preparation of reliable financial statements in accordance with accounting principles generally accepted in 
the United States of America A company's internal control over financial reporting includes those policies 
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and 
fairly reflect the transactions and dispositions of the assets of the company, (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of the 
company are being made only in accordance with authorizations of management and those charged with 
governance, and (iii) provide reasonable assurance regarding prevention, or timely detection and 
correction of unauthorized acquisition, use, or disposition of the company's assets that could have a 
material effect on the financial statements 

Qa 
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Because of its inherent limitations, internal control over financial reporting may not prevent, or detect 
and correct misstatements Also, projections of any evaluation of effectiveness to future periods are 
subject to the risk that controls may become inadequate because of changes in conditions, or that the 
degree of compliance with the policies or procedures may deteriorate. 

Louisville, Kentucky 
March 19, 2010 
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Forward-Looking Information 

K1J uses forward-looking statements in this annual report. Statements that are not historical facts are 
forward-looking statements, and are based on beliefs and assumptions of management, and on 
information currently available to management. Forward-looking statements include statements 
preceded by, followed by or using such words as “believe,” “expect,” “anticipate,” “plan,” “estiinate” or 
similar expressions. Such statements speak only as of the date they are made, and the Company 
undertakes no obligation to update publicly any of them in light of new information or future events. 
Actual results may materially differ from those implied by forward-looking statements due to known 
and unknown risks and uncertainties. Factors that could cause actual results to differ materially from 
those indicated in any forward-looking statement include, but are not limited to: 

* fuel supply availability; 
* weather conditions affecting generation production, customer energy use and operating costs; 

0 traiisinission and distribution system conditions and operating costs; 
0 collective labor bargaining negotiations; 
* the outcome of litigation against the Company; 
0 potential effects of threatened or actual terrorism or war or other hostilities; 
0 coininitinents and liabilities; 
* market demand and prices for energy, capacity, transmission services, emission allowances and 

* competition in retail and wholesale power markets; 
liquidity of wholesale power markets; 

* defaults by counterparties under the Company’s energy, fuel or other power product contracts; 
* market prices of coininodity inputs for ongoing capital expenditures; 
* capital market conditions, including the availability of capital or credit, changes in interest rates, 

0 the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash 

interest rates and their effect on pension and retiree medical liabilities; 
* volatility in or the impact of other changes in financial or coininodity markets and economic 

0 profitability and liquidity, including access to capital markets and credit facilities; 
* new accounting requirements or new interpretations or applications of existing requirements; 

securities and credit ratings; 
* current and future environmental conditions and requirements and the related costs of compliance, 

including environmental capital expenditures, emission allowance costs and other expenses; 
* political, regulatory or economic conditions in states, regions or countries where the Company 

conducts business; 
* receipt of necessary governmental permits, approvals and rate reliefi 
0 new state or federal legislation, including new tax, environmental, health care or pension-related 

state or federal regulatory developments; 
the impact of any state or federal investigations applicable to the Company and the energy industry; 

0 the effect of any business or industry restructuring; 
* development of new projects, markets and technologies; 

operation, availability and operating costs of existing generation facilities; 

delivered fuel; 

and decisions regarding capital structure; 

funding requireinents for defined benefit plans; 

conditions; 

legislation; 
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0 performance of new ventures; and 
* asset acquisitions and dispositions. 

In light of these risks and uncertainties, the events described in the forward-looking statemerits might not 
occur or might occur to a different extent or at a different time than the Company has described. For 
additional details regarding these and other risks and uncertainties, see Risk Factors. 
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Business 

General 

KU, incorporated in Kentucky in 1912 and in Virginia in 1991, is a regulated utility engaged in the 
generation, transmission, distribution and sale of electric energy in Kentucky, Virginia and Tennessee. 
KU provides electric service to approximately 5 14,000 customers in 77 counties in central, southeastern 
and western Kentucky, to approximately 30,000 customers in five counties in southwestern Virginia and 
less than ten customers in Tennessee. KIJ’s service area covers approximately 6,600 noncontiguous 
square miles. Approximately 98% of the electricity generated by KIJ is produced by its coal-fired 
electric generating stations. The remainder is generated by natural gas and oil fLieled CTs and a 
hydroelectric power plant. In Virginia, KU operates under the name Old Dominion Power Company. 
KU also sells wholesale electric energy to 12 municipalities. 

On November 1, 20 10, KU became an indirect wholly owned subsidiary of PPL, when PPL, acquired all 
of the outstanding limited liability company interests in the Company’s direct parent, LKE, fiom E.ON 
US Investments Corp. LKE, a Kentucky limited liability company, also owns the affiliate, LG&E, a 
regulated utility engaged in the generation, transmission, distribution and sale of electric energy and 
distribution and sale of naturai gas in Kentucky. Following the acquisition, the Company’s business has 
not changed. I W  and LG&E are continuing as subsidiaries of LKE, which is now an intermediary 
holding company in the PPL, group of companies. 

Headquartered in Allentown, Pennsylvania, PPL is an energy and utility holding company that was 
incorporated in 1994. Through its subsidiaries, PPL owns or controls about 19,000 megawatts of 
generating capacity in the US., sells energy in key US. markets and delivers electricity and natural gas 
to about 5.3 million customers in the US. and the U.K. 

Predecessor and Sztccessor 

KU’s historical financial results are presented tisiiig “Predecessor” or “Successor” to designate the periods 
before or after PPL’s acquisition of LKE. Predecessor covers the time period prior to November 1,2010. 
Successor covers the time period after October 3 1,20 10. Certain accounting and presentation methods were 
changed to acceptable alternatives to conform to PPL accounting policies and the cost basis of certain assets 
and liabilities were changed as ofNovember I ,  2010, as a result of the application of push-down 
accounting. Consequently, the financial position, results of operations and cash flows for the Successor 
period are not comparable to the Predecessor period. 

Despite the separate presentation, the core operations of the Company have not changed. See Note 1, 
Summary of Significant Accounting Policies, for the major differences in Predecessor arid Successor 
accounting policies. See Note 2, Acquisition by PPL, for information regarding the acquisition and the 
purchase accounting adjustments. 

Operations 

Dollars a1.e in niillions unless otheiwise noted 
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The sources of operating revenues and volumes of sales for the following periods in 20 10, 2009 and 
2008 were as follows: 

Successor 
November 1 , 20 10 

through 
December 3 I , 20 10 

Revenues (Gwh) 
Volumes 

Residential $ 106 1,394 
Industrial and 

cornmercial 117 1,876 
Municipals 15 326 
Other retail 20 273 
Wholesale 5 68 

$ 263 3,937 

Predecessor 
January 1,2010 

through Year Ended Year Ended 
October 3 1,20 10 December 3 1,2009 December 3 1,2008 

Voluines Volumes Volumes 
Revenues (Gwh) Revenues (Gwh) Revenues (Gwh) 

$ 440 5,788 $ 480 6,594 $ 462 6,803 

588 9,152 637 10,171 636 10,709 
88 1,676 91 1,848 92 1,971 

114 1,453 118 1,647 108 1,707 
18 3 76 29 660 107 2,894 

$ 1,248 18,445 $ 1,355 20,920 $ 1,405 24,084 

KU’s peak load in 20 10 was 4,s 17 Mw on December 15,20 10, when the temperature dropped to a low 
of 3 degrees Fahrenheit in Lexington. KIJ’s all time peak load was 4,640 Mw and occurred on January 16, 
2009, when the temperature dropped to a low of -2 degrees Fahrenheit in  Lexington. 

The Company’s power generating system includes coal-fired steam generating stations, with natural gas 
and oil fueled CTs which supplement the system during peak or emergency periods. As of December 3 1 , 
2010, KlJ’s system capacity was: 

Total Ownership or 
Summer Mw YO Lease Interest 

Fuel/Plant Capacity (a) Ownership in Mw Location 
Coal (steam) 

Ghent 1,918 IOO.OO 1,918 Carroll County, KY 
E.W. Brown 684 100.00 684 Mercer County, KY 
Green River 163 100.00 163 Muhienberg County, KY 
Tyrone 71 IOO.00 7 1 Woodford County, KY 
OVEC - Clifty Creek (b) 1,304 2.50 33 Jefferson County, IN 
OVEC - Kyger Creek (b) 1,086 2.50 27 Gallia County, OH 

Total steam 5,226 2,896 

Natural gadoil (combustion turbines) 
E.W. Brown Units 8-1 I 480 100.00 480 Mercer County, KY 
Triinble County Units 7-1 0 (c) 640 63.00 403 Triinble County, KY 
Triinble County Units 5-6 (c) 320 71.00 227 Triinble County, KY 
E.W. Brown TJnits 6-7 (c) 338 62.00 214 Mercer County, ICY 
Paddy’s Run (c) 158 47.00 74 Jefferson County, K Y  
E.W. Brown IJnit 5 129 47.00 63 Mercer County, KY 
Haefling 36 100.00 36 Fayette County, KY 

Total combustion turbines 2,101 1,497 
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Total Ownership or 
Summer Mw YO Lease Interest 

Fuel/Plant Capacity (a) Ownership in Mw Location 

Hydro 

Total hydro 24 24 
Dix Darn Hydroelectric Station 24 100.00 24 Mercer County, KY 

Total system capacity 7,35 1 4,4 17 

The capacity of generation units is based on a number of factors, including the operatirig 
experience arid physical conditions of the units and may be revised periodically to reflect 
changed circumstances. 
KU is contractually entitled to 2.50% of OVEC’s output based on a power purchase agreeinent 
which is comprised of annual ininiinuin debt service payments, as well as contractually-required 
reimburseinent of plant operating, maintenance and other expenses. OVEC’s capacity is shown 
at unit nameplate ratings. 
Units are jointly owned with LG&E. See Note 14, Jointly Owned Electric Utility Plant, for 
ftirther information. 

With limited exceptions the Company took care, custody and control of TC2 on January 22,201 1, and 
has dispatched the unit to meet customer demand since that date. KU and the contractor agreed to a 
further ainendrnent of the construction agreement whereby the contractor will complete certain actions 
relating to identifying and completing any necessary modifications to allow operation of TC2 on all 
fiiels in accordance with initial specifications prior to certain dates, and amending the provisions relating 
to liquidated damages. TJnit 2 is coal-fired and has a capacity of 760 Mw, of which KU’s share is 462 
Mw. 

On December 31, 201 0, KU’s transmission system included 132 substations (54 of which are shared 
with the distribution system) with transformer capacity of approximately 13,136 MVA and 
approximately 4,076 miles of lines. The distribution system included 480 substations (54 of which are 
shared with the transinission system) with transformer capacity of approximately 7,044 MVA, and 
approximately 14,123 d e s  of overhead lines and 2,221 miles of underground conduit. 

KU had a power supply contract with OMU that was terminated by OMlJ in May 201 0. KIJ owns 20% 
of EEI’s coininon stock and 2.5% of OVEC’s coininon stock. KU has power purchase rights for its 
portion of OVEC’s output. Additional information regarding this relationship is provided in Note 1 , 
Suininary of Significant Accounting Policies and Note 13, Coinrnitinents and Contingencies. 

KIJ contracts with the TVA to act as KIJ’s transmission reliability coordinator and SPP to ftinction as 
KU’s independent transmission operator, pursuant to FERC requirements. The TVA and SPP contracts 
provide services through August 3 1, 20 1 1 and August 3 1 , 201 2, respectively. See Note 3, Rates and 
Regulatory Matters, for further information. 

KU and LG&E jointly dispatch their generation units with the lowest cost generation used to serve their 
retail native load. When LG&E has excess generation capacity after serving its own retail native load 
and its generation cost is lower than that of KU, KU purchases electricity koin LG&E. When KU has 
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excess generation capacity after serving its own retail native load and its generation cost is lower than 
that of LG&E, LG&E purchases electricity from KIJ. These transactions are recorded as intercompany 
wholesale sales and purchases and are recorded by each company at a price equal to the seller’s fuel 
cost. Savings realized from purchasing electricity intercompany instead of generating from their own 
higher costs units or purchasing from the inarltet are shared equally between the Utilities. The volume of 
energy each company has to sell to the other is dependent on its native load needs and its available 
generation. 

Substantially all of KU’s real and tangible property located in Kentucky is subject to a mortgage lien, 
securing its first mortgage bonds. See Note 1 1, Long-Term Debt, for further information. 

Rates and Regulations 

PPL, IW’s ultimate parent, is a holding company under PUHCA 2005. PPL, its utility subsidiaries, 
including KU, and certain of its non-utility subsidiaries are subject to extensive regulation by the FERC 
with respect to nuniero~~s matters, including: electric utility facilities and operations, wholesale sales of 
power and related transactions, accounting practices, issuances and sales of securities, acquisitions and 
sales of utility properties, payments of dividends out of capital and surplus, financial matters and inter- 
system sales of non-power goods and services. KU believes that it has adequate authority (including 
financing authority) under existing FERC Orders and regulations to conduct its business and will seek 
additional authorization when necessary. 

The Company is subject to the jurisdiction of the FERC, Kentucky Cornmission, Virginia Coinmission 
and the Tennessee Regulatory Authority in virtually all matters related to electric utility regulation, and 
as such, its accounting is subject to the regulated operations guidance of the FASB ASC. Given its 
competitive position in the marketplace and the status of regulation in Kentucky, Virginia and 
Tennessee there are no plans or intentions to discontinue the application of the regulated operations 
guidance of the FASB ASC. 

On April 28, 2010, E.ON U.S. announced that a Purchase and Sale Agreement (the “Agreement”) had 
been entered into among E.ON IJS Investments Corp., PPL and E.ON. 

The transaction was subject to customary closing conditions, including the expiration or termination of 
the applicable waiting period under the Hart-Scott-Rodino Act, receipt of required regulatory approvals 
(including the FERC and state regulators in Kentucky, Virginia and Tennessee) and the absence of 
injunctions or restraints imposed by governmental entities. 

Change of control and financing-related applications were filed on May 28,2010, with the Kentucky 
Commission and on June 15,201 0, with the Virginia Commission and the Tennessee Regulatory 
Authority. An application with the FERC was filed on June 28,2010. During the second quarter of 
201 0, a number of parties were granted intervenor status in the Kentucky Commission proceedings and 
data request filings and responses occurred. Early termination of the Hart-Scott-Rodino waiting period 
was received on August 2,20 10. 

A hearing in the Kentucky Commission proceedings was held on September 8,2010, at which time a 
unanimous settlement agreement was presented. In the settlement, KIJ committed that no base rate 
increases would take effect before January 1 ,  20 13. The KIJ rate increases that took effect on August 1, 
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201 0, were not impacted by the settlement. Under the terms of the settlement, KU retains the right to 
seek approval for the deferral of “extraordinary arid uncontrollable costs.” Interim rate adjustments will 
continue to be permissible during that period for existing fuel, environinental and demand-side 
inanageinent cost traclters. The agreement also substitutes an acquisition savings shared deferral 
mechanism for the requirement that the Company file a synergies plan with the Kentucky Commission. 
This mechanism, which will be in place until the earlier of five years or the first day of the year in which 
a base rate increase becomes effective, permits KU to earn up to a 10.75% return on equity. Any 
earnings above a 10.75% return on equity will be shared with custoiners on a S0%/50% basis. On 
September 30,2010, the Kentucky Coinmission issued an Order approving the transfer of ownership of 
KU via the acquisition of E.ON 1J.S. by PPL, incorporating the terms of the submitted settlement. On 
October 19,20 10 and October 2 1, 20 10, respectively, Orders approving the acquisition of E.ON U S .  by 
PPL were received from the Virginia Commission and the Tennessee Regulatory Authority. The 
Commissions’ Orders contained a iiuinber of other coininitinents with regard to operations, workforce, 
community involvement and other matters. 

In mid-September 2010, KU and other applicants in the FERC change of control proceeding reached an 
agreement with the protesters, whereby such protests have been withdrawn. The agreement, which was 
filed for consideration with the FERC, iiicludes various conditional commitments, such as a continuation 
of certain existing undertakings with protesters in prior cases, an agreement not to terminate certain KU 
municipal custoiner contracts prior to January 20 17, an exclusion of any transaction-related costs from 
wholesale energy and tariff customer rates to the extent that KU agreed not to seek the same transactiori- 
related cost from retail customers arid agreements to coordinate with protesters in certain open or 
ongoing matters. A FERC Order approving the transaction was received on October 26,20 10, and the 
transaction was completed on November 1, 201 0. 

In January 20 IO, KU filed an application with the Kentucky Coininission requesting an increase in 
electric base rates of approximately 12%, or $135 million annually. In June 2010, K1J and all of the 
intervenors, except the AG, agreed to a stipulation providing for an increase in electric base rates of $98 
inillion annually and filed a request with the Kentucky Coininission to approve such settlement. An 
Order in the proceeding was issued in July 201 0, approving all the provisions in the stipulation, 
including a return on equity range of 9.7S-10.75%. The new rates became effective on August 1, 2010. 

In June 2009, KU filed an application with the Virginia Coinmission requesting an increase in electric 
base rates for its Virginia jw-isdictional customers in an amount of $12 million annually or 
approximately 21%. The proposed increase reflected a proposed rate of return on rate base of 8.586% 
based on a return on equity of 12%. As permitted, pursuant to a Virginia Commission Order, KU elected 
to iinpleinent the proposed rates effective November 1, 2009, on an interim basis. During December 
2009, KU and the Virginia Coinmission Staff agreed to a Stipulation and Recommendation authorizing a 
base rate revenue increase of $1 1 inillioii annually and a return on rate base of 7.846% based on a 10.5% 
return on coininon equity. In March 2010, the Virginia Coinmission issued an Order approving the 
stipulation, with the increased rates to be put into effect as of April 1,2010. As part of the stipulation, 
KIJ refunded approximately $1  inillion in interim rate amounts in excess of the ultimate approved rates. 

In January 2009, a significant ice storm passed tlirough KIJ’s service area causing approximately 
199,000 custoiner outages, followed closely by a severe wind storm in February 2009 causing 
approximately 44,000 customer outages. The Company filed an application with the Kentucky 
Coinmission in April 2009, requesting approval to establish a regulatory asset and defer for future 
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recovery approximately $62 inillion in incremental operation and maintenance expenses related to the 
storm restoration. In September 2009, the Kentucky Coinmission issued an Order allowing the Company 
to establish a regulatory asset of up to $62 inillion based on its actual costs for storm damages and 
service restoration due to the January and February 2009 storms. In September 2009, the Company 
established a regulatory asset of $57 inillion for actual costs incurred. KU received approval in its 20 10 
base rate case to recover this asset over a ten year period with recovery beginning August 1, 201 0. 

In September 2008, high winds froin the remnants of Hurricane Ike passed through the service area 
causing significant outages and system damage. In October 2008, ICU filed an application with the 
Kentucky Coininissiori requesting approval to establish a regulatory asset and defer for future recovery 
approximately $3 inillion of expenses related to the storm restoration. In December 2008, the Kentucky 
Commission issued an Order allowing the Company to establish a regulatory asset of up to $3 inillion 
based on its actual costs for storm damages and service restoration due to Hurricane Ike. In December 
2008, the Company established a regulatory asset of $2 inillion for actual costs incurred. The Company 
received approval in  its 2010 base rate case to recover this asset over a ten year period beginning August 
1,2010. 

In September 2008, I W  filed an application with the FERC for increases in electric base rates applicable 
to wholesale power sales contracts or interchange agreements involving, collectively, twelve Kentucky 
municipalities. The application requested a shift fiom an all-in stated unit charge rates to an unbundled 
forinula rate, including an annual adjjustinent mechanism. In May 2009, the FERC issued an Order 
approving a settleinent among the parties in the case, incorporating increases of approximately 3% from 
prior rates and a return on equity of 1 1 %. In May 20 10, KU submitted to the FERC the proposed current 
annual adjustinents to the forinula rates, which incorporated certain proposed increases. Updated rates, 
including certain further adjustinents from a review process involving wholesale requirements 
customers, became effective as of Jtily 1, 2010. 

By mutual agreement, the parties’ settlement of the 2008 application left outstanding the issue of 
whether KIJ must allocate to the municipal customers a portion of renewable resources it may be 
required to procure on behalf of its retail ratepayers. An Order was issued by the FERC in J d y  201 0, 
indicating that KU is not required to allocate a portion of any renewable resources to the twelve 
municipalities, thus resolving the remaining issue. 

In July 2008, KU filed an application with the Kentucky Coinmission requesting an increase in electric 
base rates. In January 2009, KIJ, the AG, the KIUC and all other parties to the rate case filed a 
settlement agreement with the Kentucky Commission, under which KU’s electric base rates decreased 
by $9 inillion annually. An Order approving the settlement agreement was received in February 2009. 
The new rates were iinpleinented effective February 6, 2009. 

For a further discussion of regulatory matters, see Note 3 ,  Rates and Regulatory Matters. 

Coal Supply 

Coal-fired generating units provided approximately 98% of KU’s net kWh generation for 2010. The 
remaining net generation was provided by natural gas and oil fueled CTs and a hydroelectric plant. Coal 
is expected to be the predominant ftiel used by ICIJ in the foreseeable future, with natural gas and oil 
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being used for peaking capacity and flame stabilization in coal-fired boilers or in emergencies. The 
Company has no nuclear generating units and has no plans to build any in the foreseeable future. 

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at the 
coal-fired generating units. Reliability of coal deliveries can be affected periodically by a number of 
factors including fluctuations in demand, coal mine production issues and other supplier or transporter 
operating difficulties. 

KTJ has entered into coal supply agreements with various suppliers for coal deliveries for 201 1 and 
beyond and norinally augments its coal supply agreements with spot market purchases. The Company 
has a coal inventory policy which it believes provides adequate protection under inost contingencies. 

KU expects to continue purchasing inost of its coal, which has sulfur content in the 0.7% - 3.5% range, 
fiom western and eastern Kentucky, West Virginia, southern Indiana, southern Illinois, Ohio and 
Wyoming for the foreseeable future. This supply, in  combination with the installation of FGDs (SO2 
retnoval systems), KLJ expects its use of higher sulfbr coal to increase, the combination of which is 
expected to enable KLJ to continue to provide electric service in  compliance with existing environmental 
laws and regulations. Coal is delivered to KU’s generating stations by a mix of transportation modes, 
including barge, truck and rail. 

Seasonality 

Demand for and market prices for electricity are affected by weather. As a result, KLJ’s overall operating 
results in the future may fluctuate substantially on a seasonal basis, especially when more severe 
weather conditions such as heat waves or winter storins inale such fluctuations more pronounced. The 
pattern of this fluctuation may change depending on the type and location of the facilities KU owns and 
the terms of its contracts to purchase or sell electricity. 

Environmental Matters 

General 

Protection of the environment is a major priority for KU and a significant element of its business 
activities. KU’s properties and operations are subject to extensive environinental-related oversight by 
federal, state and local regulatory agencies, including via air quality, water quality, waste management 
and similar laws and regulations. Therefore, KTJ must conduct its operations in accordance with 
nuinerous permit and other requirements issued under or contained in such laws or regulations. 

CIinrnte Change 

Recent developments continue to indicate an increased possibility of significant climate change or GHG 
legislation or regulation, at the international, federal, regional and state levels. During December 2009, 
as part of the United Nation’s Copenhagen Accord, the United States agreed to a non-binding goal to 
reduce GHG emissions to 17% below 2005 levels by 2020. Additionally, during 2009, the U.S. House of 
Representatives passed comprehensive GHG legislation, which included a number of measures to limit 
GHG emissions and achieve GHG emission reduction targets below 2005 levels of 3% by 2012, 17% by 
2020 and 83% by 2050. Similar legislation has been considered in the U.S. Senate, but the prospects for 
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passage remain uncertain. In late 2009, the EPA issued a final endangerment finding relating to mobile 
sources of GHGs and a GHG reporting requirement beginning in 2010. In 2010, the EPA issued a final 
rule requiring implementation of best available control technology for GHG emissions from new or 
modified power plants, effective January 201 1. In December 2010, the EPA announced that it intends to 
propose New Source Performance Standards addressing GHG emissions froin new and existing power 
plants, with a proposed rule expected in J ~ l y  201 1. Finally, a number of U.S. states, although not 
currently including Kentucky, have adopted GHG-reduction legislation or regulation of various sorts. 
The developing GHG initiatives include a number of differing structures and formats, including direct 
limitations on GHG sources, issuance of allowances for GHG emissions, cap-and-trade programs for 
such allowances, renewable or alternative generation portfolio standards and mechanisms relating to 
demand reduction, energy efficiency, smart-grid, transmission expansion, carbon-sequestration or other 
GHG-reducing efforts. While the final t e rm and impacts of such initiatives cannot be estimated, KIJ, as 
a primarily coal-fired utility, could be highly affected by sLich proceedings. 

Among other emissions, GHGs include carbon-dioxide, which is produced via the coinbustion of fossil 
fuels such as coal and natural gas. KU’s generating fleet is approximately 66% coal-fired, 34% 
oilhatural gas-fired and less than 1% hydroelectric based on capacity. During 2010, KU produced 
approximately 98% of its electricity froin coal, 2% fiom natural gas coinbustion and less than 1% from 
hydroelectric generation, based on Mwh. During 201 0, KIJ’s einissions of GHGs were approximately 
16.4 million metric tons of carbon-dioxide equivalents fiom KU’s owned or controlled generation 
sources. While its generation activities account for the bulk of its GHG emissions, other GHG soiirces at 
KU include operation of motor vehicles and powered equipment, leakage or evaporation associated with 
natural gas pipelines, refrigerating equipment and similar activities. 

Ultimately, environmental matters or potential environmental matters can represent an important 
element of current or futiire potential capital requirements, future unit retirement or replacement 
decisions, supply and demand for electricity, operating and maintenance expenses or compliance risks 
for the Company. Rased on prior regulatory precedent, ICU currently anticipates that many of such direct 
costs may be recoverable through rates or other regulatory mechanisins, particularly with respect to 
coal-related generation, but the availability, timing or coinpleteness of such rate recovery cannot be 
assured. Ultimately, climate change and other environmental matters will likely increase the level of 
capital expenditures and operating and maintenance costs incurred by the Company diiring the next 
several years. With respect to NAAQS, CATR, CAMR replacement and coal coinbustion byproducts 
developments, based on a preliminary analysis of proposed regulations, the Company may be required to 
consider actions such as upgrading existing emissions controls, installing additional emissions controls, 
upgrading byproducts disposal and storage and possible early replacement of coal-fired units. In order to 
comply with the coal combustion residual rules and the above referenced air rules, capital expenditures 
for KU are preliminarily estimated to be in the $1 .S to $1.7 billion range over the next ten years, 
although final costs may substantially vary. This estimate does not include compliance with GHG rules 
or conteniplated water-related environmental changes. See Risk Factors, Management’s Discussion and 
Analysis and Note 13, Com~nitinents and Contingencies, for further information. 
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State Executive or Legislative Matters 

In November 2008, the Commonwealth of Kentucky issued an action plan to create efficient, sustainable 
energy solutions and strategies and move toward state energy independence. The plan outlines the 
following seven strategies to work toward these goals: 

Improve the energy efficiency of Kentucky’s homes, buildings, industries and transportation 
fleet 
Increase Kentucky’s use of renewable energy 
Sustainably grow Kentucky’s production of biofuels 
Develop a coal-to-liquids industry in Kentucky to replace petroleum-based liquids 
Iinpleinerit a major and comprehensive effort to increase natural gas supplies, including coal- 
to-natural gas in Kentucky 
Initiate aggressive carbon capturehequestration projects for coal-generated electricity in 
Kentucky 
Examine the use of nuclear power for electricity generation in Kentucky 

In December 2009, the Governor of Kentucky’s Executive Task Force on Biomass and Riofuels issued a 
final report to establish potential strategic actions to develop biomass and biofiiels industries in Kentucky. 
The plan noted the potential importance of biomass as a renewable energy source available to Kentucky and 
discussed various goals or mechanisms, such as the use of approximately 25 inillion tons of biomass for 
generation fuel annually, allotment of electricity and natural gas taxes and state tax credits to support 
bioinass development. 

In January 20 10, a state-established Kentucky Climate Action Plan Council (the “Council”) coinnienced 
formal activities. The Council, which includes governmental, industry, consumer and other representatives, 
seeks to identify possible Kentucky responses to potential climate change and federal legislation, including 
increasing statewide energy efficiency, energy independence and economic growth. The Council has 
established various technical work groups, including in the areas of energy ~ ~ p p l y  and energy 
efficiency/conservation, to provide input, data and recommendations. 

During the current session of the Kentucky General Assembly, as during prior legislative sessions, 
legislators have introduced or are expected to introduce various bills with respect to environmental or utility 
matters, including potential requirements relating to renewable energy portfolios, energy conservation 
measures, coal mining or coal byproduct operations and other matters. The current session is scheduled to 
end in March 201 I and until such time the prospects and final term of any such legislation cannot be 
determined. L,egislative and regulatory actions as a result of these proposals and their impact on KU, which 
inay be significant, cannot currently be predicted. 

Franchises and Licenses 

KU provides electric delivery service in its various service areas pursuant to certain franchises, licenses, 
statutory service areas, easements and other rights or perinissions granted by state legislatures, cities or 
municipalities or other entities. 
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Coinpetition 

There are currently no other electric utilities operating within the electric service areas of KLJ. Neither 
the Kentucky General Assembly nor the Kentucky Commission has adopted or approved a plan or 
timetable for retail electric industry competition in Kentucky. The nature or timing of any legislative or 
regulatory actions regarding industry restructuring and their impact on KU, which inay be significant, 
cannot currently be predicted. Virginia, formerly a competitive jurisdiction, has enacted legislation 
which implements a hybrid inodel of cost-based regulation. See Note 3, Rates and Regulatory Matters, 
for ftirther information. 

Employees and Labor Relations 

KU had 974 employees at December 3 1 , 201 0, consisting of 973 full-time employees and 1 part-time 
employee. Of the total employees, 145, or 15%, were operating, maintenance and construction employees 
represented by the IBEW Local 2 100 and the United Steelworkers of America (“US WA”) Local 9447-0 1. 
In August 2009, the Company and its employees represented by the IBEW Local 2100 entered into a 
three-year collective bargaining agreement that provides for negotiated increases or changes to wages, 
benefits or other provisions and annual wage re-openers. In August 2008, the Company and its 
employees represented by the USWA Local 9447-0 I entered into a three-year collective bargaining 
agreement that provides for negotiated increases or changes to wages, benefits or other provisions and 
annual wage re-openers. 
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Officers of the Company 

Officers are elected annually by the Board of Directors. There are no family relationships among any of 
the executive officers, nor is there any arrangement or understanding between any executive officer and 
any other person pursuant to which the officer was selected. 

Except as may be set forth in Legal Proceedings, there have been no events under any bankruptcy act, no 
criininal proceedings and no judgments or injunctions material to the evaluation of the ability and 
integrity of any executive officer during the past five years. 

Listed below are the executive officers at December 3 1, 20 10. 

Name Age Positions Held During the Past Five Years Dates 

Chairinan of the Board, President and Chief May 2001 - 
present Victor A. Staffieri 55 Officer 

Executive Vice President, General Counsel, J ~ l y  1994 - 
67 Corporate Secretary and Chief Compliance Officer present John R. McCall 

Chris Hermann 63 Senior Vice President - Energy Delivery February 2003 - 
present 

Paula H. Pottinger 53 Senior Vice President - Human Resources January 2006 - 
present 

S. Bradford Rives 52 Chief Financial Officer Septeinber 2003 - 
present 

Paul W. Thoinpson 53 Senior Vice President - Energy Services June 2000 - 
present 

Officers generally serve in the same capacities at the Company, LKE and LG&E. 
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Risk Factors 

Any ofthe events or circumstances described as risks below cozrld reszrlt in a signijkant or material 
adverse effect on the business, results ofoperations, cash flows or financial condition. The risks and 
uncertainties described below iiiay not be the only risks and uncertainties that KU faces. Additional 
risks and zrncertainties not czrrrently known or that KU czrrrently deems ininiaterial may also result in a 
signijkant or material adverse eflect on the business, results of operations, cash flow or financial 
condition. 

KU’s business is subject to significant and complex governmental regulation. 

Various federal and state entities, including but not limited to the FERC, Kentucky Commission, 
Virginia Coinmission and the Tennessee Regulatory Authority, regulate inany aspects of utility 
operations of KU, including the following: 

the rates that KtJ inay charge and the terms and conditions of the Company’s service 
and operations; 
financial and capital structure matters; 
siting and construction of facilities; 
mandatory reliability and safety standards and other standards of conduct; 
accounting, depreciation and cost allocation methodologies; 
tax matters; 
affiliate restrictions; 
acquisition and disposal of utility assets and securities; and 
various other matters. 

Such regulations or changes thereto may subject KIJ to higher operating costs or increased capital 
expenditures and failure to coinply could result in sanctions or possible penalties, In any rate-setting 
proceedings, federal or state agencies, intervenors and other permitted parties inay challenge rate 
requests and ultimately reduce, alter or limit the rates the Company seeks. 

The profitability of KU is highly dependent on its ability to recover the costs of providing energy and 
utility services to its customers and earn an adequate return on its capital investments. KU currently 
provides services to retail customers at rates approved by one or inore federal or state regulatory 
commissions, including those conmissions referred to above. While these rates are generally regulated 
based on an analysis of their costs incurred in a base year, the rates KU is allowed to charge may or may 
not match its costs at any given time. While rate regulation is premised on providing a reasonable 
opportunity to earn a reasonable rate of return on invested capital, there can be no assurance that the 
applicable regulatory coinmissions will consider all of the costs to have been prudently incurred or that 
the regulatory process in which rates are determined will always result in rates that will produce fhll 
recovery of KU’s costs or an adequate return on KIJ’s capital investments. If the Company’s costs are 
not adequately recovered through rates, it could have an adverse affect on the business, results of 
operations, cash flows or financial condition. 

As part of the PPL acquisition commitments, KIJ has agreed, subject to certain limited exceptions such 
as fuel and environmental cost recoveries, that no base rate increase would take effect for Kentucky 
retail customers before January 1, 201 3. 
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Transmission and interstate market activities of KU, as well as other aspects of the business, are 
subject to significant FERC regulation. 

KU is subject to extensive regulation by the FERC covering matters including rates charged to 
transmission users, market-based or cost-based rates applicable to wholesale custoiners; interstate power 
market structure; construction and operation of transmission facilities; mandatory reliability standards; 
standards of conduct and affiliate restrictions arid other matters. Existiiig FERC regulation, changes 
thereto or issuances of new rules or situations of non-compliance, including but not limited to the areas 
of market-based tariff authoiity, RSG resettlements iii the MIS0 market, mandatory reliability standards 
and natural gas transportation regulation can affect the earnings, operations or other activities of KU. 

Changes in transmission and wholesale power market structures could increase costs or reduce 
revenues. 

Wholesale sales fluctuate with regional demand, fuel prices and contracted capacity. Changes to 
transmission and wholesale power market structures and prices may occur in the ftiture, are not 
estimable and may result in unforeseen effects on energy purchases and sales, transmission and related 
costs or revenues. These can include coinmercial or regulatory changes affecting power pools, 
exchanges or rnarltets in which 1W participates. 

KU undertakes significant capital projects and these activities are subject to unforeseen costs, 
delays or failures, as well as risk of inadequate recovery of resulting costs. 

KU’s business is capital intensive and requires significant investments in energy generation and 
distribution and other infrastructure projects, such as projects for environmental compliance. The 
completion of these projects without delays or cost overruns is subject to risks in many areas, including 
the following: 

approval, licensing and permitting; 
land acquisition and the availability of suitable land; 
skilled labor or equipment shortages; 
construction problems or delays, including disputes with third party intervenors; 
increases in commodity prices or labor rates; 
contractor performance; 
environmental considerations and regulations; 
weather and geological issues; and 
political, labor and regulatory developments. 

Failure to complete capital projects on schedule or on budget, or at all, could adversely affect the 
Company’s financial performance, operations and future growth. 

The costs of compliance with, and liabilities under, environmental laws are significant and are 
subject to continual changes. 

Extensive federal, state arid local eiivironinental laws and regulations are applicable to KU’s air 
emissions, water discharges and the management of hazardous and solid waste, among other areas; and 
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the costs of coinpliance or alleged non-compliance cannot be predicted with certainty but could be 
material. In addition, KlJ’s costs may increase significantly if the requirements or scope of 
environmental laws or regulations, or similar rules, are expanded or changed froin prior versions by the 
relevant agencies. Costs may take the form of increased capital or operating and maintenance expenses; 
monetary fines, penalties or forfeitures or other restrictions. Many of these environmental law 
considerations are also applicable to the operations of key suppliers, or customers, such as coal 
producers, industrial power users, etc., and may impact the costs of their products or their demand for 
KU’s services. 

KU is subject to operational and financial risks regarding certain on-going developments 
concerning environmental regulation. 

A number of regulatory initiatives have been irnpleinented or are under development which could have 
the effect of significantly increasing the environmental regulation or operational or compliance costs 
related to a number of einissions or operating activities which are associated with the combustion of coal 
as occurs at the Company’s generating stations. Such developments could include potential new or 
revised federal or state legislation or regulation regarding emissions of NOx, SOZ, mercury and other 
particulates generally and regarding storage of coal combustion byproducts. Additional regulatory 
initiatives may occur in other areas involving the Company’s operations, including revision of 
limitations on water discharge or intake activities or increased standards relating to polychlorinated 
biphenyl usage. Compliance with any new laws or regulations in these matters could result in significant 
changes to KlJ’s operations, significant capital expenditures by the Company or significant increases in 
the cost of conducting business. 

Operating results are affected by weather conditions, including storms and seasonal temperature 
variations, as well as by significant man-made or accidental disturbances, including terrorism or 
natural disasters. 

These weather or other factors can significantly affect the finances or operations of KU by changing 
demand levels; causing outages; damaging infrastructure or requiring significant repair costs; affecting 
capital markets and general economic conditions or impacting fbture growth. 

KU is subject to operational and financial risks regarding potential developments concerning 
global climate change. 

Various regulatory and industry initiatives have been iinpleinented or are under development to regulate 
or otherwise reduce emissions of GHGs, which are emitted froin the coinbustion of fossil fuels such as 
coal and natural gas, as occurs at the Company’s generating stations. Such developments could include 
potential federal or state legislation or industry initiatives allocating or limiting GHG emissions; 
establishing costs or charges on GHG emissions or on fuels relating to such emissions; requiring GHG 
capture and sequestration; establishing renewable portfolio standards or generation fleet-diversification 
requirements to address GHG emissions; promoting energy efficiency and conservation; changes in 
transmission grid construction, operation or pricing to accoininodate GHG-related initiatives; or other 
measures. The generation fleet of K U  is predominantly coal-fired and inay be highly impacted by 
developments in this area. Compliance with any new laws or regulations regarding the reduction of 
GHG emissions could result in significant changes to KU’s operations, significant capital expenditures 
by the Company and a significant increase in the cost of conducting business. KU inay face strong 
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competition for, or difficulty in obtaining, required GHG-compliance related goods and services, 
including construction services, emissions allowances and financing, insurance and other inputs relating 
thereto. Increases in KU’s costs or prices of producing or selling electric power due to GHG-related 
developinents could materially reduce or otherwise affect the demand, revenue or margin levels 
applicable to its power, thus adversely affecting its financial condition or results of operations. 

KU is subject to physical, market and economic risks relating to potential effects of climate 
change. 

Climate change may produce changes in weather or other environmental conditions, including 
temperature or precipitation changes, such as warming or drought. These changes may affect farin and 
agriculturally-dependent businesses and activities, which are an important part of Kentucky’s economy, 
and thus may impact consuiner deinand for electric power. Temperature increases could result in 
increased overall electricity volumes or peaks and precipitation changes could result in altered 
availability of water for plant cooling operations. These or other meteorological changes could lead to 
increased operating costs, capital expenses or power purchase costs by KU. Conversely, climate change 
could have a number of potential impacts tending to reduce demand. Changes may entail more frequent 
or more intense storm activity, which, if severe, could temporarily disrupt regional economic conditions 
and adversely affect electricity demand levels. As discussed in other risk factors, storin outages and 
damage often directly decrease revenues or increase expenses, due to reduced usage and higher 
restoration charges, respectively. GHG regulation could increase the cost of electric power, particularly 
power generated by fossil fuels, and such increases could have a depressive effect on the regional 
economy. Reduced economic and consumer activity in the service area of KU, both in general and 
specific to certain industries and consuiners accustomed to previously low-cost power, could reduce 
demand for KU’s electricity. Also, demand for services could be siinilarly lowered should consuiners’ 
preferences or market factors move toward favoring energy efficiency, low-carbon power sources or 
reduced electric usage generally. 

The business of KU is subject to risks associated with local, national and worldwide economic 
conditions. 

The consequences of prolonged recessionary conditions may include a lower level of economic activity 
and uncertainty or volatility regarding energy prices and the capital and coininodity markets. A lower 
level of economic activity might result in a decline in energy consumption, unfavorable changes in 
energy and coininodity prices and slower customer growth, which may adversely affect KU’s fUture 
revenues and growth. Instability in the financial markets, as a result of recession or otherwise, also may 
affect the cost of capital and the ability to raise capital. A deterioration of economic conditions may lead 
to decreased production by KU’s industrial customers and, therefore, lower consumption of electricity. 
Decreased economic activity may also lead to fewer commercial and industrial custoiners and increased 
unemployment, which may in turn impact residential custoiners’ ability to pay. Further, worldwide 
economic activity has an impact on the demand for basic coinmodities needed for utility infrastructure. 
Changes in global demand may impact the ability to acquire sufficient supplies and the cost of those 
coinrnodities may be higher than expected. 
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KU’s business is concentrated in the Midwest United States, specifically Kentucky and Virginia. 

Although the business of KU is concentrated in Kentucky and Virginia, it also operates in Tennessee. 
Local and regional economic conditions, such as population growth, industrial growth, expansion and 
economic development or employment levels, as well as the operational or financial performance of 
major industries or customers, can affect the demand for energy and KU’s results of operations. 
Significant industries and activities in the service area of KU include aluminum and steel smelting and 
fabrication; chemical processing; coal, mineral and ceramic related activities; educational institutions; 
health care facilities; paper and pulp processing; metal fabrication; and water and sewer utilities. Any 
significant downturn in these industries or activities or in local and regional economic conditions in 
KU’s service area may adversely affect the demand for electricity in the service area. 

KU is subject to operational risks relating to KTT’s generating plants, transmission facilities, 
distribution equipment, information technology systems and other assets and activities. 

Operation of power plants, transmission and distribution facilities, information technology systems and 
other assets and activities subjects K1.J to many risks, including the breakdown or failure of equipment; 
accidents; security breaches, viruses or outages affecting information technology systems; labor 
disputes; obsolescence; deliveryhransportation problems and disruptions of fuel supply and performance 
below expected levels. Occurrences of these events may impact the ability of KU to conduct its business 
efficiently or lead to increased costs, expenses or losses. 

Although KU maintains customary insurance coverage for certain of these risks common to utilities, it 
does not have insurance covering the transmission and distribution systems, other than substations, 
because it has found the cost of such insurance to be prohibitive. If KU is unable to recover the costs 
incurred in restoring transmission arid distribution properties following damage resulting from ice 
storms, tornados or other natural disasters or to recover the costs of other liabilities arising from the risks 
of its business, through a change in rates or otherwise, or if such recovery is not received on a timely 
basis, it may not be able to restore losses or damages to its properties without an adverse effect on its 
financial condition, results of operations or its reputation. 

KU is subject to liability risks relating to its generation, transmission, distribution and retail 
businesses. 

The conduct of the physical and cornmercial operations of KU subjects it to many risks, including risks 
of potential physical injury, property damage or other financial affects, caused to or caused by 
employees, customers, contractors, vendors, contractual or financial counterparties and other third 
parties. 

KU could be negatively affected by rising interest rates, downgrades to bond credit ratings or 
other negative deveIopments in its ability to access capital markets. 

In the ordinary course of business, KU is reliant upon adequate long-term and short-term financing 
means to fbnd significant capital expenditures, debt interest or maturities and operating needs. As a 
capital-intensive business, the Company is sensitive to developments in interest rate levels; credit rating 
considerations; insurance, security or collateral requirements; market liquidity and credit availability and 
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refinancing steps necessary or advisable to respond to credit market changes. Changes in these 
conditions could result in increased costs and decreased liquidity available to the Company. 

KU is subject to commodity price risk, credit risk, counterparty risk and other risks associated 
with the energy business. 

General market or pricing developments or failures by counterparties to perform their obligations 
relating to energy, fbels, other commodities, goods, services or payments could result in potential 
increased costs to the Company. 

KU is subject to risks associated with defined benefit retirement plans, health care plans, wages 
and other employee-related matters. 

I W  sponsors pension and postretirement benefit plans for its employees. Risks with respect to these 
plans include adverse developments in legislation or regulation, fbture costs or funding levels, returns on 
investments, market fluctuations, interest rates and actuarial matters. Changes in health care rules, 
market practices or cost structures can affect current or future filnding requirements or liabilities. 
Without sustained growth in respective investments over time to increase the value of plan assets, KU 
could be required to fund plans with significant atnounts of cash. KU is also subject to risks related to 
changing wage levels, whether related to collective bargaining agreements or employment market 
conditions, ability to attract and retain key personnel and changing costs of providing health care 
benefits. 

KU is subject to risks associated with federal and state tax regulations. 

Changes in taxation as well as the inherent difficulty in quantifjling potential tax effects of business 
decisions could negatively impact results of operations. KU is required to make judgments in order to 
estimate its obligations to taxing authorities. These tax obligations include income, property, sales and 
use and employment-related taxes. KU also estimates its ability to utilize tax benefits and tax credits. 
Due to the revenue needs of the states and jririsdictions in which KU operates, various tax and fee 
increases may be proposed or considered. KU cannot predict whether legislation or regulation will be 
introduced or the effect on the Company of any such changes. If enacted, any changes could increase tax 
expense and could have a negative impact on its results of operations and cash flows. 
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Legal Proceedings 

Rates and Regulatory Matters 

For a discussion of current rates and regulatory matters, including recent electric base rate increase 
proceedings, rate commitments in change-of-control proceedings, TC2 proceedings, FERC, Kentucky 
Commission and Virginia Commission proceedings and other rates or regulatory matters affecting I W ,  
see Note 3, Rates and Regulatory Matters, and Note 13, Coinmitinents and Contingencies. 

Environmental 

For a discussion of environmental matters, including potential coal combustion byproduct or ash pond 
regulation; additional reductions in SOz, NOx and other regulated emissions; NOVs and other emissions 
proceedings; environmental perinit challenges; and other environmental items affecting KU, see Risk 
Factors, Note 3, Rates and Regulatory Matters, and Note 13, Comiiiitinents arid Contingencies. 

Climate Change 

For a discussion of matters relating to potential climate change, GHG emission or global warining 
developments, including increased legislative and regulatory activity which could limit or increase costs 
applicable to fossil fuel generation soiirces, legal proceedings claiming damages relating to global 
warming, GHG reporting requirements and other matters, see Business, Risk Factors, Management’s 
Discussion and Analysis and Note 13, Commitments aiid Contingencies. 

Litigation 

In connection with an administrative proceeding alleging a violation by a former Argentine affiliate 
under that country’s 2002-2003 emergency currency exchange laws, claims are pending against the 
affiliate’s then directors, including two individuals who are executive officers of the Company, in a 
specialized Argentine financial criminal court. Under applicable Argentine laws, directors of a local 
company may be liable for monetary penalties for a subject company’s violations of the currency laws. 
The affiliate and the relevant executive officers believe their actions were in compliance with the 
relevant laws and have presented defenses in the administrative and criminal proceedings. LKE has 
standard indemnification arrangements with its executive officers. The former affiliate is now owned by 
a third party, which has agreed to indemnify LKE and the relevant executive officers. 

For a discussion of litigation matters, see Note 13, Commitments and Contingencies. 

Other 

In the normal course of business, other lawsuits, claims, environmental actions and other governmental 
proceedings arise against KU. To the extent that damages are assessed in any of these lawsuits, the 
Company believes that its insurance coverage is adequate. Management, after consultation with legal 
counsel, does not anticipate that liabilities arising out of currently pending or threatened lawsuits and 
claims will have a material adverse effect on KIJ’s financial position or results of operations. 
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Selected Financial Data 

Dollars are in riiillioiis zinless otherwise noted. 

Operating revenues 

Operating income 

Net income 

Total assets 

Long-term debt 
obligations 

Successor 
November 1,201 0 

through 
December 3 1.20 10 

$ 263 

$ 65 

$ 35 

$6,059 

P 

(including amounts 
due within one year) $ 1,841 = 

Predecessor 
January I , 201 0 

October 3 1 , 20 10 2009 2008 2007 2006 

Year Ended 
through December 3 1, 

~-~~ 

$ 1,355 $ 1,405 $ 1,272 $ 1,210 ---- $ 1,248 - 
$ 269 $ 260 $ 267 $ 235 
P=P-  

$ 285 

$ 133 $ 158 $ 167 $ 152 

$4,956 $4,518 $3,796 $3,148 

, ~ = - =  $ 140 

$5,145 =--= 

$ 1,682 $ 1,532 $ 1,264 $ 843 -=== $ 1,682 = 

Management’s Discussion and Analysis and Notes to Financial Statements should be read in 
conjunction with the above information. 
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Management’s Discussion and Analysis 

Managenient s Discussion and Analysis should be read in conjunction witli the Financial Statements 
and Noles for the ,years ended Deceniber 31, 201 0, 2009 and 2008. Dollars are in niillions unless 
otherwise noted. 

The purpose of c‘Manageinent’s Discussion and Analysis” is to provide information about KIJ’s 
performance in iinpleinenting its’ strategies and managing risks and challenges. Specifically: 

0 “Overview” provides background regarding KU’s business and identifies significant matters 
with which management is primarily concerned in evaluation of KU’s financial condition and 
operating results. 
“Results of Operations” provides a description of KIJ’s operating results in 2010, 2009 and 
2008, including a review of earnings and a brief outlook for 201 1. 
“Financial Condition” provides an analysis of KU’s liquidity position and credit profile, 
including its sources of cash (including bank credit facilities and soLirces of operating cash 
flow) and uses of cash (including contractual obligations and capital expenditure 
requirements) and the key risks and uncertainties that impact KU’s past and future liquidity 
position and financial condition. This subsection also includes a discussion of KU’s current 
credit ratings. 
“Application of Critical Accounting Policies and Estimates” provides an overview of the 
accounting policies that are particularly important to the results of operations and financial 
condition of KU and that require its management to malie significant estimates, assumptions 
and other judgments. 

e 

e 

0 

Overview 

KU is a regulated utility engaged in the generation, transmission, distribution and sale of electric energy in 
Kentucky, Virginia and Tennessee. See the Business section for a description of the business. The rates 
KU charges its customers requires approval of the appropriate regulatory government agency. See Note 3, 
Rates and Regulatory Matters, for information regarding rate cases, regulatory assets and liabilities and 
other regulatory matters. 

KU and its affiliate, LG&E, are wholly owned subsidiaries of LKE, a Kentucky limited liability company. 
PPL acquired LKE on November I ,  2010. Headquartered in Allentown, Pennsylvania, PPL is an energy 
and utility holding company that was incorporated in 1994. Through its subsidiaries, PPL owns or controls 
about 19,000 megawatts of generating capacity in the U.S., sells energy in key U.S. markets and delivers 
electricity and natural gas to about 5.3 inillion customers in the US.  and the U.K. Following the acquisition, 
both KU and LG&E continue operating as subsidiaries of LKE, which is now an intermediary holding 
company in the PPL group of companies. See Note 2, Acquisition by PPL,, for fiii-ther information regarding 
the acquisition. 

In operating its business, the Company faces several risks including credit risks, liquidity risks, interest 
rate risks and coininodity and price risks. For instance, the Company has credit risks from 
counterparties, customers and effects of its’ own credit ratings. KLJ attempts to manage these risks 
through the adoption of financial and operatioiial risk management prograins that, among other things, 
are designed to inonitor and reduce its’ exposure to these risks. Identified within “Management’s 
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Discussion and Analysis” of “Financial Condition” and “Results of Operations” are risks KU’s 
management currently consider material; these risks are not the only risks faced by KU. Additional risks 
not presently known or currently deemed iininaterial inay also impair KIJ’s business operations. See 
Risk Factors and Financial Condition - Risk Management for further discussion. 

Predecessor and Successor Financial Presentation 

KU’s financial statements and related financial and operating data include the periods before or after 
PPL’s acquisition of LKE on November 1,20 10, and are labeled as Predecessor or Successor. KTJ 
applied push-down accounting to account for the acquisition. For accounting purposes only, push-down 
accounting is considered to create a new entity due to new cost basis assigned to assets, liabilities and 
equity as of the acquisition date. Consequently, KU’s results of operations and cash flows for the 
Predecessor and Successor periods in 2010 are shown separately, rather than combined, in its audited 
financial statements. 

In the “Management’s Discussion and Analysis” of “Results of Operations’’ and “Financial Condition”, 
the Company has included disclosure of the combined Predecessor and Successor results of operations 
and cash flows. Such presentation is considered to be a non-GAAP disclosure. KU has included such 
disclosure because the Company believes it facilitates the comparison of 20 10 operating and financial 
performance to 2009 and 2008, and because the core operations of the Coinpany have not changed as a 
result of the acquisition. 

Competition 

See the Business section for information concerning competition. 

Environmental Matters 

General 

Protection of the environment is a major priority for KU and a significant element of its business 
activities. Extensive federal, state and local environmental laws and regulations are applicable to KU’s 
air emissions, water discharges and the management of hazardous and solid waste, among other areas; 
and the costs of compliance or alleged non-compliance cannot be predicted with certainty but could be 
material. In addition, costs inay increase significantly if the requirements or scope of environmental laws 
or regulations, or similar rules, are expanded or changed from prior versions by the relevant agencies. 
Costs may take the form of increased capital or operating and maintenance expenses; tnonetary fines, 
penalties or forfeitures or other restrictions. Many of these environmental law considerations are also 
applicable to the operations of key suppliers, or customers, such as coal producers, industrial power 
users, etc., and may impact the costs of their products or their demand for IW’s services. 

CIiniate Change 

Recent developments continue to indicate an increased possibility of significant climate change or GHG 
legislation or regulation, at the international, federal, regional and state levels. During December 2009, 
as part of the United Nation’s Copenhagen Accord, the United States agreed to a non-binding goal to 
reduce GHG emissions to 17% below 200.5 levels by 2020. Additionally, during 2009, the 1J.S. House of 
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Representatives passed comprehensive GHG legislation, which included a number of measures to limit 
GHG emissions and achieve GHG emission reduction targets below 2005 levels of 3% by 20 12, 17% by 
2020 and 83% by 2050. Similar legislation has been considered in the U S .  Senate, but the prospects for 
passage remain uncertain. In late 2009, the EPA issued a final endangerment finding relating to mobile 
sources of GHGs and a GHG reporting requirement beginning in 20 10. In 20 10, the EPA issued a final 
rule requiring implementation of best available control technology for GHG emissions froin new or 
modified power plants, effective January 20 1 1. In December 20 10, the EPA announced that it intends to 
propose New Source Performance Standards addressing GHG emissions froin new and existing power 
plants, with a proposed rule expected in J ~ l y  201 1. Finally, a number of 1J.S. states, although not 
currently including Kentucky, have adopted GHG-reduction legislation or regulation of various sorts. 
The developing GHG initiatives include a number of differing structures and formats, including direct 
limitations on GHG sources, issuance of allowances for GHG emissions, cap-and-trade program for 
such allowances, renewable or alternative generation portfolio standards and inechanisins relating to 
demand reduction, energy efficiency, smart-grid, transmission expansion, carbon-sequestration or other 
GHG-reducing efforts. While the final terms and impacts of such initiatives cannot be estimated, KU, 
primarily a coal-fired utility, could he highly affected by such proceedings. 

Other Environnientnl Regulatory Init in fives 

The EPA has proposed or announced that it intends to propose a number of additional environmental 
regulations that could substantially impact utilities with coal-fired generating assets. These regulatory 
initiatives include revisions to the ambient air quality standards for SO2, NO;?, ozone and particulate 
matter 2.5 microns in size or less, rules aimed at mitigating the interstate transport of SO2 and NOx, a 
program governing emissions of hazardous air pollutants froin utility generating units, a program for the 
management of coal combustion residuals, revised effluent guidelines for utility generating facilities and 
standards for cooling water intake structures. Such requirements could potentially inandate upgrade of 
existing emission controls, installation of additional emission controls such as FGDs, SCRs, fabric filter 
bag houses, activated carbon injection, wet electrostatic precipitators, closure of ash ponds and retrofit 
of landfills, installation of cooling towers, deployment of new water treatment technologies and 
retirement of facilities that cannot be retrofitted on a cost effective basis. 

The cost to KU and the effect on KIJ’s business of Complying with potential GHG restrictions and other 
environmental regulatory initiatives will depend upon provisions of any final rules and how the rules are 
implemented by the EPA. Some of the design elements which may have the greatest effect on KU 
include (a) the required levels and timing of emissions caps, discharge limits or similar standards, (b) the 
sources covered by such requirements, (c) transition and mitigation provisions, such as phase-in periods, 
free allowances or price caps, (d) the availability and pricing of relevant mitigation or control 
technologies, goods or services and (e) economic, market and customer reaction to electricity price and 
demand changes due to environmental concerns. 

IJltimately, environmental matters or potential environmental matters can represent an important 
element of current or future potential capital requirements, future unit retirement or replacement 
decisions, supply and demand for electricity, operating and maintenance expenses or compliance risks 
for the Company. Rased on prior regulatory precedent, KU currently anticipates that many of such direct 
costs may be recoverable through rates or other regulatory mechanisms, particularly with respect to 
coal-related generation, but the availability, timing or completeness of such rate recovery cannot be 
assured. IJltimately, climate change and other environmental matters will likely increase the level of 
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capital expenditures and operating and maintenance costs incurred by the Company during the next 
several years. With respect to NAAQS, CATR, CAMR replacement and coal combustion byproducts 
developments, based on a preliminary analysis of proposed regulations, the Company may be required to 
consider actions such as upgrading existing emissions controls, installing additional emissions controls, 
upgrading byproducts disposal and storage and possible early replacement of coal-fired units. In order to 
comply with the coal coinbustion residual rules and the above referenced air rules, capital expenditures 
for KU are preliminarily estimated to be in the $1.5 to $1.7 billion range over the next ten years, 
although final costs may substantially vary. This estimate does not include compliance with GHG rules 
or contemplated water-related environmental changes. See Risk Factors and Note 13, Commitments and 
Contingencies, for further information. 

Results of Operations 

The utility business is affected by seasonal temperatures. As a result, operating revenues (and associated 
operating expenses) are not generated evenly throughout the year. Revenue and earnings are generally 
highest during the first and third quarters, and lowest in the second quarter, due to weather. 

Net Income 

The following table summarizes the significant components of net income for 2010, 2009 arid 2008 and 
the changes therein: 

Combined Successor 

Year Ended through 
November 1 , 20 10 

December 3 1 , 201 0 December 3 1,20 10 
Total operating 

Total operating 
revenues $ 1,511 $ 263 

expenses 1,161 198 
Operating income 350 65 

Equity in earnings of 
unconsolidated 
venture 3 - 

Interest expense 14 8 

affi I iated coinpan ies 64 2 

(expense) - net (2) 

Interest expense to 

Other income 

Income before 
income taxes 273 55  

Income tax expense 98 20 
Net income $ 175 $ 35 

Predecessor 
January 1,2010 Year Elided 

through December 3 1 , 
October 3 1 , 201 0 2009 2008 ~- 

$ 1,248 

963 
285 

3 
6 

62 

(2) 

218 
78 

$ 140 
P 

$1,355 $ 1,405 

1,086 1,145 
269 260 

_ _ _ _ _ _ ~  

1 30 
6 14 

69 58 

5 8 
~~ 

200 226 
67 68 

$ 133 $ 158 
~- -- 
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The change in KU’s net income was as follows: 

Total operating revenues 
Total operating expenses 

Operating income 
Equity in earnings of unconsolidated venture 
Interest expense 
Interest expense to affiliated companies 
Other income (expense) - net 

Income (loss) before income taxes 
Income taxes 

Net income 

Increase (Decrease) 
201 0 vs. 2009 2009 vs. 2008 

$ 156 $ (SO) 
75 (59) 
81 9 
2 (29) 
8 (8) 

(5) 11  
(7) (3) 

73 (26) 
31 (I) 

$ 42 $ (25) 

Operating Revenues 

The $156 million increase from 2009 to 2010 and $ S O  inillion decrease from 2008 to 2009 in operating 
revenues were primarily due to: 

Increase (Decrease) 
20 10 vs. 2009 2009 vs. 2008 

Retail sales volumes (a) 
Rase rate price variance (b) 
Demand revenue (c) 
Sales to inunicipal customers (d) 
Increased recoverable capital spending billed through the ECR 
Other operating revenue primarily due to late payment charges 
FAC price variance (e) 
Merger surcredit termination in February 2009 
Transmission sales 
Increased recoverable program spending billed through the DSM 
Wholesale sales (f) 
VDT surcredit termination in August 2008 

$ 73 
39 
16 
12 
8 
6 
S 
2 
1 
1 

(7) - 

- 
9 

1 
(77) 

$ 156 

(a) Retail sales volumes increased during 2010 compared to 2009 as a result of increased 
consumption primarily due to increased heating degree days during the first and fourth quarters 
of 20 10 and increased cooling degree days during the second and third quarters of 20 10. 
Additionally, iiriproved economic conditions in 20 I O  and significant storm outages in 2009 
contributed to the increased volumes. 

The decrease in retail sales volumes during 2009 coinpared to 2008 was attributable to reduced 
consumption by retail customers, as a result of milder weather and weakened economic 
conditions, in addition to significant storm outages during 2009. 
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(b) The increase in revenues due to the base rate price variance during 2010 compared to 2009 
resulted from higher base rates effective August 1 , 20 10. See Note 3, Rates and Regulatory 
Matters, for further discussion of the 20 10 Kentucky rate case. 

The decrease in revenues due to the base rate price variance during 2009 compared to 2008 
resulted froin a reduction in base energy rates effective February 6, 2009. See Note 3, Rates and 
Regulatory Matters, for further discussion of the 2008 Kentucky rate case. 

(c) Demand revenues increased during 20 10 compared to 2009 as a result of higher demand rates 
effective August 1 , 201 0 and higher custoiner peak demand. See Note 3, Rates and Regulatory 
Matters, for further discussion of the 20 10 Kentucky rate case. 

(d) The increase in sales to municipal customers during 20 10 compared to 2009 was primarily due to 
increased voluines as a result of increased cooling and heating degree days, improved economic 
conditions and a decline in storm outages. 

(e) FAC revenues increased during 2010 compared to 2009 as a result of increased recoverable file1 
costs billed to customers through the FAC due to higher fLiel prices. 

The decrease in the FAC revenue during 2009 compared to 2008 resulted from lower fbel costs 
billed to custoiners through the FAC ($2 million) due to a refund of power purchased costs froin 
OMU ($6 inillion) partially offset by increased recoverable fuel costs ($4 inillion) billed to retail 
custoiners through the FAC. 

(f) The decrease in wholesale sales during 2010 compared to 2009 was primarily due to increased 
consumption by industrial custoiners, as a result of improved economic conditions, increased 
consumption by residential custoiners, as a result of increased cooling and heating degree days 
and an increase in LG&E’s coal-fired generation outages in the first six months of 2010. See 
Note 15, Related Party Transactions, for further discussion of the mutual agreement for 
wholesale sales and purchases between KIJ and LG&E. 

The decrease in wholesale sales during 2009 compared to 2008 was primarily due to lower sales 
voluines to L,G&E and third-parties due to lower economic capacity, caused by low spot market 
pricing and higher scheduled coal-fired generation outages. See Note 15, Related Party 
Transactions, for further discussion of the mutual agreement for wholesale sales and purchases 
between KU and LG&E. 
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Operating Expenses 

Fuel for electric generation comprises a large component of total operating expenses. Increases or 
decreases in the cost of fuel are reflected in retail rates through the FAC, subject to the approval of the 
FERC, Kentucky Commission, Virginia Coinmission and the Tennessee Regulatory Authority. 
Operating expenses and the changes therein for 2010,2009 and 2008 follow: 

Combined Successor 

Year Ended through 
November 1,20 10 

December 3 1,20 10 December 3 1,201 0 
Fuel for electric 

generation $ 495 $ 78 
Power purchased 175 28 
Other operation and 

maintenance 
expenses 346 66 

Depreciation and 
amortization 145 26 

$ 1,161 $ 198 

The changes in operating expenses were as follows: 

Fuel for electric generation 
Power purchased 
Other operation arid maintenance expenses 
Depreciation and amortization 

Predecessor 
January 1,201 0 Year Ended 

October 31,2010 2009 2008 
through December 3 1, 

$ 417 $ 434 $ 513 
147 I99 22 1 

280 320 275 

119 133 136 1 $ 963 $ 1,086 $ 1,145 

Increase (Decrease) 
2010 vs. 2009 2009 vs. 2008 

$ 61 $ (79) 
(24) (22) 
26 45 
12 (3) 

,$ 75 .$ (59) 

Fuel for. Electric Generation 

The $61 million increase from 2009 to 2010 and $79 million decrease froin 2008 to 2009 were primarily 
due to: 

Fuel usage volumes (a) 
Coinmodity costs for coal 
Other 

(a) 

lncrease (Decrease) 
20 10 vs. 2009 2009 vs. 2008 

$ 77 $ (97) 
( 1  5) 18 

Fuel usage volumes increased in 20 10 coinpared 2009 due to increased native load sales. Fuel 
usage volumes decreased in 2009 compared to 2008 due to decreased native load and wholesale 
sales. 
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Power Purchased Expense 

The $24 inillion decrease from 2009 to 2010 and $22 million decrease from 2008 to 2009 were 
primarily due to: 

Increase (Decrease) 
201 0 vs. 2009 2009 vs. 2008 

Power purchased fiom OMU $ (40) $ 12 
Purchases froin LG&E due to volume (a) ( 5 )  (2) 
Demand payments for third party purchases (2) 1 
Prices for purchases used to serve retail custoiners 7 (14) 
Third party purchased volunies for native load (b) 7 (6) 
OMIJ settlement received in 2009 6 (6) 
Purchases from LG&E due to prices 

(a) Purchased volumes fiom LG&E decreased in 201 0 compared to 2009 primarily due to 
increased consumption by residential custoiners at LG&E as the result of increased cooling 
and heating degree days, increased coal-fired generation outages in the first six months of 
201 0 and higher energy usage by industrial custoiners as a result of improved economic 
conditions. 

Purchased volumes from LG&E decreased in 2009 coinpared to 2008 due to LG&E’s 
increased scheduled outages at coal-fired generation units during the fourth quarter of 2009. 
See Note 15, Related Party Transactions, for further discussion of the mutual agreement for 
wholesale sales and purchases between the Utilities. 

(b) Third party purchase volumes with counterparties other than OMU increased in 2010 
coinpared to 2009 primarily due to the termination of the OMIJ agreement. Third party 
purchase volumes with counterparties other than OMIJ decreased in 2009 coinpared to 2008 
primarily due to availability of power for native load custoiners froin the OMIJ agreement. 
See Note 13, Coininitinents and Contingencies, for further discussion of the OMU 
settlement. 

Other Operation and Maintenance Expenses 

The $26 million increase fiom 2009 to 2010 was primarily due to $22 inillion of increased other 
operation expenses and $4 million of iiicreased maintenance expenses. The $45 inillion increase from 
2008 to 2009 was primarily due to $30 inillion of increased other operation expenses and $15 inillion of 
increased maintenance expenses. 
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Other Operation Expenses: 

The $22 inillion increase from 2009 to 2010 and $30 inillion increase from 2008 to 2009 were primarily 
due to: 

Increase (Decrease) 
2010 vs. 2009 2009 vs. 2008 

Administrative and general expense (a) $ 9 $ 3 
Transmission expense (b) 5 - 
Bad debt expense (c) 4 (1) 
Steam expense (d) 4 7 
Generation expense 2 (2) 
DSM program spending 9 
Legal expenses (e) (6) 
Other power supply (1) - 
Pension expense (f) (2) 20 
Other 1 - 

$ 22 $ 30 

(a) Administrative and general expense increased in 201 0 compared 2009 primarily due to higher 
labor expense and insurance expense, partially offset by lower IT expense related to the 
implementation of the Customer Care Solution system in 2009. Administrative and general 
expense increased in 2009 compared to 2008 primarily due to increased consulting fees for 
software training and increased labor and benefit costs. 

(13) Transmission expense increased in 2010 compared to 2009 primarily due to a settlement 
agreement with a third party and the establishment of a regulatory asset approved by the 
Kentucky Coinmission for the EKPC settlement in 2009, net of twelve months of amortization 
expense recorded in 20 10. 

(c) Rad debt expense increased in 2010 compared to 2009 due to higher billed revenues, higher late 
payment charges and a higher net charge-off percentage. 

(d) Steam expense increased in 2010 compared to 2009 primarily due to increased generation in 
2010. Steam expense increased in 2009 compared to 2008 primarily due to the utilization of 
SCRs year-round. 

(e) Legal expenses decreased in 2009 compared to 2008 primarily due to OMU expenses in 2008. 
See Note 13, Coininitinents and Contingencies, for further information regarding the OMU 
settlement. 

performance in 2009 and increased in 2009 compared to 2008 primarily due to unfavorable asset 
performance in 2008. 

(f) Pension expense decreased in 2010 compared to 2009 primarily due to favorable asset 
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Other Maintenance Expenses: 

The $4 million increase from 2009 to 2010 and $15 inillion increase from 2008 to 2009 were primarily 
due to: 

Generation expense (a) 
Steam expense (b) 
Administrative and general expense 
Transmission expense 
Distribution expense (c) 

Increase (Decrease) 

$ 3 $ - 
2 7 
2 1 

2010 vs. 2009 2009 vs. 2008 

2 
(3) 5 

$ 4 $ 15 

(a) Generation expense increased in 2010 compared to 2009 primarily due to the overhaul of 
Paddy’s Run Unit 13. 

(b) Steam expense increased in 2009 compared to 2008 due to increased scope of work for 
scheduled outages. 

(c) Distribution expense decreased in 2010 compared to 2009 primarily due to higher storm cost in 
2009, partially offset by higher tree trimming expense in 2010. Distribution expense increased in 
2009 coinpared to 2008 primarily due to increased repairs, higher tree trimming expense and 
higher storm related expense. 

Eauitv in Earnings of Unconsolidated Venture 

The $2 inillion increase in equity in earnings of unconsolidated venture, from 2009 to 2010, was 
primarily due to higher earnings from EEI resulting froin increased inarltet prices for electric energy and 
the $29 million decrease from 2008 to 2009 was primarily due to lower earnings resulting from 
decreased inarltet prices for electric energy. 

Interest Expense 

The $3 million increase from 2009 to 2010 and $3 million increase from 2008 to 2009 were primarily 
due to: 

Increase (Decrease) 
2010 vs. 2009 2009 vs. 2008 

Bond interest expense (a) $ 8 $ (8) 
Interest expense to affiliated companies (b) 11 

3 
(5) 
$ 3 $ 

(a) Bond interest expense increased in 201 0 compared to 2009 due to the issuance of first mortgage 
bonds in November 201 0. Bond interest expense decreased in 2009 compared to 2008 due to 
lower interest rates on pollution control bonds. See Note 1 1 , Long-Term Debt, for further 
information. 

(b) Interest expense to affiliated companies decreased in 2010 compared to 2009 primarily due to 
notes payable to Fidelia being paid in full in November 201 0, as a result of the PPL, acquisition. 
Interest expense to affiliated companies increased in 2009 compared to 2008 primarily due to the 

31 



issuance of additional debt ($13 million), which was partially offset by lower interest rates on 
intercompany short-tern1 borrowings. 

Other Income (Expense) - Net 

The $7 million decrease in other income (expense) - net from 2009 to 20 10 and the $3 million decrease 
in other income (expense) - net from 2008 to 2009 were primarily due to the discontinuance of the 
allowance for fiinds used during construction on ECR projects as a result of the FERC rate case. 

Income Tax Expense 

See Note 10, Income Taxes, for a reconciliation of differences between the U.S. federal income tax 
expense at statutory rates and KIJ’s income tax expense. 

201 I Outlook 

KU projects higher earnings it1 201 1 compared with 2010 as a net result of higher retail revenues and 
lower financing costs due to the issuance of first mortgage borids in late 2010, partially offset by higher 
operation and maintenance expenses and depreciation. Retail revenues are expected to increase as a 
result of the 201 0 Kentucky rate case and recoveries associated with its environmental investments. 
Operation and maintenance expenses and depreciation are expected to increase due to placing TC2 in 
service in January 201 1. See Risk Factors for a discussion of the risk factors that may impact the 201 1 
outlook. 

Financial Condition 

Liquidity and Capital Resources 

KIJ expects to continue to have adequate liquidity available through operating cash flows, cash and cash 
equivalents and its credit facilities. KIJ currently has no plans to access debt capital markets in 201 1. 

KU’s cash flows from operations and access to cost-effective bank and capital markets are subject to 
risks and uncertainties including, but not limited to, the following: 

changes in market prices for electricity; 
potential ineffectiveness of the trading, marketing and risk inanageinent policy and programs 
used to mitigate KU’s risk exposure to adverse electricity and file1 prices and interest rates; 
operational and credit risks associated with selling and marketing products in the wholesale 
power markets; 
unusual or extreme weather that may damage KIJ’s trarisinission and distribution facilities or 
affect energy sales to customers; 
unavailability of generating units (due to unscheduled or longer than anticipated generation 
outages, weather and natural disasters) and the resulting loss of revenues and additional costs of 
replacement electricity; 
ability to recover and timeliness and adequacy of recovery of costs; 
costs of compliance with existing and new environmental laws; 
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any adverse outcome of legal proceedings and investigations with respect to KlYs current and 
past business activities; 
deterioration in the financial markets that could make obtaining new sources of bank and capital 
markets funding inore difficult and inore costly; and 
a downgrade in KTJ’s credit ratings that could adversely affect its ability to access capital and 
increase the cost of credit facilities and any new debt. 

e 

Current portion of long-terin debt (a) $ - 
Current portion of long-term debt to affiliated company (b) 
Notes payable to affiliated companies (c) 

- 
10 

$ 10 

See the Risk Factors section for further discussion of risks and uncertainties affecting KTJ’s cash flows. 

$ 228 
33 
45 

$ 306 

At December 3 1 , KIJ had the following: 
Successor Predecessor 

2010 1 2009 
Cash and cash equivalents 

(a) 2009 aniourit represents Carroll County 2002 Series A and B, 2004 Series A, 2006 Series B and 
2008 Series A; Muhlenberg County 2002 Series A; and Mercer County 2000 Series A and 2002 
Series A pollution control bonds subject to tender for purchase at the option of the holder and to 
mandatory tender for purchase upon the occurrence of certain events. The Successor has classified 
these bonds as long-term because the Company has the intent and ability to utilize its $400 inillion 
credit facility which matures in December 20 14, to fund any mandatory purchases. The Predecessor 
classified these bonds as the current portion of long-term debt due to the tender for purchase 
provisions. The Predecessor presentation and the Successor presentation are both appropriate under 
GAAP. See Note 1, Summary of Significant Accounting Policies, and Note 1 I , Long-Term Debt, for 
fiirther information. 

Note I 1 , Long-Term Debt, for further information. 

and/or LG&E make funds available to KU at market-based rates of up to $400 million. See Note 12, 
Notes Payable and Other Short-Term Obligations, for hrther information. 

(b) 2009 amount represents debt owed to an EON affiliate, which was repaid in November 2010. See 

(c) Amounts represent borrowings under KU’s intercompany money pool agreement wherein LKE 
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A condensed table of cash flows for the following periods in 201 0,2009 and 2008 is presented below. 
The Predecessor period, January 1,201 0 through October 3 1,201 0, and the Successor period, 
November 1,20 10 through December 3 1, 20 10, were aggregated without further adjustment for 
purposes of comparison with the same periods in 2009 and 2008. 

Combined Successor 

Year Ended through 
November 1, 20 10 

December 31,2010 December 31,2010 
Net cash provided by 

(used in) operating 
activities $ 372 $ 28 

Net cash provided by 
(used in) investing 

Net cash provided by 
(used in) financing 
activities 56 58 

activities (427) (87) 

Change in cash and 
cash equivalents $ I ,$ (1) 

Predecessor 
January 1,2010 Year Ended 

through December 3 1, 
October 3 1,2010 2009 2008 

$ 344 $ 253 $ 292 

(340) (507) (695) 

$ - $  2 =- $ 2  

Operating Activities 

Net cash provided by operating activities increased by 47%, or $1 I9 million, in 2010 compared with 
2009, primarily as a result of increased earnings, increased collections froin the ECR mechanism and 
lower storin expenses. These increases in cash flow were partially offset by higher interest payments due 
to an accelerated settlement with the previous owner and higher 20 10 income tax payments due to 
higher taxable income and investment tax credit benefits received in 2009. 

Net cash provided by operating activities decreased by 13%, or $39 million, in 2009 compared with 
2008, primarily as a result of higher storm expenses, decreased earnings and unfavorable changes in 
working capital. These decreases in cash flow were partially offset by lower income tax payments due to 
lower taxable income and investment tax credit benefits received. 

KU expects to achieve relatively stable cash flows fiom operations during the next three years although 
future cash flows may be significantly impacted by changes in economic conditions or new 
environmental and tax regulations. 

Investing Activities 

The primary use of cash in investing activities is capital expenditures. See "Forecasted Uses of Cash" for 
detail regarding projected capital expenditures for the years 201 1 through 2013. 

Net cash used in investing activities decreased by 16%, or $80 i nil lion, in 2010 compared with 2009, 
primarily as a result of a decrease of $89 million in capital expenditures, partially offset by a decrease of 
$9 inillion froin restricted cash collections. 
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Net cash used in investing activities decreased by 27%, or $I 88 million, in 2009 compared with 2008, 
primarily as a result of a decrease of $1 80 million in capital expenditures and a increase of $8 million 
fiom restricted cash collections. 

Financing Activities 

Net cash provided by financing activities was $56 million in 2010 compared with $254 million in 2009. 
In spite of significant new debt issuances associated with the repayinents to E.ON affiliates in 
connection with PPL’s acquisition ofthe Company, cash provided by financing was less in 2010 due to 
lower iricreases in debt in 20 I 0 and the payment of dividends in 20 10; whereas, KU received equity 
contributions in 2009. 

Net cash provided by financing activities was $254 inillion in 2009 compared with $405 million in 
2008. The lower level of cash provided by financing in 2009 was the result of tower debt issuance to 
affiliated companies and lower levels of equity contributions received. 

In the two months of 2010 following the acquisition, cash provided by financing activities ofthe 
Successor primarily consisted of the issuance of first inortgage bonds totaling $1,489 inillion after 
discounts and the issuance of intercompany notes totaling $1,33 1 inillion to a PPL subsidiary to repay 
debt due to an E.ON affiliate upon the closing of the sale. These amounts were offset by the repayment 
of $1,33 1 inillion to an E.ON affiliate upon the closing of the sale, the repayment of $1,33 1 million to a 
PPL affiliate upon the issuance of the first mortgage bonds, the repayment of $83 inillion of shoi+t-terin 
borrowings due to an affiliated company and the payment of $17 inillion of debt issuance costs. 

In 2010, cash used in financing activities by the Predecessor primarily consisted ofthe payment of $50 
inillion of dividends to LKE mostly offset by increases in short-term borrowings due to an affiliated 
company totaling $48 million. 

In 2009, cash provided by financing activities primarily consisted of the issuance of $150 inillion of 
intercompany notes to an E.ON affiliate, the receipt of capital contributions froin LKE totaling $75 
million and a $29 inillion increase in short-term borrowings due to an affiliated company. 

In 2008, cash provided by financing activities primarily consisted of the issuance of $250 inillion of 
intercompany notes to an E.ON affiliate, the receipt of capital contributions from LKE totaling $145 
million and a $7 inillion reduction in short-term borrowings due to an affiliated company. In addition, 
I W  reacquired pollution control bonds totaling $80 million, reissued $63 inillion of that $80 million and 
issued $77 million of new pollution control bonds. Of the $77 million, $60 million was used to retire 
prior pollution control bonds, including the remaining $1 7 inillion which had been reacquired by the 
Company. This resulted in a cash receipt of $17 inillion to KIJ. 

KU’s debt financing activity in 2010 was: 
Issuances (a) Retirements 

Short-tern1 borrowings from affiliated company - net change $ - $ ( 3 5 )  
Other borrowings from affiliated company 
Borrowings from an E.ON affiliate 
Issuance of bonds 

Net change in debt financing $ 21820 $ (2,697) 

1,33 1 (1,33 I )  
(1,331) 

1.489 - 
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(a) Issuances are net of pricing discounts, where applicable. 

See Note 1 1, Long-Term Debt, for fiirther information. 

Working Capital Deficiency 

As of December 3 1, 2009, KU had a working capital deficiency of $203 million, primarily due to the 
current portion of long-term debt to affiliated company totaling $33 inillion and $228 million of tax- 
exempt bonds which allow the investors to put the bonds back to the Company causing them to be 
classified as “Current portion of long-term debt.” As of December 3 1,201 0, the Company 110 longer had 
a working capital deficiency because the current portion of long-term debt to affiliated company was 
paid off in conjunction with the PPL acquisition, and the $228 inillion of tax-exempt bonds were no 
longer classified as “Other current liabilities” by the Successor because the Company has the intent and 
ability to utilize its $400 inillion credit facility which expires in December 2014 to fund any mandatory 
purchases. See Note I 1,  Long-Term Debt, for further information. 

Auction Rate Securities 

Auctions for auction rate securities issued by KIJ continued to fail throughout 2010. See Note 11, Long- 
Term Debt, for further discussion. 

Forecasted Sources of Cash 

KU expects to continue to have adequate sources of cash available in the near term, including access to 
external financing, financing fiom affiliates and/or infusions of capital fiom LKE. Regulatory approvals 
are required for KU to incur additional debt. The FERC and the Virginia Coinmission authorize the 
issuance of short-term debt while the Kentucky Commission, Virginia Coinmission and the Tennessee 
Regulatory Authority authorize the issuance of long-term debt. In November 2009, KU received a two- 
year authorization fioin the FERC to borrow up to $400 inillion in short-term funds. KU also has 
authorization from the Virginia Coinmission that expires at the end of 201 1, allowing short-term 
borrowing of up to $400 million. Short-term fiinds are made available via the Company’s participation 
in an intercompany money pool agreement wherein LKE and/or LG&E make funds available to KU at 
market-based rates (based on highly rated coininercial paper issues) up to $400 million or via the $400 
inillion Revolving Credit Agreement discussed below. KU currently believes this authorization and 
these facilities, together with the Company’s credit facilities discussed below, provide the necessary 
flexibility to address any liquidity needs. 

Cr.edit Facilities 

On November 1,2010, KU entered into a $400 inillion unsecured Revolving Credit Agreement with a 
group of banks. Under this new credit facility, which expires on December 3 1, 2014, KU has the ability 
to make cash borrowings and to request the lenders to issue letters of credit. Borrowings will generally 
bear interest at LIBOR-based rates plus a spread, depending upon KU’s senior unsecured long-term debt 
rating. The new credit facility contains financial covenants requiring KLJ’s debt to total capitalization to 
not exceed 70% and other customary covenants. As of December 3 1,2010, KU’s debt to total 
capitalization was 4 1 % as calculated pursuant to the credit agreement. Under certain conditions, KU 
may request that the facility’s capacity be increased by up to $100 million. This new credit facility 
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replaced an existing bilateral line of credit totaling $35 niillion that was terminated November 1 , 2010. 
As of December 3 1 , 2010, there was no outstanding balance under the new credit facility, but there were 
$198 million of letters of credit outstanding to support outstanding bonds totaling $195 million. KU will 
utilize unused credit facility and inoney pool balances to ftind working capital needs as they arise. See 
Note 12, Notes Payable and Other Short-Term Obligations, for further information regarding the 
Company’s credit facilities. 

Con t rib zit ions froin LKE 

LKE may make capital contributions to KIJ, which can be used for general business purposes. 

Long- Term Debt 

KU currently does not plan to issue any new long-term debt in 201 1. 

Forecasted Uses of Cash 

In addition to expenditures required for normal operating activities, such as fuel for electric generation, 
power purchased, payroll and taxes; KIJ currently expects to incur future cash outflows for capital 
expenditures, various contractual obligations and the payment of dividends. 

Capital Reqziirenients 

KU’s construction program is designed to ensure that there will be adequate capacity and reliability to 
meet the electric needs of its service area and to coinply with environmental regulations. These needs 
are continually being reassessed and appropriate revisions are made, when necessary, in construction 
schedules. KIJ plans to fund capital expenditures through operating cash flows, the credit facility and, if 
needed, the issuance of long-term debt. KIJ expects its capital expenditures for the three year period 
ending December 3 1 , 2013, to total approximately $1,406 million, consisting primarily of the following: 

Construction of coal coinbustion residual storage structures 
Construction of environmental controls and capacity replacement 
Construction of distribution and metering assets 
Construction of generation assets 
Construction of transmission assets 
Recoverable environmental assets 
Information technology projects 
Other projects 

$ 346 
3 02 
260 
206 
129 
99 
39 
25 

$ 1.406 

The Company’s capital program will focus primarily on compliance with existing or anticipated EPA 
environmental regulations, aging infrastrtictrire and the need for increased storage capacity for coal 
coinbustion by-product materials over the next several years. This prograin may also be affected in 
varying degrees by factors such as electric energy demand load growth, changes in construction 
expenditure levels, rate actions by regulatory agencies, new legislation, changes in coininodity prices 
and labor rates and other regulatory requirements. In  particular, climate change initiatives, whether via 
legislative, regulatory or market channels, could restrict or disadvantage power generation from higher- 
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carbon sources. Therefore, KU has included estimates regarding significant additional capital 
expenditures related to pending environmental regulations and legislation. These estimates are subject to 
final regulations and least cost analysis based on engineering studies. To the extent financial markets see 
climate change as a potential risk, 1W may face reduced access to or increased costs in capital markets. 
Capital expenditures for KU associated with such actions are preliminarily estimated to be in the $ I  .5 to 
$1.7 billion range over the next ten years, although final costs may substantially vary. 

See the Contractual Obligations table below and Note 13, Coininitinents and Contingencies, for further 
inforination concerning commitments. 

Contractzinl Obligations 

The following is provided to suininarize contractual cash obligations for periods after Deceinber 3 1, 
2010. KU anticipates cash from operations and external financing will be sufficient to fund future 
obligations. See the Statements of Capitalization. 

Short-term debt (a) 
Long-term debt (b) 
Interest on long-term debt (c) 
Operating leases (d) 
Unconditional power purchase 

Coal and natural gas purchase 

Pension benefit plan obligations (g) 
Postretirement benefit plan 

obligations (h) 
Construction obligations (i) 
Other obligations (i) 

obligations (e) 

obligations (f) 

Payments Due by Period 
2011 2012 2013 2014 2015 Thereafter Total 

$ l O $  - $  - $  - $  - $  - $  10 
- - - 250 1,60 I 1,85 I 

67 69 72 75 78 1,414 1,775 
8 7 5 5 3 1 29 

~~~~~ 

9 10 10 10 10 114 163 

439 200 144 93 91 14 98 1 
18 24 28 10 7 60 147 

5 6 6 6 6 33 62 
113 3 - - - 116 

3 3 6 
$ 672 $ 322 $ 265 $ 199 $ 445 $ 3,237 $ 5,140 

- - - - 
~ ~ ~ _ _ _ _ _ _ -  

----- 
This table does not reflect contingent obligations. See Note 13, Conmitments and Contingencies, for 
further information on contingent obligations. 

(a) Represents borrowings due to affiliates within one year. 
(b) Reflects principal maturities only based on legal maturity dates and includes the current 

(c) Assumes interest payments through maturity. The payments herein are subject to change as 

(d) Represents fLrture operating lease payments. 
(e) Represents future minimum payments under OVEC power purchase agreements through 

(f) Represents contracts to purchase coal, natural gas and natural gas transportation. 

portion of long-term debt. 

payments for debt that is or becomes variable-rate debt have been estimated. 

March 13, 2026. 
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(g) Represents projected cash flows for fhnding the pension benefit plans as calculated by the 
actuary. For pension funding inforination see Note 9, Pension and Other Postretirement 
Benefit Plans. 

(h) Represents projected cash flows for the postretireinent benefit plan as calculated by the 
actuary. For postretirement funding information, see Note 9, Pension and Other 
Postretirement Benefit Plans. 

Brown and Ghent landfill construction including associated material transport systems for 
coal combustion residual. 

agreements. 

(i) Represents construction commitments, including coininitinents for the Brown SCR and the 

(i) Represents other contractual obligations including the SPP and TVA coordination 

Pension and Postretirenient ReneJit Plans 

See Application of Critical Accounting Policies and Estimates for discussion regarding discretionary 
contributions to the pension and postretireinent benefit plans in 201 I .  

Dividends 

Future dividends may be declared at the discretion of KU’s Board of Directors, payable to its sole 
shareholder, LKE. As discussed in Note 12, Notes Payable and Other Short-Term Obligations, KIJ’s 
dividend payments are limited under a covenant in its $400 million revolving line of credit facility. This 
covenant restricts the debt to total capital ratio to not more than 70%. KIJ is subject to Section 30S(a) of 
the Federal Power Act, which makes it unlawful for a public utility to inale or pay a dividend from any 
funds “properly included in capital account.” The meaning of this limitation has never been clarified 
under the Federal Power Act. KU believes, however, that this statutory restriction, as applied to its 
circumstances, would not be construed or applied by the FERC to prohibit the payment from retained 
earnings of dividends that are not excessive and are for lawful and legitimate business purposes. 

Pztrchase, Redemption OY Remarketing of Debt Secwities 

KU will continue to evaluate purchasing, redeeming or remarketing outstanding debt securities and may 
decide to take action depending upon prevailing market conditions and available cash. 

Credit Ratings 

KU’s credit ratings reflect the views of three national rating agencies. A security rating is not a 
recommendation to buy, sell or hold securities and is subject to revision or withdrawal at any time by the 
rating agency. In October 201 0, one national rating agency revised downward the short-term credit 
rating of the pollution control bonds and the issuer rating of the Company as a result of the then pending 
acquisition by PPL. Another raised the long-term rating of the pollution control bonds as a result of the 
addition of the first mortgage bonds as collateral. In October 2010, a third national rating agency 
provided an initial rating of the Company’s pollution control bonds and first mortgage bonds. See Note 
1 1 , Long-Term Debt, for a discussion of downgrade actions in 2009 and 2008 related to the pollution 
control bonds caused by a change in the rating of the entity insuring those bonds. 

39 



Ratings Triggers 

KU has various derivative and noli-derivative contracts, including contracts for the sale and purchase of 
electricity and fuel and commodity transportation, which contain provisions requiring KU to post 
additional collateral, or permit the counterparty to terminate the contract if KU’s credit rating were to 
fall below investment grade. See Note 5 ,  Derivative Financial Instruments, for a discussion of Credit 
Risk Related Contingent Features, including a discussion of the potential additional collateral that would 
have been required for derivative contracts in a net liability position at December 3 1 , 2010. At 
December 3 1 , 201 0, if KU’s credit ratings had been below investment grade, ICIJ would have been 
required to prepay or post an additional $16 inillion of collateral to counterparties for both derivative 
and nowderivative commodity and coininodity-related contracts used in its generation, marketing and 
trading operations. 

Off-Balance Sheet Arrangements 

KIJ has very limited off-balance sheet activity. See Note 13, Coininitments and Contingencies, for 
fiirther discussion. 

Risk Management 

Credit Risk 

KIJ is exposed to potential losses as a result of nonperformance by counterparties of their contractual 
obligations. KU maintains credit policies and procedures to limit counterparty credit risk including 
evaluating credit ratings and financial information along with having certain counterparties post margin 
if the credit exposure exceeds certain thresholds. See Note 5 ,  Derivative Financial Instruments, for 
information regarding risk management activities. 

KU is exposed to potential losses as a result of nonpayment by customers. The Company maintains an 
allowance for doubtful accounts coinposed of accounts aged inore than four Inonths. Accounts are 
written off as management determines them uncollectible. See Application of Critical Accounting 
Policies and Estimates and Note I , Summary of Significant Accounting Policies, for further discussion. 

Certain of the Company’s derivative instruirients contain provisions that require it to provide immediate 
and on-going collateralization on derivative instruments in net liability positions based upon the 
Company’s credit ratings from each of the major credit rating agencies. See Note 5 ,  Derivative Financial 
Instruments, for information regarding exposure and the risk management activities. 

Liquidity Risk 

KU expects to continue to have access to adequate sources of liquidity through operating cash flows, 
cash and cash equivalents, credit facilities and/or infbsion of capital from its parent. See Financial 
Condition - Liquidity and Capital Resources for an expanded discussion of KU’s liquidity position and a 
discussion of its forecasted sources of cash. 
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Sec iaities Price Risk 

Successor 
December 3 I ,  

20 I O  (a) 

KU has securities price risk through its participation in defined benefit pension and postretirement 
benefit plans. Declines in the market price of debt and equity securities could impact contribution 
requirements. See Application of Critical Accounting Policies and Estimates - Defined Benefits for a 
discussion of the assumptions and sensitivities regarding the defined benefit pension and postretirement 
benefit plans assumptions. 

Predecessor 
October 3 1, December 3 1, 

2010 (a) 2009 

Iriterest Rate mid Corni~iodit;v Price Risk 

K U  is subject to interest rate and coininodity price risk related to on-going business operations. It 
currently manages conimodity risks using derivative instruments, including swaps and forward 
contracts. The Company’s policies allow for the interest rate risk to be managed through the use of fixed 
rate debt, floating rate debt and interest rate swaps. At December 3 1,20 10, no interest rate swaps were 
in effect for KU. At December 3 1, 201 0, the Company’s annual exposure to increased interest expense, 
based on a 10% increase in interest rates, was less than $1 million. 

KU manages price risk by conducting energy trading activities through forward financial transactions. 
The following chart sets forth the net fair value of KU’s commodity derivative contracts. See Note 5 
Derivative Financial Instruments, for further information. 

Fair value of contracts outstanding at the beginning of 

Contracts realized or otherwise settled during the 

Fair value of new contracts entered into during the 

Changes in fair value attributable to changes in 

Other changes in fair value 
Fair value of contracts outstanding at the end of the 

the period $ - 

period - 

period 

valuation techniques - 
- 

period $ - 

/ $  - 
$ 1  

(a) 2010 activity is less than $1 million. 

Related Partv Transactions 

KU and its Parent, LKE and subsidiaries of LICE engage in related party transactions. See Note IS, 
Related Party Transactions, for further information. 

KU is not aware of any material ownership interest or operating responsibility by the executive officers 
of KU in outside paitnerships, including leasing transactions with variable interest entities, or entities 
doing business with IUJ. 
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Acquisitions, Developinent and Divestitures 

KU and LG&E have been constructing a new 760-Mw capacity base-load, coal-fired unit, TC2, which is 
jointly owned by KU (60.75%) and LG&E (14.25%), together with IMEA and IMPA (combined 2.5%). 
With limited exceptions the Company took care, custody and control of TC2 on January 22,20 1 1 , and 
has dispatched the unit to meet custoiner demand since that date. KU and the contractor agreed to a 
further amendment of the construction agreement whereby the contractor will complete certain actions 
relating to identifiing and completing any necessary modifications to allow operation of TC2 on all 
fuels in accordance with initial specifications prior to certain dates, and amending the provisions relating 
to liquidated damages. See Note 13, Coinmitinents and Contingencies, for fiirther information. 

KU continuously re-examines development projects based on market conditions and other factors to 
determine whether to proceed, to cancel or to expand the projects. 

Application of Critical Accounting Policies and Estimates 

The financial statements of KU are prepared in coinpliance with GAAP. The application of these principles 
necessarily involves judgments regarding future events, including legal and regulatory challenges and 
anticipated recovery of costs. These judgments could materially impact the financial statements and 
disclosures based on varying assumptions, which may be appropriate to use. In addition, the financial and 
operating environment also may have a significant effect, not only on the operation of the business, but also 
on the results reported through the application of accounting measures used in preparing the financial 
statements and related disclosures, even if the nature of the accounting policies applied has not changed. 
KU’s senior manageinent has reviewed the significant and critical accounting policies with the relevant 
governing bodies of the Company and its parent, as applicable. 

An accounting policy is deemed to be critical if it requires an accounting estimate to be made based on 
assumptions about matters that are highly uncertain at the time the estimate is made, if different estimates 
reasonably could have been used or if changes in the estimate that are reasonably possible could materially 
impact the financial statements. Management believes the following critical accounting policies reflect the 
significant estimates and assumptions used in the preparation of the Financial Statements. 

Price Risk Management 

See Financial Condition - Risk Management. 

Regulatory Mechanisms 

I W  is a cost-based rate-regulated utility. As a result, the financial statements reflect the effects of 
regulatory actions. Regulatory assets are recognized for the effect of transactions or events where future 
recovery is probable in regulated customer rates. The effect of such accounting is to defer certain or 
qualifying costs that would otherwise be charged to expense. Likewise, regulatory liabilities are 
recognized for obligations expected to be returned through future regulated customer rates. The effect of 
such transactions or events would otherwise be reflected as income. In certain cases, regulatory 
liabilities are recorded based on the understanding with the regulator that current rates are being set to 
recover costs that are expected to be incurred in the future. The regulated entity is accountable for any 
amounts charged pursuant to such rates and not yet expended for the intended purpose. The accounting 
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for regulatory assets and liabilities is based on specific rateinaking decisions or precedent for each 
transaction or event as prescribed by the FERC, the Kentucky Coinmission, the Virginia Coinmission or 
the Tennessee Regulatory Authority. See Note 3, Rates and Regulatory Matters, for additional detail 
regarding regulatory assets and liabilities. 

Defined Benefits 

KIJ employees benefit froin both funded and unfunded retirement benefit plans. See Note 1, Summary 
of Significant Accounting Policies, for information about policy changes between the Predecessor and 
Successor arid the accounting for defined benefits including KIJ’s method of amortizing gains and 
losses. KU inaltes various assuinptions in arriving at pension and other postretirement benefit costs and 
obligations. The major assuinptions include: 

e 

e 

KIJ’s selection of discount rates is based on the Mercer Pension Discount Yield Curve 
(Predecessor) and the Towers Watson Yield Curve (Successor). 
KU’s selection of rate of salary growth is based on historical data that includes employees’ 
periodic pay increases and promotions, which are used to project employees’ pension benefits at 
retirement. 
KU determines the expected long-term return on plan assets based on the current level of 
expected return on risk free investments (primarily government bonds), the historical level of the 
risk premium associated with the other asset classes in which the portfolio is invested and the 
expectations for future returns of each asset class. The expected return for each asset class is then 
weighted based on the current asset allocation. 
KIJ’s management projects health care cost trends based on past health care costs, the near-term 
outlook and an assessment of likely long-term trends. 

0 

0 

The performance of the capital markets affects the values of the assets that are held in trust to satisfy 
ftiture obligations under the defined benefit pension plans. The return on investments within the plans 
was approximately 12% for the year ended December 3 1,2010. The benefit plan assets and obligations 
are re-measured annually using a December 3 1 measurement date. Due to the PPL acquisition, the 
benefit plan assets and obligations were also re-ineasured at October 3 1,2010. The Company’s 2010 
pension cost was approximately $3 inillioii less than 2009. The Company anticipates its 201 1 pension 
cost will be approximately $3 inillion less than the 2010 expense. The amount of future funding will 
depend upon the actual return on plan assets, the discount rate and other factors, but the Company funds 
its pension obligations in a manner consistent with the Pension Protection Act of 2006. The Company 
made discretionary contributions to its pension plan of $13 inillion in 2010 and 2009, respectively. In 
January 201 I ,  KU contributed $43 inillion to its pension plan. See Note 18, Subsequent Events, for 
further information. 

See Note 9, Pension and Other Postretirement Benefit Plans, for further information on defined benefits 
including sensitivity analysis expressing potential changes in expected returns that would result froin 
hypothetical changes to assumptions and estimates, expected rate of return assumptions and health care 
trends. 
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Asset Impairment 

I<U perforins a quarterly review to determine if an impairment analysis is required for long-lived assets 
that are subject to depreciation or amortization. This review identifies changes in circumstances 
indicating that a long-lived asset’s carrying value may not be recoverable. An impairment analysis will 
be performed if warranted based on the review. For these long-lived assets, such events or changes in 
circumstances which may indicate an impairment analysis is required include: 

8 

8 

e 

a significant decrease in the market price of an asset; 
a significant adverse change in the manner in which an asset is being used or in its physical 
condition; 
a significant adverse change in legal factors or in the business climate; 
an accuinulation of costs significantly in excess of the amount originally expected for the 
acquisition or construction of an asset; 
a current-period operating or cash flow loss combined with a history of losses or a forecast that 
demonstrates continuing losses; 
a current expectation that, inore likely than not, an asset will be sold or otherwise disposed of 
before the end of its previously estimated useful life; and 
a significant change in the physical condition of an asset. 0 

For a long-lived asset, impairment is recognized when the carrying amount of the asset is not 
recoverable and exceeds its fair value. The carrying amount is not recoverable if it exceeds the suni of 
the undiscounted cash flows expected to result fiom the use and eventual disposition of the asset. If the 
asset is impaired, an impairment loss is recorded to adjust the asset’s carrying value to its estimated fair 
value. Management must make significant judginents to estimate future cash flows including the useful 
lives of long-lived assets, the fair value of the assets and management’s intent to use the assets. K U  did 
not recognize an impairment of any long-lived asset in 20 10. 

Effective with PPL’s acquisition of L K E  on November 1,2010, K U  recorded $607 inillion of goodwill. At 
December 3 I ,  2010, K U ’ s  goodwill remained unchanged. GAAP requires goodwill to be tested for 
impairment on an annual basis or more fiequently if events or circumstances indicate that assets may be 
impaired. K U  perforins its annual goodwill impairment test in the fourth quarter. See Note 7, Goodwill and 
Intangible Assets, for fiirther discussion. 

Goodwill is tested for impairment using a two-step approach. In step 1, the Company identifies a potential 
impairment by comparing the estimated fair value of the Company (the goodwill reporting unit) to its 
carrying value, including goodwill, on the measurement date. If the estimated fair value exceeds its 
carrying amount, goodwill is not considered impaired. If the carrying amount exceeds the estimated fair 
value, the second step is performed to ineastire the amount of impairment loss, if any. 

The second step requires a calculation of the implied fair value of goodwill. The implied fair value of 
goodwill is determined in the same manner as the amount of goodwill in a business combination. That is, 
the estimated fair value is allocated to all of KU’s  assets and liabilities as if KU had been acquired in a 
business combination and the estimated fair value of KIJ was the price paid. The excess of the estimated 
fair value of KU over the amounts assigned to its assets and liabilities is the implied fair value of goodwill. 
The implied fair value of goodwill is then compared with the carrying amount of that goodwill. If the 
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carrying amount exceeds the implied fair value, an impairment loss is recognized in an amount equal to that 
excess. The loss recognized cannot exceed the carrying amount of the reporting unit’s goodwill. 

Determining the fair value of KU is judgmental in  nature and involves the use of significant estimates 
and assumptions. These estimates and assuinptions can include revenue growth rates and operating 
margins used to calculate projected future cash flows, risk adjusted discount rates and future economic 
and market conditions. 

KIJ tested goodwill for iinpairinent in the fourth quarter of 2010 and no impairment was recognized. See 
Note 7, Goodwill and Intangible Assets, for fiirther discussion. 

Loss Accruals 

KU accrues losses for the estimated impacts of various conditions, situations or circumstances involving 
uncertain or contingent fiiture outcomes. For loss contingencies, the loss must be accrued if ( 1) information 
is available that indicates it is probable that a loss has been incurred, given the likelihood of the uncertain 
future events and (2) the amount of the loss can be reasonably estimated. Accounting guidance defines 
“probable” as cases in which “the fiiture event or events are likely to occur.” KU does not record the accrual 
of contingencies that might result in gains, unless recovery is assured. KU continuously assesses potential 
loss contingencies for environmental reinediation, litigation claims, regulatory penalties and other events. 

The accounting aspects of estimated loss accruals include (1) the initial identification and recording of the 
loss, (2) the deterinination of triggering events for reducing a recorded loss accrual and ( 3 )  the ongoing 
assessment as to whether a recorded loss accrual is sufficient. All three of these aspects require Significant 
judgment by KU’s management. K1J uses its internal expertise and outside experts (such as lawyers and 
engineers), as necessary, to help estimate the probability that a loss has been incurred and the amount or 
range of the loss. 

I<U has identified certain other events that could give rise to a loss, but that do not meet the conditions for 
accrual. Such events are disclosed, but not recorded, when it is reasonably possible that a loss has been 
incurred. Accounting guidance defines “reasonably possible” as cases in which “the future event or events 
occurring is inore than remote, but less than likely to occ11r.’~ See Note 13, Coininitinents and 
Contingencies, for disclosure of other potential loss contingencies that have not met the criteria for accrual. 

When an estimated loss is accrued, KU identifies, where applicable, the triggering events for subsequently 
adjusting the loss accrual. The triggering events generally occur when the contingency has been resolved 
and the actual loss is incurred, or when the risk of loss has diminished or been eliminated. The following are 
some of the triggering events that provide for the adjustment of certain recorded loss accruals: 

Allowances for uncollectible accounts are reduced when accounts are written off after prescribed 
collection procedures have been exhausted, a better estimate of the allowance is determined or 
underlying ainounts are ultimately collected. 
Environmental and other litigation contingencies are reduced when the contingency is resolved, 
K‘CJ makes actual payments, a better estimate of the loss is determined or the loss is no longer 
considered probable. 

e 
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KIJ reviews its loss accruals on a regular basis to assure that the recorded potential loss exposures are 
appropriate. This involves ongoing communication and analyses with internal and external legal counsel, 
engineers, operation inanageinent and other parties. This review may result in the increase or decrease of 
the loss accrual. 

Asset Retirement Obligations 

KU is required to recognize a liability for legal obligations associated with the retirement of long-lived 
assets. The initial obligation is measured at its estimated fair value. An equivalent amount is recorded as 
an increase in the value of the capitalized asset and allocated to expense over the useful life of the asset. 
IJntil the obligation is settled, the liability is increased, through the recognition of accretion expense in 
the Statements of Income, for changes in the obligation due to the passage of time. An offsetting 
regulatory asset is recognized to reverse the depreciation and accretion expense related to the ARO such 
that there is no income statement impact. The regulatory asset is relieved when the ARO has been 
settled. An ARO must be recognized when incurred if the fair value of the ARO can be reasonably 
estimated. 

In determining AROs, inanageinent must make significant judgments and estimates to calculate fair 
value. Fair value is developed using an expected present value technique based on assumptions of 
market participants that considers estimated retirement costs in current period dollars that are inflated to 
the anticipated retirement date and then discounted back to the date the ARO was incurred. Changes in 
assumptions and estimates included within the calculations of the fair value of AROs could result in 
significantly different results than those identified and recorded in the financial statements. Estimated 
ARO costs and settlement dates, which affect the carrying value of various AROs and the related assets, 
are reviewed periodically to ensure that any material changes are incorporated into the estimate of the 
obligations. Any change to the capitalized asset is amortized over the remaining life of the associated 
long-lived asset. See Note 4, Asset Retirement Obligations, for fbrther information on AROs. 

At December 3 I ,  2010, KU had AROs totaling $54 inillion recorded on the Balance Sheets. Of the total 
amount, $35 million, or 65%, relates to KU’s ash ponds aiid landfills. The most significant assumptions 
surrounding AROs are the forecasted retirement costs, the discount rates and the inflation rates. A 
variance in the forecasted retirement costs, the discount rates or the inflation rates could have a 
significant impact on the ARO liabilities. 

The following chart reflects the sensitivities related to KU’s ARO liabilities for ash ponds and landfills 
as of December 3 1 , 20 SO: 

Change in Iinpact on 
Assumption ARO Liability 

Retirement cost s O%/( 1 O)% $4/$(4) 
Discount rate 0.25%0/(0.25)% $(2)/$1 
Inflation rate 0.2s %/( 0.25)% $2/$(2) 
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Income Tax Uncertainties 

Significant inanageirient judgment is required in developing KU’s provision for income taxes primarily 
due to the uncertainty related to tax positions taken or expected to be taken in tax returns and the 
determination of deferred tax assets, liabilities and valuation allowances. 

Significant inanageinent judgment is required to determine the amount of benefit recognized related to 
an uncertain tax position. KU evaluates its tax positions following a two-step process. The first step 
requires an entity to deteriniiie whether, based on the technical merits supporting a particular tax 
position, it is inore likely than not (greater than a SO% chance) that the tax position will be sustained. 
This determination assuines that the relevant taxing authority will exainine the tax position and is aware 
of all the relevant facts surrounding the tax position. The second step requires an entity to recognize in 
the financial statements the benefit of a tax position that meets the more-likely-than-not recognition 
criterion. The benefit recognized is measured at the largest amount of benefit that has a likelihood of 
realization, upon settleinent, that exceeds 50%. KU’s management considers a number of factors in 
assessing tlie benefit to be recognized, including negotiation of a settlement. 

On a quarterly basis, KU reassesses its uncertain tax positions by considering inforination known at the 
reporting date. Based on management’s assessment of new inforination, KU may subsequently 
recognize a tax benefit for a previously unrecognized tax position, de-recognize a previously recognized 
tax position or re-measure the benefit of a previously recognized tax position. The ainounts ultimately 
paid upon resolution of issues raised by taxing authorities may differ materially froin the amounts 
accrued and may materially impact KU financial statements in the future. 

The balance sheet classification of unrecognized tax benefits and the need for valuation allowances to 
reduce deferred tax assets also require significant management judgment. KU classifies unrecognized 
tax benefits as current, to the extent management expects to settle an uncertain tax position, by payment 
or receipt of cash, within one year of the reporting date. Valuation allowances are initially recorded and 
reevaluated each reporting period by assessing the likelihood of the ultimate realization of a deferred tax 
asset. Management considers a nuinber of factors in assessing the realization of a deferred tax asset, 
including the reversal of temporary differences, future taxable income arid ongoing prudent and feasible 
tax planning strategies. Any tax planning strategy utilized in this assessment must meet the recognition 
and measurement criteria utilized by KIJ to account for an uncertain tax position. See Note 10, Income 
Taxes, for the required disclosures. 

At December 3 1, 20 10, KU’s existing reserve exposure to either increases or decreases in unrecognized 
tax benefits during the next 12 months is less than $1 inillion. This change could result from subsequent 
recognition, de-recognition and/or changes in the ineasureinent of uncertain tax positions. The events 
that could cause these changes are direct settleinents with taxing authorities, litigation, legal or 
administrative guidance by relevant taxing authorities and the lapse of an applicable statute of 
limitations. 

Purchase Price Allocation 

On November 1, 2010, PPL completed the acquisition of KU’s parent. In accordance with accounting 
guidance on business combinations, the identifiable assets acquired and the liabilities assumed were 
measured at fair value at the acquisition date. Fair value is defined as the price that would be received to 
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sell an asset or paid to transfer a liability in an orderly transaction between market participants. The 
excess of the purchase price over the estimated fair value of the identifiable net assets is recorded as 
goodwill. 

The determination and allocation of fair value to the identifiable assets acquired and liabilities assumed 
was based on various assumptions and valuation methodologies requiring considerable management 
judgment, including estimates based on key assumptions of the acquisition and historical and current 
market data. The most significant variables in these valuations were the discount rates, the number of 
years on which to base cash flow projections, as well as the assumptions and estimates used to determine 
cash inflows and outflows. Although the assumptions applied were reasonable based on information 
available at the date of acquisition, actual results may differ from the forecasted amounts and the 
difference could be material. 

For purposes of measuring the fair value of the majority of property, plant and equipment and regulatory 
assets acquired and regulatory liabilities assumed, KU determined that fair value was equal to net book 
value at the acquisition date because KtJ’s operations are conducted in a regulated environment and the 
regulatory commissions allow for earning a rate of return on the book value of a majority of the 
regulated asset bases at rates determined to be fair and reasonable. As there is no current prospect for 
deregulation in IW’s operating area, it is expected that these operations will remain in a regulated 
environment for the foreseeable future, therefore management has concluded that the use of these assets 
in the regulatory environment represents their highest and best use and a market participant would 
measure the fair value of these assets using the regulatory rate of return as the discount rate, thus 
resulting in fair value equal to book value. 

The fair value of intangible assets arid liabilities (e.g. contracts that have favorable or unfavorable terms 
relative to market), including coal contracts and power purchase agreements, as well as emission 
allowances, have been reflected on the Balance Sheets with offsetting regulatory assets or liabilities. 
Prior to the acquisition, KU recovered the cost of the coal contracts, power purchases and emission 
allowances and this rate treatment will continue after the acquisition. As a result, management believes 
the regulatory assets and liabilities created to offset the fair value adjustments meet the recognition 
criteria established by existing accounting guidance and eliminate any ratemalting impact of the fair 
value adjustments. KU’s customer rates will continue to reflect these items (e.g. coal, purchased power, 
emission allowances) at their original contracted prices. 

KIJ also considered whether a separate fair value should be assigned to KU’s rights to operate within its 
various electric service areas but concluded that these rights only provided the opportunity to earn a 
regulated return and barriers to market entry, which in management’s judgment is not considered a 
separately identifiable intangible asset under applicable accounting guidance; rather, it is considered 
going-concern value, or goodwill. 

See Note 2, Acquisition by PPL, and Note 7, Goodwill and Intangible Assets, for further information. 

New Accounting Guidance 

Recent accounting pronouncements affecting KIJ are detailed in Note 1 ,  Summary of Significant 
Accounting Policies. 
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Other Information 

PPL’s Audit Corninittee has approved the audit fees and audit-related services. The audit-related 
services include services in connection with regulatory filings, reviews of offering documents and 
registration statements and internal control reviews. 
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Management’s Report of Internal Controls Over Financial Reporting 

Through December 3 I , 201 0, the Company was not subject to the internal control and other 
requirements of the Sarbanes-Oxley Act of 2002 and associated rules (the “Act”) and consequently is 
not required to evaluate the effectiveness of its internal control over financial reporting pursuant to 
Section 404 of the Act. However, management is responsible for establishing arid maintaining adequate 
internal control over financial reporting. Internal control over financial reporting is a process affected by 
those charged with governance, management, and other personnel, designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with GAAP. A company’s internal control over financial reporting 
includes those policies and procedures that pertain to the maintenance of records that, in reasonable 
detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; 
provide reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with GAAP and that receipts and expenditures of the company are 
being made only in accordance with authorizations of nianageinent and directors of the company; and 
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use 
or disposition of the company’s assets that could have a inaterial effect on the financial statements. 

Because of its inherent limitations, internal control over financia1 reporting inay not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the 
risk that controls inay become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Management has assessed the effectiveness of the Company’s internal control over financial reporting as 
of Deceinber 3 1, 2010, using the criteria set forth by the Coininittee of Sponsoring Organizations of the 
Treadway Commission in Internal Conti-ol - Integrated Framework. Management has concluded that, as 
of Deceinber 3 1 , 201 0, the Company’s internal control over financial reporting was effective based on 
those criteria. 

The effectiveness of the Company’s internal control over financial reporting as of December 3 1 , 201 0, 
has been audited by PricewaterhouseCoopers LLP, an independent accounting firm, as stated in its 
report which is included herein. 
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Kentucky Utilities Company 
Statements of Income 

(rn i 1 1 ions) 

Successor 
November 1 2010 

through 
December 3 1 , 20 10 

Operating revenues (Note 15) ...................... $ 263 

Operating expenses: 
Fuel for electric generation ..................... 78 
Power purchased (Notes 13 and 15) ........ 28 
Other operation and maintenance 

expenses .............................................. 66 
Depreciation and amortization ................ 26 

Total operating expenses .............................. 198 

Operating income ............................... 65 

Equity in  earnings of unconsolidated 
venture (Note 1) ........................................ 

Interest expense (Notes 1 1 and 12) .............. 

(Notes 1 1, 12 and 15) ................................ 

8 

2 
Interest expense to affiliated companies 

Other income (expense) - net ....................... 

Income before income taxes ............... 5s 

Income tax expense (Note 10) ...................... 20 

.......................................... $ 35 Net income - 

Predecessor 
January 1 , 2 0  10 Year Ended 

through December 3 1 
October 3 1 , 201 0 2009 2008 

$ 1,248 

417 
147 

280 
119 

963 

285 

3 
6 

62 
(2) 

218 

78 

$ 140 

$ 1,355 $ 1,405 

434 51.1 
199 22 1 

320 275 
I33 136 -- 

1,086 1,145 
-__I___ 

269 260 

1 30 
6 14 

69 58 
5 8 _ _ _ _ _ _ ~  

200 226 

67 68 ~- 

$ 133 $ 158 -- 
The accompanying notes are an integral part of these financial statements. 
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Kentucky Utilities Company 
Statements of Retained Earnings 

(millions) 

Successor 
November 1, 20 10 

through 
December 3 1 , 2 0  10 

Balance at beginning of period ..................... $ 1,418 
Effect of PPL acquisition .............................. (1,418) 

Balance at November 1, 201 0 ............. 

Predecessor 
January 1,20 10 Year Ended 

October 3 1,20 10 2009 2008 

$ 1,328 $ 1,195 $ 1,037 

through December 3 1, 

1,328 1,195 1,037 

Net income ................................................... 35 
Cash dividends declared (Note 1.5) ............... 

140 13.3 158 
(50) 

$ 1,328 $ 1,195 ..................... 
P 

Balance at end of period $ 35 I $ 1,418 

The accompanying notes are an integral part of these financial statements. 

52 



Kentucky Utilities Company 
Statements of Comprehensive Income 

(millions) 

Successor 
November 1,201 0 

through 
December 3 1,20 10 

Net income ................................................... $ 3s 
Equity investee’s other comprehensive loss, 

net of tax expense of $0, $1, $0 and $0, 
respectively (Note 1) .............................. 

................................ $ 35 Comprehensive income - 

Predecessor 
January 1 ,2010 Year Ended 

through December 3 1, 
October 3 1,201 0 2009 2008 

$ 140 $ 133 $ 158 

The accompanying notes are an integral pait of these financial statements. 
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Kentucky Utilities Company 
Balance Sheets 

(in i 1 1 ions) 

Assets 
Current assets: 

Cash and cash equivalents ...................................................................... 
Accounts receivable (less allowance for doubtful accounts: 

201 0. $6; 2009. $3): 
Customer .................................................................................... 

Other ............................................................................................ 
Unbilled revenues ................................................................................... 
Fuel, materials and supplies: 

Affiliated companies ................................................................... 

Fuel (predominantly coal) ........................................................... 

Other intangible assets ........................................................................... 
Other inaterials and supplies ....................................................... 

Regulatory assets (Note 3) ..................................................................... 
Prepayments and other current assets ..................................................... 

Total current assets ...................................................................................... 

Investment in unconsolidated veritiire (Note 1) ........................................... 

Property. plant and equipment: 
Regulated utility plant . electric ............................................................ 
Accumulated depreciation ...................................................................... 

Net regulated utility plant ............................................................ 
Construction work in progress ............................................................... 

Property. plant and equipment . net ............................................ 

Deferred debits and other assets: 
Regulatory assets (Notes 3 and 9): 

Pension benefits .......................................................................... 
Other regulatory assets ................................................................ 

Goodwill (Notes 2 and 7) ....................................................................... 
Other intangibles assets (Notes 2 and 7) ................................................ 
Cash surrender value of key man life insurance ..................................... 
Other assets ............................................................................................ 

Total deferred debits and other assets .......................................................... 

Total assets .................................................................................................. 

Successor 
December 3 1. 

2010 

$ 3  

90 
12 
20 
89 

9s  
41 
22 

9 
15 

3 96 

30 

3. 630 

. 3. 616 
95 5 

4. 571 

(14) 

117 
1 os 
607 
175 
39 
19 

1. 062 

$ 6. 059 

Predecessor 
December 3 1. 

2009 

$ 2  

79 
9 

18 
76 

98 
39 

32 
13 

366 

12 

4. 892 

3. 054 
1 .  257 
4. 311 

(1. 838) 

105 
117 

38 
7 

267 

$ 4. 956 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Balance Sheets (continued) 

(in i 1 lions) 

Liabilities and Equity 
Current liabilities: 

Current portion of long-term debt (Note 11)  .......................................... 
Current portion of long-term debt to affiliated company 

(Notes 1 1 and 15) .............................................................................. 
Notes payable to affiliated companies (Notes 12 and IS) ...................... 
Accounts payable ................................................................................... 
Accounts payable to affiliated companies (Note 15) ............................. 
Accrued taxes ......................................................................................... 
Customer deposits .................................................................................. 
Regulatory liabilities (Note 3) ................................................................ 
Accrued interest ..................................................................................... 
Employee accruals .................................................................................. 
Other current liabilities ........................................................................... 

Total current liabilities ................................................................................ 

Long-term debt: 
Long-term bonds (Note 11) .................................................................... 
Long-term debt to affiliated company (Notes 1 I and 15) ...................... 

Total long-term debt .................................................................................... 

Deferred credits and other liabilities: 
Deferred income taxes (Note 10) ........................................................... 
Accumulated provision for pensions (Note 9) ....................................... 
Investment tax credits (Note 10) ............................................................ 
Asset retirement obligations (Notes 3 and 4) ......................................... 
Regulatory liabilities (Note 3): 

Accumulated cost of removal of utility plant .................................... 
Other regulatory liabilities ................................................................ 

Other liabilities ....................................................................................... 

Total deferred credits and other liabilities ................................................... 
4 

Successor 
December 3 1 . 

2010 

$ 

10 
67 
45 
25 
23 
41 

8 
15 
18 

252 

1. 841 

1. 841 

376 
I13 
104 
54 

348 
186 
94 

$ 1. 275 

Predecessor 
December 3 1. 

2009 

$ 228 

33 
4.5 

107 
88 
14 
22 

4 
1 

13 
14 

569 

123 
1. 298 

1. 421 

336 
160 
104 
34 

335 
25 
20 

$ 1. 014 

The accoinnanvine notes are an integral Dart of these financial statements . 



Kentucky Utilities Company 
Balance Sheets (continued) 

(in i 1 I ions) 

Successor 
December 3 1, 

Equity: 2010 
Coininon stock, without par value - authorized 80,000,000 shares, 

Additional paid-in capital ...................................................................... 2,348 
Retained earnings: 

outstanding 37,817,878 shares .......................................................... $ 308 

Retained earnings .............................................................................. 3.5 
Undistributed earnings from unconsolidated venture ....................... 

Total equity .................................................................................................. 2,69 1 

Predecessor 
December 3 1 , 

2009 

$ 308 
316 

1,318 
10 

1,952 

........................................................................... $ 6,059 I , $  4,956 Total liabilities and equity = 

The accompanying notes are an integral part of these financial statements. 
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Kentucky Utilities Company 
Statements of Cash Flows 

(in i 1 I ions) 

Cash flows from operating activities: 
Net income .............................................. 
Adjustments to reconcile net income to 

net cash provided by (used in) 
operating activities: .............................. 

Depreciation and amortization ........... 
Deferred income taxes . net ............... 
Investment tax credits (Note 10) ........ 
Provision for pension and 

postretirement benefits ..................... 
Other . net .......................................... 

Accounts receivable ........................... 
IJnbilled revenues ............................... 

Regulatory assets ................................ 
Other current assets ............................ 

Accounts payable to affiliated 

Accrued taxes ..................................... 
Regulatory liabilities .......................... 
Other current liabilities ....................... 

Change in current assets and liabilities: 

Fuel, materials and supplies ............... 

Accounts payable ............................... 

companies ........................................ 

Pension and postretirement funding 

Storin restoration regulatory 
(Note 9) ................................................. 

Other regulatory assets ............................ 
Other regulatory liabilities ...................... 

asset (Note 3) ........................................ 

Other - net ............................................... 

activities .................................................... 
Net cash provided by (used in) operating 

Cash flows from investing activities: 
Construction expenditures ....................... 
Purchases of assets from affiliate ............ 
Change in restricted cash ......................... 

Net cash provided by (used in) investing 
activities .................................................... 

Successor 
November 1. 201 0 

through 
December 3 1. 20 10 

Predecessor 
January 1. 20 10 

through December 3 1. 
October 3 1. 201 0 2009 2008 

Year Ended 

~~ 

$ 133 $ 158 

253 292 ~- 

$ (507) $ (695) 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Statements of Cash Flows (continued) 

(in i 1 I i on s) 

Cash flows from financing activities: 
Issuance of bonds (Note 1 1) ...................... 
Short-term borrowings from affiliated 

company - net (Note 12) ........................ 
Other borrowings from affiliated 

companies (Note 11) ............................... 
Repayments on other borrowings from 

affiliated companies (Note 1 1 )  ............... 
Repayments to E.ON affiliate (Note 1 1 )  ... 
Debt issuance costs .................................... 
Retirement of pollution control bonds.. ..... 
Acquisition of outstanding bonds .............. 
Reissuance of reacquired bonds ................ 
Retirement of reacquired bonds ................ 
Payment of dividends ................................ 
Capital contribution (Note 1.5) .................. 

Successor 
November 1,201 0 

through 
December 3 1 , 2 0  10, 

$ 1,489 

1,33 1 

(1,33 1)  
(1,3.3 1) 

(17) 

Net cash provided by (used in) financing 
activities ...................................................... 58 

.............. Change in cash and cash equivalents (1) 

Cash and cash equivalents at beginning of 
period ........................................................... 4 

... $ 3  Cash and cash equivalents at end of period - 
Supplemental disclosures of cash flow 

information: 
Cash paid (received) during the year for: 

Interest - net of amount capitalized ..... $ 22 
Income taxes - net (12) ................................ 

Predecessor 
January 1 , 2 0  10 Year Ended 

October 3 1 ,201  0 2009 2008 
through December 3 1, 

~~ 

(2) 

2 

2 

$ 4  

$ - $  77 

29 (7) 

1 so 250 

- 

75 

254 405 

2 

2 

$ 2 $  2 

$ 62 $ 70 $ 66 
74 (9) 46 

The accompanying notes are an integral part of these financial statements. 
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Kentucky Utilities Company 
Statements of Capitalization 

( rn i 1 1 ions) 

Successor 
December 3 I .  

2010 
Long-term debt (Note 1 I ) :  

Pollution control series: 
Mercer Co . 2000 Series A. due May 1. 2023. variable % ................ 
Carroll Co . 2007 Series A. due February 1. 2026. 5.75% ................ 
Carroll Co . 2002 Series A. due February I. 2032. variable % ......... 
Carroll Co . 2002 Series B. due February I .  2032. variable % ......... 
Muhlenberg Co . 2002 Series A. diie February 1.2032. variable % . 
Mercer Co . 2002 Series A. due February 1. 2032. variable % ......... 
Carroll Co . 2008 Series A. due February 1. 2032. variable % ......... 
Carroll Co . 2002 Series C. due October 1.2032. variable % ........... 
Carroll Co . 2006 Series B. due October 1. 2034. variable % ........... 
Triinble Co . 2007 Series A. diie March 1. 2037. 6.0% .................... 
Carroll Co . 2004 Series A. due October 1. 2034. variable YO .......... 

Total pollution control series ...................................................................... 

First mortgage bonds: 
First mortgage bond 2015 Series. due November 1.2015. 1.625% ...... 
First mortgage bond 2020 Series. due November 1.2020. 3.25% ........ 
First mortgage bond 2040 Series. due November 1. 2040. 5.125% ...... 

Total first mortgage bonds .......................................................................... 

$ 13 
18 
21 

2 
2 
8 

78 
96 
54 

9 
50 

35 1 

250 
500 
750 

$ 1. 500 

Predecessor 
December 3 1. 

2009 

$ 13 
18 
21 

2 
2 
8 

78 
96 
54 
9 

50 

351 

$ -  

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Stateinents of Capitalization (continued) 

(millions) 

Successor 
December 3 1. 

2010 
Long-term debt to affiliated company: 

Due November 24. 20 10. 4.24%, unsecured .................................... 
Due January 16. 20 12. 4.39%, unsecured ........................................ 
Due April 30. 2013. 4.SS%, unsecured ............................................ 

Due December 19. 2014. 5.45%. unsecured .................................... 
Due JUIY 8. 201 5. 4.735%, unsecured .............................................. 
Due December 21. 201 5. 5.36%, unsecured .................................... 
Due October 2.5, 2016. S.675%, unsecured ...................................... 
Due April 24. 201 7. S.28%, unsecured ............................................ 
Due June 20. 2017. 5.98%, unsecured ............................................. 
Due July 2.5, 20 18. 6.16%, tinsecured .............................................. 
Due August 27. 201 8. 5.645%. unsecured ....................................... 
Due December 17. 201 8. 7.035%, unsecured .................................. 
Due J L ~ Y  29. 2019. 4.81 %. unsecured .............................................. 
Due October 2.5, 201 9. 5.7 I %. unsecured ........................................ 
Due November 25. 201 9. 4.445%, unsecured .................................. 
Due February 7. 2022. S.69%, unsecured ........................................ 

Due September 14. 2028. S.96%, unsecured ................................... 
Due June 23. 2036. 6.33%, unsecured ............................................. 
Due March 30. 2037. S.86%, unsecured .......................................... 

Due August 1 5. 20 1 3. 5.3 1 YO. unsecured ......................................... 

Due May 22. 2023. 5.85%, unsecured ............................................. 

Total long-term debt to affiliated company ................................................ 

Total long-term debt outstanding ............................................................... 

Purchase accounting adjustments and discounts ............................. 

Less current portion of long-term debt ............................................ 

Long-term debt ........................................................................................... 

$ -  
. 
. 

. 

1. 8.51 

(10) 

$ I. 841 

Predecessor 
December 3 1. 

2009 

$ 33 
so 

100 
75 

100 
so 
75 
50 
50 
so 
so 
so 
75 
so 
70 
50 
53 
75 

100 
50 
75 

1. 331 

1. 682 

261 

$ I .  421 

The accompanying notes are an integral part of these financial statements . 
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Kentucky Utilities Company 
Statements of Capitalization (continued) 

(millions) 

Successor 
December 3 1, 

2010 

Coininon equity: 
Coirinion stock, without par value - authorized 80,000,000 shares, 

outstanding 37,817,878 shares $ 308 
2,348 

............................................................ 
Additional paid-in-capital ..................................................................... 
Retained earnings: 

Retained earnings 3 5 ............................................................................. 
LJndistributed subsidiary earnings .................................................... 

Predecessor 
December 3 1, 

2009 

$ 308 
316 

1,318 
10 

1,328 Total retained earnings ............................................................................... 

1,952 Total coininon equity .................................................................................. 2,691 1 
..................................................................................... $ 4,532 I $ 3,373 

P P Total capitalization 

The accompanying notes are an integral part of these financial statements. 
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Kentucky Utilities Company 
Notes to Financial Statements 

Note 1 - Summary of Significant Accounting Policies 

General 

Term and abbreviations are explained in the index of abbreviations. Dollars are in inillions unless 
otherwise noted. 

Business 

ICU, incorporated in Kentucky in 19 12 and in Virginia in 199 1 , is a regulated utility engaged in the 
generation, transmission, distribution and sale of electric energy in Kentucky, Virginia and Tennessee. 
KU provides electric service to approximately 5 14,000 customers in 77 counties in central, southeastern 
and western Kentucky, to approximately 30,000 customers in five counties in southwestern Virginia and 
less than ten customers in Tennessee. ICIJ’s service area covers approximately 6,600 noncontiguous 
square miles. Approximately 98% of the electricity generated by KU is produced by its coal-fired 
electric generating stations. The remainder is generated by natural gas and oil ftieled CTs and a 
hydroelectric power plant. In Virginia, KTJ operates under the name Old Dominion Power Company. 
KIJ also sells wholesale electric energy to 12 municipalities. 

On November 1, 201 0, KU became an indirect wholly owned subsidiary of PPL, when PPL acquired all 
of the outstanding limited liability company interests in the Company’s direct parent, LKE, froin E.ON 
IJS Investments Corp. LKE, a Kentucky limited liability company, also owns the affiliate, LG&E, a 
regulated utility engaged in the generation, transmission, distribution and sale of electric energy and 
distribution and sale of natural gas in Kentucky. Following the acquisition, the Company’s business has 
not changed. I W  and LG&E are continuing as subsidiaries of LKE, which is now an intermediary 
holding company in the PPL group of companies. 

Headquartered in Allentown, Pennsylvania, PPL is an energy and utility holding coiiipany that was 
incorporated in 1994. Through its subsidiaries, PPL owns or controls about 19,000 megawatts of 
generating capacity in the U.S., sells energy in key L1.S. markets and delivers electricity and natural gas 
to about 5.3 iiiillioii customers in the U.S. and the U.K. 

Basis of Accounting 

KU’s basis of accounting incorporates the business combinations guidance of the FASB ASC as of the 
date of the acquisition, which requires the recognition arid measurement of identifiable assets acquired 
and liabilities assumed at fair value as of the acquisition date. KU’s financial Statements and 
accoinpanying footnotes have been segregated to present pre-acquisition activity as the Predecessor arid 
post-acquisition activity as the Successor. Predecessor covers the time period prior to November 1,201 0. 
Successor covers the time period after October 3 1,20 10. Certain accounting and presentation methods were 
changed to acceptable alternatives to conform to PPL accounting policies, which are discussed below, and 
the cost basis of certain assets and liabilities were changed as ofNovember 1,2010, as a result of the 
application of push-down accounting. Consequently, the financial position, results of operations and cash 
flows for the Predecessor period are not comparable to the Successor period. 
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Despite the separate presentation, the core operations of the Company have not changed. See Note 2, 
Acquisition by PPL, for information regarding the acquisition and the purchase accounting adjustments. 

Changes in Classification 

Certain reclassification entries have been made to the Predecessor’s previous years’ financial statements 
to conform to the 2010 presentation with no impact on net assets, liabilities and capitalization or 
previously reported net income and cash flows. These reclassifications mainly consist of those necessary 
to identify amounts for prior periods that are separately disclosed in the financial statements. 

Regulatory Accounting 

I W  is a cost-based rate-regulated utility. As a result, the financial statements reflect the effects of 
regulatory actions. Regulatory assets are recognized for the effect of transactions or events where future 
recovery is probable in regulated customer rates. The effect of such accounting is to defer certain or 
qualifying costs that would otherwise be charged to expense. Likewise, regulatory liabilities may be 
recognized for obligations expected to be returned through ftiture regulated customer rates. The effect of 
such transactions or events would otherwise be reflected as income, or, in certain cases, regulatory 
liabilities are recorded based on the understanding with the regulator that current rates are being set to 
recover costs that are expected to be incurred in the future. The regulated entity is accountable for any 
amounts charged pursuant to such rates and not yet expended for the intended purpose. Offsetting 
regulatory assets or liabilities for fair value purchase accounting adjustments have also been recorded to 
eliminate any ratemalting impact of the fair value adjustments. The accounting for regulatory assets and 
liabilities is based on specific ratemalting decisions or precedent for each transaction or event as 
prescribed by the FERC, Kentucky Coinmission, Virginia Coinmission or the Tennessee Regulatory 
Authority. See Note 3 ,  Rates and Regulatory Matters, for additional detail regarding regulatory assets 
and liabilities. 

Management’s Use of Estimates 

The preparation of financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported assets and liabilities, the disclosure of contingent 
liabilities at the date of the financial statements and the reported amounts of revenues and expenses 
during the reporting period. Actual results could differ fi-om those estimates. 

Derivative Financial Instruments 

KlJ enters into energy trading contracts to manage price risk and to maximize the value of power sales 
fioin the physical assets it owns. The energy trading contracts are non-hedging derivatives and the 
change in value is recognized in earnings on a inark-to-market basis. The Predecessor and Successor 
presentation are both appropriate under GAAP. The Predecessor and Successor deterinine the 
classification of energy trading contracts based on the settlement date of the individual contracts. Energy 
trading contracts classified as current are recognized in “Prepayments and other current assets” or 
“Other current liabilities” on the Balance Sheets. Energy trading contracts classified as non-current are 
recognized in “Other assets” or “Other liabilities” on the Balance Sheets. Cash inflows and outflows 
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related to derivative instruments are included as a component of operating activity on the Statements of 
Cash Flows, due to the underlying nature of the hedged items. 

The Company does not net collateral against derivative instruments. 

See Note 5, Derivative Financial Instruments, and Note 6, Fair Value Measurements, for further 
inforination on derivative instruments. 

Revenue and Accounts Receivable 

The operating revenues line item in the Statements of Income contains revenues froin the following: 

Successor 
November 1, 2010 

December 3 1 , 20 10 
t11rough 

Residential $ 106 
Industrial and coininercial 117 
Municipals 15 
Other retail 20 
Wholesale 5 

$ 263 

Predecessor 
January 1 , 20 I0 

through December 3 1 , 
October 3 1 , 20 10 2009 2008 

Year Ended 

$ 440 $ 480 $ 462 
588 637 636 

88 91 92 
114 118 108 
18 29 107 

$ 1,248 $ 1,355 $ 1,405 

Revenue Recognition 

Revenues are recorded based on service rendered to customers through month-end. Operating revenues are 
recorded based on energy deliveries through the end of the calendar month. Unbilled retail revenues 
result because customers’ meters are read and bills are rendered throughout the month, rather than all 
being read at the end of the month. 1Jnbilled revenues for a month are calculated by inultiplying an 
estimate of unbilled kWh by the estimated average cents per kWh. 

Accounts Receivable 

Accounts receivable are reported in the Balance Sheets at the gross outstanding amount adjusted for an 
allowance for doubtfiil accounts. 

Allowance for Doubtfiil Accounts 

The allowance for doubtful accounts included in “Accounts receivable - custoiner” is based on the ratio of 
the amounts charged-off during the last twelve months to the retail revenues billed over the same period, 
multiplied by the retail revenues billed over the last four months. Accounts with no payment activity are 
charged-off after four months, although collection efforts continue thereafter. The allowance for doubtfiil 
accounts included in “Accounts receivable - other” is composed of accounts aged more than four months. 
Accounts are written off as management determines them uncollectible. 
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The changes in the allowance for doubtful accounts were: 

Successor 
December 3 1 , 

2010 
Balance at beginning of period (a) $ 
Charged to income 1 
Charged to balance sheets 5 
Balance at end of period $ 6 

Predecessor 
Deceinber 3 1 , October 3 1 , December 3 1 , 

2010 2009 2008 
$ 3 $  3 $  2 

(6) (4) (2) 
6 4 3 

$ 3 $  3 $  3 

(a) Successor beginning of period reflects revaluation of accounts receivable due to purchase 
accounting. 

Cash 

Cash Equivalents 

All highly liquid investments with an original maturity of three months or less are considered to be cash 
equivalents. 

Restricted Cash 

Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly 
designated for a specific purpose are classified as restricted cash. The change in restricted cash is 
reported as an investing activity on the Stateinerits of Cash Flows. On the Balance Sheets, restricted cash 
is included in “Prepayments and other current assets”. For KU, the Deceinber 3 1 , 201 0, balance of 
restricted cash was less than $1 million. 

Fair Value Measurements 

KU values certain financial assets and liabilities at fair value. Generally, the most significant fair value 
ineasureinents relate to derivative assets and liabilities, investments in securities including investinents 
in the pension and postretirement benefit plans and cash and cash equivalents. KIJ uses, as appropriate, a 
market approach (generally, data from market transactions), an income approach (generally, present 
value techniques) and/or a cost approach (generally, replacement cost) to measure the fair value of an 
asset or liability. These valuation approaches incorporate inputs such as observable, independent market 
data and/or unobservable data that management believes are predicated on the assuinptions that market 
participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain 
risks such as nonperformance risk, which includes credit risk. 
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KU prioritizes fair value ineasureinents for disclosure by grouping them into one of three levels in the 
fair value hierarchy. The highest priority is given to measurements using level 1 inputs. The appropriate 
level assigned to a fair value measurement is based on the lowest level input that is significant to the fair 
value measurement in its entirety. The three levels of the fair value hierarchy are as follows: 

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical 
assets or liabilities in active markets. 
Level 2 - Other inputs that are directly or indirectly observable in the iriarltetplace. 
Level 3 - Unobservable inputs which are supported by little or no market activity. 

e 

a 

Assessing the significance of a particular input requires judgment that considers factors specific to the 
asset or liability. As such, KU’s assessment of the significance of a particular input may affect how the 
assets and liabilities are classified within the fair value hierarchy. See Note 5 ,  Derivatives Financial 
Instruments, and Note 6, Fair Value Measurements, for further information on fair value measurements. 

Investments 

Equity Method Investment 

KU’s equity method investment, included in “Investment in unconsolidated venture” on the Balance Sheets, 
consists of its investment in EEL KU owns 20% of the coininon stock of EEI, which owns and operates a 
1,002 Mw summer capacity coal-fired plant and a 74 Mw suinmer capacity natural gas facility in 
southern Illinois. Through a power marketer affiliated with its majority owner, EEI sells its output to 
third parties. Although KIJ holds investment interest in EEI, it is not the primary beneficiary and is 
therefore not consolidated into the Company’s financial statements. KU’s investment in EEI is 
accounted for under the equity method of accounting and as of December 3 1,20 I 0 and 2009, totaled 
$30 million and $12 million, respectively. KU’s direct exposure to loss as a result of its involvement 
with EEI is generally liiriited to the value of its investment. See Note 2, Acquisition by PPL, for further 
discussion regarding purchase accounting adjustments recognized for KIJ’s investment in EEI. 

The results of operations and financial position of EEI, KU’s equity method investment, are summarized 
below. 

Condensed income statement information for the years ended December 3 1 is as follows: 

2010 
(unaudited) 2009 2008 

Net sales $ 343 $ 297 $ 514 
Net income 16 10 142 
KU’s equity in earnings of EEI 3 1 30 
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Condensed balance sheet information as of December 3 1 is as follows: 

Current assets 
Long-lived assets 
Total assets 

Current liabilities 
Long-term 1 iabil ities 
Equity 
Total liabilities and equity 

2010 
(unaudited) 2009 
$ 62 $ 84 

181 178 
$ 243 $ 262 

$ 113 $ 166 
72 50 
58 46 

$ 243 $ 262 

Cost Method Investment 

KU’s cost method investinent, included in “Investments in unconsolidated venture” on the Balance Sheets, 
consists of the Company’s investment in OVEC. KU and 1 1 other electric utilities are owners of OVEC, 
which is located in Piketon, Ohio. OVEC owns and operates two coal-fired power plants, Kyger Creek 
Station in Ohio and Clifty Creek Station in Indiana with combined nameplate generating capacities of 
2,390 Mw. OVEC’s power is currently supplied to KU and 13 other companies affiliated with the 
various owners. Pursuant to current contractual agreements, KU owns 2.5% of OVEC’s common stock 
and is contractually entitled to 2.5% of OVEC’s output. Based on nameplate generating capacity, this 
would be approximately 60 Mw. 

As of December 3 1 , 201 0 and 2009, KU’s investment in OVEC totaled less than $1 million. KU is not 
the primary beneficiary of OVEC; therefore, it is not consolidated into the Company’s financial 
statements and is accounted for under the cost method of accounting. The direct exposure to loss as a 
result of the Company’s involvement with OVEC is generally limited to the value of its investment; 
however, K1J may be conditionally responsible for a pro-rata share of certain OVEC obligations. See 
Note 2, Acquisition by PPL, and Note 13, Commitments and Contingencies, for further discussion 
regarding purchase accounting adjustments recognized, and KU’s ownership interest and power 
purchase rights. 

Long-Lived and Intangible Assets 

Regulated Utility Plant 

Regulated utility plant was stated at original cost for the Predecessor and adjusted to the net book value on 
November 1 , 201 0, the acquisition date, for the Successor. KU determined that fair value was equal to net 
book value at the acquisition date since KU’s operations are conducted in a regulated environment. Original 
cost includes payroll-related costs such as taxes, fringe benefits and administrative and general costs. 
Construction work in progress has been included in the rate base for determining retail customer rates. KIJ 
has not recorded significant allowance for funds used during construction in accordance with FERC. 

The cost of plant retired or disposed of in the normal course of business is deducted from plant accounts and 
such cost is charged to the reserve for depreciation. When complete operating units are disposed of, 
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appropriate adjustments are made to the reserve for depreciation and gains and losses, if any, are 
recognized. 

Capitalized Software Cost 

Included in “Property, plant and equipment” on the Balance Sheets are capitalized costs of software 
projects that were developed or obtained for internal use. These capitalized costs are amortized ratably 
over the expected lives of the projects when they become operational, generally not to exceed five years. 
Following are capitalized software costs and the accumulated amortization: 

Successor 
December 3 1,20 10 

Carrying Accumulated 
Amount Amortization (a) 

$ 40 $ 1  

Predecessor 
December 3 1,2009 

Carrying Accumulated 
Amount Amortization 

$ 52 $ 13 

(a) The accumulated amortization as of November 1,201 0, was netted against the carrying amount 
of the software as the fair value was determined to be equal to net book value for property, plant 
and equipment. 

Amortization expense of capitalized software costs was as follows: 

Successor 
November 1, 20 10 

through 
December 3 1,201 0 

$ 1  

Predecessor 
January 1 , 20 10 

through December 3 1, 
October 31,2010 2009 2008 

$ 6  $ 6  $ 5  

Year Ended 

The amortization of capitalized software is included in “Depreciation arid amortization” on the 
Statements of Income. 

Depreciation and Amortization 

Depreciation is provided on the straight-line method over the estimated service lives of depreciable 
plant. The amounts provided as a percentage of depreciable plant were approximately: 

Year Percentage 

2009 2.6% 
2008 3.0% 

2010 4.1% 
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Of the amount provided for depreciation, the following were related to the retirement, removal and disposal 
costs of long lived assets: 

Year Percentage 
2010 0.6% 
2009 0.4% 
2008 0.5% 

Goodwill, Intangible Assets and Asset Ienpairinent 

KIJ perform a quarterly review to determine if an impairment analyses is required for long-lived assets 
that are subject to depreciation or amortization. This review identifies changes in circumstances 
indicating that a long-lived asset’s carrying value may not be recoverable. An impairment analysis will 
be performed if warranted, based on the review. 

For a long-lived asset to be held and used, iinpairineiit exists when the carrying amount exceeds the sum 
of the undiscounted cash flows expected to result from the use and eventual disposition of the asset. If 
the asset is impaired, an impairment loss is recorded to adjust the asset’s carrying amount to its fair 
value. 

KU, as the result of PPL’s acquisition of LKE, recorded the fair value of its coal contracts, emission 
allowances, EEI investment and OVEC power purchase contract. The difference between the fair value 
and the cost for these assets is being atnortized over their useful lives based upon the pattern in which 
the economic benefits of the intangible assets are consumed or otherwise used. When determining the 
usefiil life of an intangible asset, including intangible assets that are renewed or extended, KU considers 
the expected use of the asset, the expected useful life of other assets to which the useftil life of the 
intangible asset may relate and legal, regulatory, or contractual provisions that may limit the useful life. 
See Note 2, Acquisition by PPL, for methods used to determine the long-lived intangible assets’ fair 
values. See Note 7, Goodwill and Intangible Assets, for the fair value ainounts and ainortization periods. 
The current intangible assets and long-term intangible assets are included in “Other intangible assets” on 
the Balance Sheets. 

The Predecessor reported emission allowances in “Other materials and supplies” on the Balance Sheets. 
The emission allowances were not amortized; rather, they were expensed when consumed. The 
Predecessor did not recognize the coal contracts or the OVEC power purchase contract as these 
intangible assets were not derivatives. 

In connection with PPL’s acquisition of LKE, KU recorded goodwill on November 1,2010. Goodwill 
represents the excess of the purchase price paid over the estimated fair value of the assets acquired and 
liabilities assumed in the acquisition of a business. Goodwill is tested annually for impairment during 
the fourth quarter and more frequently if management determines that a triggering event may have 
occurred that would more likely than not reduce the fair value of an operating unit below its carrying 
value. Goodwill iiripairinent charges are not subject to rate recovery. See Note 7, Goodwill and 
Intangible Assets, for further discussion regarding the Company’s goodwill and current test results. 
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Asset Retirement Obligations 

KU recognizes various legal obligations associated with the retirement of long-lived assets as liabilities 
in the financial statements. Initially this obligation is measured at fair value. An equivalent amount is 
recorded as an increase in the value of the capitalized asset and allocated to expense over the useful life 
of the asset. IJntil the obligation is settled, the liability is increased, through the recognition of accretion 
expense in the Statements of Income, for changes in the obligation due to the passage of time. An 
offsetting regulatory asset is recognized to reverse the depreciation and accretion expense related to the 
ARO such that there is no income statement impact. The regulatory asset is relieved when the ARO has 
been settled. Estimated ARO costs and settlement dates, which affect the carrying value of various 
AROs and the related assets, are reviewed periodically to ensure that any material changes are 
incorporated into the latest estiiiiate of the obligations. See Note 4, Asset Retirement Obligations, for 
ftirther information on AROs. 

Defined Benefits 

KIJ employees benefit fiom both funded and unfunded retirement benefit plans. An asset or liability is 
recorded to recognize the funded status of all defined benefit plans with an offsetting entry to regulatory 
assets or regulatory liabilities. ConseqLiently, the fiinded status of all defined benefit plans is fdly 
recognized on the Balance Sheets. 

The expected return on plan assets is determined based on the current level of expected return on risk 
free investments (primarily government bonds), the historical level of the risk premium associated with 
the other asset classes in which the portfolio is invested and the expectations for future returns of each 
asset class. The expected return for each asset class is then weighted based on the current asset 
allocation. 

The discount rate used for pensions, postretirement and post-employment plans by the Predecessor was 
determined using the Mercer Yield Curve. The expected return on assets assuinption was 7.75%. Gains 
and losses in excess of 10% of the greater of the plan’s projected benefit obligation or market value of 
assets were amortized on a straight-line basis over the average future service period of active 
participants. The inarltet-related value of assets was equal to the fair market value of the assets. 

The discount rate used by the Successor was determined by the Towers Watson Yield Cnrve based on 
the individual plan cash flows. The expected return on assets was reduced from 7.75% to 7.25%. The 
amortization period for the recognition of gains and losses for retirement plans was changed to reflect 
the Successor’s amortization policy. Under the Successor’s method, gains and losses in excess of 10% 
but less than 30% of the greater of the plan’s projected benefit obligation or market-related value of 
assets, are amortized on a straight-line basis over the average future service period of active 
participants. Gains and losses in excess of 30% of the plan’s projected benefit obligation or market- 
related value of assets are amortized on a straight-line basis over a period equal to one-half of the 
average future service period of active participants. The market-related value of assets for the qualified 
retirement plans will be equal to a five year smoothed asset value. Gains and losses in excess of the 
expected return will be phased-in over a five-year period, prospectively from November 1,201 0. 

See Note 9, Pension and Other Postretireinent Benefit Plans, for further information. 
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Other 

Loss Accruals 

Potential losses are accrued when information is available that indicates it is “probable” that a loss has 
been incurred, given the likelihood of uncertain fiiture events, and the amount of the loss can be 
reasonably estimated. Accounting guidance defines “probable” as cases in which “the future event or 
events are likely to occur.” I<TJ continuously assesses potential loss contingencies for environmental 
remediation, litigation claims, regulatory penalties and other events. 

KU does not record the accrual of contingencies that inight result in gains unless recovery is assured. 

Income Taxes 

For the periods ended on or before October 31,2010, KU was a subsidiary of E.ON U.S. and was part of 
E.0N U.S.’s direct parent’s, E.ON IJS Investinents Corp., consolidated U.S. federal income tax return. 
On November 1, 2010, KU became a part of PPL’s consolidated 1J.S. federal income tax return. 

Significant management judgment is required in developing KU’s provision for income taxes primarily 
due to the uncertainty related to tax positions taken or expected to be talten in tax returns and the 
determination of deferred tax assets, liabilities and valuation allowances. 

KIJ evaluates tax positions following a two-step process. The first step requires an entity to determine 
whether, based on the technical merits supporting a particular tax position, it is more likely than not 
(greater than a SO% chance) that the tax position will be sustained. This determination asstiines that the 
relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding 
the tax position. The second step requires an entity to recognize in the financial statements the benefit of 
a tax position that ineets the more-likely-than-not recognition criterion. The benefit recognized is 
measured at the largest aniount of benefit that has a likelihood of realization, upon settlement, that 
exceeds SO%. The amounts dtimately paid upon resolution of issues raised by taxing authorities may 
differ materially from the amounts accrued and may tnaterially impact the financial stateinents of KU. 

Deferred income taxes reflect the net future tax effects of temporary differences between the carrying 
amounts of assets and liabilities for accounting purposes and their basis for income tax purposes, as well 
as the tax effects of net operating losses and tax credit carryforwards. 

KU records valuation allowances to reduce deferred tax assets to the amounts that are more likely than 
not to be realized. KU considers the reversal of temporary differences, future taxable income and 
ongoing prudent and feasible tax planning strategies in initially recording and subsequently reevaluating 
the need for valuation allowances. If ICIJ determines that it is able to realize deferred tax assets in the 
future in excess of recorded net deferred tax assets, adjustments to the valuation allowances increase 
income by reducing tax expense in the period that such determination is made. Likewise, if KU 
determines that it is not able to realize ail or part of net deferred tax assets in the future, adjustments to 
the valuation allowances would decrease income by increasing tax expense in the period that such 
determination is made. 
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The provision for KU’s deferred income taxes for regulated assets and liabilities is based upon the 
ratemaking principles reflected in rates established by the regulators. The difference in the provision for 
deferred income taxes for regulated assets and liabilities and the amount that otherwise would be 
recorded under GAAP is deferred and included on the Balance Sheets in “Regulatory liabilities”. 

KU defers investment tax credits when the credits are utilized and amortizes the deferred amounts over 
the average lives of the related assets. 

See Note 10, Income Taxes, for further discussion regarding income taxes. 

Leases 

KU evaluates whether arrangements entered into contain leases for accounting purposes. 

Materials and Supplies 

Fuel and other materials and supplies inventories are accounted for using the average-cost method. 

- Fuel Costs 

The cost of fiiel for electric generation is charged to expense as used. See Note 3, Rates and Regulatory 
Matters, for a description of the FAC. 

The Company’s long-term debt includes $228 million of pollution control bonds, which are subject to 
tender for purchase at the option of the holder and to mandatory tender for purchase on the occurrence of 
certain events. The Successor has classified these bonds as long term because the Company has the 
intent and ability to utilize its $400 million credit facility, which matures in December 2014, to fund any 
mandatory purchases. Predecessor classified these bonds as current portion of long-term debt due to the 
tender for purchase provisions. The Predecessor presentation and the S~~ccessor presentation are both 
appropriate under GAAP. See Note 1 1, Long-Term Debt, and Note 12, Notes Payable and Other Short- 
Term Obligations, for inore information on the Company’s debt and credit facilities. 

Unamortized Debt Expense 

Debt expense is capitalized and amortized over the lives of the related bond issues using the straight line 
method, which approximates the effective interest method. Depending on the type of expense, the 
Successor capitalized debt expenses in long-term other regulatory assets or long-term other assets to align 
with the term of the debt the expenses were related. The Predecessor capitalized debt expenses in current or 
long-term other regulatory assets or other current or long-term other assets based on the amount of expense 
expected to be recovered within the next year through rate recovery. Both the Predecessor and the 
Successor amortize debt expenses over the lives of the related bond issues. The Predecessor presentation 
and the Successor presentation are both appropriate under regulatory practices and GAAP. 
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Recent Accounting Pronouncements 

The following recent accounting pronounceinent affected KU: 

Fair Value Measurements 

In January 20 10, the FASB issued guidance related to fair value measurement disclosures requiring 
separate disclosure of amounts of significant transfers in and out of level 1 and level 2 fair value 
measurements and separate information about purchases, sales, issuances and settlements within level 3 
measurements. This guidance is effective for the interim and annual reporting periods beginning after 
December 15, 2009, except for the disclosures about the roll-forward of activity in level 3 fair value 
measurements. Those disclosures are effective for fiscal years beginning after December 15,2010 and 
for interim periods within those fiscal years. This guidance has no impact on the Company’s results of 
operations, financial position, liquidity or disclosures. 

Note 2 - Acquisition by PPL 

On November 1 , 201 0, PPL completed its acquisition of LICE and its subsidiaries. The push-down basis 
of accounting was used to record the fair value adjustments of assets and liabilities on LICE at the 
acquisition date. PPL paid a cash consideration for LKE and its subsidiaries of $2,493 inillion as well as 
a capital contribution on November 1,2010, of $1,565 million; included within this was the 
consideration paid for ICIJ of $2,656 million. The allocation of the KIJ purchase price was based on the 
fair value of assets acquired and liabilities assumed. 

The allocation of the purchase price to the fair value of assets acquired and liabilities assumed is as 
follows: 

Current assets 
Investments 
Property, plant and equipment 
Other intangible assets 
Regulatory and other non-current assets 
Current liabilities (excluding current portion of long-term debt) 
Affiliated debt 
Debt (current and non-current) 
Other non-current liabilities 
Net identifiable assets acquired 
Goodwill 
Total purchase price 

$ 3 64 
30 

4,53 1 
178 
2 74 

(367) 
(1,33 1) 

(352) 
(1,278) 
2,049 

607 
$ 2,656 

Goodwill represents value paid for the rate regulated business of KIJ, which is located in a defined 
service area with a constructive regulatory environment, which provides for future investment, earnings 
and cash flow growth, as well as the talented and experienced workforce. KU’s franchise values are 
being attributed to the going concern value of the business, arid thus were recorded as goodwill rather 
than a separately identifiable intangible asset. None of the goodwill recognized is deductible for income 
tax purposes or included in regulated customer rates. 
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Adjustinents to KU’s assets and liabilities that contributed to goodwill were as follows: 

The fair value adjustment on the EEI investment was calculated using the discounted cash flow 
valuation method. The result was an increase in KU’s value of the investment in EEI; the fair value of 
EEI was calculated to be $30 inillion and a fair value adjustment of $18 inillion was recorded on I W .  
The fair value adjustment to EEI is amortized over the expected remaining useful life of plant and 
equipment at EEI, which is estimated to be over 20 years. 

The pollution control bonds on KIJ had a fair value adjustment of $1 million. All variable bonds were 
valued at par while the fixed rate bonds were valued with a yield curve based on average credit spreads 
for similar bonds. 

As a result of the purchase accounting associated with the acquisition, the following items had a fair 
value adjustment but no effect on goodwill as the offset was either a regulatory asset or liability. The 
regulatory asset or liability has been recorded to eliminate any ratemalting impact of the fair value 
adj List inent s : 

e The value of OVEC was determined to be $39 million based upon an announced transactiori 
by another owner. KIJ’s stock was valued at less than $1 million and the power purchase 
agreement has been valued at $39 million. An intangible asset was recorded with the offset to 
regulatory liability and will be arnortized using the units of production method until the 
power purchase agreement ends in March 2026. 
I<U recorded an emission allowance intangible asset and regulatory liability as the result of 
adjusting the fair value of the emission allowances at I W .  The emission allowance intangible 
of $9 million represents allocated and purchased SO2 and NOx emission allowances that are 
unused as of the valuation date or allocated for use in future years. KIJ had previously 
recorded emission allowances as other materials and supplies. To conform to PPL’s 
accounting policy all emission allowances are now recorded as intangible assets. The 
emission allowance intangible asset is amortized as the emission allowaiices are consumed, 
which is expected to occur through 2040. 
KU recorded a coal contract intangible asset of $145 million and non-current liability of $22 
million on the Balance Sheets. An offsetting regulatory asset was recorded for those contracts 
with unfavorable terins relative to market. An offsetting regulatory liability was recorded for 
those contracts that had favorable terms relative to market. All coal contracts held by KIJ, 
wherein it had entered into arrangements to buy amounts of coal at fixed prices from 
counterparties at a future date, were fair valued. The intangible assets and other liabilities, as 
well as the regulatory assets and liabilities, are being amortized over the saine terms as the 
related contracts, which expire through 201 6. 

0 

e 

The fair value of intangible assets and liabilities (e.g. contracts that have favorable or unfavorable terms 
relative to market), including coal contracts and power purchase agreements, as well as emission 
allowances, have been reflected on the Balance Sheets with offsetting regulatory assets or liabilities. 
Prior to the acquisition, KU recovered the cost of the coal contracts, power purchases and emission 
allowances and this rate treatment will continue after the acquisition. As a result, inanageinent believes 
the regulatory assets and liabilities created to offset the fair value adjustments meet the recognition 
criteria established by existing accounting guidance and eliminate any ratemalting impact of the fair 
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value adjustments. KU’s customer rates will continue to reflect these items (e.g. coal, purchased power, 
einission allowances) at their original contracted prices. 

KU also considered whether a separate fair value should be assigned to KU’s rights to operate within its 
various electric service areas but concluded that these rights only provided the opportunity to earn a 
regulated return and barriers to market entry, which in management’s judgment is not considered a 
separately identifiable intangible asset under applicable accounting guidance; rather, it is considered 
going-concern value, or goodwill. 

Note 3 - Rates and Regulatory Matters 

The Company is subject to the jurisdiction of the FERC, Kentucky Commission, Virginia Commission 
and the Tennessee Regulatory Authority in virtually all matters related to electric utility regulation and 
as such, its accounting is subject to the regulated operations guidance of the FASB ASC. Given its 
position in the marketplace and the status of regulation in Kentucky and Virginia, there are no plans or 
intentions to discontinue the application of the regulated operations guidance of the FASB ASC. 

KU’s Kentucky base rates are calculated based on a return on capitalization (coininon equity, long-term 
debt and notes payable) including certain regulatory adjustments to exclude non-regulated investments 
and environmental compliance plans recovered separately through the ECR mechanism. No regulatory 
assets or regulatory liabilities recorded at the time base rates were determined were excluded from the 
return on capitalization utilized in the calculation of Kentucky base rates. Therefore, a return is earned 
on all Kentucky regulatory assets existing at the time base rates were determined, except where such 
regulatory assets were offset by associated liabilities and thus, have no net impact on capitalization. 

As a result of purchase accounting, certain fair value amowits, reflecting contracts that have favorable or 
unfavorable t e rm relative to market, were recorded on the Balance Sheets with offsetting regulatory 
assets or liabilities. Prior to the acquisition, KU recovered in customer rates the cost of the coal 
contracts, power purchases and emission allowances and this rate treatment will continue after the 
recognition criteria established by existing accounting guidance and eliminate any ratemaking impact of 
the fair value adjustments. KU’s customer rates will continue to reflect these items (e.g. coal, purchased 
power, emission allowances) at their original contracted prices. 

KU’s Virginia base rates are calculated based on a return on rate base. All regulatory assets and 
liabilities are excluded fiom the return on rate base utilized in the calculation of Virginia base rates. 

KlJ’s wholesale requirements rates for inunicipal customers are calculated based on annual updates to a 
rate formula that utilizes a return on rate base. All regulatory assets and liabilities are excluded fiom the 
return on rate base utilized in the development of municipal rates. 

201 0 Purchase and Sale Agreement with PPL 

On April 28, 2010, E.ON U.S. announced that a Purchase and Sale Agreement (the “Agreementyy) had 
been entered into among E.ON US Investments Corp., PPL and E.ON. 

The transaction was subject to customary closing conditions, including the expiration or termination of 
the applicable waiting period under the Hart-Scott-Rodino Act, receipt of required regulatory approvals 
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(including the FERC and state regulators in Kentucky, Virginia and Tennessee) and the absence of 
injunctions or restraints imposed by governmental entities. 

Change of control and financing-related applications were filed on May 28, 2010 with the Kentucky 
Coinmission and on June 15, 2010 with the Virginia Commission and the Tennessee Regulatory 
Authority. An application with the FERC was filed on June 28, 201 0. During the second quarter of 
2010, a number of parties were granted intervenor status in the Kentucky Coinmission proceedings and 
data request filings and responses occurred. Early termination of the Hart-Scott-Rodino waiting period 
was received on August 2, 20 10. 

A hearing in the Kentucky Coniinissiori proceedings was held on September 8,2010 at which time a 
unaniinous settlement agreement was presented. In the settlement, KIJ coininitted that no base rate 
increases would take effect before January 1,20 13. The KU rate increases that took effect on August 1, 
2010, were not impacted by the settlement. Under the terins of the settlement, KU retains the right to 
seek approval for the deferral of “extraordinary and uncontrollable costs.” Interim rate adjustinents will 
continue to be permissible during that period for existing f k l ,  environmental and demand-side 
nianageinent cost trackers. The agreement also substitutes an acquisition savings shared deferral 
inechanisni for the requirement that the Utilities file a synergies plan with the Kentucky Commission. 
This inechanisin, which will be in place until the earlier of five years or the first day of the year in which 
a base rate increase beconies effective, permits KU to earn up to a 10.75% return on equity. Any 
earnings above a 10.75% return on equity will be shared with custoiners on a 50%/50% basis. On 
September 30,2010, the Kentucky Commission issued an Order approving the transfer of ownership of 
KU via the acquisition of E.ON U.S. by PPL, incorporating the terins of the submitted settlement. On 
October 19, 20 10 and October 2 1,20 IO,  respectively, Orders approving the acquisition of E.ON U.S. by 
PPL were received froin the Virginia Coinmission and the Tennessee Regulatory Authority. The 
Corninissions’ Orders contained a number of other commitments with regard to operations, workforce, 
coininunity involvement and other matters. 

In mid-September 2010, KU and other applicants in the FERC change of control proceeding reached an 
agreement with the protesters, whereby such protests have been withdrawn. The agreement, which was 
filed for consideration with the FERC, includes various conditional commitments, such as a continuation 
of certain existing undertakings with protesters in prior cases, an agreement not to terminate certain KIJ 
inunicipal customer contracts prior to January 201 7, an exclusion of any transaction-related costs from 
wholesale energy and tariff cristoiner rates to the extent that KU has agreed not to seek the same 
transaction-related costs from retail custoiners and agreements to coordinate with protesters in certain 
open or ongoing matters. A FERC Order approving the transaction was received on October 26,201 0 
and the transaction was completed November 1, 201 0. 

201 0 Kentucky Rate Case 

In January 201 0, KIJ filed an application with the Kentucky Coinmission requesting an increase in 
electric base rates of approximately 12%, or $135 million annually. In June 2010, KU and all of the 
intervenors, except the AG, agreed to stipulations providing for an increase in electric base rates of $98 
inillion annually and filed a request with the Kentucky Coininission to approve such settlement. An 
Order in the proceeding was issued in July 201 0, approving all the provisions in the stipulations, 
including a return 011 equity range of 9.75 - 10.75%. The new rates became effective on August 1, 2010. 
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Virginia Rate Case 

In June 2009, ICIJ filed an application with the Virginia Commission requesting an increase in electric 
base rates for its Virginia jurisdictional customers in an amount of $12 million annually or 
approximately 21%. The proposed increase reflected a proposed rate of return on rate base of 8.586% 
based on a return or1 equity of 12%. During December 2009, I W  and the Virginia Commission Staff 
agreed to a Stipulation and Recommendation authorizing base rate revenue increases of $1 1 million 
annually and a return on rate base of 7.846% based on a 10.5% return on common equity. In March 
201 0, the Virginia Coinmission issued an Order approving the stipulation, with the increased rates to be 
put into effect as of April 1,2010. As part of the stipulation, KU refunded $1 million in interim rate 
amounts in excess of the ultimate approved rates. 

-- FERC Wholesale Rate Case 

In September 2008, KIJ filed an application with the FERC for increases in electric base rates applicable 
to wholesale power sales contracts or interchange agreements involving, collectively, twelve Kentucky 
municipalities. The application requested a shift from an all-in stated unit charge rate to an unbundled 
formula rate, including an annual adjustment mechanism. In 2009, the FERC issued an Order approving 
a settlement among the parties in the case, incorporating increases of approximately 3% from prior rates 
and a return on equity of 11%. In May 2010, KU submitted to the FERC the proposed current annual 
adjustments to the formula rates which incorporated certain proposed increases. Updated rates, including 
certain further adjustments from a review process involving wholesale requirements customers, became 
effective as of July 1,2010, subject to certain review procedures by the wholesale requirements 
customers and the FERC. 

By mutual agreement, the parties’ settlement of the 2008 application left outstanding the issue of 
whether KIJ must allocate to the municipal customers a portion of renewable resources it may be 
required to procure on behalf of its retail ratepayers. An Order was issued by the FERC in July 2010, 
indicating that KIJ is not required to allocate a portion of any renewable resources to the twelve 
municipalities, thus resolving the remaining issue. 

2008 Kentucky Rate Case 

In July 2008, KIJ filed an application with the Kentucky Commission requesting an increase in electric 
base rates. In January 2009, KU, the AG, the KIUC and all other parties to the rate case filed a 
settlement agreement with the Kentucky Commission, under which KLJ’s electric base rates decreased 
by $9 inillion annually. An Order approving the settlement agreement was received in February 2009. 
The new rates were implemented effective February 6,2009. 
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Renulatorv Assets and Liabilities 

The following regulatory assets and liabilities were included in the Balance Sheets as of December 3 1 : 

Current regulatory assets: 
ECR (a) 
FAC (a) 
Coal contracts (b) 
MISO exit (c) 
Other (d) 

Total current regulatory assets 

Non-current regulatory assets: 
Pension and postretirement benefits (e) 
Other non-current regulatoiy assets: 

Storm restoration (c) 

Unamortized loss on bonds (c) 
Coal contracts (b) 
MISO exit (a) 
Unamortized debt expense 
Other (d) 

ARO (0 

Subtotal other non-current regulatory assets 
Total non-current regulatory assets 

Current regulatory liabilities: 
Coal contracts 
ECR 
FAC 
DSM 
Emission allowances 
Other (g) 

Total current regulatory liabilities 

Non-current regulatory liabilities: 
Accumulated cost of removal of utility plant 
Other non-current regulatory liabilities: 

Coal contracts 
OVEC power purchase contract 
Deferred income taxes - net 
postretirement benefits 
Other (g) 

Subtotal other non-current regulatory liabilities 
Total non-current regulatory liabilities 

Successor 
2010 

$ 

4 

5 
$ 9 

$ 117 

57 
2 

12 
14 
5 
5 

10 
105 

$ 222 

$ 16 
12 
2 
5 
6 

$ 41 

$ 348 

126 
38 
6 

10 
6 

186 
$ 534 

Predecessor 
2009 

$ 28 
1 

2 
1 

$ 32 

$ 1 05 

59 
30 
12 

9 

7 
117 

$ 222 

$ 

3 

1 
$ 4 

$ 335 

9 
9 
7 

25 
$ 360 
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(a) The FAC and ECR regulatory assets have separate recovery mechanisms with recovery within 

(b) Offsetting regulatory asset for fair value purchase accounting adjustments. See Note 2, 

(c) These regulatory assets are recovered through base rates. 
(d) Other regulatory assets include: 

twelve months. 

Acquisition by PPL, for information on the purchase accounting adjustments. 

e 

e 

The CMRG and KCCS contributions, an EKPC FERC transmission settlement agreement 
and rate case expenses, which are recovered through base rates. 
The FERC jurisdictional portion of the EKPC FERC transinission settleinent agreement 
included in current and non-current regulatory assets, recovered through the application of 
the annual OATT formula rate updates. 
FERC jurisdictional pension expense, which will be requested in a future FERC rate case. 
Offsetting regulatory asset for fair value purchase accounting adjustment for leases. See Note 
2, Acquisition by PPL,, for information on the purchase accounting adjustments. 
The Virginia levelized fuel factor, which is a separate recovery inechanisin with recovery 
within twelve months. 

(e) KU generally recovers this asset through pension expense included in the calculation of base 

(0 When an asset with an ARO is retired, the related ARO regulatory asset will be offset against the 

(g) Other regulatory liabilities includes the emission allowance purchase accounting offset, MIS0 

0 

e 

e 

rates. 

associated ARO regulatory liability, ARO asset and ARO liability. 

exit and a change in accounting method for FERC jurisdictional spare parts. 

ECR 

KU recovers the costs of complying with the Federal Clean Air Act pursuant to Kentucky Revised 
Statute 278-1 83 as amended and those federal, state or local environmental requirements which apply to 
coal combustion wastes and by-products fiom facilities utilized for production of energy from coal, 
through the ECR mechanism. The amount of the regulatory asset or liability is the amount that has been 
under- or over-recovered due to timing or adj justiiients to the mechanism. 

The Kentucky Coinmission requires reviews of the past operations of the environmental surcharge for 
six-month and two-year billing periods to evaluate the related charges, credits and rates of return, as well 
as to provide for the roll-in of ECR amounts to base rates each two-year period. In Deceinber 2010, the 
Kentucky Coinmission initiated a six-month review of the Utilities’ environmental surcharge for the 
billing period ending October 201 0. An order is expected in the second quarter of 201 1. Also, in 
December 2010, an Order was issued approving the charges and credits billed through the ECR during 
the six-month period ending April 201 0, as well as approving billing adjustments for under-recovered 
costs and the rate of return on capital. In May 2010, an Order was issued approving the amounts billed 
through the ECR during the six-month period ending October 2009, and the rate of return on capital and 
allowing recovery of the under-recovery position in subsequent monthly filings. In December 2009, an 
Order was issued approving the charges and credits billed through the ECR during the two-year period 
ending April 2009, an increase in the jurisdictional revenue requirement, a base rate roll-in and a revised 
rate of return on capital. In JUIY 2009, an Order was issued approving the charges and credits billed 
through the ECR during the six-month period ending October 2008, as well as approving billing 
adjustments for under-recovered costs and the rate of return on capital. In August 2008, an Order was 
issued approving the charges and credits billed through the ECR during the six-month periods ending April 
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2008 and October 2007, and the rate of return on capital. In March 2008, an Order was issued approving 
the charges and credits billed through the ECR during the six-month and two-year periods ending 
October 2006 and April 2007, respectively, as well as approving billing adjustments, roll-in adjustments 
to base rates, revisions to the monthly surcharge filing and the rates of return on capital. 

In June 2009, the Company filed an application for a new ECR plan with the Kentucky Commission 
seeltirig approval to recover investments in environmental upgrades and operations and maintenance 
costs at the Company’s generating facilities. During 2009, KU reached a unanimous settlement with all 
parties to the case and the Kentucky Coinmission issued an Order approving KU’s application. 
Recovery on customer bills through the monthly ECR surcharge for these projects began with the 
February 201 0 billing cycle. At December 3 1 , 2009, the Company had a regulatory asset of $28 inillion, 
which changed to a regulatory liability in the first quarter of 2010, as a result of these roll-in adjustments 
to base rates. At December 3 1,2010, the regulatory liability balance was $12 million. 

In February 2009, the Kentucky Commission approved a settlement agreement in the rate case which 
provides for an authorized return on equity applicable to the ECR mechanism of 10.63% effective with 
the February 2009 expense month filing, which represents a slight increase over the previously 
authorized 10.50%. The 10.63% return on equity for the ECR mechanism was affirmed in the 2010 rate 
case. 

FAC 

KU’s retail rates contain an FAC, whereby increases and decreases in the cost of fuel for generation are 
reflected in the rates charged to retail customers. The FAC allows the Company to adjust billed amounts 
for the difference between the fuel cost component of base rates and the actual fuel cost, including 
transportation costs. Refunds to customers occur if the actual costs are below the embedded cost 
component. Additional charges to customers occur if the actual costs exceed the embedded cost 
component. The amount of the regulatory asset or liability is the amount that has been under- or over- 
recovered due to timing or adjustments to the mechanism. 

The Kentucky Commission requires public hearings at six-month intervals to examine past fuel 
adjustments and at two-year intervals to review past operations of the fuel clause and transfer of the then 
current fuel adjustment charge or credit to the base charges. In December 2010, May 2010, November 
2009, January 2009, June 2008 and January 2008, the Kentucky Commission issued Orders approving 
the charges and credits billed through the FAC for the six-month periods ending April 2010, August 
2009, April 2009, April 2008, October 2007 and April 2007, respectively. In January 2009 the Kentucky 
Commission initiated routine examinations of the FAC for the two-year periods November 1 , 2006 
through October 31, 2008. The Kentuclty Cominission issued an Order in June 2009 approving the 
charges and credits billed through the FAC during the review periods. 

KU also employs an FAC mechanism for Virginia customers using an average fbel cost factor based 
primarily on projected fuel costs. The Virginia levelized fuel factor allows fuel recovery based on 
projected fliel costs for the coining year plus an adjustment for any over- or under-recovery of fuel 
expenses froin the prior year. At December 3 1,2010 and 2009, KIJ had a regulatory asset of $5 million 
and less than $1 million, respectively. 
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In February 2010, KU filed an application with the Virginia Commission seeking approval of a decrease 
in its f k l  cost factor beginning with service rendered in  April 2010. An Order was issued in April 2010, 
resulting in an agreed upon decrease of 23% from the fhel factor in effect for April 2009 tlirough March 
2010. 

In February 2009, KIJ filed an application with the Virginia Commission seeking approval of a 29% 
increase in its fLiel cost factor beginning with service rendered in April 2009. In February 2009, the 
Virginia Coinmission issued an Order allowing the requested change to become effective on an interim 
basis. The Virginia Staff testimony filed in April 2009 recorninended a slight decrease in the factor filed 
by KU. The Company indicated the Virginia Staff proposal was acceptable. A hearing was held in May 
2009, with general resolution of remaining issues. In May 2009, the Virginia Commission issued an 
Order approving the revised fbel factor, representing an increase of 24%, effective May 2009. 

In February 2008, KIJ filed an application with the Virginia Commission seeking approval of a decrease 
in  its fuel cost factor applicable during the billing period, April 2008 through March 2009. The Virginia 
Commission allowed the new rates to be in effect for the April 2008 customer billings. In April 2008, 
the Virginia Commission Staff recoinmended a change to the fuel factor KIJ filed in its application, to 
which KU agreed. Following a public hearing and an Order in May 2008, the recoinmended change 
became effective in June 2008, resulting in a decrease of 0.482 cents/kWh fiom the factor in effect for 
the April 2007 through March 2008 period. 

Coal Contracts 

In November 20 IO,  purchase accounting adjustments were recorded for the fair value of KU’s coal 
contracts. Offsetting regulatory asset or liability for fair value purchase accounting adjustments 
eliminate any ratemaking impact of the fair value adjustments. 

Following receipt of applicable FERC, Kentucky Commission and other regulatory Orders, related to 
proceedings that had been underway since JUIY 2003, KU withdrew froin the MISO effective September 
1 , 2006. Since the exit froin the MISO, KIJ has been operating under a FERC approved OATT. KU now 
contracts with the TVA to act as its transmission reliability coordinator and SPP to function as its 
independent transmission operator, pursuant to FERC requirements. The contractual obligations with the 
TVA extend through August 201 1 and with SPP through August 2012. 

KU and the MISO agreed upon overall calculation methods for the contractual exit fee to be paid by the 
Company following its withdrawal. In October 2006, the Company paid $20 million to the MISO and 
made related FERC compliance filings. The Company’s payment of this exit fee was with reservation of 
its rights to contest the amount, or components thereof, following a continuing review of its calculation 
and supporting documentation. KLJ and the MISO resolved their dispute regarding the calculation of the 
exit fee and, in November 2007, filed an application with the FERC for approval of a recalculation 
agreement. In March 2008, the FERC approved the parties’ recalculation of the exit fee and the 
approved agreement providing K U  with recovery of $4 million, of which $1 inillion was immediately 
recovered in 2008, with the remainder to be recovered over the seven years from 2008 through 2014 for 
credits realized froin other payments the MISO will receive, plus interest. 
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In accordance with Kentucky Commission Orders approving the MISO exit, KU established a regulatory 
asset for the MISO exit fee, net of former MIS0 administrative charges collected via base rates through 
the base rate case test year ended April 30, 2008. The net MISO exit fee is subject to adjustment for 
possible future MISO credits and a regulatory liability for certain revenues associated with former MISO 
administrative charges, which were collected via base rates until February 6,2009. The approved 2008 
base rate case settleinent provided for MIS0 administrative charges collected through base rates from 
May 1,2008 to February 6, 2009, and any future adjustments to the MISO exit fee, to be established as a 
regulatory liability until the ainounts can be amortized in future base rate cases. This regulatory liability 
balance as of October 3 1 , 2009, was included in the base rate case application filed on January 29,20 10. 
MISO exit fee credit amounts subsequent to October 3 1 , 2009, will continue to accumulate as a 
regulatory liability until they can be amortized in future base rate cases. 

In November 2008, the FERC issued Orders in industry-wide proceedings relating to MISO RSG 
calculation and resettlement procedures. RSG charges are amounts assessed to various participants 
active in the MISO trading market which generally seek to compensate for uneconomic generation 
dispatch due to regional transinission or power marltet operational considerations, with some customer 
classes eligible for payments, while others may bear charges. The FERC Orders approved two requests 
for significantly altered formulas and principles, each of which the FERC applied differently to calculate 
RSG charges for various historical arid future periods. Rased upon the 2008 FERC Orders, the Company 
established a reserve during the fourth quarter of 2008 of less than $1 inillion relating to potential RSG 
resettlement costs for the period ended December 3 1 , 2008. However, in May 2009, after a portion of 
the resettlement payments had been made, the FERC issued an Order on the requests for rehearing on 
one November 2008 Order which changed the effective date and reduced almost all of the previously 
accrited RSG resettlement costs. Therefore, these costs were reversed and a receivable was established 
for amounts already paid of less than $1 million. The MISO began refhding the amounts to the 
Company in June 2009 with full repayment by September 2009. In June 2009, the FERC issued an 
Order in the rate inismatch RSG proceeding, stating it will not require resettlements of the rate inismatch 
calculation froin April I , 200.5 to November 4, 2007. An accrual had previously been recorded in 2008 
for the rate mismatch issue for the time period April 2.5, 2006 to August 9, 2007, but no accrual had 
been recorded for the time period November 5,2007 to November 9,2008 based on the prior Order. 
Accordingly, the accrual for the foriner time period was reversed and an accrual for the latter time 
period was recorded in June 2009, with a net effect of $1 inillion of expense, substantially all of which 
was paid by September 2009. 

In August 2009, the FERC determined that the MISO had failed to demonstrate that its proposed 
exemptions to real-time RSG charges were just and reasonable. In November 2009, the MISO made a 
compliance filing incorporating the rulings of the FERC Orders arid a related task force, with a primary 
open issue being whether certain of the tariff changes are applied prospectively only or retroactively to 
approximately January 6, 2009. 

In November 2009, the IJtilities filed an application with the FERC to approve certain independent 
transinission operator arrangeinents to be effective upon the expiration of their current contract with SPP 
in September 2010. The application sought authority for KLJ and LG&E to function after such date as 
the administrators of their own OATT for most purposes. However, due to the lack of FERC approval 
for such an approach and the approaching expiration of the SPP contract, the IJtilities determined the 
approach was no longer reasonably achievable without unacceptable delay and uncertainty. In J ~ l y  
2010, the IJtilities entered into a new agreeinent with SPP to provide independent transmission operator 
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services for a specified, limited time and removed its application for authority of administering its own 
OATT. The TVA, which currently acts as reliability coordinator, has also been retained under the 
existing service contract. The new agreement extends TVA services to August 201 1 with no alterations 
or changes to the party’s duties or responsibilities. 

In  August 201 0, the FERC issued three Orders accepting most facets of several MISO RSG compliance 
filings. The FERC ordered the MISO to issue reftinds for RSG charges that were imposed by the MISO 
on the assumption that there were rate mismatches for the period beginning November 5 ,  2007 through 
the present. There is no financial statement impact to the Company froin this Order, as the MISO had 
anticipated that the FERC would require these refunds and had preemptively included thein in the 
resettleinents paid in  2009. The FERC denied the MISO’s proposal to exempt certain resources froin 
RSG charges, effective prospectively. The FERC accepted portions and rejected portions of the MISO’s 
proposed RSG rate Redesign Proposal, which will be effective when the software is ready for 
iinpleinentation subject to further compliance filings. The impact of the Redesign Proposal on the 
Company cannot be estimated at this time. 

Pension and Postretirement Renefits 

KlJ accounts for pension and postretireinent benefits in accordance with the coinpensation - retirement 
benefits guidance of the FASB ASC. This guidance requires employers to recognize the over-funded or 
under-fiinded status of a defined benefit pension and postretirement plan as an asset or liability on the 
Balance Sheets and to recognize through other comprehensive income the changes in the funded status 
in the year in which the changes occur. Under the regulated operations guidance of the FASB ASC, KIJ 
can defer recoverable costs that would otherwise be charged to expense or equity by non-regulated 
entities. Current rate recovery in Kentucky and Virginia is based on the coinpensation - retirement 
benefits guidance of the FASB ASC. Regulators have been clear and consistent with their historical 
treatment of such rate recovery; therefore, the Company has recorded a regulatory asset representing the 
change in filnded status of its pension plan that is expected to be recovered and a regulatory liability 
representing the change in fbnded status of its postretirement benefit plan. The regulatory asset and 
liability will be adjusted annually as prior service cost and actuarial gains and losses are recognized in 
net periodic benefit cost. 

Storm Restoration 

In January 2009, a significant ice storin passed through KU’s service area causing approximately 
199,000 custoiner outages, followed closely by a severe wind storm in February 2009, causing 
approximately 44,000 custoiner outages. An application was filed with the Kentucky Coiriinission in 
April 2009, requesting approval to establish a regulatory asset and defer for future recovery 
approximately $62 inillion in incremental operation and maintenance expenses related to the storin 
restoration. In September 2009, the Kentucky Coinmission issued an Order allowing the establishment 
of a regulatory asset of up to $62 inillion based on actual costs for storin damages and service restoration 
due to the January and February 2009 storins. In September 2009, a regulatory asset of $57 inillion was 
established for actual costs incurred and approval was received in KtJ’s 2010 base rate case to recover 
this asset over a ten year period beginning August 1 , 201 0. 

In September 2008, high winds froin the remnants of Hurricane Ike passed through the service area 
causing significant outages and system damage. In October 2008, an application was filed with the 
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Kentucky Coininission requesting approval to establish regulatory assets and defer for future recovery 
approximately $3 million of expenses related to the storm restoration. In December 2008, the Kentucky 
Coinmission issued an Order allowing the establishment a regulatory asset of up to $3 inillion based on 
actual costs for storm damages and service restoration due to Hurricane Ike. In December 2008, a 
regulatory asset of $2 inillion was established for actual costs incurred and KU received approval in its 
20 10 base rate case to recover this asset over a ten year period, beginning August 1,20 10. 

Uiianiortized Loss on Bonds 

The costs of early extinguishment of debt, including call premiums, legal and other expenses, and any 
unamortized balance of debt expense are amortized using the straight-line method, which approximates 
the effective interest method, over the life of either the replacement debt (in the case of refinancing) or 
the original life of the extinguished debt. 

CMRG and KCCS Contribzifions 

In J d y  2008, KU and LG&E, along with Duke Energy Kentucky, Inc. and Kentucky Power Company, 
filed an application with the Kentucky Commission requesting approval to establish regulatory assets 
related to contributions to the CMRG for the development of technologies for reducing carbon dioxide 
emissions and the KCCS to study the feasibility of geologic storage of carbon dioxide. The filing 
companies proposed that these contributions be treated as regulatory assets to be deferred until recovery 
is provided in the next base rate case of each company, at which time the regulatory assets will be 
amortized over the life of each project: four years with respect to the KCCS and ten years with respect to 
the CMRG. KU and LG&E jointly agreed to provide $2 inillion over two years to the KCCS and up to 
$2 inillion over ten years to the CMRG. In October 2008, an Order approving the establishment of the 
requested regulatory assets was received. KU received approval from the Kentucky Coinmission in the 
Company’s 20 10 Kentucky base rate case to recover these regulatory assets over the requested period 
beginning August 1 ,  20 10. 

Rate Case Expenses 

1W incurred $1 million in expenses related to the development and support ofthe 2008 Kentucky base 
rate case. The Kentucky Commission approved the establishment of a regulatory asset for these 
expenses and authorized ainortization over three years beginning in March 2009. 

KU incurred $2 million in expenses related to the development and support of the 2010 Kentucky base 
rate case. The Kentucky Coininission approved the establishment of a regulatory asset for these 
expenses and authorized amortization over three years beginning in August 20 I 0. 

FERC Jzirisdictionnl Pension Costs 

Other regulatory assets include pension costs of $5 iiiillion incurred by the Company and allocated to its 
FERC jurisdictional ratepayers. The Company will seek recovery of this asset in the next FERC rate 
proceeding. 
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Deferred Sltoriii Costs 

Based on an Order fiom the Kentucky Coinmission in June 2004, KU reclassified fioin maintenance 
expense to a regulatory asset $4 million related to costs not reimbursed from the 2003 ice storm. These 
costs were amortized through June 2009. KIJ earned a return of these amortized costs, which were 
included in jurisdictional operating expenses. 

DSM 

DSM consists of energy efficiency programs which are intended to reduce peak demand and delay the 
investment in additional power plant construction, provide customers with tools and information to 
become better managers of their energy usage and prepare for potential future legislation governing 
energy efficiency. KU’s rates contain a DSM provision which includes a rate inechanism that provides 
for concurrent recovery of DSM costs and provides an incentive for iinpleinenting DSM programs. The 
provision allows KU to recover revenues from lost sales associated with the DSM programs based on 
program plan engineering estimates and post-inipleinentation evaluations. 

In July 2007, KU and LG&E filed an application with the Kentucky Coinmission requesting ail order 
approving enhanced versions of the existing DSM program along with the addition of several new cost 
effective programs. The total annual budget for these program is approximately $26 inillion. In March 
2008, the Kentucky Commission issued an Order approving the application, with minor modifications. 
KU and LG&E filed revised tariffs in April 2008, under authority of this Order, which were effective in 
May 2008. 

Eniission AIloisances 

In November 2010, purchase accounting adjustments were recorded for the fair market value of KU’s 
SO;!, NOx ozone season and NOx annual emission allowances. Offsetting regulatory assets or liabilities 
for fair value purchase accounting adjustments eliminate any rateinaking impact of the fair value 
adjustments. I<U is granted SO;! emission allowances through 2040 and NOx ozone season and NOx 
annual emission allowances through 201 1. 

Acczinizdnted Cost of Removal of Uti/i(y Plant 

As of December 3 1,20 10 and 2009, I W  segregated the cost of removal, previously embedded in 
accumulated depreciation, of $348 inillion and $335 million, respectively, in accordance with FERC 
Order No. 63 1. For reporting purposes on the Balance Sheets, KIJ presented this cost of removal as a 
“Regulatory liability” pursuant to the regulated operations guidance of the FASB ASC. 

OVEC Power Purchase Contract 

In November 201 0, purchase accounting adjustments were recorded for the fair value of the power 
purchase agreement between KU and OVEC. Offsetting regulatory liability for fair value purchase 
accounting adjustment eliminate any rateinaking impact of the fair value adjustments. 
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Deferred Inconie Taxes - Net 

These regulatory liabilities represent the fbture revenue impact from the reversal of deferred income 
taxes required for unamortized investment tax credits, the allowance for funds used during construction 
and deferred taxes provided at rates in excess of currently enacted rates. 

Other Regulatory Matters 

Kentucky Coniniission Report on Stoiwis 

I n  November 2009, the Kentucky Coinmission issued a report following review and analysis of the 
effects and utility response to the September 2008 wind storm and the January 2009 ice storm and 
possible utility industry preventative measures relating thereto. The report suggested a number of 
proposed or recoininended preventative or responsive measures, including consideration of selective 
hardening of facilities, altered vegetation management programs, enhanced custoiner outage 
communications and similar measures. In March 20 10, the IJtilities filed a joint response reporting on 
their actions with respect to such recommendations. The response indicated iinpleinentation or 
completion of substantially all of the recorninendations, including, among other matters, on-going 
reviews of system hardening and vegetation management procedures, certain test or pilot program in 
such areas and fielding of enhanced operational and customer outage-related systems. 

Wind Power Agreements 

In August 2009, KU and LG&E filed a notice of intent with the Kentucky Commission indicating their 
intent to file an application for approval of wind power purchase contracts and cost recovery 
mechanisms. The contracts were executed in August 2009 and were contingent upon KU and LG&E 
receiving acceptable regulatory approvals. Pursuant to the proposed 20-year contracts, KIJ and LG&E 
would jointly purchase respective assigned portions of the output of two Illinois wind farins totaling an 
aggregate 109.5 Mw. In September 2009, the [Jtilities filed an application and supporting testimony with 
the Kentucky Commission. In October 2009, the Kentucky Coinmission issued an Order denying the 
Utilities’ request to establish a surcharge for recovery of the costs of purchasing wind power. The 
Kentucky Coinmission stated that such recovery constitutes a general rate adjustment and is subject to 
the regulations of a base rate case. The Kentucky Coininission Order provided for the request for 
approval of the wind power agreements to proceed independently fiom the request to recover the costs 
thereof via surcharges. In November 2009, KU and LG&E filed for rehearing of the Kentucky 
Commission’s Order and requested that the matters of approval of the contract and recovery of the costs 
thereof remain the subject of the same proceeding. During December 2009, the Kentucky Commission 
issued data requests on this matter. In March 201 0, the Utilities delivered notices of termination under 
provisions of the wind power contracts. The Utilities also filed a motion with the Kentucky Coininission 
noting the termination of the contracts and seeking withdrawal of their application in the related 
regulatory proceeding. In April 201 0, the Kentucky Coininission issued an Order allowing the Utilities 
to withdraw their pending application. 

Trinible Cozinty Asset Pzrrchase and Depreciation 

In J ~ l y  2009, the Utilities notified the Kentucky Coinmission of the proposed sale from the Utilities of 
certain ownership interests in certain existing Trirnble County generating station assets which were 
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anticipated to provide joint or common use in support of the jointly-owned TC2 generating unit under 
construction at the station. The undivided ownership interests sold provide I W  an ownership interest in 
these common assets proportional to its interest in TC2 and the assets’ role in supporting both TCl and 
TC2. In December 2009, the Utilities completed the sale transaction at a price of $48 million, 
representing the current net book value of the assets multiplied by the proportional interest being sold. 

In August 2009, the Utilities jointly filed an application with the Kentucky Commission to approve new 
depreciation rates for applicable jointly-owned TC2-related generating, pollution control and other plant 
equipment and assets. During December 2009, the Kentucky Commission extended the data discovery 
process through January 201 0 and authorized the Utilities on an interim basis to begin using the 
depreciation rates for TC2 as proposed in the application. In March 2010, the Kentucky Commission 
issued a final Order approving the use of the proposed depreciation rates on a permanent basis. 

TC2 CCN Application and Transniission Matters 

An application for a CCN for construction of TC2 was approved by the Kentucky Commission in 
November 2005. CCNs for two transmission lines associated with TC2 were issued by the Kentucky 
Commission in September 2005 and May 2006. All regulatory approvals and rights of way for one 
transmission line have been obtained. 

I<U’s and LG&E’s CCN for a transmission line associated with the TC2 construction has been 
challenged by certain property owners in Hardin County, Kentucky. Certain proceedings relating to 
CCN challenging and federal historic preservation permit requirements have concluded with outcomes 
in the Utilities’ favor. 

Completion of the transmission lines are also subject to standard construction permit, environmental 
authorization and real property or easement acquisition procedures. Certain Hardin County landowners 
have raised challenges to the transmission line in some of these forums as well. 

With respect to the remaining oii-going dispute, K1J obtained various successful rulings during 2008 at 
the Hardin County Circuit Court confirming its condemnation rights. In August 2008, several 
landowners appealed such rulings to the Kentucky Court of Appeals arid received a temporary stay 
preventing KU fiom accessing their properties. In May 20 10, the Kentucky Court of Appeals issued an 
Order affirming the Hardin Circuit Court’s finding that KU had the right to condemn easements on the 
properties. In May 2010, the landowners filed a petition for reconsideration with the Court of Appeals. 
In J U ~ Y  2010, the Court of Appeals denied that petition. In August, 2010, the landowners filed for 
discretionary review of that denial by the Kentucky Supreme Court. 

Settlement discussions with the Hardin County property owners involved in the appeals of the 
condemnation proceedings have been unsuccessful to date. During the fourth quarter of 2008, KU and 
LG&E entered into settlements with certain Meade County landowners and obtained dismissals of prior 
litigation they brought challenging the same transmission line. 

As a result of the aforementioned unresolved litigation delays encountered in obtaining access to certain 
properties in Hardin County, KU obtained easements to allow construction of temporary transmission 
facilities, bypassing those properties while the litigated issues are resolved. In September 2009, the 
Kentucky Commission issued an Order stating that a CCN was necessary for two segments of the 
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proposed temporary facilities. In Deceinber 2009, the ICentucky Coininission granted the CCNs for the 
relevant segments and the property owners have filed various motions to intervene, stay and appeal 
certain elements of the Kentucky Commission’s recent orders. In January 2010, in respect of two of such 
proceedings, the Franklin County circuit court issued Orders denying the property owners’ request for a 
stay of construction and upholding the prior Kentucky Coininission denial of their intervenor status. 

Consistent with the regulatory authorizations and the favorable outcoine of the legal proceedings, the 
Utilities completed construction activities on the perinanent transmission line easements. During 20 10, 
the Utilities placed the transmission line into operation. While the IJtilities are not currently able to 
predict the ultimate outcome and possible financial effects of the remaining legal proceedings, the 
Utilities do not believe the matter involves relevant or continuing risks to operations. 

Utility Competition in Virginia 

The Coininonwealth of Virginia passed the Virginia Electric Utility Restructuring Act in 1999. This act 
gave customers the ability to choose their electric supplier and capped electric rates through December 
20 10. KTJ subsequently received a legislative exemption from the customer choice requirements of this 
law. In April 2007, however, the Virginia General Asseinbly amended the Virginia Electric Utility 
Restructuring Act, thereby terminating this competitive market and commencing re-regulation of utility 
rates. The new act ended tlie cap on rates at the end of 2008. Pursuant to this legislation, the Virginia 
Coininission adopted regulations revising tlie rules governing utility rate increase applications. As of 
January 2009, a hybrid inodel of regulation is being applied in Virginia. Under this model, utility rates 
are reviewed every two years. KIJ’s exemption fioin the requireinents of the Virginia Electric Utility 
Restructuring Act in 1999, however, discharges the Company from the requireinents of the new hybrid 
inodel of regulation. In lieu of submitting an annual information filing, the Company has the option of 
requesting a change in base rates to recover prudently incurred costs by filing a traditional base rate 
case. KU is also subject to other utility regulations in Virginia, including, but not limited to, the recovery 
of prudently incurred fuel costs through an annual fuel factor charge and the submission of integrated 
resowce plans. 

Market-Rased Rate Authority 

In J ~ l y  2006, the FERC issued an Order in KU’s market-based rate proceeding accepting the Company’s 
further proposal to address certain market power issues the FERC claimed would arise upon an exit fioin 
the MISO. In particular, the Company received permission to sell power at market-based rates at the 
interface of balancing areas in which it inay be deeined to have market power, subject to a restriction 
that such power will not be collusively re-sold back into such balancing areas. However, restrictions 
exist on sales by KU of power at market-based rates in the KU and L,G&E and Rig Rivers Electric 
Company balancing areas. In June 2007, the FERC issued Order No. 697 iinpleinenting certain reforins 
to market-based rate regulations, including restrictions similar to those previously in place for the 
Company’s power sales at balancing area interfaces. In December 2008, the FERC issued Order No. 
697-B potentially placing additional restrictions on certain power sales involving areas where market 
power is deeined to exist. As a condition of receiving and retaining market-based rate authority, KLJ 
must comply with applicable affiliate restrictions set forth in the FERC regulation. During September 
2008, the Company submitted a regular triennial update filing under market-based rate regulations. 
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In June 2009, the FERC issued Order No. 697-C which generally clarified certain interpretations relating 
to power sales and purchases at balancing area interfaces or into balancing areas involving market 
power. In J ~ l y  2009, the FERC issued an Order approving the Company’s September 2008 application 
for market-based rate authority. During July 2009, affiliates of KU completed a transaction terminating 
certain prior generation and power marketing activities in the Big Rivers Electric Company balancing 
area, which termination should ultimately allow a filing to request a determination that the Company no 
longer is deemed to have market power in siich balancing area. 

KU conducts certain of its wholesale power sales activities in accordance with existing market-based 
rate authority principles and interpretations. Future FERC proceedings relating to Orders 697 or inarket- 
based rate authority could alter the amount of sales made at market-based versus cost-based rates. The 
Company’s sales under inarket-based rate authority totaled less than $1 inillion for the year ended 
December 3 1 , 20 10. 

Mandatory Reliability Standards 

As a result of the EPAct 2005, certain formerly voluntary reliability standards became mandatory in 
June 2007 and authority was delegated to various Regional Reliability Organizations (“RROs”) by the 
NERC, which was authorized by the FERC to enforce compliance with such standards, including 
proinulgating new standards. Failure to comply with mandatory reliability standards can subject a 
registered entity to sanctions, including potential fines of up to $1 million per day, as well as non- 
monetary penalties, depending upon the circumstances of the violation. The Utilities are members of the 
SERC, which acts as KU’s and LG&E’s RRO. During December 2009 and April, J ~ l y  and August 2010, 
the Utilities submitted ten self-reports relating to various standards, which self-reports remain in the 
early stages of RRO review, and therefore, the TJtilities are unable to estimate the outcome of these 
matters. Mandatory reliability standard settlements corninonly also include non-penalty elements, 
including compliance steps and mitigation plans. Settlements with SERC proceed to NERC and FERC 
review before becoming final. While the Utilities believe they are in compliance with the mandatory 
reliability standards, events of potential non-compliance may be identified froin titne-to-time. The 
Utilities cannot predict such potential violations or the outcome of self-reports described above. 

Integrated Reso wee Planning 

Integrated resoiirce planning (YRP”) regulations in Kentucky require major utilities to make triennial 
IRP filings with the Kentucky Commission. In April 2008, KU and LG&E filed their 2008 joint IRP 
with the Kentucky Commission. The IRP provides historical and projected demand, resource and 
financial data and other operating performance and system information. The Kentucky Coinmission 
issued a staff report and Order closing this proceeding in December 2009. Pursuant to the Virginia 
Commission’s December 2008 Order, KU filed its IRP in J ~ l y  2009. The filing consisted of the 2008 
Joint IRP filed by KU and LG&E with the Kentucky Coinmission along with additional data. The 
Virginia Conmission has not established a procedural schedule for this proceeding. KU expects to file 
their next IRP in April 201 I .  

PUHCA 2005 

PPL, KIJ’s ultimate parent, is a holding company under PUHCA 2005. PPL,, its utility subsidiaries, 
including KTJ, and certain of its non-utility subsidiaries, are subject to extensive regulation by the FERC 
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with respect to numerous matters, including electric utility facilities and operations, wholesale sales of 
power and related transactions, accounting practices, issuances and sales of securities, acquisitions and 
sales of utility properties, payineiits of dividends out of capital and S L I ~ ~ ~ L I S ,  financial matters and inter- 
system sales of non-power goods and services. KU believes that it has adequate authority, including 
financing authority, under existing FERC Orders and regulations to conduct its business and will seek 
additional authorization when necessary. 

EPAct 2005 

The EPAct 2005 was enacted in August 2005. Among other matters, this comprehensive legislation 
contains provisions mandating iinproved electric reliability standards and performance; granting 
enhanced civil penalty authority to the FERC; providing economic and other incentives relating io 
transmission, pollution control and renewable generation assets; increasing fhnding for clean coal 
generation incentives; repealing the Public Utility Holding Company Act of 193.5; enacting PUHCA 
2005; and expanding FERC jurisdiction over public utility holding companies and related matters via the 
Federal Power Act and PUHCA 2005. 

In February 2006, the Kentucky Coininission initiated an administrative proceeding to consider the 
requirements of the EPAct 2005, Subtitle E Section 1252, Smart Metering, which concerns time-based 
metering and demand response, and Section 1254, Interconnections. EPAct 2005 requires each state 
regulatory authority to conduct a formal investigation and issue a decision on whether or not it is 
appropriate to implement certain Section 1252 standards within eighteen inonths after the enactment of 
EPAct 2005 and to coininence consideration of Section 1254 standards within one year after the 
enactment of EPAct 2005. Following a public hearing with all Kentucky jurisdictional electric utilities, 
in December 2006, the Kentucky Commission issued an Order in this proceeding indicating that the 
EPAct 2005 Section 1252 and Section 1254 standards should not be adopted. However, all five 
Kentucky Coininission jurisdictional utilities were required to file real-time pricing pilot program for 
their large corninercial and industrial customers. KU developed a real-time pricing pilot program for 
large industrial and commercial customers and filed the details of the plan with the Kentucky 
Coininission in April 2007. In February 2008, the Kentucky Commission issued an Order approving the 
real-time priciiig pilot program proposed by I W  for implementation within approximately eight months. 
The tariff was filed in October 2008, with an effective date of December 1,2008. I W  files annual 
reports on the program within 90 days of each plan year end for the three-year pilot period. 

Green Energy Riders 

I n  February 2007, KU and LG&E filed a Joint Application and Testimony for Proposed Green Energy 
Riders. In May 2007, a Kentucky Commission Order was issued authorizing KU to establish Sinall and 
Large Green Energy Riders, allowing custoiners to contribute filnds to be used for the purchase of 
renewable energy credits. During Noveinber 2009, I W  and LG&E filed an application to both continue 
and modify the existing Green Energy Programs. In February 20 10, the Kentucky Coininission approved 
the Utilities’ application, as filed. 

Home Energy Assistance Program 

In July 2007, KU filed an application with the Kentucky Commission for the establishment of a Home 
Energy Assistance program. During September 2007, the Kentucky Coinmission approved the five-year 
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program as filed, effective in October 2007. The programs were scheduled to terminate in September 
2012 and is funded through a $0.10 per month meter charge. Effective February 6,2009, as a result of 
the settlement agreement in the 2008 base rate case, the program is funded through a $0.15 per month 
meter charge. As a condition in the settlement in the change of control proceeding before the Kentucky 
Commission in the PPL acquisition, the program was extended to September 2015. 

Collection Cycle Revision 

As part of its base rate case filed on July 29,2008, L,G&E proposed to change the due date for customer 
bill payments from 15 days to 10 days to align its collection cycle with KU. In addition, in its rate case 
filed on July 29,2008, ISU proposed to include a late payment charge if payment is not received within 
15 days from the bill issuance date to align with L,G&E. The settlement agreements approved in the rate 
cases in February 2009 changed the due date for customer bill payments to 12 days after bill issuance for 
both KU and L,G&E and permitted KU’s implementation of a late payment charge if payment is not 
received within 15 days fkom the bill issuance date. 

Depreciation Study 

In December 2007, KU filed a depreciation study with the Kentucky Commission as required by a 
previous Order. I n  August 2008, the Kentucky Cornmission issued an Order consolidating the 
depreciation study with the base rate case proceeding. The approved settlement agreements in the rate 
cases established new depreciation rates effective February 2009. KU also filed the depreciation study 
with the Virginia Commission which approved the implementation of the new depreciation rates 
effective February 2009. Approval by the Virginia Commission does not preclude the rates from being 
raised as an issue by any party in ISU’s future base rate cases in Virginia. 

BrownJield Developient Rider Tariff 

In March 2008, KIJ received Kentucky Coininission approval for a Brownfield Development Rider, 
which offers a discounted rate to electric custoiners who meet certain usage and location requirements, 
including taking new service at a Brownfield site, as certified by the appropriate Kentucky state agency. 
The rider permits special contracts with such customers which provide for a series of declining partial 
rate discounts over an initial five-year period of a longer service arrangement. The tariff is intended to 
promote local economic redevelopment and efficient usage of utility resources by aiding potential reuse 
of vacant Brownfield sites. 

Interconnection and Net Metering Guidelines 

In May 2008, the Kentucky Commission on its own motion initiated a proceeding to establish 
interconnection and net metering guidelines in accordance with amendments to existing statutory 
requirements for net metering of electricity. The jurisdictional electric utilities and intervenors in this 
case presented proposed interconnection guidelines to the Kentucky Commission in October 2008. In a 
January 2009 Order, the Kentucky Coininission issued the Interconnection and Net Metering Guidelines 
- Kentucky that were developed by all parties to the proceeding. KTJ does not expect any financial or 
other impact as a result of this Order. In April 2009, KU filed revised net metering tariffs and 
application forms pursuant to the Kentucky Comtnission’s Order. The Kentucky Commission issued an 
Order in April 2009, which suspended for five months all net metering tariffs filed by the jurisdictional 
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electric utilities. This suspension was intended to allow sufficient time for review of the filed tariffs by 
the Icentucky Coinmission Staff and intervening parties. In June 2009, the Kentucky Coinmission Staff 
held an informal conference with the parties to discuss issues related to the net metering tariffs filed by 
KU. Following this conference, the intervenors and KU resolved all issues and KU filed revised net 
metering tariffs with the Kentucky Commission. In August 2009, the Kentucky Coinmission issued an 
Order approving the revised tariffs. 

EISA 2007 Standards 

In November 2008, the Kentucky Conmission initiated an administrative proceeding to consider new 
standards as a result of the Energy Independence and Security Act of 2007 (“EISA 2007”), part of which 
amends the Public Utility Regulatory Policies Act of 1978 (“PURPA”). There are four new PlJRPA 
standards and one non-PURPA standard applicable to electric utilities. The proceeding also considers 
two new PURPA standards applicable to natural gas utilities. EISA 2007 requires state regulatory 
coinmissions and non-regulated utilities to begin consideration of the rate design and smart grid 
investments no later than December 19, 2008 and to complete the consideration by December 19, 2009. 
The Kentucky Conmission established a procedural schedule that allowed for data discovery and 
testimony through J ~ l y  2009. In October 2009, the Kentucky Commission held an informal conference 
for the purpose of discussing issues related to the standard regarding the consideration of Smart Grid 
investments. A public hearing has not been scheduled in this matter. 

Note 4 - Asset Retirement Obligations 

A summary of KU’s net ARO assets, ARO liabilities and regulatory assets established under the asset 
retirement and environmental obligations guidance of the FASB ASC follows: 

ARO Net ARO Regulatory 
Assets Liabilities Assets 

As of December 3 1 , 2008, Predecessor $ 5 $  (32) $ 28 
2 ARO accretion and depreciation (1) (2) 

As of December 3 1 , 2009, Predecessor 4 (34) 30 
ARO accretion and depreciation (2) 2 
Reclassification for retired assets (1) 1 
ARO revaluation - change in estimates 22 (24) 2 

- 

As of October 3 1,201 0, Predecessor 25 (60) 35 
ARO accretion and depreciation (1) 1 
Purchase accounting - fair value adjustment 28 6 (34) 

As of December 3 1 , 20 IO, Successor $ 52 $ (54) $ 2 

In September 20 10, the Company performed a revaluation of its AROs as a result of recently proposed 
environmental legislation and improved ability to forecast asset retirement costs due to recent 
construction and retirement activity. 
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In November 20 10, the Company recorded a purchase accounting adjustment to fair value AROs due to 
the PPL acquisition. 

Pursuant to regulatory treatment prescribed under the regulated operations guidance of the FASB ASC, 
an offsetting regulatory credit was recorded in “Depreciation and amortization” in the Statements of 
Income for the Successor of $1 million in 2010 and $2 million for the Predecessor for the ARO 
accretion and depreciation expense. The offsetting regulatory credit recorded was $2 million in 2009 and 
2008 for the ARO accretion and depreciation expense. The ARO liabilities are offset by cash settleinents 
that have not yet been applied. Therefore, ARO net assets, ARO liabilities and regulatory assets balances 
do not net to zero due to the cash settlements. 

KU’s AROs are primarily related to the final retirement of assets associated with generating units. KU 
transmission and distribution lines largely operate under perpetual property easement agreements which 
do not generally require restoration upon reinoval of the property. Therefore, under the asset retirement 
and environmental obligations guidance of the FASB ASC, no material asset retirement obligations are 
recorded for transmission and distribution assets. 

Note 5 -Derivative Financial Instruments 

K1J is subject to interest rate and commodity price risk related to on-going business operations. The 
Company’s policies allow for the interest rate risk to be managed through the use of fixed rate debt, 
floating rate debt and interest rate swaps. Although the Company’s policies allow for the use of interest 
rate swaps, as of December 31, 2010 and 2009, KU had no interest rate swaps outstanding. At December 
3 1, 201 0, KU’s potential annual exposure to increased interest expense, based on a 10% increase in 
interest rates, was less than $1 million. 

The Company does not net collateral against derivative instruments. 

Energy Trading and Risk Manageinent Activities 

KU conducts energy trading and risk management activities to maximize the value of power sales fiom 
physical assets it owns. Energy trading activities are principally forward financial transactions to 
manage price risk and are accounted for as non-hedging derivatives on a mark-to-market basis in 
accordance with the derivatives and hedging guidance of the FASB ASC. 

Energy trading and risk inanagernent contracts are valued using prices based on active trades from 
Intercontinental Exchange Inc. In the absence of a traded price, midpoints of the best bids and offers are 
the primary determinants of valuation. When sufficient trading activity data is unavailable, other inputs 
include prices quoted by brokers or observable inputs other than quoted prices, such as one-sided bids or 
offers as of the balance sheet date. Quotes are verified quarterly using an independent pricing source of 
actual transactions. Quotes for combined off-peak and weekend tiinefraines are allocated between the 
two tiinefraines based on their historical proportional ratios to the integrated cost. No other adjustments 
are made to the forward prices. No changes to valuation techniques for energy trading and risk 
management activities occurred during 201 0 or 2009. Changes in market pricing, interest rate and 
volatility assumptions were made during both years. 
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KU’s financial assets and liabilities as of December 3 1 , 201 0 and December 3 1 , 2009, arising from 
energy trading and risk management contracts not designated as hedging instruments accounted for at 
fair value total less than $1 million and are recorded in prepayments and other current assets and other 
current liabilities, respectively. 

Successor 
November 1 , 201 0 

December 3 1,201 0 
Loss Recognized through 
in Income Locat ion 

Electric 
Tlnrealized gain (loss) revenues $ -  

The Company maintains credit policies intended to minimize credit risk in wholesale marketing and 
trading activities by assessing the creditworthiness of potential counterparties prior to entering into 
transactions with them and continuing to evaluate their creditworthiness once transactions have been 
initiated. To fh-ther mitigate credit risk, KII seeks to enter into netting agreements or require cash 
deposits, letters of credit and parental company guarantees as security from counterparties. The 
Company uses ratings of S&P, Moody’s and definitive qualitative and quantitative data to assess the 
financial strength of counterparties on an on-going basis. If no external rating exists, KU assigns an 
internally generated rating for which it sets appropriate risk paranieters. As risk management contracts 
are valued based on changes in market prices of the related commodities, credit exposures are revalued 
and monitored on a daily basis. At December 3 I , 201 0, 100% of the trading and risk management 
coniinitinents were with counterparties rated BRBJBaa.3 equivalent or better. The Company has 
reserved against counterparty credit risk based on IW’s own creditworthiness (for net liabilities) and its 
counterparty’s creditworthiness (for net assets). The Company applies historical default rates within 
varying credit ratings over time provided by S&P or Moody’s. At December 3 1 , 201 0 arid December 3 1 , 
2009, counterparty credit reserves related to energy trading and risk management contracts were less 
than $1 million. 

Predecessor 
January 1 , 201 0 

October 3 1 , 2010 2009 2008 

Year Ended 
through December 3 1 

~ _ _ _ _ _ _  

$ -  $ (1) $ 1 

The net volume of electricity based financial derivatives outstanding at December 3 1,2010 and 
December 3 1 2009, was 129,199 Mwh and 3 15,600 Mwh, respectively. Cash collateral related to the 
energy trading and risk management contracts was less than $1 inillion at December 3 1 , 201 0 and 
December 3 1 , 2009. Cash collateral related to the energy trading and risk management contracts is 
recorded in “Prepayments and other current assets” on the Balance Sheets. 

KU manages the price risk of its estimated future excess economic generation capacity using market- 
traded forward contracts. Hedge accounting treatment has not been elected for these transactions; 
therefore, realized and unrealized gains and losses are included in the Statements of Income. 

Net realized gains and losses were zero for the period ended December 3 1,2010 and less than $1 inillion 
for the periods ended October 3 1 , 201 0, December 3 I , 2009 and December 3 1 , 2008. 
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Credit Risk Related Contingent Features 

Certain of KU’s derivative contracts contain credit contingent provisions which would permit the 
counterparties with which KU is in a net liability position to require the transfer of additional collateral 
upon a decrease in KU’s credit rating. Some of these provisions would require KU to transfer additional 
collateral or perinit the counterparty to terminate the contract if KU’s credit rating were to fall below 
investment grade. Some of these provisions also allow the counterparty to require additional collateral 
upon each decrease in the credit rating at levels that remain above investment grade. In either case, if 
KU’s credit rating were to fall below investment grade (i.e., below BBB- for S&P or Baa.? for 
Moody’s), and assuming no assignment to an investment grade affiliate were allowed, most of these 
credit contingent provisions require either iininediate payment of the net liability as a termination 
payment or immediate and ongoing full collateralization by KU on derivative instruments in net liability 
positions. 

Additionally, certain of KU’s derivative contracts contain credit contingelit provisions that require KU 
to provide “adequate assurance” of performance if the other party has reasonable grounds for insecurity 
regarding KU’s performance of its obligation under the contract. A counterparty demanding adequate 
assurance could require a transfer of additional collateral or other security, including letters of credit, 
cash and guarantees from a creditworthy entity. A demand for additional assurance would typically 
involve negotiations among the parties. 

To determine net liability positions, KU uses the fair value of each agreement. At December 3 1, 2010, 
there were no energy trading and risk management derivative contracts with credit risk related 
contingent features that are in a liability position and collateral of less than $1 million was posted in the 
normal course of business. At December 3 1,201 0, a downgrade of the Company’s credit rating below 
investment grade would have no effect on the energy trading and risk management derivative contracts 
or collateral required. 

Note 6 - Fair Value Measurements 

KU adopted the fair value guidance in the FASR ASC in two phases. Effective January 1 , 2008, the 
Company adopted it for all financial instruments and non-financial instruinents accounted for at fair 
value on a recurring basis, and effective January 1 , 2009, the Company adopted it for all non-financial 
instriiinents accounted for at fair value on a non-recurring basis. The FASB ASC guidance clarifies that 
fair value is an exit price, representing the amount that would be received to sell an asset or paid to 
transfer a liability i n  an orderly transaction between market participants. As such, fair value is a market- 
based measureinent that should be determined based on assumptions that market participants would use 
in pricing an asset or a liability. As a basis for considering such assumptions, the FASB ASC guidance 
establishes a three-tier value hierarchy, which prioritizes the inputs used in the valuation methodologies 
in measuring fair value. 
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The carrying values and estimated fair values of KU’s non-trading financial instruments follow: 

Successor 
December 3 1 , 2010 
Carrying Fair 

Long-term bonds 
Long-term debt to affiliated company 

Predecessor 
December 3 1 , 2009 
Carrying Fair 

Successor 
December 3 1 , 2010 
Carrying Fair 

Predecessor 
December 3 1 , 2009 
Carrying Fair 

Value Value 
$ 1,841 $ 1,728 

- 

The long-term fixed rate pollution control bond valuations reflect prices quoted by investment banks, which 
are active in the inarltet for these instruments. First mortgage bond valuations reflect prices quoted fiom a 
third party service. The fair value of the long-term debt due to affiliated company is determined using an 
internal valuation model that discounts the future cash flows of each loan at current market rates as 
determined based on quotes froin investment banks that are actively involved in capital markets for utilities 
and factor in KtJ’s credit ratings and default risk. The fair values of cash and cash equivalents, accounts 
receivable, cash surrender value of l e y  man life insurance, accounts payable and notes payable are 
substantially the same as their carrying values. 

Value Value 
$ 351 $ 351 

1,331 1,401 

KU has classified the applicable financial assets and liabilities that are accounted for at fair value into 
the three levels of the fair value hierarchy, as defined by the fair value ineasureinents and disclosures 
guidance of the FASR ASC, as discussed in Note 1 , Summary of Significant Accounting Policies. 

The Company classifies its derivative cash collateral balances within level 1 based on the funds being 
held in a demand deposit account. The Company classifies its derivative energy trading and risk 
management contracts within level 2 because it values them using prices actively quoted for proposed or 
executed transactions, quoted by brokers or observable inputs other than quoted prices. 

KU’s financial assets and liabilities as of December 31, 2010 and 2009, arising froin energy trading and 
risk management contracts accounted for at fair value on a recurring basis total less than $ 1  million. 
Cash collateral related to the energy trading and risk inanageinent contracts was less than $1 inillion at 
December 3 1 , 20 10 and December 3 1,2009 each year. 

There were no level 3 ineasureinents for the periods ending December 3 I , 201 0 arid December 3 1 , 2009. 

Note 7 - Goodwill and Intangible Assets 

In connection with PPL’s acquisition of LKE, KU recorded goodwill on November 1, 2010. In addition, 
as ofNovember 1,2010, certain intangible assets were adjusted to their fair value and new intangible 
assets were recorded. See Note 2, Acquisition by PPL, for further information. 

Goodwill 

The Company performs its required annual goodwill impairment test in the fourth quarter. Impairment 
tests are performed between the annual tests when the Company determines that a triggering event has 
occurred that would, more likely than not, reduce the fair value of a reporting unit below its carrying 
value. The goodwill impairment test is comprised of a two-step process. In step 1, the Company 
identifies a potential impairment by comparing the estimated fair value of the regulated utilities (the 
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goodwill reporting unit) to their carrying value, including goodwill, on the measurement date. If the 
estimated fair value exceeds its carrying aniount, goodwill is not considered impaired. If the fair value is 
less than the carrying value, then step 2 is performed to measure the ainount of impairment loss, if any. 
The step 2 calculation compares the implied fair value of the goodwill to the carrying value of the 
goodwill. The implied fair value of goodwill is equal to the excess of the Company estimated fair value 
over the fair values of its identified assets and liabilities. If the carrying value of goodwill exceeds the 
implied fair value of goodwill, an impairment loss is recognized in an ainount equal to that excess (but 
not in excess of the carrying value). 

In connection with PPL’s acquisition of LKE on November 1, 2010, goodwill of $607 million was 
recorded on November 1,2010. The allocation ofthe goodwill to KU was based on the net asset value 
of the Company. The goodwill represents value paid for the rate regulated business located in a defined 
service area with a constructive regulatory environment, which provides for future investment, earnings 
and cash flow growth, as well as the talented and experienced workforce. KU’s franchise values are 
being attributed to the going concern value of the business and thus were recorded as goodwill rather 
than a separately identifiable intangible asset. None of the goodwill recognized is expected to be 
deductible for income tax purposes or included in customer rates. See Note 2, Acquisition by PPL, for 
further information. 

For the 201 0 annual impairment test, the primary valuation technique used was an income methodology 
based on management’s estimates of forecasted cash flows for the Company, with those cash flows 
discounted to present value using rates coininensurate with the risks of those cash flows. Management 
also took into consideration the acquisition price paid by PPL. The discounted cash flows for the 
Company was based on discrete financial forecasts developed by management for planning purposes 
and consistent with those given to PPL. Cash flows beyond the discrete forecasts were estimated using a 
terminal-value calculation, which incorporated historical and forecasted financial trends for the 
Company. No impairment resulted from the fourth quarter test, as the determined fair value of the 
Company was greater than its carrying value. 

Other Intangible Assets 

The gross carrying amount and the accuinulated amortization of other intangible assets were as follows: 

Successor 
December 3 1,20 10 

Accumulated 
Gross Carrying Amount Amortization 

Subject to amortization: 
Coal contracts (a) 
L,and rights (b) 
Emission allowances (c) 

$ 145 $ 
8 
9 

OVEC power purchase agreement (d) 39 1 
Total other intangible assets .$ 201 $ 4 

(a) The gross carrying amount represents the fair value of coal contracts recognized as a result of the 
2010 acquisition by PPL. The weighted average amortization period of these contracts is 3 years. 
See Note 2, Acquisition by PPL, for further information. 
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(b) The gross carrying amount represents the fair value of land rights recognized as a result of 
adopting PPL’s accounting policies in the Successor period. The weighted average amortization 
period of these rights is I7 years. See Note I ,  Summary of Significant Accounting Policies, for 
further inforination. 

result of the 2010 acquisition by PPL, as well as the reclassification of amounts from inventory 
to intangible assets as a result of adopting PPL’s accounting policies in the Successor period. The 
weighted average amortization period of these emission allowances is 3 years. See Note 2, 
Acquisition by PPL,, for further information. 

(d) The gross carrying amount represents the fair value of the OVEC power purchase contract 
recognized as a result of the 2010 acquisition by PPL. The weighted average amortization period 
of the power purchase agreement is 8 years. See Note 2, Acquisition by PPL, for further 
inforination. 

(c) The gross carrying amount represents the fair value of emission allowances recognized as a 

Current intangible assets and long-term intangible assets are included in “Other intangible assets” in 
their respective areas on the Balance Sheets in 201 0. Intangible assets resulting from purchase 
accounting adjustments are not recoverable in rates. 

Amortization expense, excluding consumption of emission allowances, was $4 million for the Successor 
in 2010. The estimated aggregate ainortization expense for each of the next five years is as follows: 

Estimated Expense in Period Ended 
201 1 2012 2013 2014 2015 

Aggregate amortization expense $ 43 $ 25 $ 27 $ 24 $ 26 

Note 8 - Concentrations of Credit and Other Risk 

Credit risk represents the accounting loss that would be recognized at the reporting date if counterparties 
failed to perform as contracted. Concentrations of credit risk (whether on- or off-balance sheet) relate to 
groups of customers or counterparties that have similar economic or industry characteristics that would 
cause their ability to meet coiitractual obligations to be similarly affected by changes in economic or 
other conditions. 

A11 of KU’s customer receivables arise from deliveries of electricity. During 201 0, the Company’s ten 
largest customers accounted for less than 19% of volumes. 

Effective August 4,2009, KU and its employees represented by the IBEW Local 2100 entered into a 
three-year collective bargaining agreement. The agreement provides for negotiated increases or changes 
to wages, benefits or other provisions and for annual wage re-openers. KU and its employees 
represented by the USWA Local 9447-01 entered into a three-year collective bargaining agreement in 
August 2008. This agreement provides for negotiated increases or changes to wages, benefits or other 
provisions and for annual wage re-openers. The employees represented by these two bargaining units 
comprise approximately 15% of the Company’s workforce at December 3 1, 20 IO. 
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Note 9 - Pension and Other Postretirement Benefit Plans 

KU employees benefit fiom both funded and unfunded retirement benefit plans. Its defined benefit 
pension plan covers employees hired by December 3 1 , 2005. Employees hired after this date participate 
in the Retirement Incoine Account (“RIA”), a defined contribution plan. The postretirement plan 
includes health care benefits that are contributory, with participants’ contributions adjusted annually. 
The Company uses December 3 1 as the measurement date for its plans. 

Obligations and Funded Status 

The following tables provide a reconciliation of the changes in the defined benefit plans’ obligations, the 
fair value of assets and the fL1nded status of the plans for Noveniber 1 , 20 10 through December 3 1 , 20 10, 
for the Successor, and for January 1 , 2010 through October 3 1,2010, and January 1,2009 through 
December 3 1 , 2009, for the Predecessor: 

Per 
Successor 

2010 
Change in benefit obligation: 
Benefit obligation at beginning 

Service cost 1 
Interest cost 3 
Benefits paid, net of retiree 

of period $ 355 

contributions (3)  
(2) 

period $ 354 

Actuarial (gain) loss and other 
Benefit obligation at end of 

Pel 
Successor 

2010 
Change in plan assets: 
Fair value of plan assets at 

beginning of period $ 237 
7 

Employer contributions - 
Benefits paid, net of retiree 

Administrative expenses and 

Actual return on plan assets 

contributions (3) 

other - 
Fair value of plan assets at end 

of period $ 24 1 

Funded status at end of period $ (1 13) 

;ion Benefits Other postretirement Benefits 
2010 Predecessor 2009 ~’ Successor Predecessor 

$ 316 $ 306 $ 84 
5 6 - 

16 18 1 

$ 80 $ 75 
1 2 
4 4 

(4) (5) 
3 4 

4; 355 $ 316 $ 83 I $  84 ,$ 80, ___- 

;ion Benefits Other Po 
Predecessor Successor 

2010 2009 2010 

$ 219 $ 183 $ 20 
20 41 - 
13 13 2 

$ 237 $ 219 $ 21 

retirement Benefits 
Predecessor 

2010 2009 

$ 17 $ 12 
1 3 
6 .  7 

(4) (5) 

$ 20 $ 17 
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Amounts Recognized in the Balance Sheets 

Successor 
2010 

$ 117 

The following tables provide the amounts recognized in the Balance Sheets and information for plans 
with benefit obligations in excess of plan assets plans for November 1 , 201 0 through December 3 1 , 
201 0, for the Successor, and for January 1 , 201 0 through October 3 1 , 20 10, and January 1 , 2009 through 
December 3 1 , 2009, for the Predecessor: 

Predecessor 
2010 2009 

$ 125 $ 105 Regulatory assets - Regulatory liabilities 
Accrued benefit liability 

(non-current) (1 13) 

Pension Benefits 

- - (10) 

( 1  18) (97) (62) 

Successor 
2010 

Transition obligation $ - $  
Prior service cost 3 
Accumulated loss (gain) 114 
Total regulatory assets and 

liabilities $ 117 

Other Postretirement Benefits 
~. 

(9) (9) 

(64) (63)  

Predecessor Successor 

- $  - $  2 
4 5 1 

121 100 (13) 

$ 125 $ 105 ,$ ( IO)  

2010 2009 2010 

Amounts recognized in regulatory assets and liabilities for November 1,201 0 through December 3 1 , 
20 10, for the Successor, and for January 1 , 201 0 through October 3 I ,  201 0, and January 1 , 2009 through 
December 3 1 , 2009, for the Predecessor: 

tretireinent Benefits 
Predecessor 

2010 2009 
$ 2 $  3 

1 2 
(12) (14) 

Additional information for plans with accumulated benefit obligations in excess of plan assets for 
November 1 , 20 10 through December 3 1 , 201 0, for the Successor, and for January 1 , 20 10 through 
October 3 1 , 20 10, and January 1 , 2009 through December 3 1 , 2009, for the Predecessor: 

Pension Benefits Other Postretirement Benefits 
Predecessor Successor Predecessor 

Benefit obligation 
Accumulated benefit obligation 
Fair value of plan assets 
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The amounts recognized in regulatory assets and liabilities for November 1, 2010 through Deceinber 3 1 , 
2010, for the Successor, and for January 1,2010 through October 31,2010, and January 1, 2009 through 
Deceinber 3 1 , 2009, for the Predecessor: 

Successor 
November 1 , 20 10 

through December 3 1,201 0 

Net (gain) loss arising during 

Ainortization of prior service 

Ainortization of transitional 

Ainortization of loss 
Total amounts recognized in 

regulatory assets 
and liabilities 

the period 

cost 

ob1 igation 

Predecessor 
January 1 , 20 10 

through October 3 1 , 201 0 

Pel 
Successor 

2010 

Servco 
Allocation 

KU to KU Total KU 

ion Benefits Other Pc 
Predecessor Successor 

2010 2009 2010 

KU 

tretireinent Benefits 
Predecessor 

2010 2009 

$ 2 $  
5 

$ 2 $  2 

- 

5 
16 

$ - $  1 

- 

2 

$ 5 $  

For discussion of the pension and postretirement regulatory assets, see Note 3, Rates and Regulatory 
Matters. 

1 

5 

13 

Service cost $ 1 $  1 
Interest cost 3 2 
Expected return 

Ainortization of 

Ainortization of 

Net periodic 

on plan assets (3 ) (1) 

prior service cost - - 

actuarial gain 2 - 

benefit cost p 3 $  2 

Servco 
Allocation to 

KU Total KU 

$ 5 
6 

( 5 )  

1 

2 

$ 10 
22 

(19) 

2 

7 

$ 9 $ 22 
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Pension Benefits 
Predecessor - Year Ended Predecessor - Year Ended 

December 3 1,2008 December 3 1,2009 
Sesvco 

Allocation 
KU to KU Total KU 

Servco 
Allocation to 

KU 
$ 4 

6 

KU Total KU 
$ 10 

24 
$ 11 

25 
$ 6 

18 
Service cost $ 6 $  5 
Interest cost 18 7 
Expected return 

on plan assets (15) (4) 
Amortization of 

prior service cost I 1 
Amortization of 

actuarial gain 9 2 
Net periodic 

benefit cost $ 19 $ 11 

(5) 

2 1 I 2 

11 

$ 10 $ 6 $ 4 $ 30 

Other Postretirement Benefits 
Successor Predecessor 

January 1,20 10 November 1,20 10 
through December 3 1,20 I 0 

Servco 
Allocation 

I W  to KU Total KU 

1 - 1 
$ - $  - $  

through October 3 1, 201 0 
Sesvco 

Allocation to 
KU KU Total KU 

$ I $  1 
4 - 

$ 2 
4 

Service cost 
Interest cost 
Expected return 

on plan assets 
Amortization of 

transition 
obligation 

Net periodic 
benefit cost 

1 1 - 

,$ 6 $ 5, $ 1 ,$ I $  - $  1 
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Service cost 
Interest cost 
Expected return 

on plan assets 
Amortization of 

transition 
obligation 

Net periodic 
benefit cost 

Other Postretirement Benefits 
Predecessor - Year Ended 

December 3 I ,  2009 
Predecessor Year Ended 

December 3 1 , 2008 
Servco Servco 

Allocation Allocation to 
KU to KU Total KU KU KU Total KU 

I $  I $  2 $  I $  1 $  2 
5 - 5 5 5 

$ 

1 1 1 - 1 

$ 6 $  1 $  7 $  6 $  1 $  7 

The estimated amounts that will be ainortized from regulatory assets and liabilities into net periodic 
benefit cost in 201 1 are shown in the following table: 

Other 
Postretirement 

Pension Benefits Benefits 
Regulatory assets and liabilities: 
Net actuarial loss $ 8 $  
Prior service cost 1 1 
Transition obligation 1 
Total regulatory assets and liabilities amortized 

during 20 1 1 $ 9 $  2 

The weighted average assumptions used in the ineasureineiit of KIJ’s pension and postretirement benefit 
obligations for November 1,2010 through December 3 1,2010, for the Successor, and for January 1, 
20 10 through October 3 1, 201 0, and January 1, 2009 through December 3 1 , 2009, for the Predecessor 
are shown in the following table: 

Successor 
December 3 1,20 10 

Discount rate - pension benefits 
Discount rate - Postretirement 

5.52% 

benefits 5.12% 
Rate of compensation increase 5.25% 

Predecessor 
October 3 1,20 10 December 3 1 , 2009 

6.13% 5.46% 

4.96% 5.82% 
5.25% 5.25% 

For the first ten months of 2010, the discount rates used to determine the pension and Postretirement 
benefit obligations and the period expense were determined using the Mercer Perision Discount Yield 
Curve. This model takes the plans’ cash flows and matches them to a yield curve that provides the 
equivalent yields on zero-coupon corporate bonds for each maturity. The discount rate is the single rate 
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that produces the same present value of cash flows. The selection of the various discount rates represents 
the equivalent single rate under a broad-market AA yield curve constructed by Mercer. 

For the last two months of 20 10, the Towers Watson Yield Curve was used to determine the discount 
rate. This model also starts with an analysis of the expected benefit payment stream for its plans. This 
information is first matched against a spot-rate yield curve. A portfolio of Aa-graded non-callable (or 
callable with make-whole provisions) bonds, with a total amount outstanding in excess of $667 billion, 
serves as the base from which those with the lowest and highest yields are eliminated to develop the 
ultimate yield curve. The results of this analysis are considered together with other economic data and 
movements in  various bond indices to determine the discount rate assumption. 

The weighted average assumptions used in the measurement of I W s  pension and postretirement net 
periodic benefit costs for November 1 , 20 I 0 through December 3 1 , 20 10, for the Successor, and for 
January 1 , 201 0 through October 3 1 , 201 0, and January I , 2009 through December 3 1 , 2009, for the 
Predecessor are shown in the following table: 

Successor 
2010 

Discount rate - pension 5.45% 
Discount rate - postretirement 4.94% 
Expected long-term return on plan assets 7.25% 
Rate of compensation increase 5.25% 

Predecessor 
2010 2009 2008 

5.46% 6.25% 6.66% 
5.82% 6.36% 6.56% 
7.75% 8.25% 8.25% 
5.25% 5 25% 5.25% 

To develop the expected long-term rate of return on assets assumption, I<U considered the current level 
of expected returns on risk free investments (primarily government bonds), the historical level of the risk 
premium associated with the other asset classes in which the portfolio is invested and the expectations 
for fLiture returns of each asset class. The expected return for each asset class was then weighted based 
on the current asset allocation to develop the expected long-term rate of return on assets assumption for 
the portfolio. The Company has determined that the 201 1 expected long-term rate of return on assets 
assumption should be 7.25%. 

The following describes the effects on pension benefits by changing the major actuarial assumptions 
discussed above: 

0 A 1% change in the assumed discount rate would have a $39 million positive or negative 
impact to the 2010 accumulated benefit obligation and an approximate $51 million positive or 
negative impact to the 2010 projected benefit obligation. 
A 25 basis point change in the expected rate of return on assets would have resulted in less 
than a $1 million positive or negative impact to 2010 pension expense. 
A 25 basis point increase in the rate of compensation increase would have a $3 million 
negative impact to the 201 0 projected benefit obligation. 

0 

0 

Assumed Health Care Cost Trend Rates 

For ineasurernent purposes, an 8% annual increase in  the per capita cost of covered health care benefits 
was assumed for the first ten months of 201 0. The rate was assumed to decrease gradually to 4.5% by 
2029 and remain at that level thereafter. For the last two months of 20 10, an 8% annual increase in the 
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per capita cost of covered health care benefits was assumed and the rate was assumed to decrease 
gradually to 5.5% by 2019. For 201 I ,  a 9% annual increase in the per capita cost of covered health care 
benefits is assumed and the rate is assumed to decrease gradually to 5.5% by 2019. This change in the 
length of the health care trend was made to conform to PPL’s accounting policies. 

Target Successor 
Range 2 0 1 0 2 0 0 9 L  

Eauitv securities 45% - 75% 5 6% 
Debt securities 30% - 50% 24% 
Other 0% - 10% 20% 

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care 
plans. A 1% change in assumed health care cost trend rates would have resulted in an increase or 
decrease of less than $1 million to the 2010 total of service and interest costs coinponents and an 
increase or decrease of $4 million in year end 201 0 postretirement benefit obligations. 

Predecessor 

59% 
40% 

I Yo 

Expected Fzitzire ReneJit Payments and Medicare Subsidy Receipts 

The following list provides the ainount of expected future benefit payments, which reflect expected 
future service costs and the estimated gross amount of Medicare subsidy receipts: 

Other Medicare 
Postretirement Subsidy 

201 1 
2012 
2013 
2014 
2015 
20 16-2020 

Pension Benefits Benefits Receipts 
$ 18 $ 6 $  1 

18 6 
18 6 1 
18 7 - 
18 7 1 

I06 36 3 

Plan Assets 

Totals 100% I ,  100% 

The investment policy of the pension plans was developed in conjuiiction with financial and actuarial 
consultants, investment advisors and legal counsel. The goal of the investment policy is to preserve the 
capital of the pension plans’ assets and maximize investment earnings in excess of inflation with 
acceptable levels of volatility. The return objective is to exceed the benchmark return for the policy 
index comprised of the following: Russell 3000 Index, MSCI-EAFE Index, Barclays Capital Aggregate 
and Barclays Capital U.S. Long Governinent/Credit Bond Index in proportions equal to the targeted 
asset allocation. 

Evaluation of performance focuses on a long-term investment time horizon over rolling three and five- 
year periods. The assets of the pension plans are broadly diversified within different asset classes 
(equities, fixed income securities and cash equivalents). 
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To minimize the risk of large losses in a single asset class, no more than 5% of the portfolio will be 
invested in the securities of any one issuer with the exclusion of the U.S. government and its agencies. 
The equity portion of the fund is diversified among the market’s various subsections to diversify risk, 
maximize returns and avoid undue exposure to any single economic sector, industry group or individual 
security. The equity subsectors include, but are not limited to, growth, value, small capitalization and 
international. 

In addition, the overall fixed income portfolio may have an average weighted duration, or interest rate 
sensitivity which is within +/- 20% of the duration of the overall fixed income benchmark. Foreign 
bonds in the aggregate shall not exceed 10% of the total fund. The portfolio may include a limited 
investment of up to 20% in below investment grade securities provided that the overall average portfolio 
quality remains “AA” or better. The below investment grade securities include, but are not limited to, 
tnedium-term notes, corporate debt, non-dollar and emerging market debt and asset backed securities. 
The cash investments should be in securities that are either short maturities (not to exceed 180 days) or 
readily marketable with modest risk. 

Derivative securities are permitted only to improve the portfolio’s risldretiirn profile, to modify the 
portfolio’s duration or to reduce transaction costs and must be used in conjunction with underlying 
physical assets in the portfolio. Derivative securities that involve speculation, leverage, interest rate 
anticipation, or any undue risk whatsoever are not deemed appropriate investments. 

The investment objective for the postretirement benefit plan is to provide current income consistent with 
stability of principal and liquidity while maintaining a stable net asset value of $1 .00 per share. The 
postretirement funds are invested in a prime cash money market ftind that invests primarily in a portfolio 
of short-term, high-quality fixed income securities issued by banks, corporations and the U.S. 
government. 

KU has classified plan assets that are accounted for at fair value into the three levels of the fair value 
hierarchy, as defined by the fair value measurements and disclosures guidance of the FASR ASC. See 
Note 6, Fair Value Measurements, for further information. 

A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input 
that is significant to the fair value measurement. Valuation techniques used need to maximize the use of 
observable inputs and minimize the use of unobservable inputs. 

A description of the valuation methodologies used to measure plan assets at fair value is provided 
below: 

Money mnrketfiinds: These investments are public investment vehicles valued using $ 1  for the 
net asset value. The money market funds are classified within level 2 of the valuation hierarchy. 

Comnion/collective trusts: Valued based on the beginning of year value of the plan’s interests in 
the trust plus actual contributions and allocated investment income (loss) less actual distributions 
and allocated administrative expenses. Quoted market prices are used to value investments in the 
trust, with the exception of the GAC. The fair value of certain other investments for which 
quoted market prices are not available are valued based on yields currently available on 
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coinparable securities of issuers with similar credit ratings. The common/collective trusts are 
classified within level 2 of the valuation hierarchy. 

Successor 
Level 2 Level 3 

The preceding methods described may produce a fair value that may not be indicative of net realizable 
value or reflective of future fair values. Furthermore, although the Company believes its valuation 
methods are appropriate and consistent with other market participants, the use of different 
methodologies or assumptions to determine the fair value of certain financial instruments could result in 
a different fair value measurement at the reporting date. 

Predecessor 
Level 2 Level 3 

Prior to the acquisition, the GAC was considered an iinniediate participation guarantee contract which 
was not iiicluded in the fair value table. In accordance with the plan accounting guidance of the FASB 
ASC, the cost incurred to purchase the GAC prior to March 20, 1992, was permitted to be carried at 
contract value, since it is a contract with an iiisurance company and prior to the acquisition it was 
excluded fioiii the table above. The cost incurred to fbnd the GAC after March 20, 1992, was carried at 
contract value in accordance with the plan accounting guidance of the FASB ASC, since it was a 
contract that incorporates mortality and morbidity risk. Contract value represents cost plus interest 
income less distributions for benefits and administrative expenses. To conform to PPL’s accounting 
methods, the John Hancock GAC was classified in the fair value table as a level 3 and as “other” rather 
than “debt securities” in the asset allocation table for the period ended December 3 1 , 201 0. 

Money in arlte t funds $ 2 $  - 

Total investments at fair value ,$ 215 $ 47 

Coinmon/collective trusts 213 - 
John Hancock - GAC - 47 

$ 2 $  - 
186 

188 $ - 

The following table sets forth a reconciliation of changes in the fair value of the plan’s level 3 assets for 
the following period: 

Successor 
Balance at November 1 , 201 0 
Purchases 
Transfers into level 3 
Balance at December 3 1, 20 10 

$ - 
1 

46 
$ 47 

There are no assets categorized as level 1 as of December 3 1 , 201 0 and December 3 1, 2009. 

Contributions 

KU made discretionary contributions to the pension plan of $13 inillion in 2010 and 2009. Servco made 
$9 million and $8 million ill discretionary contributions to its pension plan in 2010 and 2009, 
respectively. The amount of future contributions to the pension plan will depend upon the actual return 
on plan assets and other factors, but the Company funds its pension obligations in a manner consistent 
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with the Pension Protection Act of 2006. The Company made contributions totaling $43 inillion in 
January 20 1 1 .See Note 18, Subsequent Events, for filrther information. 

The Company made contributions to its other postretirement benefit plan of $8 million in 2010 and $7 
inillion in 2009. In 201 I ,  the Company anticipates inalting voluntary contributions to fund Voluntary 
Employee Beneficiary Association trusts to match the annual postretirement expense and funding the 
401(h) plan up to the inaxiinuin amount allowed by law. 

Pension Legislation 

The Pension Protection Act of 2006 was enacted in August 2006. New rules regarding funding of 
defined benefit plans are generally effective for plan years beginning in 2008. Among other matters, this 
comprehensive legislation contains provisions applicable to defined benefit plans which generally (i) 
mandate full funding of current liabilities within seven years; (ii) increase tax-deduction levels regarding 
contributions; (iii) revise certain actuarial assumptions, such as mortality tables and discount rates; and 
(iv) raise federal insurance preiniuins and other fees for under-funded and distressed plans. The 
legislatioil also contains a number of provisions relating to defined-contribution plans and qualified and 
non-qualified executive pension plans and other matters. The Company’s plan met the minimtun funding 
requirements as defined by the Pension Protection Act of 2006 for years ended December 3 1, 2010 and 
2009. 

Thrift Savings Plans 

KU has a thrift savings plan under section 401(k) of the Internal Revenue Code. Under the plan, eligible 
einployees may defer and contribute to the plan a portion of current compensation in order to provide future 
retirement benefits. KU makes contributions to the plan by matching a portion of the employees’ 
contributions. The costs of this matching were $3 inillion in 201 0, 2009 and 2008. 

KU also makes contributions to RIAs within the thrift savings plans for certain employees not covered 
by the non-contributory defined benefit pension plan. These employees consist of those hired after 
December 3 1, 2005. The Company makes these contributions based on years of service and the 
employees? wage and salary levels, and inaltes thein in addition to the matching contributions discussed 
above. The amounts contributed by the Company under this arrangement were less than $1 inillion in 
20 10,2009 and 2008. 

Health Care Reform 

In March 2010, Health Care Reform (the Patient Protection and Affordable Care Act of 2010) was 
signed into law. Many provisions of Health Care Reform do not take effect for an extended period of 
time and many aspects of the law which are currently unclear or undefined will likely be clarified in 
future regulations. 

During 20 10, KU recorded an income tax expense of less than $I  inillion to recognize the impact of the 
elimination of the tax deduction related to the Medicare Retiree Drug Subsidy that becomes effective in 
2013. 
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Specific provisions within Health Care Reform that may impact I W  include: 

c Beginning in 201 1 , requireinents extend dependent coverage up to age 26, remove the $2 million 
lifetime maxiinuin and eliminate cost sharing for certain preventative care procedures. 
Beginning in 2018, a potential excise tax is expected on high-cost plans providing health 
coverage that exceeds certain thresholds. 

The Company has evaluated these provisions of Health Care Reform on its benefit programs in 
corisultation with its actuarial consultants and has determined that the excise tax will not have an impact 
on its postretirement medical plans. The requirement to extend dependent coverage up to age 26 is not 
expected to have a significant impact on active or retiree medical costs. The Company will continue to 
inonitor the potential impact of any changes to the existing provisions and impleinentation guidance 
related to Health Care Reform on its benefit programs. 

Note 10 - Income Taxes 

KU’s federal income tax return is included in a United States consolidated income tax return filed by 
LKE’s direct parent. Prior to October 3 1 , 201 0 the return was included in the consolidated return of 
E.ON US Investinelits Corp. Due to the acquisition by PPL, the return will be included in the 
consolidated PPL return beginning November 1,201 0, for each tax period. Each subsidiary of the 
consolidated tax group, iricluding KU, calculates its separate income tax for each period. The resulting 
separate-return tax cost or benefit is paid to or received from the parent company or its designee. The 
Company also files income tax returns in various state jurisdictions. While 2007 and later years are open 
under the federal statute of limitations, Revenue Agent Reports for 2007-2008 have been received from 
the IRS, effectively closing these years to additional audit adjustments. Tax years beginning with 2007 
were examined under an IRS program, Compliance Assurance Process (“CAP”). This program 
accelerates the IRS’s review to begin during the year applicable to the return and ends 90 days after the 
return is filed. I W  had no adjustments for the 2007 federal tax return. For 2008, the IRS allowed 
additional deductions in connection with the Company’s application for a change in repair deductions 
and disallowed certain bonus depreciation claimed on the original return. The net temporary tax impact 
for the Company was a $12 million reduction in tax and was recorded in the second quarter of 20 10. The 
2009 federal returii was filed in the third quarter of 2010 and the IRS issued a Partial Acceptance Letter 
in connection with CAP. The IRS is continuing to review bonus depreciation, storins and other repairs. 
No net material adverse impact is expected from these remaining areas. The short tax year beginning 
January 1, 20 10 through October 3 1 , 20 10, is also being examined under CAP. No material i t em have 
been raised by the IRS at this time. The two month period beginning November 1, 2010 and ending 
December 3 1 , 201 0 is not currently under examination. 

Additions and reductions of uncertain tax positions during 2010,2009 and 2008 were less than $1 
million. Possible amounts of uncertain tax positions for KU that may decrease within the next 12 months 
total less than $1 million and are based on the expiration of the audit periods as defined in the statutes. If 
recognized, the less than $1 million of unrecognized tax benefits would reduce the effective income tax 
rate. 

The airiount KU recognized as interest expense and interest accrued related to unrecognized tax benefits 
was less than $1 million for the twelve month periods ended and as of December 3 1, 201 0,2009 and 
2008. The interest expense and interest accrued is based on IRS and Kentucky Department of Revenue 
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large corporate interest rates for underpayinent of taxes. At the date of adoption, the Company accrued 
less than $1 inillion in interest expense on uncertain tax positions. KU records the interest as “Interest 
expense” and penalties, if any, as “Operating expenses” on the Statements of Income and “Other current 
liabilities” on the Balance Sheets, on a pre-tax basis. No penalties were accrued by the Company 
through December 3 1 , 20 10. 

Components of income tax expense are shown in the table below: 

Current: 
Federal 
State 

Deferred: 
Federal - net 
State - net 

Investinent tax credit - 

Successor 
November 1,201 0 

through 
December 31, 2010 

$ 13 
3 

4 
- 

deferred 

Total income tax expense $ 20 

Predecessor 
January 1, 2010 Year Ended 

through December 3 1, 
October 3 1 , 20 10 2009 2008 

I ,$ 78, ,$ 67 $ 68 

In June 2006, I<U and LG&E filed ajoint application with the U.S. Department of Energy (“DOE”) 
requesting certification to be eligible for an investment tax credit applicable to the construction of TC2. 
In  November 2006, the DOE and the IRS announced that KU and LG&E were selected to receive the 
tax credit. A final IRS certification required to obtain the investment tax credit was received in August 
2007. In September 2007, KU received an Order from the Kentucky Coininission approving the 
accounting of the investment tax credit, which includes a full depreciation basis adjustinent for the 
ainount of the credit. K1.1’~ portion of the TC2 tax credit is approximately $101 million. Based on 
eligible construction expenditures incurred, KU recorded an investment tax credit of $2 1 inillion and 
$25 inillion in 2009 and 2008, respectively, decreasing current federal income taxes. As of December 
3 1 , 2009, KU had recorded its inaxiinuin credit of $1 01 million. The income tax expense impact froin 
amortizing this credit over the life of the related property began when the facility was placed in service 
in January 20 I I .  

In March 2008, certain environmental and preservation groups filed suit in federal court in North 
Carolina against the DOE and IRS claiming the investment tax credit program was in violation of certain 
environinental laws and demanded relief, including suspension or termination of the program. The 
plaintiffs voluntarily disinissed their complaint in August 20 10. 
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Components of deferred income taxes included in the Balance Sheets are shown below: 

Deferred income tax liabilities: 
Depreciation and other plant-related items 
Regulatory assets and other 

Total deferred income tax liabilities 

Deferred income tax assets: 
Regulatory liabilities and other 
Income taxes due to customers 
Pensions and related benefits 
Liabilities and other 

Total deferred income tax assets 
Net deferred income tax liabilities 

Balance sheet classification: 
Prepayments and other current assets 
Deferred income taxes (non-current) 

Net deferred income tax liabilities 

Successor 
December 3 I 

2010 

$ 347 
133 
480 

80 
2 
9 

19 
110 

$ 3 70 

Predecessor 
December 3 1 

2009 

$ 303 
69 

3 72 

4 
17 
18 
39 

$ 333 

The Company expects to have adequate levels of taxable income to realize its recorded deferred income 
tax assets. 
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A reconciliation of differences between the income tax expense at the statutory 1J.S. federal income tax 
rate and KU’s actual income tax expense follows: 

Statutory federal 
income tax expense 

State income taxes - 
net of federal benefit 

Qualified production 
activities deduction 

Dividends received 
deduction related to 
EEI investment 

Reversal of excess 
deferred taxes 

Other differences - net 
Income tax expense 

Effective income tax rate 

Successor 
November 1, 2010 

through 
December 3 1 , 20 10 

$ 19 

2 

$ 20 

36.4% 

Predecessor 
January 1,2010 Year Ended 

through December 3 1 , 
October 3 1 , 20 10 2009 2008 

$ 77 $ 70 $ 79 

8 5 5 

$ 78 $ 67 $ 68 

35.8% 33.5% 30.1% 

The Tax Relief, Uneinployinent Reauthorization and Job Creation Act of 201 0, enacted December 17, 
20 10 provided, among other provisions, certain incentives related to bonus depreciation and 100% 
expensing of qualifying capital expenditures. I<U benefited from these new provisions by redwing its 
2010 ciirrent federal incoine tax expense. This reduction in federal taxable income for I<lJ does, 
however, result in a reduction of KU’s Section 199 Manufacturing deduction, which is based on 
manufacturing taxable income and correspondingly increases income tax expense. The impact from 
these changes on 201 0 was not material; however, KU anticipates a significant reduction of taxable 
income in 201 I and 2012 and a corresponding loss of most, if not all, of the Section 199 Manufacturiiig 
deduction for the following two years. 
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Note 11 - Long-Term Debt 

As suininarized below, at December 3 1, 2010, long-term debt consisted of first mortgage bonds and 
secured pollution control bonds. At December 3 1,2009, long-term debt and the current portion of long- 
term debt consisted primarily of pollution control bonds and long-term loans from affiliated companies. 

Successor 
2010 

Current portion of long-term debt to affiliates $ 
Long-term debt to affiliated companies 
Secured first mortgage bonds, net of debt discount and amortization 

Pollution control revenue bonds, collateralized by first mortgage bonds 

- 

of debt discount 1,500 
35 1 

1 

Total long-term debt 1,841 

Fair value adjustment from purchase accounting 
Unamortized discount (1 1) 

Less current portion 
Long-term debt, excluding current portion 

Successor 
Outstanding at December 3 1 , 20 1 0: 

Current portion 
Non-current portion 

Predecessor 
Outstanding at December 3 1 , 2009: 

Current portion 
Non-current portion 

$ 1,841 

Predecessor 
2009 

$ 33 
1,298 

35 1 
- 
- 

1,682 
26 1 

$ 1,42 1 

Debt 
Stated Interest Rates Maturities Amounts 

NIA NIA $ 
Variable - 6.00% 20 15-2040 1,84 1 

Variable - 4.240% 2010-2034 $ 26 1 
Variable - 7.035% 201 1-2037 1,42 1 

As of December 3 1 , 2009, long-term debt includes $228 inillion of pollution control bonds that were 
classified as current portion because these bonds are subject to tender for purchase at the option of the 
holder and to mandatory tender for purchase upon the occurrence of certain events. These bonds include 
Carroll County 2002 Series A and B, 2004 Series A, 2006 Series B and 2008 Series A; Muhlenberg 
County 2002 Series A; and Mercer County 2000 Series A and 2002 Series A. Maturity dates for these 
bonds range froin 2023 to 2034. As of December 3 I ,  2009, the bonds were classified as current portion 
of long-term debt because investors could put the bonds back to the Company within one year. As of 
December 3 1 , 201 0, the bonds were reclassified as long-term debt. See Note 1, Summary of Significant 
Accounting Policies, for changes in classification. 

Pollution control bonds are obligations of KU issued in connection with tax-exempt pollution control 
bonds by various counties in Kentucky. A loan agreement obligates the Company to make debt service 
payments to the counties in amounts equal to the debt service due from the counties on the related 
pollution control bonds. Depending on the type of expense, the Successor capitalized debt expenses in 
long-term other regulatory assets or long-term other assets to align with the term of the debt for which the 
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expenses were related. The Predecessor capitalized debt expenses in current or long-term other regulatory 
assets or other current or long-term other assets based on the ainount of expense expected to be recovered 
within the next year through rate recovery. Both Predecessor and Successor amortized debt expenses over 
the lives of the related bond issues. The Predecessor presentation and the Successor presentation are 
both appropriate under regulatory practices and GAAP. 

Successor 
November 1,2010 

through 
December 3 1,20 10 

0.53% 

In October 2010, in order to secure their respective obligations with respect to the pollution control 
bonds, KU issued first inortgage bonds to the pollution control bond trustees. KIJ’s first mortgage bonds 
contain t e rm and conditions that are substantially parallel to the terms and conditions of the counties’ 
debt, but provide that obligations are deemed satisfied to the extent of payments under the related loan 
agreement, and thus generally require no separate payment of principal and interest except under certain 
circumstances, including should KU default on the respective loan agreement. Also in October 20 10, 
one national rating agency revised downward the short-term credit rating of the pollution control bonds 
and the Company’s issuer rating as a result of the pending acquisition by PPL. 

Predecessor 
January 1,201 0 

through 
October 31,2010 December 3 1,2009 

0.5 1 Yo 0.44% 

Several series of KU’s polliitioa control bonds are insured by inonoline bond insurers whose ratings 
have been reduced due to exposures relating to insurance of sub-prime mortgages. At December 3 1, 
2010, KU had an aggregate $35 1 million of outstanding pollution control indebtedness, of which $96 
inillion is in  the form of insured auction rate securities wherein interest rates are reset every 35 days via 
an auction process. Beginning in late 2007, the interest rates on these insured bonds began to increase 
due to investor concerns about the creditworthiness of the bond insurers. Since 2008, interest rates 
increased and the Company experienced “failed auctions” when there were insufficient bids for the 
bonds. When a failed auction occurs, the interest rate is set pursuant to a foriniila stipulated in the 
indenture. 

The average annualized interest rates on the auction rate bonds follow: 

The instruments governing this auction rate bond permit KU to convert the bond to other interest rate 
modes, such as various short-term variable rates, long-term fixed rates or intermediate-term fixed rates 
that are reset infrequently. 

As a result of downgrades of the nionoline insurers by all of the rating agencies to levels below that of 
the Company’s rating, the debt ratings of the Company’s insured bonds are all based on the Company’s 
senior secured debt rating and are not influenced by the monoline bond insurer ratings. 

In connection with the PPL acquisition, on November I ,  2010, KU borrowed $1,331 million from a PPL 
subsidiary, in order to repay loans froin a subsidiary of E.ON. KIJ used the net proceeds received froin 
the sale of the first mortgage bonds to repay the debt owed to the PPL subsidiary arising fiom the 
borrowing. 
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In November 2010, KU issued first mortgage bonds totaling $1,500 million and used the proceeds to 
repay the loans froin a PPL subsidiary inentioned above and for general corporate purposes. The first 
mortgage bonds were issued at a discount as described in the table below: 

First Mortgage 
Bonds 

First Mortgage Bonds Principal Discount Price Proceeds (a) 
Series due 2015 $ 250 99.650% $ 249 
Series due 2020 500 99.622% 498 
Series due 2040 
Total 

75 0 98.915% 742 
$ 1,500 $ <  1,489 

(a) Before expenses other than discount to Purchaser 

The first mortgage bonds were issued by KIJ in accordance with the rules of Section 144A of the 
Securities Act of 1933. KU has entered into a registration rights agreement in which it has agreed to file 
a registration statement with the SEC relating to an offer to exchange the first moi-tgage bonds for 
publicly tradable securities having substantially identical terins. If ultimate registration and/or certain 
milestones are not completed by certain dates in mid- and late 20 1 1 , the Company has agreed to pay 
liquidated damages to the bondholders. The liquidated damages would total 0.25% per annum of the 
principal amount of the bonds for the first 90 days and 0.50% per annuin of the principal amount 
thereafter until the conditions described above have been cured. 

There were no redemptions or maturities of long-term debt for 2009. Redemptions and inaturities of 
long-term debt for 20 10 are summarized below: 

Principal Secured/ 
Year Description Ainount Rate Unsecured Maturity 
Successor 
2010 Due to PPL Investment Corp. $ 1,331 4.24%-7.035% Unsecured 2010-2037 
2010 Due to E.ON affiliates 133  1 4.24%-7.035% IJnsecured 2010-2037 

Issuances of long-term debt for 20 10 and 2009 are suininarized below: 

Principal Secured/ 
Year Description Amount Rate Unsecured Maturity 
Successor 
2010 Due to PPL Investment Corp. $ 1,33 1 4.24%-7.035% I-Jnsecured 2010-2037 
20 10 First mortgage bonds 250 1.625% Secured 2015 
20 10 First mortgage bonds 500 3.25% Secured 2020 
201 0 First mortgage bonds 750 5.125% Secured 2040 

Predecessor 
2009 Due to E.ON affiliates 
2009 Due to E.ON affiliates 
2009 Due to E.ON affiliates 

50 4.445% Unsecured 2019 
so 4.8 1 Yo lJnsecured 2019 
50 5.28% LJnsecured 201 7 
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As of December 31, 2010, all of the Company’s long-term debt is secured by a first mortgage lien on 
substantially all of the real and tangible personal property of the Company located in Kentucky. 

Long-term debt maturities for KU are shown in the following table: 

201 I $ 
2012 - 
2013 - 
2014 - 
2015 250 

Thereafter 1,60 1 
$ 1,851 

KU was in compliance with all debt covenants at December 3 1 , 201 0. 

See Note 1, Summary of Significant Accounting Policies, for certain debt refinancing and associated 
transactions completed by KIJ in connection with the PPL acquisitioii, Note 2, Acquisition by PPL, for 
the adjustment made to the pollution control bonds to reflect fair value and Note 15, Related Party 
Transactions, for long-term debt payable to affiliates. 

Note 12 - Notes Payable and Other Short-Term Obligations 

Intercoinpany Revolving Line of Credit 

KU participates in an intercompany inoney pool agreement wherein L,KE andlor LG&E inalte funds 
available to KU at market-based rates (based on highly rated commercial paper issues) of up to $400 
million. Details of the balances are as follows: 

Total Money Ainount Balance Average 
Pool Available Outstanding Available Interest Rate 

December 3 1 , 201 0, Successor $ 400 $ 10 $ 390 0.25% 
December 3 1 , 2009, Predecessor 400 45 355 0.20% 

LKE maintains revolving credit facilities totaling $300 inillion at December 3 1,2010 and $313 inillion 
at December 3 1, 2009, to ensure funding availability for the inoney pool. At December 3 1,2010, the 
LKE facility is with PPL Investment Corp. LKE pays PPL Investment Corp. an annual commitment fee 
based on the Utilities’ current bond ratings on the unused portion of the commitment. At December 31, 
2009, one facility, totaling $1 50 million, was with E.ON North America, Inc., while the remaining line, 
totaling $163 million, was with Fidelia, both affiliated companies of E.ON. The balances are as follows: 

Total Ainount Balance Average 
Available Outstanding Available Interest Rate 

December 3 1,20 10, Successor $ 300 $ - $ 300 NIA 
December 3 1 , 2009, Predecessor 313 276 37 1.25% 
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Bank Revolving Line of Credit 

As of December 3 1 , 201 0, the Company maintained a $400 inillion revolving line of credit with a group 
of banks maturing in Deceinber 2014. The revolving line of credit allows KlJ to issue letters of credit or 
borrow funds up to $400 million. Outstanding letters of credit reduce the facility’s available borrowing 
capacity. The Company pays the banks an annual coininitinent fee based on current bond ratings 011 the 
unused portion of the commitment. At December 3 1 , 201 0, there was no amount borrowed under this 
facility although letters of credit totaling $198 million have been issued under this facility. This credit 
agreement contains financial covenants requiring the borrower’s debt to total capitalization ratio to not 
exceed 70%, as calculated pursuant to the credit agreement, and other customary covenants. 

As of December 3 1,2009, the Company maintained a $35 inillion bilateral line of credit with an 
unaffiliated financial institution maturing in June 201 2. The Company paid the banks an annual 
coininitrnent fee on the unused portion of the commitment. At December 3 1 , 2009, there was no balance 
outstanding under this facility. This facility was terminated on November 1, 201 0, in conjunction with 
the PPL acquisition. 

On December 1, 2010, KU replaced the letters of credit issued under prior letter of credit facilities with 
letters of credit of the same amount issued under the revolving line of credit. The four letter of credit 
facilities were subseqiiently terminated. 

KU was in compliance with all line of credit covenants at December 3 1,201 0. 

See Note 1, Suininary of Significant Accounting Policies, for certain debt refinancing and associated 
transactions completed by KU in coniiection with the PPL acquisition and Note 15, Related Party 
Transactions, for long-term debt payable to affiliates. 

Note 13 - Commitments and Contingencies 

Operating Leases 

K U  leases office space, office equipnient, plant equipment, real estate, railcars, telecointnunications and 
vehicles and accounts for these leases as operating leases. In addition, KlJ reiinburses LG&E for a 
portion of the lease expense paid by LG&E for KU’s usage of office space leased by LG&E. Total lease 
expense was $10 million, $10 inillion and $9 million for 2010, 2009 and 2008, respectively. The future 
minilnuin annual lease payments for operating leases for years subsequent to December 3 1 , 20 10, are 
shown in the following table: 

201 1 $ 8 
2012 7 
2013 5 
2014 5 
2015 3 

Thereafter 1 
!T 29 
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Owensboro Contract Litigation and Termination 

In May 2004, the City of Owensboro, Kentrrclcy and OMU coinineiiced a suit against I<U concerning a 
long-term power supply contract (the “OMU Agreement”) with KU. In May 2009, KIJ and OMU 
executed a settlement agreement resolving the matter on a basis consistent with prior court rulings and 
I<U has received the agreed settleinent amounts. Pursuant to the settlement’s operation, the OMU 
Agreement terminated in May 20 10. 

Sale and Leaseback Transaction 

The Company is a participant in a sale and leaseback transaction involving its 62% interest in two 
jointly owned CTs at KU’s E.W. Brown generating station (Units 6 and 7). Coininencing in December 
1999, KU and LG&E entered into a tax-efficient, 18-year lease of the CTs. The lJtilities have provided 
fL1nd.s to fully defease the lease and have executed an irrevocable notice to exercise an early purchase 
option contained in the lease after 15.5 years. The financial statement treatinent of this transaction is no 
different than if the Utilities had retained its ownership interest. The leasing transaction was entered into 
following receipt of required state and federal regulatory approvals. At December 31 , 2010, the Balance 
Sheets included these assets at a value of $65 million, which is reflected in “Regulated utility plant - 
electric.” 

In case of default under the lease, the Company is obligated to pay to the lessor its share of certain fees 
or amounts. Primary events of default include loss or destruction of the CTs, failure to insure or 
maintain the CTs and unwinding of the transaction due to governmental actions. No events of default 
currently exist with respect to the lease. Upon any termination of the lease, whether by default or 
expiration of its term, title to the CTs reverts jointly to ICU and LG&E. 

At December 3 1, 2010, the maximum aggregate amount of default fees or amounts was $7 million, of 
which KU would be responsible for 62% (approximately $4 million). The Company has inade 
arrangements with LKE, via guarantee and regulatory cornmitinent, for LICE to pay its fd l  portion of 
any default fees or amounts. 

Letters of Credit 

KU has provided letters of credit as of December 3 1 , 201 0 and 2009, for on-balance sheet obligations 
totaling $1 98 million to support bonds of $195 million and letters of credit for off-balance sheet 
obligations totaling less than $1 inillion to support certain obligations related to workers’ compensation. 

Coininoditv Purchases 

OVEC 

KIJ has a contract for power purchases with OVEC, terminating in 2026, for various Mw capacities. KU 
holds a 2.5% investment interest in OVEC with ten other electric utilities. KU is not the primary 
beneficiary; therefore, the investment is not consolidated into the Company’s financial statements, but is 
recorded on the cost basis. OVEC is located in Piketon, Ohio, and owns and operates two coal-fired 
power plants, Kyger Creek Station in Ohio, arid Clifty Creek Station in Indiana. KU is contractually 
entitled to 2.5% of OVEC’s output, approximately 60 Mw of nameplate generation capacity. Pursuant to 
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the OVEC power purchase contract, the Company may be conditionally responsible for a 2.5% pro-rata 
share of certain obligations of OVEC under defined circumstances. These contingent liabilities inay 
include unpaid OVEC indebtedness as well as shortfall amounts in certain excess decoininissioning 
costs and postretireinent benefits other than pension. KU’s contingent potential proportionate share of 
OVEC’s December 3 1 , 201 0 outstanding debt was $35 inillion. Future obligations for power purchases 
fkoni OVEC are demand payments, comprised of annual minilnuin debt service payments, as well as 
contractually required reimbursement of plant operating, maintenance and other expenses, and are 
shown in the following table: 

201 1 $ 9 
2012 10 
2013 10 
2014 10 
2015 10 

Thereafter 114 
$ 163 

Coal and Natziral Gas Transportal ion Purchase Obligations 

KU has contracts to purchase coal and natural gas transportation. Future obligations are shown in the 
following table: 

201 1 $ 439 
2012 200 
2013 144 
2014 93 
2015 91 

Thereafter 14 
$ 981 

Construction Program 

KIJ had approximately $1 16 inillion of coininitinents in connection with its construction program at 
December 3 1 , 20 1 0. 

In June 2006, KU entered into a construction contract regarding the TC2 project. The contract is 
generally in the form of a turnkey agreement for the design, engineering, procureinent, construction, 
cominissioning, testing and delivery of the project, according to designated specifications, t e rm and 
conditions. The contract price and its components are subject to a number of potential adjustments 
which inay serve to increase or decrease the ultimate construction price. During 2009 and 2010, KU 
received several contractual notices froin the TC2 construction contractor asserting historical force 
majeure and excusable event claims for a number of adjustments to the contract price, construction 
schedule, coininercial operations date, liquidated damages or other relevant provisions. In September 
2010, KU and the construction contractor agreed to a settlement to resolve the force majeure and 
excusable event claims occurring through July 201 0, under the TC2 construction contract, which 
settlement provided for a limited, negotiated extension of the contractual coininercial operations date 
and/or relief from liquidated damage calculations. With limited exceptions the Company took care, 
custody and control of TC2 on January 22, 20 1 1 , and has dispatched the unit to meet customer demand 
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since that date. KU and the contractor agreed to a further amendment of the construction agreement 
whereby the contractor will complete certain actions relating to identifying and completing any 
necessary rnodifications to allow operation of TC2 on all fuels in accordance with initial specifications 
prior to certain dates, and amending the provisions relating to liquidated damages. KIJ cannot currently 
estimate the ultimate outcome of these matters. 

TC2 Air Perinit 

The Sierra Club and other environmental groups filed a petition challenging the air permit issued for the 
TC2 baseload generating unit which was issued by the KDAQ in November 2005. In September 2007, 
the Secretary of the Kentucky Environmental and Public Protection Cabinet issued a final Order 
upholding the permit. The environmental groups petitioned the EPA to object to the state permit and 
subsequent permit revisions. In determinations made in September 2008 and June 2009, the EPA 
rejected most of the environmental groups’ claim but identified three permit deficiencies which the 
KDAQ addressed by revising the permit. In August 2009, the EPA issued an Order denying the 
remaining claim with the exception of two additional deficiencies which the KDAQ was directed to 
address. The EPA deterinined that the proposed perinit subsequently issued by the KDAQ satisfied the 
conditions of the EPA Order although the agency recommended certain enhancements to the 
administrative record. In  January 201 0, the KDAQ issued a final permit revision incorporating the 
proposed changes to address the two EPA objections. In March 201 0, the Sierra Club submitted a 
petition to the EPA to object to the permit revision, which is now pending before the EPA. The 
Company believes that the final perinit as revised should not have a inaterial adverse effect on its 
financial condition or results of operations. However, until the EPA issues a final ruling on the pending 
petition and all applicable appeals have been exhausted, the Company cannot predict the final outcome 
of this matter. 

Environmental Matters 

The Company’s operations are subject to a number of environmental laws and regulations in each of the 
jurisdictions in which it operates governing, among other things, air emissions, wastewater discharges, the 
use, handling and disposal of hazardous substances and wastes, soil and groundwater contamination and 
employee health and safety. As indicated below and suinniarized at the conclusion of this section, evolving 
environmental regulations will likely increase the level of capital and operating and maintenance 
expenditures incurred by the Company during the next several years. Rased upon prior regulatory 
precedent, the Company believes that many costs of coinplying with such pending or future requirements 
would likely be recoverable under the ECR or other potential cost-recovery mechanisms, but the Company 
can provide no assurance as to the ultimate outcome of such proceedings before the regulatory 
authorities. 

Ambient Air Quality 

The Clean Air Act requires the EPA to periodically review the available scientific data for six criteria 
pollutants and establish concentration levels in the ambient air sufficient to protect the public health and 
welfare with an extra margin for safety. These concentration levels are known as NAAQS. Each state 
must identify “nonattainment areas” within its boundaries that fail to comply with the NAAQS and 
develop a SIP to bring such nonattaininent areas into compliance. If a state fails to develop an adequate 
plan, the EPA must develop and implement a plan. As the EPA increases the stringency of the NAAQS 
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through its periodic reviews, the attainment status of various areas may change, thereby triggering 
additional emission reduction obligations under revised SIPs aimed to achieve attainment. 

In 1997, the EPA established new NAAQS for ozone and fine particulates that required additional 
reductions in SO2 and NOx emissions fiom power plants. In 1998, the EPA issued its final “NOx SIP 
Call” rule requiring reductions in NOx emissions of approximately 85% fiom 1990 levels in order to 
mitigate ozone transport from the inidwestern U.S. to the northeastern 1J.S. To implement the new 
federal requirements, I<entucky amended its SIP in 2002 to require electric generating units to reduce 
their NOx emissions to 0.15 pounds weight per MMBtu on a company-wide basis. In 2005, the EPA 
issued the CAIR which required additional SO2 emission reductions of 70% arid NOx emission 
reductions of 65% froin 2003 levels. The CAIR provided for a two-phase cap and trade program, with 
initial reductions of NOx and SO2 einissions due by 2009 and 201 0, respectively, and final reductions 
due by 201.5. In 2006, Kentucky proposed to amend its SIP to adopt state requireinents similar to those 
under the federal CAIR. 

In July 2008, a federal appeals court issued a ruling finding deficiencies in the CAIR and vacating it. In 
December 2008, the Court amended its previous Order, directing the EPA to proinulgate a new 
regulation but leaving the CAlR in place in the interim. The remand of the CAIR results in some 
uncertainty with respect to certain other EPA or state program and proceedings and the Utilities’ 
compliance plans relating thereto due to the interconnection of the CAIR with such associated programs. 

In January 2010, the EPA proposed a revised NAAQS for ozone which would increase the stringency of 
the standard. In addition, the EPA published final revised NAAQS standards for NO2 and SO2 in 
February 201 0 and June 201 0, respectively, which are inore stringent than previous standards. 
Depending on the level of action determined necessary to bring local nonattaininent areas into 
compliance with the revised NAAQS standards, KlJ’s power plants are potentially subject to 
requirements for additional reductions in SO2 and NOx emissions. 

In July 2010, the EPA issued the proposed CATR, which serves to replace the CAIR. The CATR 
provides for a two-phase SO2 reduction program with Phase I redttctions due by 2012 and Phase I1 
reductions due by 2014. The CATR provides for NOx reductions in 2012, but the EPA advised that it is 
studying whether additional NOx reductions should be required for 20 14. The CATR is inore stringent 
than the CAIR as it accelerates certain compliance dates and provides for only intrastate and limited 
interstate trading of einission allowances. In addition to its preferred approach, the EPA is seeking 
comment on an alternative approach which would provide for individual emission limits at each power 
plant. The EPA has announced that it will propose additional “transport” rules to address compliance 
with revised NAAQS standards for ozone and particulate matter which will be issued by the EPA in the 
firtttre, as discitssed below. 

Hazar-do us A ir. Pollutants 

As provided in the Clean Air Act, the EPA investigated hazardous air pollutant emissions from electric 
utilities and subinitted a report to Congress identifying mercury emissions from coal-fired power plants 
as warranting further study. In 2005, the EPA issued the CAMR establishing mercury standards for new 
power plants and requiring all states to issue new SIPs including mercury requirements for existing 
power plants. The EPA issued a model rule which provides for a two-phase cap and trade program with 
initial reductions due by 2010 and final reductions due by 2018. The CAMR provided for reductions of 
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70% from 2003 levels. The EPA closely integrated the CAMR and CAIR program to ensure that the 
20 10 mercury reduction targets would be achieved as a “co-benefit” of the controls installed for 
purposes of compliance with the CAIR. 

In February 2008, a federal appellate co~ii-t issued a decision vacating the CAMR. The EPA has entered 
into a consent decree requiring it to promulgate a utility Maxiinuin Achievable Control Technology rule 
to replace the CAMR with a proposed rule due by March 201 I and a final rule by November 201 1. 
Depending on the final outcome of the rulemaking, the CAMR could be replaced by new rules with 
different or inore stringent requirements for reduction of mercury and other hazardous air pollutants. 
Kentucky has also repealed its corresponding state mercury regulations. 

Acid Rain Pi-ograni 

The Clean Air Act imposed a two-phased cap and trade program to reduce SO2 emissions from power 
plants that were thought to contribute to “acid rain” coriditions in the northeastern U.S. The Clean Air 
Act also contains requirements for power plants to reduce NOx einissions through the use of available 
combustion controls. 

Regional Haze 

The Clean Air Act also includes visibility goals for certain federally designated areas, including national 
parks, and requires states to submit SIPs that will demonstrate reasonable progress toward preventing 
future impairment arid remedying any existing iinpairrnent of visibility in those areas. In 2005, the EPA 
issued its Clean Air Visibility Rule detailing how the Clean Air Act’s BART requirements will be 
applied to facilities, including power plants built between 1962 and 1974 that emit certain levels of 
visibility impairing pollutants. Under the final rule, as the CAIR provided for inore visibility 
improvement than BART, states are allowed to substitute CAIR requirements in their regional haze SIPs 
in lieu of controls that would otherwise be required by BART. The final rule has been challenged in the 
courts. Additionally, because the regional haze SIPS incorporate certain CAIR requirements, the remand 
of the CAIR could potentially impact regional haze SIPs. See “Ambient Air Quality” above for a 
discussion of CAIR-related uncertainties. 

Installation of Pollution Controls 

Many of the program under the Clean Air Act utilize cap and trade inechanisins that require a coinpariy 
to hold sufficient emissions allowances to cover its authorized emissions on a company-wide basis and 
do not require installation of pollution controls on every generating unit. Under cap and trade programs, 
companies are free to focus their pollution control efforts on plants where such controls are particularly 
efficient and utilize the resulting emission allowances for smaller plants where such controls are not cost 
effective. KTJ met its Phase I SO2 requirements primarily through iiistallation of FGD equipment on 
Ghent IJriit 1 .  KIJ’s strategy for its Phase I1 SO2 requirements, which commenced in 2000, includes the 
installation of additional FGD equipment, as well as using accumulated emission allowances and fuel 
switching to defer certain additional capital expenditures and continue to evaluate improvements to 
further reduce SO2 emissions. KIJ believes its costs in reducing SO2, NOx and mercury emissions to be 
comparable to those of similarly situated utilities with like generation assets. KTJ’s compliance plans are 
subject to many factors iiicluding developments in the emission allowance and fuels markets, future 
legislative and regulatory enactments, legal proceedings and advances in clean air technology. KU will 
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continue to monitor these developments to ensure that its environmental obligations are met in the most 
efficient and cost-effective manner. KU expects to incur additional capital expenditures currently 
approved in its ECR plans totaling approximately $500 inillion during the 201 1 through 2013 time 
period to achieve einissions reductions and manage coal combustion residuals. Monthly recovery is 
subject to periodic review by the Kentucky Commission. 

GHG Developments 

In 2005, the Kyoto Protocol for reducing GHG emissions took effect, obligating 37 industrialized 
countries to undertake substantial reductions in GHG emissions. The U.S. has not ratified the Kyoto 
Protocol and there are currently no mandatory GHG emission reduction requirements at the federal 
level. As discussed below, legislation mandating GHG reductions has been introduced in the Congress, 
but no federal legislation has been enacted to date. In the absence of a program at the federal level, 
various states have adopted their own GHG emission reduction programs, including 1 1 northeastern 
IJ.S. states and the District of Coluinbia under the Regional GHG Initiative program and California. 
Substantial efforts to pass federal GHG legislation are on-going. The current administration has 
announced its support for the adoption of mandatory GHG reduction requirements at the federal level. 
The IJnited States and other countries met in Copenhagen, Denmark, in December 2009, in an effort to 
negotiate a GHG reduction treaty to succeed the Kyoto Protocol, which is set to expire in 201 3. In 
Copenhagen, the U.S. made a nonbinding coininitinent to, among other things, seek to reduce GHG 
emissions to 17% below 2005 levels by 2020 and provide financial support to developing countries. The 
United States and other nations met in Cancun, Mexico, in December 20 I O  to continue negotiations 
toward a binding agreement. 

GHG Legislation 

KU is monitoring on-going efforts to enact GHG reduction requirements and requirements governing 
carbon sequestration at the state and federal level and is assessing potential impacts of such program 
and strategies to mitigate those impacts. In June 2009, the U.S. House of Representatives passed the 
American Clean Energy and Security Act of 2009, which was a comprehensive energy bill containing 
the first-ever nation-wide GHG cap and trade program. The bill provided for reductions in GHG 
emissions of 3% below 2005 levels by 2012, 17% by 2020 and 83% by 2050. In order to cushion 
potential rate impacts for utility customers, approximately 43% of eniissions allowances would have 
initially been allocated at no cost to the electric utility sector, with this allocation gradually declining to 
7% in 2029 and zero thereafter. The bill would have also established a renewable electricity standard 
requiring utilities to meet 20% of their electricity demand through renewable energy and energy 
efficiency by 2020. The bill contained additional provisions regarding carbon capture and sequestration, 
clean transportation, smart grid advancement, nuclear and advanced technologies and energy efficiency. 

In September 2009, the Clean Energy Jobs and American Power Act, which was largely patterned on the 
House legislation, was introduced in the 1J.S. Senate. The Senate bill raised the emissions reduction 
target for 2020 to 20% below 200.5 levels and did not include a renewable electricity standard. While the 
initial bill lacked detailed provisions for the allocation of emissions allowances, a subsequent revision 
incorporated allowance allocation provisions similar to the House bill. Although Senators Kerry and 
Lieberman and others worked to reach a consensus on GHG legislation, no bill passed the Senate in 
201 0. The Company is closely monitoring the progress of pending energy legislation, but the prospect 
for passage of Comprehensive GHG legislation in 201 1 is uncertain. 
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GHG Regulations 

In April 2007, the U.S. Supreme Court ruled that the EPA has the authority to regulate GHG under the 
Clean Air Act. In April 2009, the EPA issued a proposed endangerinent finding concluding that GHGs 
endanger public health and welfare, which is an initial rulemaking step under the Clean Air Act. A final 
endangerment finding was issued in December 2009. In September 2009, the EPA issued a final GHG 
reporting rule requiring reporting by facilities with annual GHG einissions equivalent to at least 25,000 
toris of carbon dioxide. A number of the Company’s facilities are required to submit annual reports 
coininencing with calendar year 201 0. In May 201 0, the EPA issued a final GHG “tailoring” rule, 
effective January 201 1, requiring new or modified soLirces with GHG emissions equivalent to at least 
75,000 tons of carbon dioxide to obtain permits under the Prevention of Significant Deterioration 
Program. Such new or modified facilities would be required to install Rest Available Control 
Technology. While the Company is unaware of any currently available GHG control technology that 
might be required for installation on new or modified power plants, it is currently assessing the potential 
impact of the rule. The final rule will apply to new and modified power plants beginning in January 
201 1. The Company is unable to predict whether mandatory GHG reduction requireinents will 
ultimately be enacted through legislation or regulations. In December 20 10, the EPA announced that it 
plans to promulgate GHG New Source Performance Standards for power plants, including both new and 
existing facilities. A proposed rule is expected by J ~ l y  201 I ,  while a final rule is expected by May 2012. 
In the absence of either a proposed or final regulation, KU is unable to assess the potential impact of any 
future regulation. 

GHG Litigation 

A number of lawsuits have been filed asserting coininon law claiins including nuisance, trespass and 
negligence against various companies with GHG emitting facilities. In October 2009, a three judge panel 
of the IJnited States Court of Appeals for the St” Circuit in the case of Coiner v. Murphy Oil reversed a 
lower court, holding that private plaintiffs have standing to assert certain coininon law claim against 
inore than 30 utility, oil, coal and chemical companies. In March 2010, the court vacated the opinion of 
the three-judge panel and granted a motion for rehearing hiit subsequently denied the appeal due to the 
lack of a quorum. The appellate ruling leaves in effect the lower court ruling dismissing the plaintiffs’ 
claims. In January 20 1 1, the Supreme Court denied petitioner’s petition for review, which effectively 
brings the case to an end. The Coiner complaint alleged that GHG emissions from the defendants’ 
facilities contributed to global warming which increased the intensity of Hurricane Katrina. E.ON, the 
former indirect parent of the Utilities, was named as a defendant in the complaint but was not a party to 
the proceedings due to the failure of the plaintiffs to pursue service under the applicable international 
procedures. KU continues to monitor relevant GHG litigation to identify judicial developments that inay 
be potentially relevant to operations. 

Ghent Opacity NO V 

In September 2007, the EPA issued an NOV alleging that KU had violated certain provisions of the 
Clean Air Act’s operating rules relating to opacity during June and July of 2007 at Units 1 and 3 of 
KU’s Ghent generating station. The parties have inet on this matter and KU has received no further 
cominunications from the EPA. The Company is not able to estimate the outcome or potential effects of 
these matters, including whether substantial fines, penalties or remedial ineastires inay result. 
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Ghent New Sowce Review NOV 

In March 2009, the EPA issued an NOV alleging that I W  violated certain provisions of the Clean Air 
Act’s rules governing new source review and prevention of significant deterioration by installing FGD 
and SCR controls at its Gheiit generating station without assessing potential increased sulfuric acid mist 
emissions. KIJ contends that the work in question, as pollution control projects, was exempt from the 
requireinents cited by the EPA. In December 2009, the EPA issued a Section 114 information request 
seeking additional information on this matter. In March 201 0, the Company received an EPA settlement 
proposal providing for imposition of additional permit limits and emission controls and anticipates 
continued settleinent negotiations with the EPA. Negotiations between the EPA and KU are ongoing. 
Depending on the provisions of a final settlement or the results of litigation, if any, resolution of this 
matter could involve significant increased operating and capital expenditures. The Company is currently 
unable to determine the final outcome of this matter or the impact of an unfavorable determination on 
the Company’s financial position or results of operations. 

Ash Ponds and Coal-Combz{stion Byj?rodztcts 

The EPA has undertaken various initiatives in response to the December 2008 iinpoundinent failure at 
the TVA’s Kingston power plant, which resulted in a major release of coal combustion byproducts into 
the environment. The EPA issued information requests to utilities throngliout the country, including KU, 
to obtain information on their ash ponds and other impoundments. In addition, the EPA inspected a large 
number of iinpoundinents located at power plants to determine their structural integrity. The inspections 
included several of KU’s impoundments, which the EPA found to be in satisfactory condition. In June 
201 0, the EPA published proposed regulations for coal coinbustion byproducts handled in landfills and 
ash ponds. The EPA has proposed two alternatives: (1) regulation of coal coinbustion byproducts in 
landfills and ash ponds as a hazardous waste or (2) regulation of coal combustion byproducts as a solid 
waste with mininitin national standards. Under both alternatives, the EPA has proposed safety 
requirements to address the structural integrity of ash ponds. In addition, the EPA will consider potential 
refinements of the provisions for beneficial reuse of coal combustion byproducts. 

Water Discharges and PCB Regtilatiom 

The EPA has also announced plans to develop revised effluent limitation guidelines governing 
discharges froin power plants and standards for cooling water intake structures. The EPA has fbrther 
announced plans to develop revised standards governing the use of polychlorinated biphenyls (“PCB”) 
in electrical equipment. The Company is monitoring these ongoing regulatory developments but will be 
unable to determine the impact until such time as new rules are finalized. 

Impact of Pending and Future Envii*oninentnl Developnients 

As a company with significant coal-fired generating assets, KU will likely be substantially impacted by 
pending or future environrnental rules or legislation requiring mandatory reductions in GHG emissions 
or other air emissions, imposing inore stringent standards on discharges to waterways, or establishing 
additional requirements for handling or disposal of coal combustion byproducts. These evolving 
environmental regulations will likely require an increased level of capital expenditures and increased 
incremental operating and maintenance costs by the Company over the next several years. Due to the 
uncertain nature of the final regulations that will ultimately be adopted by the EPA, including the 
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reduction targets and the deadlines that will be applicable, the Company cannot finalize estimates of the 
potential compliance costs, but should the final rules incorporate additional emission reduction 
requirements, require inore stringent emissions controls or iinpleinent inore stringent byproducts storage 
and disposal practices, such costs will liltely be significant. With respect to NAAQS, CATR, CAMR 
replacement and coal combustion byproducts developments, based upon a preliminary analysis of 
proposed regulations, the Company may be required to consider actions such as upgrading existing 
emissions controls, installing additional emissions controls, upgrading byproducts disposal and storage 
and possible early replacement of coal-fired units. Capital expenditures for KU associated with such 
actions are preliminarily estimated to be in the $1.5 to $1.7 billion range over the next ten years, 
although final costs may substantially vary, With respect to potential developinents in water discharge, 
revised PCB standards or GHG initiatives, costs in such areas cannot be estimated due to the preliminary 
status or uncertain outcome of such developments, but would be in addition to the above amount and 
could be substantial. Ultiinately, the precise impact on the Company’s operations of these various 
environmental developinents cannot be determined prior to the finalization of such requirements. Based 
upon prior regulatory precedent, the Company believes that many costs of complying with such pending 
or fh i r e  requirements would likely be recoverable under the ECR or other potential cost-recovery 
inechanisins, but the Coinpaiiy can provide no asswance as to the ultimate outcome of such proceedings 
before the regulatory authorities. 

TC2 Water Permit 

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed a petition with the 
Kentucky Energy and Environment Cabinet challenging the Kentucky Pollutant Discharge Elimination 
System perinit issued in April 201 0, which covers water discharges from the Trinible County generating 
station. In October 2010, the hearing officer issued a report and recoininended Order providing for 
disinissal of the claiins raised by the petitioners. In Deceinber 2010, the Secretary issued a final Order 
dismissing all claiins and upholding the perinit which petitioners subsequently appealed to Triinble 
County Circuit Court. 

General Environniental Proceedings 

Froni time to time, KU appears before the EPA, various state or local regulatory agencies and state and 
federal courts regarding matters involving compliance with applicable environmental laws and 
regulations. Such matters include a prior Section 114 information request from the EPA relating to new- 
source review issues at KU’s Ghent unit 2; completed settlenient with state regulators regarding 
compliance with particulate limits in the air perinit for KU’s Tyrone generating station; reinediation 
obligations or activities for or other risks relating to elevated PCB levels at existing properties; liability 
under the Comprehensive Environmental Response, Compensation and L,iability Act for cleanup at 
various off-site waste sites; and on-going claiins regarding the GHG emissions from the Coinpany’s 
generating stations. Based on analysis to date, the resolution of these matters is not expected to have a 
inaterial impact on the Company’s operations. 
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Note 14 - Jointly Owned Electric Utility Plant 

TC2 is a jointly owned unit at the Triinble County site. KU and LG&E own undivided 60.75% and 
14.25% interests, respectively. Of the remaining 25%, IMEA owns a 12.12% undivided interest and 
IMPA owns a 12.88% undivided interest. Each company is responsible for its proportionate share of 
capital cost during construction and fuel, operation and maintenance cost when TC2 is in-service. With 
limited exceptions the Company took care, custody and control of TC2 on January 22,201 1 , and has 
dispatched the unit to meet customer demand since that date. KU and the contractor agreed to a further 
amendment of the construction agreement whereby the contractor will complete certain actions relating 
to identifying and completing any necessary modifications to allow operation of TC2 on all fuels in 
accordance with initial specifications prior to certain dates, and amending the provisions relating to 
liquidated damages. In December 2009 and June 2008, LG&E sold assets to KIJ related to the 
construction of TC2 with a net book value of $48 million and $1 0 million, respectively. 

The following data represent shares of the jointly owned property (capacity based on nameplate rating): 

TC2 
ICU LG&E IMPA IMEA Total 

Mw capacity SO9 119 108 102 838 
Ownership interest 6 0.75 ?‘o 14.25% 12.88% 12.12% 100% 

ICIJ’s 60.75% ownership: LG&E’s 14.25% ownership: 
Plant held for future use $ 62 Plant held for future use $ 2 
Construction work in progress 703 Construction work in progress 187 
Accumulated depreciation (1) Accuinulated depreciation - 

Net book value $ 764 Net book value $ 189 

KU and LG&E jointly own the following CTs arid related equipment (capacity based on net suininer 
capability) as of December 3 1’20 10: 

KU LG&E Total 
Net Net Net 

Ownership Mw Book Mw Book Mw Book 
Percentage Capacity Cost Depr. Value Capacity Cost Depr. Value Capacity Cost Depr. Value 

KU 47%, 
LG&E 53% (a) 129 $ 4.3 $ - $ 4.3 146 $ 48 $ - $ 48 275 $ 91 $ - $ 91 

KU 62740, 
LG&E 38% (b) 190 64 (2) 62 118 40 (2) 38 308 104 (4) 100 

LG&E 29% (c) 228 63 (1) 62 92 26 26 320 89 (1) 88 

LG&E37%(d) 404 109 ( I )  108 236 64 ( 1 )  63 640 173 (2) 171 

KU 71%, 

KU 63%, 

KU 71%, 
LG&E 29% (e) nla 4 4 nla 2 2 nla 6 6 

(a) Comprised of Paddy’s RLUI 13 and E.W. Brown 5.  In addition to the above jointly owned utility 
plant, there is an inlet air cooling system attributable to unit 5 and units 8-1 1 at the E.W. Brown 
facility. This inlet air cooling system is not jointly owned, however, it is used to increase production 
on the units to which it relates, resulting in an additional 88 Mw of capacity for KU. 
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(b) Comprised of units 6 and 7 at the E.W. Brown facility. 
(c) Comprised of units 5 and 6 at the Triinble County facility. 
(d) Comprised of CT Substation 7-1 0 and units 7, 8, 9 and 10 at the Trimble County facility. 
(e) Comprised of CT Substation 5 and 6 and CT Pipeline at the Triinble County facility. 

Both KU’s and LG&E’s participating share of direct expenses of the jointly owned plants is included in 
the corresponding operating expenses on each company’s respective Statements of Income (Le., fuel, 
maintenance of plant, other operating expense). 

Note 15 - Related Party Transactions 

KTJ and subsidiaries of LKE and PPL engage in related party transactions. Transactions between KLJ 
and L,KE subsidiaries are eliminated on consolidation of LKE. Transactions between KU and PPL 
subsidiaries are eliminated on consolidation of PPL. These transactions are generally performed at cost 
and are in accordance with FERC regulations tinder PUHCA 2005 and the applicable Kentucky 
Commission and Virginia Commission regulations. 

Intercompany Wholesale Sales and Purchases 

KU and LG&E jointly dispatch their generation units with the lowest cost generation used to serve their 
retail native load. When LG&E has excess generation capacity after serving its own retail native load 
and its generation cost is lower than that of KU, KIJ purchases electricity from LG&E. When KU has 
excess generation capacity after serving its own retail native load and its generation cost is lower than 
that of LG&E, LG&E purchases electricity fiom KU. These transactions are recorded as intercompany 
wholesale sales and purchases are recorded by each company at a price equal to the seller’s fLiel cost. 
Savings realized from purchasing electricity intercompany instead of generating fioni their own higher 
costs units or purchasing fiom the market are shared equally between the Utilities. The voliitne of 
energy each company has to sell to the other is dependent on its native load needs and its available 
generat ion. 

These sales and purchases are included in the Statements of Income as “Operating revenues”, “Power 
purchased” expenses and “Other operation and maintenance expenses”. KU’s intercompany electric 
revenues and power purchased expenses were as follows: 

Successor 
November 1,20 I O  

through 
December 3 1, 20 10 

Electric operating revenues fiom 
LG&E $ 2 

Power purchased and related 
operations and maintenance 
expenses from LG&E 21 

Predecessor 
January 1,20 I O  Year Ended 

through December 3 1, 
October 3 1,20 I O  2009 2008 

$ 13 $ 21 $ 80 

79 101 I09 
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Interest Charges 

Successor 
November 1, 2010 

through 
December 3 1 , 20 10 

$ - Interest on inoney pool loans 

See Note 1 I , Long-Term Debt, and Note 12, Notes Payable and Other Short-Tern1 Obligations, for 
details of intercompany borrowing arrangements. Iritercoinpany agreements do not require interest 
payments for receivables related to services provided when settled within 30 days. 

Predecessor 

through December 3 1 , 
January 1,2010 Year Ended 

October 3 1,20 10 2009 2008 
- $ $ - $  2 

KU’s interest expense to affiliated companies was as follows: 

Interest paid to LKE on the money pool arrangeiiient was less than $ I  million for 2010 and 2009. 

Dividends 

In September 2010, the Company paid dividends of $50 inillion to its sole shareholder, LKE. 

Capital Contributions 

The Company received no capital contributions in 20 10, but received capital contributions of $75 
million and $145 inillion froin its sole shareholder, LKE, in 2009 and 2008, respectively. 

Sale of Assets 

In 2010, K1.J sold and bought assets of less than $I inillion to and froin LG&E. In December 2009, 
LG&E sold assets to KU related to the construction of TC2 with a net book value of $48 million. 

Other Intercoinpany Billings 

Servco provides the Company with a variety of centralized administrative, management and support 
services. Associated charges include payroll taxes paid by Servco on behalf of KU, labor and burdens of 
Servco einployees performing services for KU, coal purchases and other vouchers paid by Servco on 
behalf of KU. The cost of these services is directly charged to the Company, or for general costs which 
cannot be directly attributed, charged based on predetermined allocation factors, including the following 
ratios: number of customers, total assets, revenues, number of employees and/or other statistical 
information. These costs are charged on an actual cost basis. 

In addition, the IJtilities provide services to each other and to Servco. Billings between the Utilities 
relate to labor and overheads associated with union and hourly employees performing work for the other 
utility, charges related to jointly-owned generating units and other miscellaneous charges. Billings from 
KIJ to Servco include cash received by Servco on behalf of KU, tax settlements and other payments 

129 



made by the Company on behalf of other non-regulated businesses which are reimbursed through 
Servco. 

Successor 

November 1 , 20 10 
through 

Intercompany billings to and fi-om KU were as follows: 

Predecessor 

through Year Ended 
January 1 , 20 10 

October 3 1 , 20 10 December 3 1 , 

Predecessor 
March 3 1 June 30 Septeinber 30 October 3 1 

Operating revenues $ 380 $ 350 $ 416 $ 102 
Operating income 87 71 105 22 
Net income 44 31 54 11 

Servco billings to KU 
LG&E billings to KU 
I W  billings to Servco 
KIJ billings to LG&E 

Successor 
December 3 1 
$ 263 

65 
35 

Intercompany Balances 

December 31,2010 2009 2008 
$ 46 I $ 233 $ 169 $ 227 

14 
12 

49 44 5 
I1 14 3 
- 78 75 

December 3 1 

Accounts receivable froin LKE 
Accounts payable to LG&E 
Accounts payable to Servco 
Accounts payable to Fidelia 
Notes payable to LKE 
Long-term debt to Fidelia 

The Company had the following balances with its affiliates: 
Successor I Predecessor 

December 3 1 , 
2009 

$ 9 
53 
20 
15 
45 

1,331 

2010 
$ 12 

22 
23 

10 
- 

Note 16 - Selected Quarterly Data (1Jnaudited) 

(a) Periods ended March 3 1 June 30 and September 30 represent three months then ended. Period 
ended October 3 I represents one month then ended and period ended December 3 1 represents 
two months then ended. 
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Operating revenues 
Operating income 
Net income 

For the 2009 Quarters Ended 
Predecessor 

March 3 1 June 30 September 30 December 3 1 
$ 363 $ 305 $ 341 $ 346 

19 53 12.5 72 
7 26 66 34 

Note 17 - Accumulated Other Comprehensive Income (Loss) 

Accumulated other comprehensive income (loss) consisted of the following: 

Pre-Tax 
Accumulated 

Derivative Income 
Gain (Loss) Taxes Net 

Balance at December 3 1 , 2009, Predecessor $ - $  - $  - 
Equity investee’s other comprehensive income (loss) ( 3 )  1 (2) 

Balance at October 3 1 , 20 1 0, Predecessor (3 )  1 (2) 

Effect of PPI, acquisition 3 (1) 2 
Balance at December 3 1 , 20 10, Successor $ - $  - $  - 

Note 18 - Subsequent Events 

Subsequent events have been evaluated through February 25,201 1 ,  the date of issuance of these 
statements. These statements contain all necessary adjustments and disclosures resulting from that 
evaluation. 

On January 3 1,201 1 , KIJ filed a notice of intent to file a rate case with the Virginia Commission for the 
test year ended December 3 1,2010. The case is expected to be filed on or after April 1 , 201 1 .  

With limited exceptions the Company took care, custody and control of TC2 on January 22, 201 1, and 
has dispatched the unit to ineet customer demand since that date. LG&E and KIJ and the Contractor 
agreed to a fbrther amendment of the construction agreement whereby the contractor will complete 
certain actions relating to identifying and completing any necessary modifications to allow operation of 
TC2 on all fuels in accordance with initial specifications prior to certain dates, and amending the 
provisions relating to liquidated damages. 

On January 14, 201 1, KIJ contributed $43 million to its pension plan. 
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Report of Independent Auditors 

To Stockholder of Kentucky Utilities Company 

In our opinion, the accompanying balance sheet and the related statements of income, 
relained earnings, comprehensive income, cash flows, and capitalization present fairly, in all 
material respects, the financial position of Kentucky Utilities Company (Successor 
Company) at December 3 1 , 201 0 and the results of its operations and its cash ff ows far the 
period fiorn November 1 , 2010 to December 3 1 , 20 10 in conformity with accounting 
principles generally accepted in the United States of America. Also in our opinion, the 
Company maintained, in all material respects, effective internal control over fmancial 
reporting as of December 3 I , 201 0, based on criteria established in Internal Control - 
Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission (COSO). The Company's management is responsible for these 
financial statements, for maintaining effective internal control over financial reporting and 
for its assertion of the effectiveness of internal control over financial reporting, included in 
"Management's Report of Internal Controls Over Financial Reporting" which appears on 
page 50. Our responsibility is to express opinions on these financial statements and on the 
Company's internal control over financial reporting based on our integrated audit. We 
conducted our audit in accordance with the standards of the Public Company Accounting 
Oversight Board (United States) and in accordance with the auditing and attestation standards 
established by the American Institute of Certified Public Accountants. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement and whether effective internal control 
over financial reporting was maintained in all material respects. Our audit of the financial 
statements included examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management, and evaluating the overall financial statement 
presentation. Our audit of internal control over financial reporting included obtaining an 
understanding of internal control over financial reporting, assessing the risk that a material 
weakness exists, and testing and evaluating the design and operating effectiveness of internal 
control based on the assessed risk. Our audit also included performing such other procedures 
as we considered necessary in the circumstances. We believe that our audit provides a 
reasonable basis for our opinions. 

As discussed in Note 2 to the financial statements, on November 1 , 20 10, PPL Corporation 
completed its acquisition of LG&E and KU Energy LLC and its subsidiaries. The push-down 
basis of accounting was used at the acquisition date. 

A company's internal control over financial reporting is a process effected by those charged 
with governance, management, and other personnel, designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial 

P1.icewnteI.iiouseCooper.s LLP, 500 West Main Street, Ste. 1800, Louisville, I(Y40202-2941 
(502) 589 6100, F: (502) 585 7875, www.pwc.com/us 
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W C  
statements for external purposes in accordance with generally accepted accounting 
principles. A company’s internal control over financial reporting includes those policies and 
procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately 
and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide 
reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting principles, and that 
receipts and expenditures of the company are being made only in accordance with 
authorizations of management and those charged with governance and (iii) provide 
reasonable assurance regarding prevention or timely detection and correction of unauthorized 
acquisition, use, or disposition of the company’s assets that could hdve a material effect on 
the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent 
or detect and correct misstatements. Also, projections of any evaluation of effectiveness to 
future periods are subject to the risk that controls may become inadequate because of changes 
in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate. 

Louisville, Kentucky 
February 25,201 1 
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wc 
Report of Independent Auditors 

To Stockholder of Kentucky 1-Jtilities Company 

In our opinion, the accompanying balance sheet and the related statements of income, 
retained earnings, comprehensive income, cash flows, and capitalization present fairly, in all 
material respects, the financial position o f  Kentucky Utilities Company (Predecessor 
Company) at December 3 1,2009 and the results of its operations and its cash flows for the 
period fiom January 1 , 20 10 to October 3 1,20 10 and for each of the two years in the period 
ended December 3 1,2009 in conformity with accounting principles generally accepted in the 
United States of America. These financial statements are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial 
statements based on our audits. We conducted our audits of these statements in accordance 
with generally accepted auditing standards as established by the Auditing Standards Board 
(United States) and in accordance with the auditing standards of the Public Company 
Accounting Oversight Board (LJnited States). Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are 
free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements, assessing the accounting 
principles used and significant estimates made by management, and evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for 
our opinion. 

As discussed in Note 2 to the financial statements, on November 1,201 0, PPL Corporation 
completed its acquisition of LG&E and ICU Energy LLC and its subsidiaries. The push-down 
basis o f  accounting was used at the acquisition date. 

A 

Louisville, Kentucky 
February 25,201 1 

PricewaterhouseCoopers LLP, 500 West Main Street, Ste. 1800, Louisville, I<Y40202-2941 
7! (502) 589 6100,l:: (502) 585 7875, www.pwc.com/us 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporation and its crrrreizt arid former subsidiaries 

'iizel - Einpresas Einel S.A., a Chilean electric distribution holding company in which PPL Global had a majority ownership interest until its 
.Ae in November 2007. 

Hyder - Hyder Limited, a subsidiary of WPDL that was the previous owner of South Wales Electricity plc. In March 2001, South Wales 
Electricity plc was acquired by WPDH Limited and renamed WPD (South Wales). 

PPI, - PPL Corporation, the parent holding company of PPL Electric, PPL Energy Funding and other subsidiaries. 

PPI, Capital Fiirzding - PPL Capital Funding, Inc., a financing subsidiary of PPL. 

PPI, Electric - PPL Electric TJtilities Corporation, a regulated utility subsidiary of PPL, that transmits and distributes electricity in its seivice 
territory and provides electric supply to retail customers in this territory as a PLR. 

PPL Eizergy Fwtding - PPL Energy Funding Corporation, a subsidiary of PPL, and the parent company of PPL Energy Supply. 

PPL EnergyPliis - PPL EnergyPlus, L,LC, a subsidiary of PPL, Energy Supply that markets and trades wholesale and retail electricity and gas, 
and supplies eneigy and energy services in deregulated markets. 

PPL Eizergy Siipply - PPL Energy Supply, L,L.C, a subsidiary of PPL Energy Funding and the parent company of PPL Generation, PPL 
EnergyPlus, PPL Global and other subsidiaries. 

PPL Gas Utilities - PPL Gas TJtilities Corporation, a regulated utility that provided natural gas distribution, transmission and storage services, 
and the competitive sale of propane, which was a subsidiary of PPL until its sale in October 2008. 

PPZ, Generatiorz - PPL Generation, L,L,C, a subsidiary of PPL Energy Supply that owns and operates 1.J.S. generating facilities through various 
subsidiaries. 

PPI, Global - PPL Global, LLC, a subsidiary of PPL Energy Supply that primarily owns and operates a business in the TJ.K., WPD, that is 
focused on the regulated distribution of electricity. 

DL Holtivood - PPL Holtwood, L,L.C, a subsidiary of PPL Generation that owns hydroelectric generating operations in Pennsylvania. 

PPL Iitvestrizertt Corp. - PPL Investment Corporation, a subsidiary of PPL Energy Supply. 

PPI, Maim - PPL Maine, LLC, a subsidiary of PPL Generation that owns generating operations in Maine. 

PPI, Martitis Creek - PPL Martins Creek, L,LC, a subsidiary of PPL Generation that owns generating operations in Pennsylvania. 

PPI, Moritnrta - PPL Montana, LLC, an indirect subsidiary of PPL Generation that generates electricity for wholesale sales in Montana and the 
Pacific Northwest. 

PPI, Services - PPL Services Corporation, a subsidiary of PPL, that provides shared services for PPL and its subsidiaries. 

PPI, Siisqrieharzrza - PPL Susquehanna, L,L,C, the nuclear generating subsidiary of PPL, Generation. 

PPI, Trarisitioiz Bond Cotilparzy - PPL, Transition Bond Company, LLC, a subsidiary of PPL Electric that was foinied to issue transition bonds 
under the Customer Choice Act. This subsidiary was dissolved in June 2009. 

SIUK Capital Trust I - a business tnist created to issue preferred securities, the conimon equity of which was held by WPD LLP. The 
preferred securities were redeemed in Febmary 2007. 

WPD - refers collectively to WPDH Limited and WPDL. 

WPD LLP - Western Power Distribution L,LP, a wholly owned subsidiary of WPDH Limited, which owns WPD (South West) and WPD 
(South Wales). 

WPD (South Wales) - Western Power Distribution (South Wales) plc, a British regional electric utility company. 

WPD (South West) - Western Power Distribution (South West) plc, a British regional electric utility company. 

LPDH Lirrzited - Western Power Distribution Holdings Limited, an indirect, wholly owned subsidiaiy of PPL Global. WPDH Limited owns 
WPD L,LP. 

WPDL - WPD Investment Holdings Limited, an indirect wholly owned subsidiary of PPL Global. WPDL owns 100% of the coininon shares 



of Hyder. 

Other terms and abbreviatioris 

'Ol(11) accoriat - A sub-account established within a qualified pension tmst to provide for the payment of retiree medical costs. 

f - British pounds sterling 

1945 First Mortgage BondZiidentrire - PPL Electric's Mortgage and Deed of Trust, dated as of October 1, 1945, to Deutsche Bank Trust 
Company Americas, as trustee, as supplemented. 

2001 Senior Secrrred Bond Ziirieittrrre - PPL Electric's Indenture, dated as of August 1,2001, to The Bank of New York Mellon (as successor 
to JPMorgan Chase Bank), as trustee, as supplemented. 

AFUDC (Allowance for Funds Used During Construction) - the cost of equity and debt funds used to finance construction projects of regulated 
businesses, which is capitalized as part of construction cost. 

A.M. Best - A M. Best Company, a company that reports on the condition of insurance companies. 

AMT - alternative minimum tax 

AOCI - accuiiiulated other coniprehensive income or loss. 

ARO - asset retirement obligation. 

Baseload gerteratiorz - includes the output provided by PPL's nuclear, coal, hydroelectric and qualifying facilities 

Basis - when used in the context of derivatives and commodity trading, the coniniodity price differential between two locations, products or 
time periods. 

Bcf - billion cubic feet. 

BIaclc Zmzg Trrist - a trust account maintained under federal and state Black L m g  legislation for the payment of c la im related to disability or 
qeath due to pneumoconiosis. 

CAZR - t he EPA's Clean Air Interstate Rule. 

Cleaiz Air Act - federal legislation enacted to address certain environniental issues related to air emissions, including acid rain, ozone and toxic 
air emissions. 

COZA - license application for a combined construction permit and operating license from the NRC. 

CTC - competitive transition charge on customer bills to recover allowable transition costs under the Customer Choice Act. 

Ciistonter Cltoice Act - the Pennsylvania Electricity Generation Custonier Choice and Competition Act, legislation enacted to restructure the 
state's electric utility industry to create retail access to a competitive market for generation of electricity. 

DDCP - Directors Deferred Compensation Plan 

DEP - Department of Environmental Protection, a state government agency. 

DOE - Departnient of Energy, a US. government agency. 

DRIP - Dividend Reinvestment Plan. 

Ecoizoiriic Stiiizrilrrs Package - The American Recovery and Reinvestment Act of 2009, generally referred to as the federal economic stimulus 
package, which was signed into law in February 2009. 

EMF - electric and magnetic fields. 

EPA - Environmental Protection Agency, a TJS. government agency. 

EPS - earnings per share. 

,SOP - Eniployee Stock Ownership Plan. 

EWG - exempt wholesale generator. 



FASB - Financial Accounting Standards Board, a rulernaking organization that establishes financial accounting and reporting standards. 

FERC - Federal Energy Regulatory Commission, the federal agency that regulates, among other things, interstate transmission and wholesale 
sales of electricity, hydroelectric power projects and related matters. 

'itch - Fitch, Inc 

FTR - financial transmission rights, which are financial instruments established to manage price risk related to electricity transmission 
congestion. They entitle the holder to receive compensation or require the holder to remit paynient for certain congestion-related transmission 
charges that arise when the transmission grid is congested. 

GAAP - generally accepted accounting principles in the US .  

GWh - gigawatt-hour, one million kilowatt-hours. 

HMRC - HM Revenuc & Customs The tax authority in the TJ K , formerly known as Inland Revenue. 

IBEW - International Brotherhood of Electrical Workers. 

ICP - Incentive Compensation Plan. 

ICPKE - Incentive Compensation Plan for Key Employees. 

Iiitermedinte nnrlpenkirig gesE"erntion - includes the output provided by PPL Energy Supply's oil- and natural gas-fired units. 

Ironwood - a natural gas-fired power plant in L.ebanon, Pennsylvania with a winter rating of 759 MW. 

IRS - Internal Revenue Service, a 1J.S. government agency. 

ZRCSec. 481 - the Internal Revenue Code Section that prescribes the tax year in which adjustiiients to taxable income resulting from a change 
in a tax accounting method must be recognized. 

ZSO - Independent Systeni Operator 

l'C - intangible transition charge on customer bills to recover intangible transition costs associated with securitizing stranded costs under the 
Customer Choice Act. 

kVA - kilovolt-ampere. 

kWlz - kilowatt-hour, basic unit of electrical energy. 

LCInA - Lehigh County Industrial Developiiient Authority 

LIBOR - London Interbank Offered Rate. 

Loitg Zslnridgerierntiort brrsiriess - includes a 79.9 MW gas-fired plant in the Edgewood section of Brentwood, New York and a 79.9 MW oil- 
fired plant in Shoreham, New York. 

MACT - maximuin achievable control technology. 

Montnnrin Power - The Montana Power Company, a Montana-based colnpany that sold its generating assets to PPL Montana in December 
1999. Through a series of transactions consuniinated during the first quarter of 2002, Montana Power sold its electricity delivery business to 
Northwestern. 

Moody's - Moody's Investors Service, Inc. 

M W -  megawatt, one thousand kilowatts. 

MWh - megawatt-hour, one thousand kilowatt-hours. 

NDT - nuclear plant deconimissioning trust. 

NERC - North American Electric Reliability Corporation. 

{ortlz Westerit - Northwestern Corporation, a Delaware corporation, and successor in interest to Montana Power's electricity delivery business, 
including Montana Power's rights and obligations under contracts with PPL Montana. 

NPDES - National Pollutant Discharge Elimination System. 



NPNS - the normal purchases and normal sales exception as permitted by derivative accounting rules. 

NRC - Nuclear Regulatory Commission, the federal agency that regulates nuclear power facilities. 

JUGS (Non-Utility Generators) - generating plants not owned by public utilities, whose electrical output must be purchased by utilities under 
the PTJRPA if the plant meets certain criteria. 

NYMEX - New York Mercantile Exchange. 

OCZ - other comprehensive income or loss. 

Ofgenz - Office of Gas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales of electricity 
and related matters. 

PEDFA - Pennsylvania Economic Developiiient Financing Authority. 

PJM (PJM Interconnection, L.L..C.) - operator of the electric transmission network and electric energy market in all or parts of Delaware, 
Illinois, Indiana, Kentucky, Maryland, Michigan, New Jersey, North Carolina, Ohio, Pennsylvania, Tennessee, Virginia, West Virginia and the 
District of Columbia. 

PLR (Provider of L,ast Resort) - the role of PPL Electric in providing default electricity supply to retail custoniers within its delivery territory 
who have not chosen to select an alternative electricity supplier under the Customer Choice Act. 

PPLE - property, plant and equipment. 

PUC - Pennsylvania Public Utility Commission, the state agency that regulates certain ratemaking, services, accounting and operations of 
Pennsylvania utilities. 

PUC Filial Order - final order issued by the PlJC on August 27, 1998, approving the settlement of PPL Electric's restructuring proceeding. 

PUHCA - Public Utility Holding Company Act of 1935, legislation passed by the U S .  Congress. Repealed effective Februaiy 2006 by the 
Energy Policy Act of 2005. 

URPA - Public Utility Regulatoiy Policies Act of 1978, legislation passed by the 1J.S. Congress to encourage energy conservation, efficient 
use of resources and equitable rates. 

PURTA - The Pennsylvania Public TJtility Realty Tax Act. 

RAB - regulatory asset base. This term is also commonly known as RAV. 

RECs - renewable energy credits. 

Rcgiilrrtiorz S-K - SEC regulation governing the content of reports and other documents required to be filed pursuant to the federal securities 
laws. 

RFC - ReliabilityFirst Corporation (the regional reliability entity that replaced the Mid-Atlantic Area Coordination Council). 

RMC - Risk Management Committee. 

RMR - reliability must run. Describes a generation facility that is operated at the reqnest of an IS0 to ensure system reliability, generally in a 
transmission constrained area of the electricity system. 

RTO - Regional Transmission Organization. 

Srrrbanes-Oxley - Sarbanes-Oxley Act of 2002, which sets requirements for management's assessment of internal controls for financial 
reporting. It also requires an independent auditor to make its own assessment. 

SCR - selective catalytic reduction, a pollution control process . 

Scrirbber - an air pollution control device that can remove particulates and/or gases (such as sulfbr dioxide) from exhaust gases. 

SEC - Securities and Exchange Commission, a U.S. governiiient agency whose primary mission is to protect investors and maintain the 
tegrity of the securities markets. 

S&P - Standard & Poor's Ratings Services. 

Smzrt uzetcr - an electric meter that utilizes sinart metering technology. 



Smart ineteriiig techriology - technology that can measure, among other things, time of electricity consumption to permit offering rate 
incentives for usage during lower cost or demand intervals. 

'riperfrrtirl - federal environmental legislation that addresses reinediation of contaminated sites; states also have similar statutes. 

Syttfielprojects - production facilities that rnanufactuied synthetic fuel from coal or coal byproducts. Favorable federal tax credits, which 
expired effective December 3 1, 2007, were available on qualified synthetic fiiel products. 

Tolliizg agreetirent - agreement whereby the owner of an electric generating facility agrees to use that facility to convert fuel provided by a 
third party into electric energy for delivery back to the third party. 

Total shareoiviier retrirtr - increase in market value of a share of tlie Company's coninion stock plus tlie value of all dividends paid on a share 
of tlie coninion stock during the applicable performance period, divided by tlie price of the coinnion stock as of the beginning of the 
performance period. 

VaR - value-at-risk, a statistical model that attempts to estimate tlie value of potential loss over a given holding period under noiirial market 
conditions at a given confidence level. 

VEBA - Voluntary Employee Benefit Association Trust, trust accounts for health and welfare plans for future benefit payments for employees, 
retirees or their beneficiaries. 



FORWARD-LOOKING INFORMATION 

Statements contained in this Form 10-K concerning expectations, beliefs, plans, objectives, goals, strategies, fiihire events or perforniance and 
underlying assumptions and other statements which are other than statements of historical fact are "forward-looking statements" within tlie 

eaning of the federal securities laws. Although PPL, PPL Energy Supply and PPL Electric believe that the expectations and assumptions 

statements are subject to inany risks and uncertainties, and actual results may differ materially from the results discussed in forward-looking 
statements. In addition to tlie specific factors discussed in "Item 1A. Risk Factors" and in "Item 7. Management's Discussion and Analysis of 
Financial Condition and Results of Operations" in this Form 10-K report, the following are among the important factors that could cause actual 
results to differ materially from the forward-looking statements. 

;flected in these statements are reasonable, there can be no assurance that these expectations will prove to be correct. Foiward-looking 
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fiiel supply cost and availability; 
weather conditions affecting generation, customer energy use and operating costs; 
operation, availability and operating costs of existing generation facilities; 
transniission and distribution system conditions and operating costs; 
potential expansion of alternative sources of electricity generation; 
potential laws or regulations to reduce emissions of "greenhouse" gases; 
collective labor bargaining negotiations; 
the outconie of litigation against PPL and its subsidiaries; 
potential effects of threatened or achial terrorism, war or other hostilities, or nahiral disasters; 
the coiiiiiiitnients and liabilities of PPL and its subsidiaries; 
market deiiiand and prices for energy, capacity, emission allowances and delivered fuel; 
competition in retail and wholesale power markets; 
liquidity of wholesale power markets; 
defaults by countei parties under energy, fuel or other power product contracts; 
market prices of coniiiiodity inputs for ongoing capital expenditures; 
capital market conditions, including tlie availability of capital or credit, changes in interest rates, and decisions regarding capital structure; 
stock price performance of PPL,; 
the fair value of debt and equity securities and tlie impact on defined benefit costs and resultant cash f h d i n g  requirements for defined 
benefit plans; 
interest rates and their effect on pension, retiree medical and nuclear decoininissioning liabilities; 
the impact of the current financial and economic downturn; 
the effect of electricity price deregulation beginning in 20 10 in PPL Electric's service territory; 
the profitability and liquidity, including access to capital markets and credit facilities, of PPL and its subsidiaries; 
new accounting requirements or new interpretations or applications of existing requirements; 
changes in securities and credit ratings; 
foreign currency exchange rates; 
current and fuhire environmental conditions, regulations and other requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and other expenses; 
political, regulatory or economic conditions in states, regions or countries where PPL or its subsidiaries conduct business; 
receipt of necessary governmental permits, approvals and rate relief; 
new state, federal or foreign legislation, including new tax legislation; 
state, federal and foreign regulatory developments; 
the outcome of any rate cases by PPL, Electric at the PUC; 
the impact of any state, federal or foreign investigations applicable to PPL, and its subsidiaries and the energy industry; 
the effect of any business or industry restructuring; 
development of new projects, markets and technologies; 
performance of new ventures; and 
business or asset acquisitions and dispositions. 

Any such forward-looking statements should be considered in light of such important factors and in conjunction with other documents of PPL,, 
PPL Energy Supply and PPL Electric on file with the SEC. 

New factors that could cause achial results to differ materially from those described in forward-looking statements enierge from time to time, 
and it is not possible for PPL, PPL Energy Supply or PPL Electric to predict all such factors, or the extent to which any such factor or 
combination of factors may cause achial results to differ from those contained in any forward-looking statement. Any forward-looking 
statement speaks only as of the date on which such statement is made, and PPL, PPL Energy Supply and PPL Electric undertake no obligation 
to update the information contained in such statement to reflect subsequent developments or information. 



PART I 

ITEM 1. BUSINESS 

ACKGROUND 

PPL Corporatioii , headquartered in Allentown, PA, is an energy and utility holding company that was incorporated in 1994. Through its 
subsidiaries, PPL, generates electricity froni power plants in the northeastern and western US., markets wholesale or retail energy primarily in 
the northeastern and western portions of the U.S. and delivers electricity to approximately 4 million custoiners in Pennsylvania and the 
lJ.K. PPL,'s significant subsidiaries are shown below: 

1 P P l  Corporation 

In addition to PPL Corporation, the other SEC registrants included in this filing are: 

PPI, Eiiergy Supply, LLC , an indirect wholly owned subsidiary of PPL formed in 2000, is an energy company engaged through its subsidiaries 
in the generation and marketing of power, primarily in the northeastern and western power markets of the U S .  and in the delivery of electricity 
in the U.K. PPL Energy Supply's major operating subsidiaries are PPL Generation, PPL EnergyPlus and PPL Global. At December 3 1,2009, 

.zrtain of its existing generation facilities in Pennsylvania and Montana to provide 239 MW of additional generating capacity by 2014. 

PPL Electric Utilities Corporatioii , incorporated in 1920, is a direct subsidiary of PPL and a regulated public utility. PPL Electric provides 
electricity delivery service in its service territory in Pennsylvania and provides electricity supply to retail custo~iiers in that territory as a PLR 
under the Custonier Choice Act. 

9L, Energy Supply owned or controlled I 1,719 MW of electric power generation capacity and has plans to implement capital projects at 

Segment Information 

PPL is organized into three segments: Supply, Pennsylvania Delivery and International Delivery. PPL Energy Supply's segments consist of 
Supply and International Delivery. PPL, Electric operates in a single business segment. See Note 2 to the Financial Statenients for financial 
information about the segments and geographic financial data. 

e s_IcRpcv Seglllent - 
Owiis arid operates doiiiestic power plan ts to geiierate electricig); iiiarh-ets arid trades this electricity arid otlierpirt.chasedpo~ve~ to 
deregulated wholesale arid retail inarlwts, aiid acquires aiid develops doriiestic geiier*atioii projects Coiisists pi.irriarily of the 
activities of PPL Geiieratioii and PPL EiiergyPlirs. 

PPL Energy Supply has generation assets that are located in the eastern and western U S .  markets. The eastern generation assets are located in 
the NortheastMid-Atlantic energy markets - including PJM, the New York IS0 and IS0 New England. PPL Energy Supply's westein 
generating capacity is located in markets within the Western Electricity Coordinating Council. 

PPL Eiieim Siiuu11~ Ottsied or Conti-olled Gemration Capacifv 

PPL, Energy Supply owned or controlled generating capacity of 11,719 MW at December 31, 2009. Through subsidiaries, PPL Generation 
owns and operates power plants piimarily in Pennsylvania, Montana, Illinois, Connecticut, New York and Maine. The total owned or 
controlled generating capacity includes power obtained through PPL EnergyPlus' tolling or power purchase agreements (including Ironwood 
arid other facilities that consist of NUGs, wind farms and landfill gas facilities). See "Item 2 Properties - Supply Segment" for a coiriplete 
'cting of PPL Energy Supply's generating capacity. 

PPL Energy Supplyk 1J.S. generation subsidiaries are EWGs, which sell electricity into the wholesale market. PPL Energy Supply's EWGs are 
subject to regulation by the FERC, which has authorized these EWGs to sell generation from their facilities at niarket-based prices. The 
electricity from these plants is sold to PPL EnergyPlus under FERC-jurisdictional power purchase agreements. 



PPL Generation operates its Pennsylvania and Illinois power plants in conjunction with PJM. PPL Generation's Pennsylvania and Illinois 
power plants and PPL EnergyPlus are illembers of the RFC. Refer to "Pennsylvania Delivery Segment" for information regarding PJM's 
operations and functions and the RFC. 

ennsylvania generation had a total capacity of 9,583 MW at December 3 1,2009. These plants are fueled by uraniuin, coal, natural gas, oil, 
water and other hels.  

PPL Susquehanna, a subsidiaiy of PPL Generation, owns a 90% undivided interest in each of the two nuclear-fbeled generating units at its 
Susquehanna station in Pennsylvania. Allegheny Electric Cooperative, Inc. owns the reniaining 10% undivided interest. PPL's 90% share of 
Susquehanna's generating capacity was 2,206 MW at Deceinber 31, 2009. The Illinois natural gas-fired station has a total capacity of 58.5 MW. 

The Montana coal-fired and hydroelectric-powered stations have a capacity of 1,286 MW. PPL Montana's power plants are operated in 
conjunction with the Western Electricity Coordinating Council. 

The Connecticut natural gas-fired station has a total capacity of 244 MW, is operated in conjunction with IS0  New England and the Northeast 
Power Coordinating Council. 

The New York oil/gas-fired stations have a capacity of 159 MW. These generating assets are operated in conjunction with the New York IS0 
and the Northeast Power Coordinating Council. Tolling agreements are in place for 100% of the capacity and output of this business. See 
Note 9 to the Financial Statements for additional inforination on the anticipated sale of the Long Island generation business. 

The Maine hydroelectric-powered stations have a total capacity of 12 MW. The Maine generating assets are operated in conjunction with IS0  
New England and the Northeast Power Coordinating Council. See Note 9 to the Financial Statements for information on the Noveinber 2009 
sale of the majority of the Maine hydroelectric business, the sale of PPL's interest in an oil-fired unit in Maine and the conditional agreement of 
sale for the remaining three hydroelectric facilities. 

PPL Generation has current plans for capital projects at certain of its generation facilities in Pennsylvania and Montana to provide 239 MW of 
additional generation capacity for its use by 20 14. See "Item 2. Properties - Supply Segment" for additional inforination regarding these capital 
projects. 

Refer to the "Power Supply" section for additional information regarding electricity generated by the power plants operated by PPL Generation 
and to the "Fuel Supply" section for a discussion of fuel requirements and contractual arrangements for f k l .  

subsidiary of PPL. Energy Supply develops renewable energy plants on various sites using technologies such as turbines, reciprocating 
engines and photovoltaic solar panels. Included in PPL Energy Supply's owned or controlled generating capacity reported in "Item 2. 
Properties - Supply Seginent" is approxiinately 28 MW of installed capacity from these projects that serve co~nmercial and industrial 
customers. 

Certain PPL. Energy Supply subsidiaries are sub,ject to the jurisdiction of certain federal, regional, state and local regulatory agencies with 
respect to air and water quality, land use and other environmental matters. PPL Susquehanna is subject to the jurisdiction of the NRC in 
connection with the operation of the Susquehanna units. Certain of PPL. Energy Supply's other subsidiaries are subject to the jurisdiction of the 
NRC in connection with the operation of their fossil plants with respect to certain level and density monitoring devices. 

Certain operations of PPL Generation's subsidiaries are sub.ject to the Occupational Safety and Health Act of 1970 and comparable state 
statutes. 

PPL EnergyPlus sells the electricity produced by PPL Generation subsidiaries, along with purchased power, FTRs, natural gas, oil, uranium, 
emission allowances and RECs in competitive wholesale and deregulated retail markets in order to take advantage of opportunities in the 
competitive energy marketplace. 

PPL EnergyPlus purchases and sells electric capacity and energy at the wholesale level at competitive prices under FERC market-based 
prices. PPL EnergyPlus enters into thcse agreeinents to market available energy and capacity from PPL Generation's assets and to profit from 
market price fluctuations. Within the constraints of its hedging policy, PPL EnergyPlus actively manages its portfolios to optimize the value of 
PPL's generating assets and to liniit exposure to price fluctuations. PPL EnergyPlus also enters into over-the-counter and futures contracts to 
purchase and sell energy and other commodity-based financial instruments in accordance with PPL's risk management policies, objectives and 
strategies. 

PPL EnergyPlus had contracted to provide electricity to PPL Electric sufficient for it to meet its PLR obligation through 2009 at the 
predetermined capped rates PPL Electric was entitled to charge its customers. These contracts accounted for 29% of PPL, Energy Supply's 
operating revenues in 2009 and expired Deceniber 3 1,2009. See Note 15 to the Financial Statements for iiiore information concerning these 

ntracts. 

PPL EnergyPlus is licensed to provide retail electric supply to customers in Delaware, Maine, Massachusetts, Maryland, Montana, New Jersey 
and Pennsylvania and provides electricity to industrial and commercial custoiners in Montana and Pennsylvania. PPL EnergyPlus provides 
natural gas to customers in Pennsylvania, New Jersey, Delaware and Maryland. 



Coiiiuetitioii 

The unregulated businesses and markets in which PPL and its subsidiaries participate are highly competitive. Since the early 1990s, there has 
een increased conipetition in US.  energy markets because of federal and state deregulation initiatives. For example, in 1992 the Energy Act 

mended the Federal Power Act to provide open access to electric transmission system for wliolesale transactions. In 1996, the Customer 
Choice Act was enacted in Pennsylvania to restructure the state's electric utility industry to create a competitive market for electricity 
generation. Certain other states in which PPL's subsidiaries operate have also adopted "customer choice" plans to allow customers to choose 
thcii electricity supplier. PPL and its subsidiaries believe that competition in deregulated energy markets will continue to be intense. 

The Supply segment faces competition in wholesale markets for available energy, capacity and ancillaiy services. Competition is impacted by 
electricity and fiiel prices, new market entrants, construction by others of generating assets, technological advances in power generation, the 
actions of environmental and other regulatory authorities and other factors. The Supply segment priniarily competes with other electricity 
suppliers based on its ability to aggregate generation supply at conipetitive prices from different sources and to efficiently utilize transportation 
froin third-party pipelines and transmission from electric utilities and ISOs. Competitors in wholesale power markets include regulated 
utilities, industrial companies, non-utility generators, unregulated subsidiaries of regulated utilities and other energy marketers. See "Item 1A. 
Risk Factors - Risks Related to Supply Segment" and PPL's and PPL Energy Supply's "Item 7. Management's Discussion and Analysis of 
Financial Condition and Results of Operations - Overview" for more information concerning the risks faced with respect to competition in 
deregulated energy markets. 

PPL Energy Supply's owned or controlled system capacity (winter rating) at December 3 1,2009 was 11,719 MW. TIie capacity of generating 
units is based upon a nunibel of factors, including the operating expeiience and physical condition of the units, and may be revised periodically 
to reflect changes in circumstances. See "Item 2. Properties - Supply Segrnent" for a description of PPL Energy Supply's plants at 
December 3 1,2009. 

During 2009, PPL Energy Supply's plants, excluding renewable facilities that are discussed separately below, generated the following amounts 
of electricity. 

Pennsylvania 
Vontana 

Iaine 
Connecticut 
New York (a) 
Illinois 

Total 

Millions of kWh 

46,019 
8,120 

26 1 
108 

(a) 72 inillion kWhs were excluded as tolling agreements were in place for 100% of the output. 

Of this generation, 49% of the energy was from coal-fired stations, 32% from nuclear operations at the Susquehanna station, 11% from oil/gas- 
fired stations and 8% from hydroelectric stations. 

PPL Energy Supply estimates that, on average, approximately 94% of its total expected annual generation output for 2010 will be used to meet 
EnergyPlus' committed contractual sales. PPL Energy Supply has also entered into coniinitnients of varying quantities and terms for the years 
201 I and beyond. These commitments are consistent with, and integral to, PPL Energy Supply's business strategy to capture profits while 
managing exposure to adverse inovenients in energy and fuel prices. See "Commodity Volumetric Activity" in Note 18 to the Financial 
Statements for the strategies PPL Energy Supply employs to optimize the value of its wholesale and retail energy portfolio. 

Subsidiaries of PPL Energy Supply controlled existing renewable energy projects located in Pennsylvania, New Jersey, Vermont and New 
Hampshire with capacity of 28 MW. PPL EnergyPlus sells the energy and RECs produced by these plants to co~nniercial, industrial and 
institutional customers. During 2009, these projects generated 145 million kWhs. In addition, a PPL Energy Supply subsidiary owns 
renewable energy facilities with capacity of 6 MW that have power purchase agreements in place. During 2009, these projects generated 23 
million kWhs. 

PPL EnergyPlus also purchases the full output from two wind faiiiis in Pennsylvania with a combined capacity of SO MW. 

Fuel Supplv  

Coal 

misylvaiiia 

PPL Generation, by and through its agent PPL, EnergyPlus, actively manages PPL's coal requirements by purchasing coal principally from 
mines located in central and northern Appalachia. 



During 2009, PPL. Generation, by and through its agent PPL EnergyPlus, purchased 100% of the coal delivered to PPL Generation's wholly 
owned Pennsylvania stations under short-term and long-term contracts. These contracts provided PPL Generation 7.3 million tons of 
coal. Contracts currently in place are expected to provide 7.8 million tons in 2010, The aniount of coal in inventory varies from time to time 

?pending on market conditions and plant operations. 

PPL, Generation, by and through its agent PPL EnergyPlus, entered into a long-term coal purchase agreement with CONSOL Energy Inc. The 
contract will provide more than one-third of PPL Generation's projected annual coal needs for the Pennsylvania power plants from 201 0 
through 2018. PPL Generation has other contracts that, in total, will provide additional coal supply for PPL's projected annual needs froin 2010 
through 20 1.3. 

A PPL Generation subsidiary owns a 12.34% interest in the Keystone station and a 16.25% interest in the Conemaugh station. The Keystone 
station contracts with Keystone Fuels, LL,C for its coal requirements. In 2009, Keystone Fuels, LLC provided 4.8 million tons of coal to the 
Keystone station. The Conemaugh station requirements are purchased under contract froin Coneniaugh Fuels, LLC. In 2009, Conemaugh 
Fuels, L,L.C provided 4.8 million tons of coal to the Conemaugh station. A PPL Generation subsidiary also owns a 12 34% equity interest in 
Keystone Fiiels, L,LC and a 16.25% equity interest in Coneniaugh Fuels, LLC. 

Scnibbers were placed in service at Moritour in 2008 and at Brunner Island in 2009. At December 31,2009, scrubbers were in place at all of 
PPL Generation's Pennsylvania coal stations. Contracts are in place for all the limestone requirements for all the scrubbers at PPL, Generation's 
wholly owned Pennsylvania coal stations through 201 0. It is projected that annual liinestone requirements will be approxiniately 600,000 
tons. During 2009, approximately 325,000 tons of limestone were delivered to PPL Generation's wholly owned Pennsylvania stations under 
long-term contracts. 

Moiitaiia 

PPL Montana has a 50% leasehold interest in Colstrip Units 1 and 2, and a 30% leasehold interest in Colstrip Unit 3. Northwestern owns a 
30% leasehold interest in Colstrip Unit 4. PPL Montana and NorthWestern have a sharing agreement to govern each party's responsibilities 
regarding the operation of Colstrip TJnits 3 and 4, and each party is responsible for 15% of the respective operating and constniction costs, 
regardless of whether a particular cost is specified to Colstrip Unit 3 or 4. However, each party is responsible for its own fiiel-related 
costs. PPL Montana, along with the other owners, is party to contracts to purchase 100% of its coal requirements with defined coal quality 
characteristics and specifications. In 2007, PPL Montana entered into a long-tenn purchase and supply agreement with the current supplier for 
Units 1 and 2 beginning January 1, 2010. The contract is to provide these units 100% of their coal requirements through December 2014, and 
at least 85% of such requirements from Januaiy 2015 through December 2019. The coal supply contract for Unit 3's requirements is in effect 
%rough December 2019. Scrubbers are in place at all of these units. 

Coal supply contracts are in place to purchase low-sulf~ir coal with defined quality characteristics and specifications for PPL, Montana's Corette 
station. The contracts covered 100% of the station's coal requirements in 2009, and similar contracts are currently in place to supply 100% of 
the expected coal requirements through 20 12. 

Oil and Natural Gas 

Peiiiisylvaiiia 

PPL Generation's Martins Creek Units 3 and 4 burn both oil and natural gas. PPL, EnergyPlus is responsible for procuring the oil and natural 
gas supply for all PPL Generation operations. During 2009, 100% of the physical gas and oil requirements for the Martins Creek units were 
purchased on the spot market. At December 3 1,2009, PPL EnergyPlus had no long-teim agreements for oil or gas. 

PPL EnergyPlus has a short-term and long-term gas transportation contract in place for approxiinately 30% of the maximum daily requirements 
of the L,ower Mt. Bethel facility. 

In 2008, PPL, EnergyPlus acquired the rights to an existing long-tenii tolling agreeinent associated with the capacity and energy of the 
Ironwood facility. PPL EnergyPlus has long-tenii transportation contracts to serve approximately 25% of Ironwood's 1iiaxiniurii daily 
requirements, which begins in the fourth quarter of 2010. For the first three quarters of 2010, Ironwood will be served through a conibination 
of transportation capacity release transactions and delivered supply to the plant. PPL EnergyPlus currently has no long-term physical supply 
agreements to purchase natural gas for Ironwood. 

Illiiiois 

At December 3 1, 2009, there were no long-term deliveiy or supply agreements to purchase natural gas for the University Park facility. 

Coiiiiecticir f 

PPL EnergyPlns has a long-term contract for approximately 40% of the expected pipeline transportation requirements of the Wallingford 
icility, but has no long-term physical supply agreement to purchase natural gas. 

Nuclear 

The nuclear fuel cycle consists of several material and service components: the niining and milling of uraniuni ore to produce uranium 



concentrates; the conversion of these concentrates into uranium hexafluoride, a gas component; the enrichment of the hexafluoride gas; the 
fabrication of fiiel assemblies for insertion and use in the reactor core; and the temporary storage arid final disposal of spent nuclear fuel. 

PPL Susquehanna has a portfolio of supply contracts, with varying expiration dates, for nuclear fuel materials and services. These contracts are 
vpected to provide sufficient fuel to permit Unit 1 to operate into the first quarter of 201 6 and 'IJnit 2 to operate into the first quartei of 
,015. PPL Susquehanna anticipates entering into additional contracts to ensure continued operation of the nuclear units. 

Federal law requires the federal government to provide foi the perinanent disposal of coiniiiercial spent nuclear fuel. Under tlie Federal 
Nuclear Waste Policy Act, tlie DOE carried out an analysis of a site in Nevada for a perinanent nuclear waste repository. There is no definitive 
date by which a repository will be operational. As a result, it was necessary to expand Susquehanna's on-site spent fuel storage capacity. To 
support this expansion, PPL Susquehanna contracted for the design and construction of a spent fiiel storage facility employing dry cask fuel 
storage technology. The facility is modular, so that additional storage capacity can be added as needed. The facility began receiving spent 
nuclear fuel in 1999. PPL Susquehanna estimates that there is sufficient storage capacity in the spent nuclear fuel pools and the on-site spent 
fiiel storage facility at Susquehanna to accominodate spent fuel discharged through approxiiiiately 20 17 under current operating conditions. If 
necessary, the on-site spent fuel storage facility can be expanded, assuming appropriate regulatory approvals are obtained. If additional on-site 
storage capacity is required, suppleiiicntary storage capacity will be pursued. 

Frarichise arid Licerises 

See "Background - Segment Information - Supply Segment - Energy Marketing" for a discussion of PPL EnergyPlus' licenses in  various 
states. PPL EnergyPlus also has an export license from the DOE to sell capacity and/or energy to electric utilities in Canada. 

PPL Susquelianna operates Units I and 2 pursuant to NRC operating licenses. In Noveinber 2009, the NRC approved PPL Susquehanna's 
application for 20-year license renewals for each of the Susquehanna units, extending the license expiration dates to 2042 for Unit 1 and to 
2044 for 'IJnit 2. See Note 8 to the Financial Statements for additional information. 

111 2008, PPL Susquehanna received NRC approval for its request to increase the generation capacity of tlie Susquehanna nuclear plant. The 
total expected capacity increase is 1.59 M W ,  of which PPL Susquehanna's 90% ownership share would be 143 MW. The first uprate for 'IJnit 1 
totaling SO MW was completed in 2008 and the second uprate is scheduled to be completed in 2010. The first uprate for Unit 2 totaling SO 
MW was coinpleted in 2009, and the second uprate is scheduled to be completed in 201 1. The remaining total capacity increase is 59 MW, of 
which PPL Susquehanna's share is 53 MW. PPL Susquehanna's share of the expected capital cost for the total uprate of 143 MW is $34.5 
mi 1 lion. 

'1 October 2008, a PPL. subsidiary submitted a COLA to the NRC for a new nuclear generating unit (Bell Bend) to be built adjacent to the 

schedule that culminates with the issuance of Bell Bend's final safety evaluation report in 2012. See Note 8 to Financial Statements for 
additional information. 

isquehanna plant. The COLA was accepted for review by the NRC in December 2008. In May 2009, the NRC published its official review 

PPL, Holtwood operates the Holtwood hydroelectric generating station pursuant to a license that was recently extended by the FERC to expire 
in 2030. PPL Holtwood operates the Wallenpaupack hydroelectric generating station pursuant to a license renewed by the FERC in 2005 and 
expiring in 2044. PPL Holtwood also owns one-third of the capital stock of Safe Harbor Water Power Corporation (Safe Harbor), which holds 
a project license that extends the operation of its hydroelectric generating station until 2030. The total capacity of the Safe Harbor generating 
station is 421 MW, and PPL Holtwood is entitled by contract to one-third of the total capacity. 

In 2007, PPL, requested FERC approval to expand its Holtwood plant by 125 MW. In 2008, PPL withdrew tlie application in light of prevailing 
economic conditions, including the high cost of capital and projections of future energy prices. PPL reconsidered its Holtwood expansion 
project in view of the tax incentives and potential loan guarantees for renewable energy projects contained in the Economic Stimulus 
Package. In April 2009, PPL resubmitted the expansion application to FERC and in October 2009, the FERC approved the request to expand 
the plant and extended tlie operating license through August 2030. See Note 8 to the Financial Statements for additional information. 

The 11  hydroelectric facilities and one storage reservoir in Montana are licensed by tlie FERC. These licenses expire periodically and the 
geneiating facilities must be relicensed at such times. The FERC license for the Mystic facility expired in 2009 but has been extended, 
effective January 1,2010, for an additional 40-year term. The Thompson Falls and Kerr licenses expire in 2025 and 2035, respectively; and the 
licenses for the nine Missouii-Madison facilities expire in 2040. 

In connection with the relicensing of these generation facilities, the FERC may, under applicable law, relicense the original licensee or license a 
new licensee, or the U.S. government may take over the facility. If the original licensee is not relicensed, it is compensated for its net 
investment in the facility, not to exceed the fair value of the property taken, plus reasonable damages to other property affected by the lack of 
relicensing. 

0 Pennsvlvnnin Deliverv Sepillent - 
Iiiclirdes the regulated electric delivery operations of PPL Electric. 

PPL Electric 

PPL Electric delivers electricity to approximately 1.4 million customers in a 10,000-square mile territory in 29 counties of eastern and central 
Pennsylvania. The largest cities in this territory are Allentown, Bethlehem, Harrisburg, Hazleton, Lancaster, Scranton, Wilkes-Barre and 



Willianisport. 

PPL, Electric is the sole electricity distribution provider in its service territory, and also provides electricity supply in that territory as a PLR. 
As part of the PUC Final Order, PPL Electric agreed to supply this electricity at predetermined capped rates through 2009. PPL Electric 

Itered into two contracts to purchase electricity from PPL EnergyPlus sufficient for PPL Electric to meet its PL.R obligation through 2009 at 
le capped rates. As discussed below, PPL, Electric's PL,R obligation after 2009 is governed by the PTJC pursuant to the Public Utility Code as 

amended by Act 129, PLR regulations and a policy statement regarding interpretation and implementation of those regulations. Both the 
regulations and the policy statement became effective in September 2007. The PTJC has approved PPL Electric's procurement plans for 20 10 
and for the period from January 201 1 through May 2013. Refer to Notes 14 and 15  to the Financial Statements for additional information. 

During 2009, about 98% of PPL Electric's operating revenues were derived from regulated electricity delivery and supply as a PLR. The 
remaining 2009 operating revenues were from wholesale revenues, primarily the sale to PPL, EnergyPlus of power purchased froin 
NUGs. During 2009, about 46% of electricity delivery and PLR revenues were from residential customers, 37% from coniinercial customers, 
16% from industrial customers and 1% from other customer classes. 

PPL Electric's transmission facilities are operated as part of PJh4, which operates the electric transmission network and electric energy market 
in the mid-Atlantic and Midwest regions of the US .  Bulk electricity is transmitted to wholesale users throughout a geographic area including 
all or part of Delaware, Illinois, Indiana, Kentucky, Maryland, Michigan, New Jersey, North Carolina, Ohio, Pennsylvania, Tennessee, 
Virginia, West Virginia and the District of Columbia. As of January 1, 2006, PPL Electric became a inember of the RFC. The purpose of the 
RFC is to preserve and enhance electric service reliability and security for the interconnected electric systems within its territory and to be a 
regional entity under the framework of the NERC. The WC's key functions are the development of regional standards for reliable planning 
and operation of the bulk elect1 ic system and non-discriminatory compliance monitoring and enforcement of both NERC and regional 
standards. 

PJM serves as a FERC-approved RTO in order to promote greater participation and competition in the region. An RTO, like an ISO, is a 
designation provided by the FERC to a FERC-approved independent entity that opeiates the transmission system and typically administers a 
competitive power market. PJM also administers iegional markets for energy, capacity and ancillary services. A priinary purpose of the 
RTO/ISO is to separate the operation of, and access to, the transmission grid froin market participants that buy or sell electricity in the sanie 
markets. Electiic utilities continue to own the transmission assets, but the RTOASO directs the control and operation of the transmission 
facilities. PPL Electric is entitled to fully recover froni retail custoniers the charges that it pays to PJM for transmission-related services. PJM 
imposes these charges pursuant to its FERC-approved Open Access Transniission Tariff. 

PPL. Electric is subject to regulation as a public utility by the PTJC, and certain of its activities are subject to the jurisdiction of the FERC under 
'lie Federal Power Act. 

iJPL, Electric also is subject to the ,jurisdiction of certain federal, regional, state and local regulatory agencies with respect to land use and other 
environmental matters. Certain operations of PPL Electric are subject to the Occupational Safety and Health Act of 1970 and comparable state 
statutes. 

In November 2004, Pennsylvania enacted the Alternative Energy Portfolio Standard (the AEPS), which requires electric distribution 
companies, such as PPL, Electric, and retail electric suppliers serving retail load to ultimately provide 18% of the electricity sold to retail 
customers in Pennsylvania fioni alternative energy sources by 2020. IJnder this state law, alternative energy sources include hydro, wind, 
solar, waste coal, landfill methane and fuel cells. An electric distribution company will pay an alternative compliance payment of $4.5 (or, in 
the case of solar, 200% of the average market value of solar credits) for each MWh that it is short of its required alternative energy supply 
percentage. PPL Electric became subject to the requirements of this legislation beginning in 2010. In 2010, PPL Electric is required to supply 
about 9% of the total amount of electricity it delivers to its PLR custoiners from alternative energy sources. PPL Electric has purchased all of 
the supply required to meet its 2010 default service obligations pursuant to a PUC-approved Competitive Bridge Plan (the Plan). Under the 
Plan, PPL. Electric obtained full requirements service which includes the generation or credits that PPL Electric will need to comply with the 
AEPS in 2010. 

Act 129 became effective in October 2008. The law creates an energy efficiency and conservation program and smart metering technology 
requirements, adopts new PLR electricity supply procurement rules, provides remedies for market misconduct, and makes changes to the 
existing AEPS. 

See "Regulatory Issues - Pennsylvania Activities" in Note 14 to the Financial Statements for additional information regarding Act 129, other 
legislative and regulatory impacts and PPL Electric's actions to provide default electricity supply for periods after 2009. 

Coii7petition 

Pursuant to authorizations from the Corninonwealth of Pennsylvania and the PUC, PPL Electric operates a regulated distribution monopoly in 
its service area. Accordingly, PPL Electric does not face coiiipetition in its electricity distribution business. 

Effective January 1,2010, PPL Electric's rates for generation supply as a PL,R are no longer capped and the cost of electric generation is based 
a competitive solicitation process. Ptior to the expiration of the generation rate caps, PPL Electric's customers' interest in purchasing 

,meration supply from other providers was limited because, in recent years, the long-term supply agreement between PPL, Electric and PPL 
EnergyPlus provided a below-market cost of generation supply for these customers. As a result, a limited amount of "shopping" occurred. In 
20 10, several alternative suppliers have offered to provide generation supply in PPL Electric's service territory. When its customers purchase 
supply from these alternative suppliers or from PPL Electric as PL,R, the purchase of such supply has no significant impact on the operating 



results of PPL Electric. The cost to purchase PLR supply is passed directly by PPL. Electric to its customers without markup. PPL Electric 
reinains the distribution provider for all the custoriiers in its service territory and charges a regulated rate for the service of delivering that 
electricity. 

Provider qfLast Resort Szrpplv 

The Customer Choice Act requires electric distribution companies, like PPL Electric, to act as a PL,R of electricity supply and provides that 
electricity supply costs will be recovered by such companies pursuant to regulations established by the PUC. In May 2007, the PUC approved 
PPL Electric's plan to procure default electricity supply for 2010 - after its current supply agreements with PPL EnergyPlus expire - for retail 
customers who do not choose an alternative conipetitive supplier. Pursuant to this plan, PPL Electric conipleted six competitive supply 
solicitations and has contracted for all of the 201 0 electricity supply it expects to need for residential, small cominercial and small industrial 
customers. In October 2009, PPL Electric purchased supply for fixed-price default service to large commercial and large industrial customers 
who elect to take that seivice in 2010. In November 2009, PPL Electric purchased supply to provide hourly default service to large coiiiniercial 
and industrial customers in 20 I O .  See "Eneigy Pmchase Commitments" in Note 14 to the Financial Statements for additional information 
regarding PPL Electric's solicitations for 201 0 and its actions to provide default electricity supply for periods after 2010. 

l+aiicl?ise mid Licenses 

PPL Electric is authorized to provide electric public utility service throughout its service area as a result of grants by the Commonwealth of 
Pennsylvania in corporate charters to PPL Electric and companies to which it has succeeded and as a result of certification by the PUC. PPL 
Electric is granted the right to enter the streets and highways by the Commonwealth subject to certain conditions. In general, such conditions 
have been met by ordinance, resolution, permit, acquiescence or other action by an appropriate local political subdivision or agency of the 
Commonwealth. 

0 Iriterrmtiortnl Deliverv Segrrierti - 
b7clirdes WPD, a regiilnted electricity distribiitioii coii7paiiy in the U. K 

WPD, through indirect wholly owned subsidiaries, operates two of the 15 distribution networks providing electricity service in the TJ.K. The 
WPD subsidiaries together serve approximately 2.6 million end-users in the U.K. WPD (South West) serves 1 .S million customers in a 5,560 
square mile area of southwest England. WPD (South Wales) selves an area of Wales opposite the Bristol Channel from WPD (South West)'s 
territory. Its 1 1 inillion custoiners occupy 4,550 square miles within Wales. WPD is headquartered in Bristol, England. See "Franchise and 
L,icenses" for additional information about WPD's regulator, Ofgem, which sets price controls arid grants distribution liccnses. 

Coinuetition 

Although WPD operates in non-exclusive concession areas in the U.K., it currently faces little competition with respect to residential 
custoiners. See "Franchises and Licenses" for more information. 

Franchise arid Licerises 

WPD is authorized by the U.K. government to provide electric distribution services within its concession areas and service territories, sub,ject 
to certain conditions and obligations. For instance, WPD is subject to governmental regulation of the prices it can charge and the quality of 
service it must provide, and WPD can be fined or have its licenses revoked if it does not meet the mandated standard of service. 

WPD operates under distribution licenses granted, and price controls set, by Ofgem. The price control formula that governs WPD's allowed 
revenue is normally determined every five years. Ofgem completed a rate review in December 2009 for the five-year period from April 1,2010 
through March 31,201 5. See PPL's and PPL Energy Supply's "Results of Operations - Segment Results - International Delivery Segment" in 
"Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" for additional information. 

SEASONALITY 

Demand for and market prices of electricity are affected by weather. As a result, PPL,'s overall operating results in the future niay fluctuate 
substantially on a seasonal basis, especially when more severe weather conditions such as heat waves or winter storms make such fluctuations 
more pronounced. The pattern of this fluctuation may change depending on the type and location of the facilities PPL owns and the t e r m  of its 
contracts to purchase or sell electricity. 

FINANCIAL CONDITION 

See PPL's, PPL, Energy Supply's and PPL Electric's "Item 7. Management's Discussion and Analysis of Financial Condition and Results of 
Operations" for this infoilnation. 

CAPITAL EXPENDITURE REQUIREMENTS 

>ee "Financial Condition - Liquidity and Capital Resources - Forecasted Uses of Cash - Capital Expenditures" in PPL,'s, PPL Energy Supply's 
and PPL Electric's "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" for information 
coricerning projected capital expenditure requirements for the years 2010-201 2. See Note 14 to the Financial Statements for additional 
information concerning the potential impact on capital expenditures from environmental matters. 



ENVIRONMENTAL MATTERS 

PPL and certain PPL subsidiaries, including PPL Electric and PPL Generation subsidiaries, are subject to certain existing and developing 
':deral, regional, state and local laws and regulations with respect to air and water quality, land use and other environmental matters. See 
PL's and PPL Energy Supply's "Financial Condition - Liquidity and Capital Resources" in "Item 7. Management's Discussion and Analysis of 

Financial Condition and Results of Operations - Forecasted Uses of Cash - Capital Expenditures" for information concerning environmental 
capital expenditures during 2009 and projected environmental capital expenditures for the years 2010-20 12. See "Environmental Matters'' in 
Note 14 to the Financial Statements for information regarding these laws and regulations and the status of PPL's and its subsidiaries' 
compliance and reriiediation activities, as well as legal and regulatory proceedings involving PPL and its subsidiaries. 

PPL and its subsidiaries are unable to predict the ultiinate effect of evolving environmental laws and regulations upon their existing and 
proposed facilities and operations and competitive positions. In complying with statutes, regulations and actions by regulatory bodies 
involving environmental matters, including, among other things, air and water quality, greenhouse gas emissions, hazardous and solid waste 
management and disposal, and regulation of toxic substances, PPL's subsidiaries may be required to modify, replace or cease operating certain 
of their facilities. PPL's subsidiaries may also incur significant capital expenditures and operating expenses in aniounts which are not now 
determinable, but could be significant. 

EMPLOYEE RELATIONS 

As of December 3 1, 2009, PPL and its subsidiaries had the following full-time employees. 

PPL Energy Supply 
PPL Generation 
PPL EnergyPfus 
PPL Global (primarily WPD) 
Total PPL, Energy Supply 

PPI, Electric 
PPL Services and other 
Total PPL 

2,665 
2,020 (a) 
2,369 
7,054 
2,166 
1,269 

10,489 

(a) Includes union employees of mechanical contracting subsidiaries, whose niunbers tend to fluctuate due to the nature of this business 

pproximately 4,980, or 6 I %, of PPL's doinestic workforce are inembers of labor unions, with three IBEW locals representing approximately 
,,540 employees. Other unions primarily represent employees of the mechanical contractors. The bargaining agreement with the largest 

B E W  local was negotiated in May 2006 and expires in May 2010. This agreement covers approximately 3,200 employees. Tlie IBEW, 
representing approximately 260 employees at the Montana Colstrip power plants, is covered under a four-year labor agreement expiring in 
April 2012. In January 2008, a four-year contract that expires in April 2012 was renegotiated with the IBEW local of Montana that represents 
approximately 80 employees at the hydroelectric facilities and at the Corette plant. 

Approxiniately 1,860, or 79%, of PPL,'s 1J.K. workforce are inembers of labor unions. WPD recognizes five unions, the largest of which 
represents 37% of its union workforce. WPD's Electricity Business Agreement covers approximately 1,s 10 union employees; it may be 
amended by agreement between WPD and the unions and is terminable with 12 months notice by either side. 

See "Separation Benefits" in Note 12 to the Financial Statements for information on a 2009 cost reduction initiative, which resulted in the 
elimination of approximately 200 domestic management and staff positions at PPL. 

AVAILABLE INFORMATION 

PPL,'s Internet Web site is www.pp1web.com. On the Investor Center page of that Web site, PPL provides access to all SEC filings of PPL, 
PPL Energy Supply and PPL. Electric free of charge, as soon as reasonably practicable after filing with the SEC. Additionally, PPL registrants' 
filings are available at the SEC's Web site (www.sec.gov) and at the SEC's Public Reference Room at I00 F Street, NE, Washington, DC 
20549, or by calling 1-800-SEC-0330. 

http://www.pp1web.com


ITEM 1A. RISK FACTORS 

PPL, PPL, Energy Supply and PPL, Electric face various risks associated with their businesses. While we have identified below the risks we 
currently consider material, these risks are not the only risks that we face. Additional risks not presently known to us or that we currently deem 
ninaterial may also impair our business operations. Our businesses, financial condition, cash flows or results of operations could be 
~aterially adversely affected by any of these risks. In addition, this report also contains forward-looking and other stateinents about our 

businesses that are sub,ject to numerous risks and uncertainties. See "Forward-Looking Information," "Item 1. Business," "Item 7. 
Management's Discussion and Analysis of Financial Condition and Results of Operations" and Note 14 to the Financial Statements for inore 
information concerning the risks described below and for other risks, uncertainties and factors that could impact our businesses and financial 
results. 

As used in this Item lA., the terms "we," "our" and "us" generally refer to PPL and its consolidated subsidiaries taken as a whole, or to PPL 
Energy Supply and its consolidated subsidiaries taken as a whole within the Supply and International Delivery segment discussions, or PPL 
Electric and its consolidated subsidiaries taken as a whole within the Pennsylvania Delivery segment discussion. 

Risks Related to Supply Segment 

( PPL, mid PPL Eiwgy  Supply ) 

We are exposed to operatiorial, price aiid credit risks associated with sellirtg and iiinrketiiig prodricts in the wholesale electricity inarkets. 

We purchase and sell electricity in wholesale markets under market-based tariffs authorized by the FERC throughout the TJS. and also enter 
into short-term agreenients to market available electricity and capacity from our generation assets with the expectation of profiting froin market 
price fluctuations. If we are unable to deliver firm capacity and electricity under these agreements, we could be required to pay 
damages. These damages would generally be based on the difference between the market price to acquire replaceinent capacity or electricity 
and the contract price of any undelivered capacity or electricity. Depending on price volatility in the wholesale electricity niarkets, such 
damages could be significant. Extreme weather conditions, unplanned generation facility outages, environinental compliance costs, 
transmission disruptions, and other factors could affect our ability to meet our obligations, or cause significant increases in the market price of 
replaceinent capacity and electricity. 

Our power agreements typically include provisions requiring us to post collateral for the benefit of our counterparties if the market price of 
energy varies from the contract prices in excess of certain predetermined amounts. At December 3 1, 2009, we had posted $242 inillion of 
collateral, in the form of letters of credit, under these contracts. At December 31,2009, we inaintained $4.1 billion of liquidity facilities to 
Trovide for potential additional collateral obligations. We currently believe that we have sufficient credit to fulfill our potential collateral 

)ligations under these power contracts. Our obligation to post collateral could exceed the amount of our facilities or our ability to increase our 
es could be limited by financial market or other factors. 

We also face credit risk that parties with whom we contract will default in their performance, in which case we may have to sell our electricity 
into a lower-priced market or make purchases in a higher-priced market than existed at the time of contract. Whenever feasible, we attempt to 
mitigate these risks by various means, including agreements that require our counterparties to post collateral for our benefit if the market price 
of energy varies froin the contract price in excess of certain pre-determined amounts. However, there can be no assurance that we will avoid 
counterparty nonperformance, which could adversely impact our ability to perform our obligations to other parties, which could in turn subject 
us to claims for damages. 

Adverse changes in coiiimodity prices atid related costs riiay decrease our firtiire energy iiiargiits, ivltich corrIil adverse& affect o w  enrniiigs 
and cnshflolvs. 

Our energy margins, or the amount by which our revenues from the sale of power exceed our costs to supply power, are impacted by changes 
in market prices for electricity, f k l ,  fuel transportation, emission allowances, RECs, electricity transmission and related congestion charges 
and other costs. Unlike most commodities, the limited ability to store electric power requires that it must be consumed at the time of 
production. As a result, wholesale market prices for electricity may fluctuate substantially over relatively short periods of time and can be 
unpredictable. Among the factors that influence such prices are: 

demand for electricity and supplies of electricity available from current or new generation resources; 
variable production costs, primarily fuel (and the associated fiiel transportation costs) and emission allowance expense for the generation 
resources used to meet the demand for electricity; 
transmission capacity and service into, or out of, markets served; 
changes in the regulatory framework for wholesale power markets; 

s liquidity in the wholesale electricity market, as well as general credit worthiness of key participants in the market; and 
weather and economic conditions impacting demand for electricity or the facilities necessary to deliver electricity. 

See Exhibit 99(a) for inore information concerning the market fluctuations in wholesale energy, fuel and emission allowance prices over the 
.sst five years. The volatility of these business factors has increased significantly with the current economic downturn. 

Orir risk nianageinent policy arid prograiiis relatiltg to electricity arid friel prices, interest rates, foreign currency and coririterpnrties iiiay 
not work as planned, and we tiray suffer econoniic losses despite srrck programs. 



We actively manage the market risk inherent in our generation energy marketing activities, as well as our debt, foreign currency and 
counterparty credit positions. We have implemented procedures to monitor compliance with our risk management policy and programs, 
including independent validation of transaction and market prices, verification of risk and transaction limits, portfolio stress test, sensitivity 
analyses and daily portfolio reporting of various risk inanageinent metrics. Nonetheless, our risk management programs niay not work as 

lanned. For example, actual electricity and file1 prices may be significantly different or more volatile than the historical trends and 
.ssuinptions upon which we based our risk management calculations. Additionally, unforeseen market disruptions could decrease market 

depth and liquidity, negatively iiiipacting our ability to enter into new transactions. We enter into financial contracts to hedge comiiiodity basis 
risk, and as a result are exposed to the risk that the correlation between delivery points could change with actual physical delivery. Similarly, 
interest rates or foreign currency exchange rates could change in significant ways that our iisk management procedures were not designed to 
address. As a result, we cannot always predict the impact that our risk management decisions niay have on us if actual events result in greater 
losses or costs than our risk inodels predict or greater volatility in our earnings and financial position. 

In addition, our trading, maiketing and hedging activities are exposed to counterparty credit risk and market liquidity risk. We have adopted a 
credit risk management policy and program to evaluate counterparty credit risk. However, if counterparties fail to pel form, the risk of which 
has increased due to the economic downturn, we inay be forced to enter into alternative arrangements at then-current market prices. In that 
event, our financial results are likely to be adversely affected. 

We do not alivays hedge agaiiist risks associated with electricity and firel price volatility. 

We attempt to mitigate risks associated with satisfying our contractual electricity sales obligations by either reserving generation capacity to 
deliver electricity or purchasing the necessary financial 01 physical products and services through competitive markets to satisfy oiir net firm 
sales contracts. We also routinely enter into contracts, such as fuel and electricity purchase and sale commitments, to hedge our exposure to 
fiiel requirements and other electricity-related commodities. However, based on economic and other considerations, we may not hedge the 
entire exposure of our operations fro111 coniniodity price volatility. To the extent we do not hedge against coiiiinodity price volatility, our 
results of operations and financial position inay be adversely affected. 

We face iiiteiise conipetitiori iri oirr energy sirpply biisiriess, which tilay arlversely njfcct onr ability to operate proJtabIy. 

Unlike our regulated delivery businesses, our energy supply business is dependent on our ability to operate in a competitive environment and is 
not assured of any rate of return on capital investments through a predetermined rate structure. Competition is impacted by electricity and fuel 
prices, new market entrants, construction by others of generating assets and transmission capacity, technological advances in power generation, 
the actions of environmental and other regulatory authorities and other factors. These competitive factors may negatively impact our ability to 
sell electricity and related products and services, as well as the prices that we inay chaige for such products and services, which could adversely 
Tffect our results of operations and our ability to grow our business. 

We sell our available energy and capacity into the competitive wholesale markets through contracts with various durations Coiiipetition in the 
wholesale power markets occurs principally on the basis of the price of products and, to a lesser extent, on the basis of reliability and 
availability. We believe that the coinnienceinent of conirnercial operation of new electric facilities in the regional markets where we own or 
control generation capacity and the evolution of demand side nianageiiient resources will continue to increase the competitiveness of the 
wholesale electricity market in those regions, which could have a material adverse effect on the prices we receive for elect1 icity. 

We also face Competition in the wholesale markets for electricity capacity and ancillaiy seivices. We primarily conipete with other electricity 
suppliers based on our ability to aggregate supplies at conipetitive prices from different sources and to efficiently utilize transportation from 
third-party pipelines and transmission from electric utilities and ISOs. We also compete against other energy marketers on the basis of relative 
financial condition and access to credit sources, and our competitoi s inay have greater financial resources than we have. 

Competitors in the wholesale power riiarkets in which PPL Generation subsidiaries and PPL EnergyPlus operate include regulated utilities, 
industrial companies, non-utility generators and unregulated subsidiaries of regulated utilities. In the past, PTJHCA significantly restricted 
mergers and acquisitions and other investments in the electric utility sector. Entirely new competitors, inchding financial institutions, have 
entered the energy markets as a result of the repeal of PUHCA. The repeal of PUHCA also may lead to consolidation in our industry, resnlting 
in competitors with significantly greater financial resources than we have. 

Disrirptiotis iri oirr fire1 sirpplies coiild occirr, which corild udversely affect oirr ability to operate oirr geiierntion facilities. 

We purchase fuel from a number of suppliers. Disruption in the delivery of fuel and other products consumed during the production of 
electricity (such as lime, liniestone and other chemicals), induding disruptions as a result of weather, transportation difficulties, global demand 
and supply dynamics, labor relations, environmental regulations or the financial viability of our fuel suppliers, could adversely affect our ability 
to operate our facilities, which could result in lower sales and/or higher costs and thereby adversely affect our results of operations. 

Despite,federaI aiid state deregulatioii iriitiatives, our siqp'y biisiness is still subject to exterisive regirlatiori, ivlrick may increase oirr costs, 
rediice oiir revenires, or prevent or delay operation of our facilities. 

Our generation subsidiaries sell electricity into the wholesale market. Generally, our generation subsidiaries and our marketing subsidiaries are 
lbject to regulation by the FERC. The FERC has authorized LIS to sell generation from oiir facilities and power from our marketing 

,ibsidiaries at market-based prices. The FERC retains the authority to modify or withdraw our market-based rate authority and to impose "cost 
of service" rates if it determines that the market is not competitive, that we possess market power or that we are not chargingjust and 
reasonable rates. Any reduction by the FERC in the rates we niay receive or any unfavorable regulation of our business by state regulators 
could materially adversely affect our results of operations. See "FERC Market-Based Rate Authority" in Note 14 to the Financial Statements 



for information regarding recent court decisions that could impact the FERC's market-based rate authority program, and "PJM RPM Litigation" 
in Note 14 to the Financial Statements for information regarding the FERC's proceedings that could impact PJM's capacity pricing model. 

In addition, the acquisition, construction, ownership and operation of electricity generation facilities require numerous permits, approvals, 
'censes and certificates from federal, state and local governmental agencies. We niay not be able to obtain or maintain all required regulatory 
,pprovals. If there is a delay in obtaining any required regulatory approvals or if we fail to obtain or maintain any required approval or fail to 

comply with any applicable law or regulation, the operation of our assets and our sales of electricity could be prevented or delayed or become 
subject to additional costs. 

Our geiieratioti facilities aiay riot operate as planrieil, which may increase o w  cxpetises or decrease our reveiiiies arid, tlins, have a11 
adverse effect on our~tiancial perforniance. 

Our ability to manage operational risk with respect to our generation plants is critical to our financial performance. Operation of our power 
plants at expected capacity levels involves many risks, including the breakdown or failure of equipment or processes, accidents, labor disputes 
and fuel interruption. In addition, weather and natural disasters can disrupt our generation plants. Weather conditions also have a direct impact 
on the river flows required to operate our hydroelectric plants at expected capacity levels. Depending on the timing and duration of both 
planned and unplanned, complete or partial outages at our power plants (in particular, if such outages are during peak periods or during periods 
of, or caused by, severe weather), or if our planned uprates at power plants are not completed as scheduled, our revenues from expected energy 
sales could significantly decrease and our expenses significantly increase, and we could be required to purchase power at then-current market 
prices to satisfy our energy sales commitinents or, in the alternative, pay penalties and damages for failure to satisfy them. Many of our 
generating units are reaching mid-life, and we face the potential for more frequent unplanned outages and the possibility of planned outages of 
longer duration to accoinniodate significant investments in major component replacements at these facilities. 

Cliaiiges in teckriology aiay negatively impact tlte valrie of orir poiver plants. 

A basic premise of our business is that generating electricity at central power plants achieves economies of scale and produces electricity at 
relatively low prices. There are alternate technologies to produce electricity, most notably fuel cells, microturbines, windmills and photovoltaic 
(solar) cells, the development of which has been expanded due to global climate change concerns. Research and development activities are 
ongoing to seek improvements in alternate technologies. It is possible that advances will reduce the cost of alternate methods of electricity 
production to a level that is equal to or below that of certain central station production. Also, as new technologies are developed and become 
available, the quantity and pattern of electricity usage (the "demand") by customers could decline, with a corresponding decline in revenues 
derived by generators. These alternative energy sources could result in a decline to the dispatch and capacity factors of our plants. As a result 
of all of these factors, the value of our generation fac es could be significantly reduced. 

he load followiiig contracts that PPI, EiiergyPlris is aivarded do not provide for specific Ievels of load, arid actrial load sigtiificant(y below 
or above our forecasts corrld ailversely affect our energy tiiargiiis. 

We generally hedge our load following obligations with energy purchases from third parties, and to a lesser extent with its owned 
generation. If the actual load is significantly lower than the expected load, we may be required to resell power at a lower price than was 
purchased to supply the load obligation, resulting in a financial loss. Alternatively, a significant increase in load could adversely affect our 
energy margins because we are required under the terms of the load following contracts to provide the energy necessary to fiilfill increased 
demand at the contract price, which could be lower than the cost to procure additional energy on the open market. Therefore, any significant 
decrease or increase in load compared to our forecasts, could have a material adverse effect on our results of operations or financial position. 

Our eariiirigs may be affected by ivlietlter we decide to, or are able to, coritiiirie to enter into or reiiew long-teriii power sale, frrelpiircliase 
arid firel tramportation agreements to initigate marlcet price arid srrpply risk. 

As a result of the PLR contracts and certain other agreements, a substantial portion of our generation production and capacity value was 
committed through 2009 under power sales agreements of various terms that included fixed prices for electric power. With the expiration of 
these agreements we have been actively selling our generation at fixed prices in the wholesale energy market and participating in load- 
following or full requirements auctions with utility companies in the PJM, New England Power Pool and Midwest IS0 regions. In connection 
with these activities, we have entered into longer-term fi,iel purchase and fuel transportation agreements that include fixed prices for a 
significant portion of our forecasted needs. Whether we decide to, or are able to, continue to enter into such agreements or renew existing 
agreements in the future, prevailing iiiarket conditions will affect our financial performance. For example, in the absence of long-term power 
sales agreements, we would sell the energy, capacity and other products from our facilities in the competitive wholesale power markets under 
contracts of shorter duration at then-current market prices. Current forward prices for electricity are lower than the prices under some of our 
existing power sales agreements. In addition, if we do not secure or maintain favorable fuel purchase and transportation agreements for our 
power generation facilities, our fuel costs (and associated fuel transportation costs) could exceed the revenues we derive from our energy 
sales. Given the volatility and potential for material differences between actual electricity prices and fuel and other costs, if we do not secure or 
maintain long-term electricity sales and fuel purchase and fuel transportation agreements, our margins will be sub,ject to increased volatility 
and, depending on future electricity and fuel costs (and associated fuel transportation costs), our financial results niay be materially adversely 
affected. 

'market deregrrlation is reversed or iliscoritinrred, o w  brrsiness prospects and fiiiancial condition corilrl be materially adversely affected 

In some markets, state Icgislators, government agencies and other interested parties have made proposals to change the use of market-based 
pricing, re-regulate areas of these mat kets that have previously been deregulated or permit electricity delivery companies to construct or 
acquire generating facilities. The ISOs that oversee the transmission systems in certain wholesale electricity markets have from time to time 



been authorized to impose price limitations and other mechanisms to address volatility in the power markets. These types of price limitations 
and other mechanisms may reduce profits that our wholesale power marketing and trading business would have realized under competitive 
market conditions absent such limitations and mechanisms. Although we generally expect electricity markets to continue to be competitive, 
other proposals to re-regulate our industry may be made, and legislative or other action affecting the electric power restructuring process may 

w e  the process to be delayed, discontinued or reversed in states in which we currently, or may in the future, operate. 

We rely on trammission and distribution assets tliat ive do not own or coiitrol to deliver oiir wliolesnle electricity. If traiisiiiissioii is 
disriipterl, or riot operated efficieiitly, or if capacity is inadeqiiate, oiir ability to sell arid deliver power inay be hitidered. 

We depend on transmission and distribution fac 
natural gas we sell to the wholesale market, as well as the natural gas we purchase for use in our electric generation facilities. If transmission is 
disrupted (as a result of weather, natural disasters or other reasons) or not operated efficiently by ISOs, in applicable markets, or if capacity is 
inadequate, our ability to sell and deliver products and satisfy our contractual obligations may be hindered, or we may be unable to sell 
products on the most favorable terms. 

The FERC has issued regulations that require wholesale electric transniission services to be offered on an open-access, non-discriminatory 
basis. Although these regulations are designed to encourage competition in wholesale market transactions for electricity, there is the potential 
that fair and equal access to transmission systems will not be available or that transmission capicity will not be availabl 
desire. We cannot predict the timing of industry changes as a result of these initiatives or the adequacy of transmission 
markets or whether ISOs in applicable niarkets will efficiently operate transmission networks and provide related services. 

Oiir costs to coniply witli existing arid iieiv enviroriitiental Iaivs are expected to contiiiiie to be sigiiificant, arid we plan to iiicrir sigriificant 
capital expenditiires for polltition control iiiiproveiiierits tlint, if ilelayed, ivoiild arlversely affect o w  profitability aiid liqiiidity. 

Our business is subject to extensive federal, state and local statutes, rules and regulations relating to environmental protection. To comply with 
existing and future environmental requirements and as a result of voluntary pollution control measures we may take, we have spent and expect 
to spend substantial amounts in the future on environmental control and compliance. 

In order to comply with existing and recently enacted federal and state environmental laws and regulations primarily governing air emissions 
from coal-fired plants, in 200.5 PPL began a program to install scrubbers and other pollution control equipment (primarily aimed at sulfur 
dioxide, particulate and nitrogen oxides with co-benefits for mercury eniissions reduction). The cost to install this equipment was 
approximately $1.6 billion, of which $19 million remains to be spent. The remaining unspent balance is included in the 2010 through 2012 
capital budget. The scrubbers at our Montour and Brunner Island plants are now in service. Many states and environmental groups have 
-hallenged certain federal laws and regulations relating to air emissions as not being sufficiently strict. As a result, it is possible that state and 

deral regulations will be adopted that impose more stringent restrictions than are currently in effect, which could require us to significantly 
increase capital expenditures for pollution control equipment. 

We may not be able to obtain or maintain all environmental regulatory approvals necessary for our planned capital projects or which are 
otherwise necessary to our business. If there is a delay in obtaining an 
maintain or comply with any such approval, operations at our affected 
at some of our older generating facilities it may be uneconomic for us to install necessary equipment, wliich could cause us to close those units. 

Additionally, the expanding national and international focus on climate change and the related desire to reduce carbon dioxide and other 
greenhouse gas emissions has lead to numerous federal legislative and regulatory proposals, and several states already have passed legislation 
capping carbon dioxide emissions. The continuation of this trend may heighten or make more likely the risks identified above. 

For more information regarding environmental matters, including existing and proposed federal, state and local statutes, rules and regulations 
to which we are subject, see "Environmental Matters - Domestic" in Note 14 to the Financial Statements. 

We are subject to the risks of miclear generatiori, iiicliirling tlie risk tliat otir Siisqrielianiin riiiclear plant conld beconie subject to revised 
seciirity or safety reqiiireitieiits tliat woiild increase oiir capital aiirl operntiiig expeiirlitiires, arid iiricertaintics associated witli 
ilecortiniissioriirig our plarit at tlie end of its liceiised life. 

Nuclear generation accounted for about 32% of our 2009 generation output. The risks of nuclear generation generally include: 

es owned and operated by utilities and other energy companies to deliver the electricity arid 

amounts we 
s in specific 

red environmental regulatory approval or if we fail to obtain, 
s could be halted or subjected to additional costs. Furthermore, 

the potential harmful effects on tlie environment and human health from the operation of nuclear facilities and the storage, handling and 
disposal of radioactive materials; 

0 limitations on the amounts and types of insurance commercially available to cover losses and liab 
nuclear operations; and 

o uncertainties with respect to the technological and financial aspects of decommissioning nuclear plants at the end of their licensed lives. The 
licenses for our two nuclear units expire in 2042 and 2044. See Note 20 to the Financial Statements for additional information on the ARO 
related to the decommissioning. 

es that might arise in connection with 

$e NRC has broad authority under federal law to impose licensing requirements, including security, safety and employee-related requirements 
.ar the operation of nuclear generation facilities. In the event of noncompliance, the NRC has authority to inipose fines or shut down a unit, or 
both, depending upon its assessment of the severity of the situation, until compliance is achieved. In addition, revised security or safety 
requirements promulgated by the NRC could necessitate substantial capital or operating expenditures at our Susquehanna nuclear plant. In 
addition, although we have no reason to anticipate a serious nuclear incident at our Susquehanna plant, if an incident did occur, any resulting 



operational loss, damages and injuries could have a material adverse effect on our results of operations, cash flows or financial condition. 

Risks Related to International Delivery Segment 

PPL aiid PPL Eiiergy Sicppb ) 

Oiir U.K. delivery brrsiiiess is srrbject to risks with respect to rate regirlation arid operational perforrrimice. 

Our 1J.K. delivery business is rate regulated and operates under an incentive-based regulatory framework. In addition, its ability to manage 
operational risk is critical to its financial performance. Disruption to the distribution network could reduce profitability both directly through 
the higher costs for network restoration and also through the system of penalties and rewards that Ofgem has in place relating to customer 
service levels. 

In December 2009, Ofgem completed its rate review for the five-year period from April 1,2010 through March 3 1, 201 5, thus reducing 
regulatory rate risk in the International Delivery Segment until the next rate review which will be effective April 1, 2015. The results of the 
rate review are further discussed in "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations - Results 
of Operations." The regulated income of the International Delivery Segment and also the RAB are to some extent linked to movements in the 
Retail Price Index (RPI). Reductions in the RPI would adversely impact revenues and the debt/RAB ratio. 

Oiir U.K. delivery birsincss exposes NS to risks related to U.K. laws and regrrlatioris, iues ,  econoiiiic conditivm, foreign crrrrericy excharlge 
rate flrrctriativm, atid political coriilitions and policies of the U.K. governmetit. Tliese rislcs riiay rerlrrce the resrrlts of operatioris fiorn our 
U. K. delivery brrsiiiess. 

The acquisition, financing, development and operation of projects in the 1J.K. entail significant financial risks including: 

0 changes in laws or regulations relating to lJ.K. operations, including tax laws and regulations; 
0 changes in governinent policies, personnel or approval requirements; 
0 changes in general economic conditions affecting the U.K.; 
0 regulatory reviews of tariffs for distribution companies; 
0 severe weather and natural disaster impacts on the electric sector and our assets; 
0 changes in labor relations; 
0 limitations on foreign investment or ownership of projects and returns or distributions to foreign investors; 

limitations on the ability of foreign companies to borrow money from foreign lenders and lack of local capital or loans; 
fluctuations in currency exchange rates and in converting U.K. revenues to U.S. dollars, which can increase our expenses and/or impair our 
ability to meet such expenses, and difficulty moving funds out of the country in which the funds were earned; and 

0 compliance with lJ.S. foreign corrupt practices laws. 

Risks Related to Pennsylvania Delivery Segment 

( PPL arid PPL Electric ) 

Regirlatvrs may not approve the rates we reqiiesi. 

Our Pennsylvania delivery business is rate-regulated. While such regulation is generally premised on the recovery of prudently incurred costs, 
including energy supply costs for customers, and a reasonable rate of return on invested capital, the rates that we may charge our delivery 
customers are subject to authoiization of the applicable regulatory authorities. Our Pennsylvania delivery business is subject to substantial 
capital expenditure requirements over the next several years, which will require rate increase requests to the regulators. There is no guarantee 
that the rates authorized by regulators will match our actual costs or piovide a particular return on invested capital at any given time. 

Our transntissiort arid ilistribntiori faciliiies may not operate as pla~i~ieil,  ivliich may iricrease oirr expenses or decrease oirr revenires mil, 
thirs, have an adverse effect on our firinncia1 perfvrriiance. 

Our ability to manage operational risk with respect to our transmission and distribution systems is critical to the financial performance of our 
delivery business. Our delivery business also faces several risks, including the breakdown or failure of or damage to equipment or processes 
(especially due to severe weather or natural disasters), accidents and labor disputes and other factors. Operation of our delivery systems below 
our expectations may result in lost revenues or increased expenses, including higher maintenance costs. 

We may be sirbject to higher tratisniission costs arid otlier risks as a resrrlt of PJM's regional transmission cxpniisioii plan (R TEP) process. 

PJM and the FERC have the authority to require upgrades or expansion of the regional transmission grid, which can result in substantial 
expenditures for transmission owners As discussed in Note 8 to the Financial Statements, we expect to make substantial expenditures to 
construct the Susquehanna-Roseland transmission line that PJM has determined is necessary for the reliability of the regional transmission 

id. Although the FERC has granted our request for incentive rate treatment of such facilities, we cannot predict the date when these facilities 
111 be in service or whether delays may occur due to public opposition or other factors. Delays could result in significant cost increases for 

these facilities and decreased reliability of the regional transmission grid. As a result, we cannot predict the ultimate financial or operational 
impact of this project or other RTEP projects on PPL Electric. 



We corrld be sirbject to Iiiglier costs and/orpenalties related to ntaridatory reliability stanrlnrds. 

Under the Energy Policy Act, owners and operators of tlie bulk power transmission system are now subject to mandatory reliability standards 
promulgated by the NERC and enforced by the FERC. Compliance with reliability standards may subject LIS to higher operating costs and/or 

icreased capital expenditures, and violations of these standards could result in substantial penalties. 

We corrld be sirbject to Izigker costs and/or penalties related to Pentisylvanin Corisesvatiotr atid Energy Efficiericy Prograttis. 

Act 129 became effective in October 2008. This law created requirements for energy efficiency and conservation program and for the use of 
sinart metering technology, imposed new PLR electricity supply procurement rules, provided remedies for market misconduct, and made 
changes to the existing Alternative Energy Portfolio Standard. Utilities not meeting tlie requirements of Act 129 are subject to significant 
penalties that cannot be recovered in rates. The law also requires electric utilities to meet specified goals for reduction in customer electricity 
usage and peak demand by specified dates (201 1 and 2013). Although we expect to meet thesc requirements, numerous factors outside of our 
control could prevent compliance with these requirements and result in penalties to us. See "Regulatoiy Issues - Energy Policy Act of 200.5 - 
Reliability Standards" in Note 14 to the Financial Statements for additional information. 

Rate dercgiilatiort retiinkis sirbject to political risks. 

Although prior initiatives have not resulted in the enactment of legislation, the possibility remains that certain Pennsylvania legislators could 
introduce legislation to extend generation rate caps or otherwise limit cost recovery through rates for Pennsylvania utilities after the end of 
applicable transition periods, which in PPL Electric's case was December 3 1,2009. If such legislation were introduced and ultimately enacted, 
PPL, Electric could face severe financial consequences including operating losses and significant cash flow shortfalls. In addition, continuing 
uncertainty regarding PPL Electric's ability to recover its market supply and other costs of operating its business could adversely affect its 
credit quality, financing costs and availability of credit facilities necessary to operate its business. 

Other Risks Related to All Segments 

( PPL, PPL, Ertergy Sipply arid PPL, Electric ) 

We will selectively pinsire growth ofgeiteratioit arid transtnission and distribntion capacity, ivliiclt involves a rtirtttber of iiticertainties and 
itiay riot achieve tlte desisedfitiaiicial resirlts. 

We will pursue expansion of our generation and transmission and distribution capacity over the next several years through power uprates at 
-ertain of our existing power plants, the potential construction of new power plants, the potential acquisition of existing plants, the potential 

infrastructure. We will rigorously scrutinize opportunities to expand our generating capability and may determine not to proceed with any 
expansion. These types of projects involve numerous risks. Any planned power uprates could result in cost oveimns, reduced plant efficiency 
and higher operating and other costs. With respect to the construction of new plants, the acquisition of existing plants, or the construction or 
acquisition of transmission and distribution projects, we may be required to expend significant sums for preliminary engineering, permitting, 
resource exploration, legal and other expenses before it can be established whether a project is feasible, economically attractive or capable of 
being financed. The success of both a new or acquired project would likely be contingent, among other things, upon tlie negotiation of 
satisfactory operating contracts, obtaining acceptable financing, maintaining acceptable credit ratings, as well as receipt of required and 
appropriate governmental appiovals. If we were unable to complete construction or expansion of a facility, we would generally be unable to 
recover our investment in the project. Furthcrmore, we might be unable to iun any new or acquired plants as efficiently as projected, which 
could result in higher than projected operating and other costs and reduced earnings 

Tlie econoi~iic andfinn~tcin~ i)ms~cets in which we opesate corild ndvessely affect our fiiiniicial conditioii and sesdts of operations. 

mtruction or acquisition of transmission and distribution projects and capital investments to upgrade transmission and distribution 

In 2008, conditions in the financial markets became disruptive to the processes of managing credit risk, responding to liquidity needs, 
measuring at fair value derivatives and other financial instruments and managing market risk. The contraction of liquidity in tlie wholesale 
energy markets and accompanying significant decline in wholesale energy prices significantly impacted our earnings during tlie second half of 
2008 and tlie first half of 2009. The breadth and depth of these negative economic conditions had a wide-ranging impact on the TJS.  and 
international business environment, including our businesses, and may continue to do so. As a result of the economic downturn, demand for 
energy commodities has declined significantly. This reduced demand will continue to impact tlie key domestic wholesale energy markets we 
serve (such as PJM) and our Pennsylvania delivery business, especially industrial customer demand. The combination of lower demand for 
power and natural gas and other fiiels has put downward price pressure on the wholesale energy market in general, further impacting our 
energy marketing results. In general, current economic and commodity market conditions will continue to challenge the predictability 
regarding our unhedged future energy margins, liquidity and overall financial condition. 

Our businesses are heavily dependent on credit and capital, among other things, for providing collateral to support hedging in our energy 
marketing business. Global bank credit capacity was reduced and the cost of renewing or establishing new credit facilities increased 
significantly in 2008, primarily as a result of general credit concerns nationwide, thereby introducing uncertainties as to our businesses' ability 
to enter into long-term energy commitments or reliably estimate the longer-tern1 cost and availability of credit. Although bank credit 

~ndi t ions,  deterioration in the financial markets could adversely affect our financial condition and liquidity. 

The current condition of the economic and financial markets in which we operate is expected to continue to impact numerous other aspects of 
our business operations discussed elsewhere in this Risk Factor section. 

inditions have improved since mid-2009, and we cnrrently expect to have adequate access to needed credit and capital based on current 



Our operating ressrilts coiildfliictimte on a sensorial basis, especially as a ressrilt of severe tveatlter conditions. 

Our businesses are subject to seasonal demand cycles. For example, in some markets demand for, and market prices of, electricity peak during 
ot slimmer months, while in other markets such peaks occur in cold winter months. As a result, our overall operating results in the fiiture may 
,uctiiate substantially on a seasonal basis if weather conditions such as heat waves, extreme cold weather or severe storms occur. The patterns 

of these fluctuations may change depending on the type and location of our facilities and the terms of our contracts to sell electricity. 

We cannot predict the oiitcoitie of tlie legal proceedings arid investigations ciirreiitly being condiicted with respect to oiir ciirrent and past 
brisiness activities. Air ailverse deterinination could Irave a inaterial adverse effect on our financial corrditioii, results of operatioits or cask 

JlOlVS. 

We are involved in legal proceedings, claims and litigation and sub,ject to ongoing state and federal investigations arising out of our business 
operations, tlie most significant of which are summarized in "Legal Matters," "Regulatory Issues" and in "Environmental Matters - Domestic" 
in Note 14 to the Financial Statements. We cannot predict the ultimate outcome of these matters, nor can we reasonably estimate the costs or 
liability that could potentially result from a negative outcome in each case. 

We nray need Significant ndditioirnlfiiiniiciiig to piirsiie growth opportiiirities. 

We continually review potential acquisitions and development projects and may enter into significant acquisition agreements or development 
commitments in the future. An acquisition agreement or development commitment may require access to substantial capital from outside 
sources on acceptable terms. We also may need external financing to fund capital expenditures, including capital expenditures necessary to 
comply with environmental or other regulatory requirements. Our ability to arrange financing and our cost of capital are dependent on 
numerous factors, including general economic conditions, credit availability and our financial performance. The inability to obtain sufficient 
financing on ternis that are acceptable to us could adversely affect oiir ability to pursue acquisition and development opportunities and fclrid 
capital expenditures. 

A rlowirgraile in oiir credit ratings coiild iiegatively affect oiir ability to access capital mid iiicrease tlre cost of inaintainiirg our credit 
facilities and airy ireiv debt. 

Our current credit ratings by Moody's, Fitch and S&P, including a January 2009 review by S&P that resulted in a negative outlook for us, are 
listed in "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations - Financial Condition - Liquidity 
and Capital Resources - Credit Ratings." While we do not expect these ratings to limit our ability to fund short-tenn liquidity needs or access 
3ew long-term debt, any ratings downgrade could increase our short-term borrowing costs and negatively affect our ability to fiind short-term 

luidity needs and access new long-term debt. See "Item 7. Management's Discussion and Analysis of Financial Condition and Results of 
dperations - Financial Condition - Liquidity and Capital Resources - Ratings Triggers" for additional information on the impact of a 
downgrade in oiir credit rating. 

SigriiJicant increases in oiir operation and ntainterrance expenses, iirclriding Iiealtli care and pension costs, coiild adversely affect our 
fntiire earnings aiid liqiiidity. 

We continually focus on limiting and reducing where possible our operation and maintenance expenses. However, we expect to continue to 
face increased cost pressures in our operations. Increased costs of materials and labor may result from general inflation, increased regulatory 
requiremcnts, especially in respect of environmental protection, the need for higher cost expertise in the workforce or other factors. In 
addition, pursuant to collective bargaining agreements, we are contractually cornmitted to piovide specified levels of hcalth care and pension 
benefits to certain current eiiiployees and retirees. We provide a similar level of benefits to oiir managenient employees. These benefits givc 
rise to significant expenses. Due to general inflation with respect to such costs, the aging demographics of our workforce and other factors, we 
have experienced significant health care cost inflation in recent years, and we expect our health care costs, iricluding prescription dmg 
coverage, to continue to increase despite measures that we have taken and expect to take to require employees and retirees to bear a higher 
portion of the costs of their health care benefits. In addition, we expect to continue to incur significant costs with respect to the defined benefit 
pension plans for our eiiiployees and retirees. The measuiement of our expected fiikire health care and pension obligations, costs and liabilities 
is highly dependent on a variety of assumptions, most of which relate to factors beyond our control. These assumptions include investment 
returns, interest rates, health care cost trends, benefit improvements, salary increases and the demographics of plan participants. If our 
assumptions prove to be inaccurate, our future costs and cash contribution requirements to fund these benefits could increase significantly. 

Tl te r~  is a risk that we may be required to record impairitrent charges in the fiitiire for  certaiii of oiir iiivestineiits, wliich coiild adversely 
affect oiir earnings. 

Ihder  GAAP, we are required to test our recorded goodwill for impairment on an annual basis, or more frequently if events or circumstances 
indicate that these assets may be impaired. Although no goodwill impairments were recorded based on our annual review in the fourth quarter 
of 2009, we are unable to predict whether fiiture impairment charges may be necessary. 

We also review our long-lived assets for impairment when events or circumstances indicate that the carrying value of these assets may not be 

,eneration business that is being sold. During 2008, PPL recorded impairment charges related to a cancelled hydroelectric expansion project, 
certain emission allowances and its natural gas distribution and propane businesses that were sold in 2008. During 2007, PPL, impaired certain 
transmission rights, certain domestic telecoinniunications assets, certain assets of the natural gas distribution and propane businesses, and the 
net assets of our Bolivian businesses prior to their sale in 2007. See Notes 8, 9 and 17 to the Financial Statements for additional information on 

coverable. During 2009, PPL, recorded impairment charges related to certain sulfur dioxide emission allowances and the L,ong Island 



these charges. We are unable to predict whether impairinent charges, or other losses on sales of other assets or businesses, may occur in fiiture 
years. 



ITEM 1B. UNRESOLVED STAFF COMMENTS 

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation 

done. 



ITEM 2. PROPERTIES 

Supplv Segment 

'PL Energy Supply's systeni capacity (winter rating) at December 3 1 ,  2009, was: 

PPL Energy 

Ownership 
Supply's 

Total MW or Lease Interest 
in MW Primary Fuel Plant Capacity (a) % Ownership 

Pennsylvania 
Susquehanna 
Montour 
Brunner Island 
Martins Creek 
Keystone 
Conemaugh 
Ironwood (c) 
Lower Mt. Bethel 
Combustion turbines 
Safe Harbor Water Power Corp 
Hydroelectric 
Other (c) (d) 

Montana 
Colstrip TJnits 1 & 2 
Colstrip Unit 3 
Corette 
Hydroelectric 

jinois 
TJniversity Park 

Connecticut 
Wallingford 

New York 
Shoreham and Edgewood 

Maine 
Hydroelectric 

New Jersey 
Other 

Vermont 
Moretowri 

New Hampshire 
Colebrook 

2,45 1 
1530 
1,476 
1,672 
1,718 
1,718 

759 
624 
465 
42 1 
172 
48 

13,054 

614 
740 
153 
604 

2,111 

90.00 
100.00 
100.00 
100.00 
12.34 
16.25 

100.00 
100.00 
100.00 
33.33 

100.00 
100.00 

50.00 
30.00 

100.00 
100.00 

2,206 
1,530 
1,476 (b) 
1,672 

212 
279 
759 
624 
465 
140 
172 

AX 
I "  

9,583 

3 07 
222 
153 
604 

1.286 

Nuclear 
Coal 
Coal 
Natural Gas/Oil 
Coal 
Coal 
Natural Gas 
Natural Gas 
Natural Gas/Oil 
Hydro 
Hydro 
Various 

Coal 
Coal 
Coal 
Hydro 

585 100.00 585 Natural Gas 

244 100.00 244 Natural Gas 

159 100.00 (e) Natural Gas/Oil 

12 l00.00 12 Hydro 

11 100.00 5 (f) Landfill Gas/Solar 

3 100.00 3 LandfillGas 

1 100.00 1 LandfillGas 

Total System Capacity 16,180 11,719 

(a) The capacity of generation units is based on a number of factors, including the operating experience and physical conditions of the units, 
and may be revised periodically to reflect changed circumstances. 

(b) PPL Energy Supply expects a reduction of up to 30 MW in net generation capability due to the estimated increase in station service usage 
during the scnibber opelation. 

(c) Facilities not owned by PPL. Energy Supply, but there is a tolling agreement or power purchase agreement in place. 
') Includes renewable energy facilities owned by a PPL Energy Supply subsidiary. 
,) Facilities owned by PPL Energy Supply, but there are tolling agreeinents in place for 100% of the output. In May 2009, PPL Generation 

signed a definitive agreement to sell the Long Island generation business The tolling agreements related to these plants will be 
transferred to the new owner upon completion of the sale. See Note 9 to the Financial Statements for additional information on the 
anticipated sale. 



( f )  Includes renewable energy facilities owned by a PPL Energy Supply subsidiary for which there are power purchase agreeinents in place. 

PPL Energy Supply continuously reexamines development projects based on market conditions and other factors to determine whether to 
proceed with the projects, sell, cancel or expand them, execute tolling agreements or pursue other options. At December 3 1,2009, PPL 
'eneration planned to implenient the following incremental capacity increases. 

PPL Energy Supply 
Ownership or Lease Expected Total MW 

Prqject Primary Fuel Capacity (a) Interest in MW In-Service Date (b) 

Pennsylvania 
Holtwood (c) Hydro 125 125 (100%) 2013 
Susquehanna (d) Nuclear 59 53 (90%) 2010 - 201 1 
Martins Creek (e) Natural Gas/Oil 30 30 (100%) 201 1 
Chrin Landfill Landfill Gas 3 3 (100%) 201 1 

Great Falls (f) Hydro 28 28 (100%) 2012 
Montana 

Total 245 239 

(a) The capacity of generation units is based on a number of factors, including the operating experience and physical condition of the units, 

(b) The expected in-service dates are sub.ject to receipt of required approvals, permits and other contingencies. 
(c) This project includes installation of two additional large turbine-generators. 
(d) This project involves the extended upgrade of Units 1 and 2 and is being implemented in two uprates per unit, the first increase being an 

and may be revised periodically to reflect changed circumstances. 

average of 50 MW per unit. The first uprate for Unit 1 occurred in 2008. The second uprate is planned to occur in 2010. The first uprate 
for IJnit 2 occurred in 2009. The second uprate is planned to occiir in 201 1. 

(e) This project involves the replacement of LP rotors and stationary blading for Unit 4. 
( f )  This project involves reconstruction of a powerhouse. 

Pennsylvania Delivery Segment 

For a description of PPL Electric's service territory, see "Item 1. Business - Background." At December 3 1, 2009, PPL Electric had electric 
transmission and distribution lines in public streets and highways pursuant to franchises and rights-of-way secured froin property owners. PPL 

lectric's system included 371 substations with a total capacity of 30 inillion kVA, 33,053 circuit miles of overhead lines and 7,310 cable miles 
iunderground conductors. All of PPL Electric's facilities are located in Pennsylvania. Substantially all of PPL Electric's distribution 

properties and certain transmission properties are sub,ject to the lien of PPL Electric's 200 1 Senior Secured Bond Indenture. 

See Note 8 to the Financial Statements for inforination on the construction of a new 500-kilovolt transinission line. 

International Delivery Segment 

For a description of WPD's service teiritory, see "Item 1. Business - Background." At December 3 1, 2009, WPD had electric distribution lines 
in public streets and highways pursuant to legislation and rights-of-way secured from property owners. In 2009, electricity distributed totaled 
26,358 GWh based on operating revenues recorded by WPD. WPD's distribution system in thc 1J.K. includes 65 1 substations with a total 
capacity of 25 million kVA, 28,877 miles of overliead lines and 23,896 cable miles of underground conductors. 

ITEM 3. LEGAL PROCEEDINGS 

See Note 14 to the Financial Statements for information regarding legal, regulatory and environmental proceedings and matters 

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

There were no matters submitted to a vote of security holders, through the solicitation of proxies or otherwise, during the fourth quarter of 
2009. 



EXECUTIVE OFFICERS OF THE REGISTRANTS 

Officers of PPL,, PPL, Energy Supply and PPL Electric are elected annually by their Boards of Directors (or Board of Managers for PPL Energy 
Supply) to serve at the pleasure of the respective Boards. There are no family relationships among any of the executive officers, nor is there 
ny arrangement or understanding between any executive officer and any other person pursuant to which the officer was selected. 

There have been no events under any bankruptcy act, no criminal proceedings and no judgments or injunctions material to the evaluation of the 
ability and integrity of any executive officer during the past five years. 

Listed below are the executive officers at December 3 1,2009. 

PPL Corporation 

Name & 
J a m s  H. Miller 

William H. Spence 

Paul A. Far1 

Robert J. Grey 

Robert D. Gabbard (a) 

Rick L. Klingensmith (a) 

David G. DeCaiiipli (a) 

James E. Abel 

J. Matt Simmons, Jr. 

61 

52 

42 

59 

50 

49 

52 

58 

44 

Positions Held During the Past Five Years Dates 

Chairman, President and Chief Executive Officer 
President 
President and Chief Operating Officer 
Executive Vice President and Chief Operating Officei 

Executive Vice President and Chief Operating Officei 
President-PPL Generation 
Senior Vice President-Pepco Holdings, Inc. 
Senior Vice President-Conectiv Holdings 

Executive Vice President and Chief Financial Officer 
Senior Vice President-Financial 
Senior Vice President-Financial and Controller 
Vice President and Controller 

Senior Vice President, General Counsel and Secretary 

President-PPL EnergyPlus 
Senior Vice President-Trading-PPL EnergyPlus 
Senior Vice President Merchant Trading Operations-Conectiv 

Vice President and General Manager Power Trading-Conectiv 
Energy 

Energy 

President-PPL Global 

President-PPL Electric 

October 2006 - present 
June 2006 - September 2006 
August 200.5 - June 2006 
September 2004 ~ J ~ l y  2005 

June 2006 - present 
June 2008 - present 
August 2002 - June 2006 
September 2000 - June 2006 

April 2007 - present 
January 2006 - March 2007 
August 2005 - January 2006 
August 2004 - JUIY 2005 

March 1996 - present 

June 2008 - present 
June 2008 - June 2008 
June 2005 - May 2008 

April 1998 - June 200.5 

August 2004 - present 

Am42007 - uresent 
Senior Vice President-Transmission and Distribution Engineering December 2006 - April 2007 

Vice President-Asset Investment Strategy and Developiiient- April 2004 - December 2006 
and Operations-PPL Electric 

Exelon Energy Delivery-Exelon Corporation 

Vice President-Finance and Treasurer 

Vice President and Controller 
Vice President-Finance and Controller-Duke Energy Aiiiericas 

June 1999 - present 

January 2006 - present 
October 2003 - January 2006 

(a) Designated an executive officer of PPL by virtue of their respective positions at a PPL subsidiaiy. 

PPL Electric Utilities Corporation 

Name Age Positions Held During the Past Five Years Dates 

David G. DeCampli 52 President April 2007 - present 
Senior Vice President-Transmission and Distribution Engineering 

Vice President-Asset Investment Strategy and Developnient- 

December 2006 - April 2007 

April 2004 - December 2006 
and Operations 

Exelon Energy Delivery-Exelon Corporation 

Gregory N. Dudkin (a) 52 Senior Vice President-Operations 
Independent Consultant 

June 2009 - present 
Febniary 2009 - June 2009 



Senior Vice President of Technical Operations and Fulfillrnent- 

Regional Senior Vice President-Corncast Corporation 

m e s  E. Abel 58 Treasurer July 2000 - present 

July 2006 - January 2009 

January 200.5 - June 2006 
Coincast Corporation 

J. Matt Simmons, Jr. 44 Vice President and Controller January 2006 - present 
Vice President-Finance and Controller-Duke Energy Americas October 200.3 - January 2006 

(a) On June 29, 2009, Gregory N. Dudkin was elected Senior Vice President-Operations of PPL Electric. 

PPL Energy Supply, LLC 

Item 4 is omitted as PPL Energy Supply meets the conditions set forth in General Instruction (I)(l)(a) and (b) of Form 10-K. 



PART I1 

(a) (b) (c) 

Total Number of 
Shares (or Units) 

Total Number of Average Price Paid Purchased as Part of 
Shares (or Units) per Share Publicly Announced 

Period Purchased (1) (or Unit) Plans or Programs (2) 
October 1 to October 3 1,2009 
November 1 to November 30, 2009 14,124 $29.44 
December 1 to December 3 1,2009 
Total 14,124 $29.44 

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY, 
RELATED STOCKHOLDER MATTERS AND 

ISSUER PURCHASES OF EOUITY SECURITIES 

(d) 
Maximum Number (or 

Approximate Dollar Value) 
of Shares (or Units) that 
May Yet Be Purchased 

Under the Plans or 
Programs (2) 

$57,495 
$57,495 
$57,495 
$57,495 

PPL Corporation 

Additional information for this item is set forth in the sections entitled "Quarterly Financial, Common Stock Price and Dividend Data," ''Item 
12. Security Ownership of Certain Beneficial Owners and Manageiiient and Related Stockholder Matters" and "Shareowner and Investor 
Information" of this report. At January 29, 20 10, there were 72,O 1.3 coninion stock shareowners of record. 

DPL Energy Supply, LLC 

i'here is no established public trading market for PPL Energy Supply's membership interests. PPL. Energy Funding, a direct wholly owned 
subsidiary of PPL, owns all of PPL Energy Supply's outstanding membership interests. Distributions on tlie membership interests will be paid 
as determined by PPL Energy Supply's Board of Managers. PPL Energy Supply made cash distributions to PPL Energy Funding of $943 
million in 2009 and $7.50 iiiillion in 2008. 

PPL Electric Utilities Corporation 

There is no established public trading market for PPL, Electric's coliinion stock, as PPL owns 100% of the outstanding coninion 
shares. Dividends paid to PPL on those common shares are determined by PPL Electric's Board of Directors. PPL Electric paid coniinon stock 
dividends to PPL of $274 illillion in 2009 and $98 inillion in 2008. 

ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

PPL Energy Supply, LLC 

Item 6 is omitted as PPL, Energy Supply meets the conditions set forth in General Instructions (I)( l)(a) and (b) of Form 10-K. 



ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

PPL Corporation (a)(b) 
Income Items - inillions 

Operating revenues $ 
Operating incoine 
Iricoine froin continuing operations after incoine taxes attributable 

Net incoine attributable to PPL, 
Balance Sheet Items - inillions (c) 

Total assets 
Short-terin debt 
L,ong-term debt (d) 
Long-term debt with affiliate trusts 
Noncontrolling interests 
Coiiinion equity 
Total capitalization (d) 
Capital lease obligations 

Return on average coininon equity - % 
Ratio of earnings to fixed charges - total enterprise basis (e) 

Number of shares outstanding - Basic - thousands 

to PPL 

Financial Ratios 

Common Stock Data 

Year-end 
Average 

Incoine froiii continuing operations after incoiiie taxes availablc to 

Income from continuing operations after income taxes available to 

Net incoine available to PPL conmion shareowners - Basic EPS 
Net incoiiie available to PPL coininon shareowners - Diluted EPS 

PPL coiiiinon shareowners - Basic EPS 

PPL coininon shareowners - Diluted EPS 

$ 

$ 
$ 
$ 
$ 
$ 
$ 

Dividends declared per share of coininon stock 
Book value per share (c) 
Market price per share (c) 
Dividend payout ratio - % (f) 
Dividend yield - % (g) 
Price earnings ratio (0 (g) 

Sales Data - inillions of IcWh 
Domestic - Electric energy supplied - retail 
Domestic - Electric energy supplied -wholesale (11) 
Domestic - Electric energy delivered 
International - Electric energy delivered (i) 

2009 

7,556 
961 

447 
407 

22,165 
639 

7,143 

319 
5,496 

13,597 

7.48 
2.0 

377,183 
376,082 

1.18 

1.18 
1.08 
1.08 
1.38 

14.57 
32.31 

128 
4.27 

29.92 

38,912 
38,988 
36,717 
26,358 

2008 

8,007 
1,793 

907 
930 

2 1,405 
679 

7,838 

319 
5,077 

13,9 1.3 

16.88 
3.2 

374,581 
373,626 

2.42 

2.4 1 
2.48 
2.47 
1.34 

13.55 
30.69 

54 
4.37 

12.4.3 

40,374 
42,7 12 
38,058 
2'1,724 

2007 

$ 6,462 
1,659 

1,001 
1,288 

19,972 
92 

7,568 

320 
5,556 

13,536 

24.47 
2.9 

373,27 1 
380,563 

$ 2.62 

$ 2.60 
$ 3.37 
$ 3.34 
$ 1.22 
$ 14.88 
$ 52.09 

37 
2.34 

15.60 

40,074 
33,s 15 
37,950 
31,652 

2006 

$ 6,096 
1,485 

825 
865 

19,747 
42 

7,746 
89 

361 
5,122 

13,360 
10 

17.81 
2.8 

385,039 
380,754 

$ 2.16 

$ 2.1.3 
$ 2.26 
$ 2.24 
$ 1.10 
$ 13.30 
$ 35.84 

49 
3.07 

16.00 

38,810 
30,427 
36,683 
33,352 

2005 

$ 5,498 
1,242 

666 
669 

17,926 
2 I4 

7,08 1 
89 

107 
4,418 

1 1,909 
11  

15.44 
2.3 

380,145 
,379,132 

$ 1.75 

$ 1.74 
$ 1.76 
$ 1.74 
$ 0.96 
$ 11.62 
$ 29.40 

55 
3.27 

16.90 

39,413 
31,530 
3 7,3 5 8 
33,146 

The earnings each year were affected by several iteins that inanageinent considers special. See "Results of Operations - Segment Results" 
in "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" for a description of special items in 
2009,2008 and 2007. 
See "Item 1A. Risk Factorsf* and Note 14 to the Financial Statements for a discussion of uncertainties that could affect PPL,'s future 
financial condition. 
As of each respective year-end. 
The year 2007 excludes amounts related to PPL's natural gas distribution and propane businesses that liad been classified as held for sale at 
December 3 1,2007. 
Coinputed using earnings and fixed charges of PPL, and its subsidiaries. Fixed charges consist of interest on short- and long-tern1 debt, 
ainortization of debt discount, expense and premiuin - net, other interest charges, the estimated interest component of operating rentals and 
preferred securities distributions of subsidiaries. See Exhibit 12(a) for additional information. 
Based on diluted EPS. 
Based on year-end market prices. 
All years include kWh associated with the Long Island generation business and the majority of PPL Maine's hydroelectric generation 
business that have been classified as Discontinued Operations. 
Years 2007 and earlier include the deliveries associated with the L,atin American businesses, until the dates of their sales in 2007. 



ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

PPL Electric Utilities Corporation (a)(b) 2009 2008 2007 2006 2005 
Income Items - millions 

Operating revenues 
Operating inconie 
Net income 
Income available to PPL 

Total assets 
Short-term debt 
Long-term debt 
Shareowners' equity 
Total capital provided by investors 

Return on average common equity - % 
Ratio of earnings to fixed charges (d) 
Ratio of earnings to combined fixed charges and preferred stock 

Balance Sheet Items - millions (c) 

Financial Ratios 

dividends (e) 
Sales Data 

Customers (thousands) (c) 
Electric energy delivered - millions of kWh 

Residential 
Coniiiiercial 
Industrial 
Other 

$ 3,292 
329 
142 
124 

$ 3,401 
375 
176 
158 

$ 3,410 
350 
163 
145 

$ 3,259 
418 
194 
180 

$ 3,163 
377 
147 
145 

5,092 5,416 
95 

1,769 
1,646 
3,s 10 

4,986 
41 

1,674 
1,586 
3,301 

5,315 
42 

1,978 
1,559 
3,579 

5,537 
42 

2,411 
1,375 
3,828 

1,472 
1,896 
3,368 

9.08 
2.8 

12.00 
3.4 

11.35 
2.7 

14.33 
2.9 

11.20 
2.1 

2.3 2.7 2.3 2.5 2.1 

1,398 1,394 1,387 1,377 1,365 

14,256 
13,837 
8,435 

189 

14,419 
13,942 
9,508 

189 

14,411 
13,801 

191 
9,547 

13,714 
13,174 
9,638 

157 

14,218 
13,196 
9,777 

167 

Total electric energy delivered 36,717 38,058 37,950 36,683 37,358 

Electric energy supplied as a PL,R - millions of kWh 36,695 38,043 37,919 36,577 36,917 

(a) Earnings for the years 2009, 2007, 2006 and 2005 were affected by several items that management considers special. See "Results of 
Operations - Earnings" in "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" for a 
description of special items in 2009 and 2007. 

financial condition. 
J) See "Item 1A. Risk Factors" and Note 14 to the Financial Statenients for a discussion of uncertainties that could affect PPL Electric's future 

(c) As of each respective year-end. 
(d) Computed using earnings and fixed charges of PPL Electric and its subsidiaries. Fixed charges consist of interest on short- and long-term 

debt, other interest charges, amortization of debt discount, expense and premium - net, and the estiiiiated interest component of operating 
rentals. See Exhibit 12(c) for additional information. 

(e) Computed using earnings, fixed charges and preferred stock dividend requirements of PPL Electric and its subsidiaries Fixed charges 
consist of interest on shoi t- and long-term debt, other interest chaiges, amortization of debt discount, expense and premium - net, and the 
estimated interest component of operating rentals. See Exhibit 12(c) for additional information. 



PPL CORPORATION AND SUBSIDIARIES 

Item 7. Manapement's Discussion and Analvsis of Financial Condition and Results of Operations 

Overview 

PPL is an energy and utility holding conipany with headquarters in Allentown, Pennsylvania. Refer to "Item 1. Business - Background" for 
descriptions of its reportable segments, which are Supply, International Delivery and Pennsylvania Delivery. Through its subsidiaries, PPL is 
priniarily engaged in the generation and marketing of electricity in two key markets - the northeastern and western US .  - and in the delivery of 
electricity in Pennsylvania and the U.K. PPL,'s overall strategy is to achieve disciplined growth in energy siipply margins while limiting 
volatility in both cash flows and earnings and to achieve stable, long-term growth in its regulated electricity deliveiy businesses through 
efficient operations and strong customer and regulatory relations. More specifically, PPL's strategy for its electricity generation and marketing 
business is to match energy supply with load, or customer demand, under contracts of vaiying lengths with creditworthy counterparties to 
capture profits while effectively managing exposure to energy and fiiel price volatility, counterparty credit risk and operational risk. PPL,'s 
strategy for its electricity delivery businesses is to own and operate these businesses at the most efficient cost while maintaining high quality 
customer service and reliability. 

PPL faces several risks in its supply business, principally electricity and capacity wholesale price risk, fuel supply and price risk, electricity and 
he1 basis risk, power plant perforniance, evolving regulatory frameworks and counterparty credit risk. PPL, attenipts to manage these risks 
through various means. For instance, PPL. operates a portfolio of generation assets that is diversified as to geography, fiiel source, cost 
structure and operating characteristics. PPL expects to expand its generation capacity over the next several years through power uprates at 
certain of its existing power plants, and is continually evaluating the potential construction of new plants and the potential acquisition of 
existing plants or businesses. PPL is and will continue to remain focused on the operating efficiency and availability of its existing and any 
newly constructed or acquired power plants. 

In addition, PPL has executed and continues to pursue contracts of varying lengths for energy sales and fuel supply, while wing other nieans to 
mitigate risks associated with adverse changes in the difference, or margin, between the cost to produce electricity and the price at which PPL 
sells it. PPL's future profitability will be affected by prevailing market conditions and whetlier PPL decides to, or is able to, continue to enter 
into long-term or intermediate-term power sales and fuel purchase agreements or renew its existing agreements. Currently, PPL's commitments 
for energy sales are satisfied through its own generation assets and supply purchased from third parties. PPL markets and trades around its 
physical portfolio of generating assets through integrated generation, marketing and trading functions. 

PPL has adopted financial and operational risk management programs that, among other things, are designed to monitor and manage its 
-xposure to earnings and cash flow volatility related to changes in energy and fuel prices, interest rates, foreign currency exchange rates, 

junterparty credit quality and the operating perfonnance of its generating units. 

The principal challenge that PPL faces in its electricity delivery businesses is to niaintain high quality customer service and reliability in a cost- 
effective manner. PPL's electricity delivery businesses are rate-regulated. Accordingly, these businesses are subject to regulatory risk with 
respect to costs that may not be recovered and investment returns that may not be collected through customer rates. See "Customer Choice - 
End of Transition Period" below for information on additional risks PPL's domestic electricity business may face. 

PPL faces additional financial risks in conducting TJK operations, such as fluctuations in foreign currency exchange rates and the effect these 
rates have on the conversion of 1J.K. earnings and cash flows to 1J.S. dollars. PPL attenipts to manage these financial risks through its risk 
management programs. 

In order to manage financing costs and access to credit markets, a key objective for PPL's business as a whole is to maintain a strong credit 
profile. PPL continually focuses on maintaining an appropriate capital structure and liquidity position. 

See "Item 1A. Risk Factors" for more information concerning these and other material risks PPL faces in its businesses 

In May 2009, PPL Generation signed a definitive agreement to sell its L,ong Island generation business and related tolling agreements, and 
expects the sale to close on or about February 26, 2010. In November 2009, PPL Maine conipleted the sale of the majority of its hydroelectric 
generation business. These businesses are included in the Supply segment. In 2008, PPL. sold its natural gas distribution and propane 
businesses, which were included in the Pennsylvania Delivery segment. In 2007, PPL sold its regulated electricity delivery businesses in Latin 
America, which were included in the International Delivery segment. See Note 9 to the Financial Statements for additional information. 

The purpose of "Management's Discussion and Analysis of Financial Condition and Results of Operations" is to provide information 
concerning PPL's perforniance in iniplementing the strategies and managing the risks and challenges mentioned above. Specifically: 

Q "Results of Operations" provides an overview of PPL's operating results in 2009, 2008 and 2007, including a review of earnings, with details 
of results by reportable segment. It also provides a brief outlook for 2010. 

o "Financial Condition - Liquidity and Capital Resources" provides an analysis of PPL's liquidity position and credit profile, including its 
sources of cash (including bank credit facilities and sources of operating cash flow) and uses of cash (including contractual obligations and 
capital expenditure requirements) and the key risks and uncertainties that impact PPL's past and future liquidity position and financial 
condition. This subsection also includes a listing and discussion of PPL's current credit ratings. 

Q "Financial Condition - Risk Management - Energy Marketing & Trading and Other" provides an explanation of PPL's risk management 



programs relating to market risk and credit risk. 

e "Application of Critical Accounting Policies" provides an overview of the accounting policies that are particularly important to the results of 
operations and financial condition of PPL and that require its management to make significant estimates, assumptions and other ,judgments. 

he information provided in this Item 7 should be read in conjunction with PPL's Consolidated Financial Statements and the accompanying 
Notes. 

Terms and abbreviations are explained in the glossary. Dollars are in inillions unless otherwise noted. 

Customer Choice - End of Transition Period 

In 1996, the Customer Choice Act was enacted to restructure Pennsylvania's electric utility industry in order to create retail access to a 
competitive market for generation of electricity. The Customer Choice Act required each Pennsylvania electric utility, including PPL Electric, 
to file a restructuring plan to "unbundle" its rates into separate generation, transmission and distribution components and to perinit its 
customers to directly access alternate suppliers of electricity. Under the Customer Choice Act, PPL Electric was required to act as a PLR. As 
part of a settlement approved by the PUC and in connection with the restructuring plan PPL Electric filed under the Custonier Choice Act, PPL 
Electric agreed to provide electricity as a PLR at predetermined "capped" rates through 2009. In addition, the PIJC authorized recoveiy of 
approxiinatcly $2.97 billion of competitive transition or "stranded" costs (generation-related costs that might not otherwise be recovered in a 
competitive market) from customis during an 1 1-year transition period. For PPL Electric, this transition period ended on December 3 1, 2009. 

As a result of the PUC settleinent order and the PLR obligation, PPL, Electric, through 2009, generally bore the risk that it would not be able to 
obtain adequate energy supply at the "capped" rates it could charge to its customers who did not select an alternate electricity supplier. To 
mitigate this risk, PPL Electric entered into full requirements energy supply agreements with PPL EnergyPlus. Under these agreements, 
through 2009, PPL, EnergyPlus supplied PPL Electric's entire PLR load at predetermined prices equal to the capped generation rates that PPL 
Electric was authorized to charge its customers. 

Related to PPL, Electric's transition period, the following has occurred or will occur: 

e In August 1999, CTC of $2.4 billion were converted to intangible transition costs when they were securitized by the issuance of transition 
bonds. The intangible transition costs were ainortized over the life of the transition bonds, through December 2008, in accordance with an 
amortization schedule filed with the PTJC. These transition bonds matured in tranches, with the final tranche being repaid in December 
2008. 

During the transition period, PPL Electric was authorized by the PUC to bill its customers $130 million for a portion of the costs associated 
with decoinmissioning of the Susquehanna nuclear plant. IJnder the power supply agreenients between PPL Electric and PPL EnergyPlus, 
these revenues were passed on to PPL EnergyPlus. Similarly, these revenues were passed on to PPL Susquehanna under a power supply 
agreement between PPL EnergyPlus and PPL. Susquehanna and invested in the NDT fbnds. Effective January 1, 2010, these ratepayer 
billings have ceased. 

o In December 2009, PPL Electric filed with the PTJC a final reconciliation of CTC and ITC recoveries during the transition period. At 
December 31, 2009, PPL Electric has recorded a net regulatory liability of $33 inillion related to these recoveries. The net overcollection 
will be reflected in customer rates in 2010. 

o At December 3 1,2009, PPL Electric's long-term power purchase agreements with PPL EnergyPlus (effective since 2000 and 2002) expired. 

To mitigate 2010 rate increases, PPL Electric implemented two programs in 2008 and 2009 that allowed custoniers to make prepayinents 
toward their 2010 and 201 1 electric bills or to defer any 2010 electric bill increases exceeding 25%. Any deferred amounts are to be repaid 
by 2012. At December 3 1,2009, PPL, Electric has recorded a liability of $36 million for these programs, 

e Effective Januaiy I ,  201 0, PPL Electric's rates for generation supply as a PLR are no longer capped and the cost of electric generation is 
based on a competitive solicitation process. During 2007 through 2009, PPL Electric procured through PUC-approved solicitation 
procedures, the electric generation supply it will need in 2010 for customers who do not choose an alternative supplier. The prices in these 
contracts will result in an average residential customer paying approximately 30% higher rates, as compared to the previously-capped rates 
on delivered electricity. PPL Electric is currently procuring the PLR supply it will need for the January 201 1 through May 201.3 
period. The results of all procurements continue to require the approval of the PUC. 

o For those customers who choose to procure generation supply from other providers, PPL Electric will provide services for these alternative 
generation suppliers to bill usagc charges, among other duties. As required by a P'LJC-approved plan, PPL, Electric will be purchasing 
certain receivables from alternative suppliers at a discount. 

In October 2008, Act 129 became effective. This law created requirements for energy efficiency and conservation programs and for the use of 
smart metering technology, imposed new PL.R electricity supply procurement rules, provided remedies for market misconduct, and made 

ianges to the existing Alternative Energy Portfolio Standard. 

Prior to the expiration of the generation rate caps, customers' interest in purchasing generation supply from other providers was liniited because 
in recent years, the long-term supply agreement between PPL Electric and PPL, EnergyPlus provided a belowmarket cost of generation supply 
for these customers. As a result, a limited amount of "shopping" occurred. In 201 0, several alternative suppliers have offered to provide 



generation supply in PPL Electric's service territory. When its custoiners purchase supply from these alternative suppliers or from PPL Electric 
as PLR, the purchase of such supply has no significant impact on tlie operating results of PPL Electric. The cost to purchase PLR supply is 
passed directly by PPL Electric to its customers without markup. For those custoiners who receive their supply from an alternative supplier, 
PPL Electric may act as billing agent or the alternative supplier may bill for their supply directly, and in either case, PPL Electric does not 

:cord revenues or expenses related to this supply. PPL Electric remains the distribution provider for all tlie cristoiners in its service territory 
,id charges a regulated rate for the service of delivering that electricity. 

Lower demand for electric power due to increased prices, the econoinic downturn or the conservation provisions of Act 129 that require PPL, 
Electric to reduce its customers' electricity usage in future periods, could iinpact future revenues. The reduction in volunie could be offset by 
changes in customer rates for this service, subject to PUC approval, depending on PPL Electric's cost structure. Act 129 includes one-time 
penalties of up to $20 million for not attaining the required reductions by 201 1 and 201 3. At this time, PPL Electric expects to meet these 
targeted reductions. The costs of complying with the other provisions of Act 129 would, subject to PTJC approval, be recoverable through an 
automatic adjustment clause. None of tlie above changes are expected to have a significant impact on PPL Electric's 2010 financial condition, 
operating results or cash flows. 

With the expiration of tlie long-term power purchase agreements between PPL Electric and PPL EnergyPlus, PPL, EnergyPlus now has multiple 
options as to how, and to whom, it sells the electricity produced by PPL, Energy Supply's generation plants. These sales are based on prevailing 
market rates, as compared to pre-determined capped rates under the expired supply agreements with PPL Electric. PPL EnergyPIus has entered 
into various wholesale and retail contracts to sell this power and at this time has hedged almost 100% of expected 2010 baseload generation 
output. Tlie expiration of the long-term supply agreements with PPL, Electric also provides PPL Energy Supply the ability to adjust its 
exposure to fluctuations in demand that existed with supplying PPL Electric's PL,R load. Entry of new generation suppliers into the 
Pennsylvania marketplace provides PPL Energy Supply tlie ability to provide generation supply to additional wholesale customers. Overall, 
these changes and the resulting level of hedged electricity prices are expected to have a positive impact on the financial condition, operating 
results and cash flows of PPL Energy Supply. 

PPL Electric's customers are no longer funding contributions to Susquelianna's NDT f h d s .  PPL will continue to manage the NDT funds until 
tlie PPL Susquehanna plant is decommissioned. If tlie balance of the NDT funds is not adequate to cover decommissioning costs, PPL 
Susquehanna will be responsible to fund 90% of tlie shortfall. Tlie Susquehanna nuclear units currently are licensed to operate until 2042 and 
2044. 

Tlie final expiration of generation rate caps in Pennsylvania, applicable to three other large regulated utilities, is scheduled to occur at the end 
of 2010. Discussions concerning generation rate caps and rate increase mitigation are continuing. The final result of those discussions and the 
fiiture impact on tlie financial condition and future cash flows of PPL, cannot be predicted at this time. 

:e Note 14 to tlie Financial Statements for additional information on Pennsylvania legislative and other regulatory activities. 

Market Events 

In 2008, conditions in the financial inarkets became disruptive to the processes of managing credit risk, responding to liquidity needs, 
iiieasuring derivatives and other financial instminents at fair value, and managing market risk. Bank credit capacity was reduced and the cost 
of renewing or establishing new credit facilities increased, thereby introducing uncertainties as to PPL,'s ability to enter into long-term energy 
commitments or reliably estimate the longer-terin cost and availability of credit. In general, bank ciedit capacity has increased from the 
significantly constrained levels of 2008 and early 2009. In addition, the cost of renewing or establishing new credit facilities has improved 
when compared with tlie 2008 and early 2009 periods. 

Coininodity Price Risk 

The contraction in wholesale energy market liquidity and accompanying decline in wholesale eneigy prices due to conditions in the financial 
and coininodity markets significantly impacted PPL's earnings during tlie second half of 2008 and the first half of 2009. See "Statement of 
Income Analysis - Domestic Gross Energy Margins - Domestic Gross Energy Margins By Region'' for further discussion. 

Credit Risk 

Credit risk is the risk that PPL, would incur a loss as a result of nonperformance by counterparties of their contractual obligations. PPL 
maintains credit policies and procedures to liniit counterparty credit risk. Conditions in the financial and coinmodity markets have generally 
increased PPL's exposure to credit risk. See Notes 17 and 18 to the Financial Statements, and "Risk Management - Energy Marketing & 
Trading and Other - Credit Risk" for niore information on credit risk. 

Liauiditv Risk 

PPL, expects to continue to have access to adequate sources of liquidity through operating cash flows, cash and cash equivalents, credit 
facilities and, from time to time, tlie issuance of capital market securities. PPL's ability to access capital markets inay be impacted by 
conditions in the overall financial and capital markets, as well as conditions specific to the utility sector. See "Financial Condition - Liquidity 

d Capital Resources" for an expanded discussion of PPL's liquidity position and a discussion of its forecasted sources of cash. 

Valuations in Inactive Markets 

Conditions in the financial markets have generally made it difficult to detennine the fair value of certain assets and liabilities in inactive 



markets. Management has reviewed the activity in the energy and financial markets in which PPL transacts, concluding that all of these 
markets were active at December 3 1,2009, with the exception of the market for auction rate securities. See Notes 17 and 21 to the Financial 
Statements and "Financial Condition - Liquidity and Capital Resources - Auction Rate Securities" for a discussion of these investments. 

'ecurities Price Risk 

Declines in the market price of debt and equity securities result in unrealized losses that reduce the asset values of PPL's investments in its 
defined benefit plans and NDT firnds. Both tlie defined benefit plans and tlie NDT fiinds earned positive returns in the second half of 2009, 
thereby recovering a portion of the negative returns incurred in 2008 and tlie first quarter of 2009. PPL actively iiionitors the perforiiiance of 
tlie investments held in its defined benefit plans and NDT funds and periodically reviews tlie funds' investment allocations. See "Financial 
Condition - Risk Management - Energy Marketing &L Trading and Other - NDT Funds - Securities Price Risk" for additional information on 
securities price risk. 

Determination of the firnded status of defined benefit plans, contribution requirements and net periodic defined benefit costs for fiiture years are 
subject to changes in various assumptions, in addition to the actual perforniance of the assets in tlie plans. See "Application of Critical 
Accounting Policies - Defined Benefits" for a discussion of the assumptions and sensitivities regarding those assumptions. 

The Economic Stimulus Package 

Tlie Economic Stimulus Package was intended to stiniulate the US. economy through federal tax relief, expansion of uneinployinent benefits 
and other social stiniulus provisions, domestic spending for education, health care and infrastructure, including tlie energy sector. A portion of 
the benefits included in tlie Economic Stiiiiulus Package are offered in the forin of loan fee reductions, expanded loan guarantees and secondary 
market incentives, including delayed recognition for tax purposes of incoiiie related to the cancellation of certain types of debt. See "Financial 
Condition - Liquidity and Capital Resources" for a discussion of the applicability to the purchase of notes by PPL. 

Funds from tlie Economic Stimulus Package have been allocated to various federal agencies, such as the DOE, and provided to state agencies 
through block grants. Tlie DOE has made awards of tlie funds for smart grid, efficiency-related and renewable energy programs. The 
Commonwealth of Pennsylvania has also made awards for fiinding certain energy prqjects, including solar projects. As discussed in Note 8 to 
the Financial Statements, PPL, has reconsidered and decided to pursue its Holtwood expansion project in view of the tax incentives and 
potential loan guarantees for renewable energy projects contained in the Economic Stimulus Package. PPL, Energy Supply has applied for 
DOE loan guarantees for the Holtwood expansion project and, through its subsidiary PPL Montana, for tlie Rainbow redevelopinent project. In 
addition, in J d y  2009, PPL, Electric proposed to the DOE that tlie agency provide funding for one-half of a $38 inillion smart grid project. The 
project would use smart grid technology to strengthen reliability, save energy and iinprove electric service for 60,000 Harrisburg, Pennsylvania 
'rea customers. It would also provide benefits beyond tlie Harrisburg region, helping to speed power restoration across PPL, Electric's 29- 

ninty service territory. In October 2009, PPL Electric received notification that its grant proposal had been selected by the DOE for award 
negotiations. PPL Electric cannot predict tlie outcome of these award negotiations 

Results of Operations 

PPL presents tables analyzing changes in amounts between periods within "Segment Results" and "Statement of Income Analysis" on a 
constant U.K. foreign currency exchange rate basis, where applicable, in order to isolate tlie iiiipact of the change in tlie exchange rate on tlie 
item being explained. Results computed on a constant TJ.K foreign currency exchange rate basis are calculated by translating current year 
results at tlie prior year weighted-average foreign currency exchange rate. 

Earnings 

Net income attributable to PPL. and tlie related EPS were: 

2009 2008 2007 

Net income attributable to PPL, 
EPS -basic 
EPS - diluted 

$ 407 $ 930 $ 1,288 
$ 1.08 $ 2.48 $ 3.37 
$ 1.08 $ 2.41 $ 3.34 

The changes in net income attributable to PPL from year to year were, in part, due to several special items that iiianageinent considers 
significant. Details of these special items are provided within the review of each segment's earnings. 

The year-to-year changes in significant earnings components, including domestic gross energy margins by region and significant income 
statement line items, are explained in the "Stateinent of Incoiiie Analysis." 

PPL's earnings beyond 2009 are subject to various risks and uncertainties. See "Forward-Looking Information," "Item 1 A. Risk Factors," the 
rest of this Item 7 and Note 14 to the Financial Statenients for a discussion of the risks, uncertainties and factors that may impact PPL's fiiture 
earnings. 

>egment Results 

Net income attributable to PPL by segment was: 



2009 2008 2007 

$ 40 $ 479 $ 568 
243 290 610 
124 161 110 

$ 407 $ 930 $ 1,288 

Supply 
International Deliveiy 

ennsylvania Delivery 
Total 

S u u ~ l v  Segment 

The Supply segment primarily consists of the domestic energy marketing and trading activities, as well as the generation and development 
operations of PPL. Energy Snpply. In December 2009, PPL Maine sold its 8 3 3% ownership interest in Wynian Unit 4. In November 2009, 
PPL Maine completed the sale of the majority of its hydroelectric generation business. In May 2009, PPL Generation signed a definitive 
agieeinent to sell its Long Island gcneration business and expects the sale to close on or about February 26,2010. In August 2007, PPL 
completed the sale of its domestic telecommunication operations. See Notes 8 and 9 to the Financial Statements for additional information 

The Supply segment results reflect the classification of the Long Island generation business, the majority of the Maine hydroelectric generation 
busincss, and the 8.33% ownership interest in Wyman Unit 4, as Discontinued Operations. See Note 9 to the Financial Statements for 
additional information. 

Supply segment net income attributable to PPL was: 

Energy revenues 
External (a) 
Intersegment 

Total operating revenues 

Fuel and energy purchases 

Energy-related businesses 

External (a) 
Intersegment 

Other operation and maintenance 
3epreciation 

3xes, other than income 
Energy-related businesses 

Total operating expenses 

Other Income - net 
Other-Than-Temporary Impairnients 
Interest Expense 
Income Taxes 
Income (L,oss) from Discontinued Operations 
Net Income 
Net Income Attributable to Noncontrolling Interests 

Net Income Attributable to PPL 

2009 2008 2007 

$ 3,227 $ 3,371 $ 1,576 
1,806 1.826 1,810 

5,424 5,683 4,118 

3,608 3,108 1,419 
70 108 1.56 

867 827 707 
226 193 163 

29 19 31 
380 467 745 

5,180 4,722 3,22 1 

50 
18 

191 
31 

24 
3 6 

200 
283 

40 
3 

154 
22 1 

(13) 15 12 
41 48 1 571 

1 2 3 
$ 40 $ 1 479 $ 568 

(a) Includes impact from energy-related economic activity. See "Commodity Price Risk won-trading) - Economic Activity" in Note 18 to the 
Financial Statements for additional information. 

The after-tax changes in net income attributable to PPL. between these periods were due to the following factors. 

Eastern US. non-trading margins 
Western T J S .  non-trading margins 
Net energy trading margins 
Energy-related businesses 
Other operation and maintenarice 
Depreciation 
Taxes, other than income 

ther income - net 
iterest expense 

Income taxes 
Discontinued operations (Note 9) 
Other 



Special items (469) 152 
$ (439) $ (89) 

e See "Domestic Gross Energy Margins" for an explanation of non-trading margins and net energy trading margins. 

e Other operation and maintenance expenses increased in 2009 coinpared with 2008, primarily due to increased payroll-related costs, higher 
contractor-related costs and other costs at PPL,'s generation plants. 

Other operation and maintenance expenses decreased in 2008 coinpared with 2007, primarily due to lower costs at PPL's nuclear power 
plants and lower defined benefit costs. 

e Depreciation expense increased in 2009 compared with 2008, primarily due to tlie scrubbers at Bninner Island and Montour and the portions 
of the Susquehanna uprate projects that were placed in service in 2008 and 2009. 

Depreciation expense increased in 2008 compared with 2007, primarily due to the Montour scrubbers and the Susquelianna uprate project 
that were placed in service in 2008. 

Interest expense increased in 2008 compared with 2007, primarily due to increased interest on long-term debt resulting from new issuances, 
partially offset by hedging activities. 

o Income taxes increased in 2009 compared with 2008, in part due to lower domestic manufacturing deductions in 2009. 

Income taxes increased in 2008 compared with 2007, primarily due to tlie loss of synfuel tax credits as the projects ceased operation at tlie 
end of 2007. 

o Special items decreased in 2009 compared with 2008, primarily due to a $476 million after-tax change in energy-related economic 
activity. The change is primarily tlie result of certain power and gas cash flow hedges failing hedge effectiveness testing in tlie third and 
fourth quarters of 2008, as well as tlie first quarter of 2009. Hedge accounting is not permitted for the quarter in which this occurs and, 
accordingly, the entire change in fair value for tlie periods that failed was recorded to the income statement. However, these transactions 
were not dedesignated as hedges, as prospective regression analysis demonstrated that these hedges are expected to be highly effective over 
their term. For 2008, an after-tax gain of $298 million was recognized in earnings as a result of these hedge failures. During tlie second, 
third and fourth quarters of 2009, fewer power and gas cash flow hedges failed hedge effectiveness testing; therefore, a portion of tlie 
previously recognized unrealized gains recorded in tlie second half of 2008 and the first quarter of 2009 associated with these hedges were 
reversed. For 2009, after-tax losses of $21.5 inillion were recognized in earnings. 

The following after-tax amounts, which management considers special items, also impacted the Supply segment's earnings. 

2009 2008 2007 

Energy-related economic activity (Note 18) $ 
Sales of assets 

Long Island generation business (a) 
Interest in Wyinan Unit 4 (Note 9) 
Majority of Maine hydroelectric generation business (Note 9) 
Domestic telecoiiimunication operations (Note 8) 

Impacts from eniission allowances (b) 
Other asset iiiipairriients (c) 
Adjustments - NDT investments (d) 
Transmission rights (e) 

Iiiipairnients 

Workforce reduction (Note 12) 
Other 

Change in tax accounting method related to repairs (Note 5) 
Montana hydroelectric litigation (Note 14) 
Synthetic fuel tax adjustment (Note 14) 
Montana basin seepage litigation (Note 14) 
Off-site remcdiation of ash basin leak (Note 14) 
Settlement of Wallingford cost-based rates (f) 
PJM billing dispute 

Total 
(1) 

$ (293) $ 176 $ 24 

(a) Consists primarily of the initial impairment charge recorded in June 2009 when this business was classified as held for sale. See Note 9 to 

,a) 2009 primarily consists of a pre-tax charge of $37 inillion related to sulfur dioxide emission allowances. See Note 1'7 to the Financial 
the Financial Statements for additional information on the anticipated sale. 

Statements for additional information. 

2008 consists of charges related to annual nitrogen oxide allowances and put options. See Note 14 to the Financial Statements for 



additional information. 
(c) 2008 primarily consists of a pre-tax charge of $22 million related to the cancellation of the Holtwood hydroelectric expansion project. See 

Note 8 to the Financial Statements for additional information. 
(d) Represents other-than-temporary impairinent charges on securities, including reversals of previous impairments when previously impaired 

securities were sold. 
,:) See "Other Operation and Maintenance" for more information on the $23 million pre-tax impairment recorded in 2007. 
(f) In 2003, PPL Wallingford and PPL EnergyPlus sought from the FERC cost-based payments based upon the RMR status of four units at the 

Wallingford, Connecticut generating facility. In 2007, as a result of a settlenient agreement, PPL recognized $55 million of revenue and $4 
million of interest income. 

201 0 Olrtlooli 

Excluding special items, PPL, projects higher earnings from its Supply segment in 201 0 compared with 2009, due to growth in energy 
margins. The forecast for growth in energy margins is based on hedged power and fuel prices as well as established capacity prices in 
PJM. These positive factors are expected to be partially offset by higher depreciation, financing costs and operation and maintenance expenses. 

International Deliveiy Segment 

The International Delivery segment consists primarily of the electricity distribution operations in the U.K. In 2007, PPL completed the sale of 
its Latin American businesses. In 2008, the International Delivery segment recognized income tax benefits and miscellaneous expenses in 
Discontinued Operations in connection with the dissolution of certain Latin American holding conipanies. In 2009, the International Delivery 
segment recognized $24 million of income tax expense in Discontinued Operations d a t e d  to a correction of the calculation of tax bases of the 
L,atin American businesses sold in 2007. See Note 9 to the Financial Statements for additional information. 

The International Deliveiy segment results reflect the classification of its Latin American businesses as Discontinued Operations. 

International Delivery segment net income attributable to PPL, was: 

Utility revenues 
Energy-related businesses 

Total operating revenues 
'ther operation and maintenance 
epreciation 

Taxes, other than income 
Energy-related businesses 

Other Income - net 
Interest Expense 
Income Taxes 
Income (Loss) from Discontinued Operations 
Net Inconie 
Net Income Attributable to Noncontrolling Interests 

Total operating expenses 

Net Income Attributable to PPL, 

2009 2008 2007 

$ 684 $ 824 $ 863 
32 33 37 

716 857 900 
I40 186 252 
115 
57 
16 

328 400 483 
(1 1) 17 26 

134 
66 
14 

147 
67 
17 

87 
20 

144 
45 

183 
(43) 

(27) 5 313 
243 290 616 

6 
$ 243 $ 290 $ 610 

The after-tax changes in net income attributable to PPL between these periods were due to the following factors. 

U.K. 
Dcliveiy margins 
Other operating expenses 
Other income - net 
Depreciation 
Interest expense 
Income taxes 
Foreign currency exchange rates 
Gain on transfer of equity investnient 
Other 

Discontinued Operations (Note 9) 
1J.S. interest expense 
l7.S. income taxes 

Jther 
Special items 

iin (loss) on econoniic hedges (Note 15) 

2009 vs. 2008 



9 Lower tJ.K. other operating expenses in 2008 coinpared with 2007, were priniarily due to lower compensation and lower pension costs. 

9 Lower lJ.K. interest expense in 2009 coinpared with 2008, was primarily due to lower inflation rates on 1J.K. Index-linked Senior 
Unsecured Notes and lower debt balances. 

o L.ower U.K. income taxes in 2009 coinpared with 2008, were primarily due to HMRC's deterniination related to the valuation of a business 
activity sold in 1999 and to the deductibility of foreign currency exchange losses, partially offset by the items in 2008 mentioned below. 

Lower U.K. income taxes in 2008 compared with 2007, were priniarily due to HMRC's deterniination related to deductibility of imputed 
interest on a loan from Hyder and a change in tax law that included the phase-out of tax depreciation on industrial buildings over a four-year 
period. 

9 Changes in foreign currency exchange rates negatively impacted U.K. earnings for both periods. The weighted-average exchange rates foi 
the British pound sterling were approximately $1 5 3  in 2009, $1.91 in 2008 and $2.00 in 2007. 

9 Higher U S .  income taxes in 2008 coinpared with 2007, was primarily due to the change in a U.S. income tax reserve resulting from the 
lapse in 2007 of an applicable statute of limitations. 

The following after-tax amounts, which management considers special items, also impacted the International Delivery segment's earnings. 

2009 2008 2007 

Foreign currency-related econoiiiic hedges - imrealized iiiipacts 

Sales of assets 
(Note 18) $ 1 

Latin American businesses (Note 9) (27) 
Irripairnients (1) 
Workforce reduction (Note 12) (2) $ (1) 
Other 

S 259 

(4) 

Change in U.K. tax rate (Note 5) 
Total 

71 0 Olrtlook 

Excluding special items, PPL prqjects lower earnings from its International Delivery segment in 201 0 compared with 2009, as a result of higher 
income taxes, higher operation and maintenance expenses and higher financing costs. These negative factors are expected to be partially offset 
by higher electricity delivery margins and a more favorable currency exchange rate. 

In December 2009, Ofgeni conipleted its rate review for the five-year period from April 1,2010 through March 3 1, 2015. Ofgeni allowed 
WPD an average increase in total revenues, before inflationary adjustments, of 6.9% in each of the five years. The revenue increase includes 
reimbursemerit to electricity distributors for higher operating and capital costs to be incurred. Also, Ofgeni set the weighted average cost of 
capital at 4.7%, which includes pre-tax debt and post-tax equity costs and excludes adjustments for inflation, for all distribution 
companies. This is a 0.8% decrease from the previous regulatory period. Additionally, Ofgeiii has established strong incentive inechanisms to 
provide companies significant opportunities to enhance overall returns by improving network efficiency, reliability or customer service. 

Pennsylvania Delivery Segment 

The Pennsylvania Delivery segnient includes the regulated electric delivery operations of PPL Electric. In October 2008, PPL, sold its natural 
gas distribution and propane businesses. See Note 9 to the Financial Statements for additional information. 

The Pennsylvania Delivery segment results in 2008 and 2007 reflect the classification of PPL's natural gas distribution and propane businesses' 
as Discontinued Operations. 

Pennsylvania Delivery segment net inconie attributable to PPL. was: 

2009 2008 2007 
Operating revenues 

External 
Interseginent 
Total operating revenues 

iel and energy purchases 
External 
Tntersegtnent 

Other operation and maintenance 
Amortization of recoverable transition costs 

$ 3,222 $ 3,293 S 3,254 
IO 108 156 

3,292 3,401 3,410 

114 
1,806 

417 
3 04 

163 
1,826 

410 
293 

207 
1,810 

406 
3 10 



Depreciation 
Taxes, other than income 

Total operating expenses 

128 131 132 
194 203 200 

2,963 3,026 3,065 

Ither Iricoine - net 10 14 31 
.nterest Expense 118 111 13.5 
Income Taxes 79 102 81 
Income (Loss) from Discontinued Operations 3 (32) 
Net Income 142 179 128 
Net Income Attributable to Noncontrolling Interests 18 18 18 

$ 124 $ 161 $ 110 Net Income Attributable to PPL 

The after-tax changes in net income attributable to PPL between these periods were due to the following factors. 

2009 vs. 2008 2008 vs. 2007 

Delivery revenues (net of CTC/ITC amortization, interest expense on transition 
bonds and ancillary charges) $ (16) $ 32 

Other operation and maintenance 3 (5) 
(10) Other income - net (2) 

Interest expense (12) 
Discontinued operations (Note 9) (9) (3) 
Other 2 (3 ) 
Special itenis (3 ) 39 

1 

$ (37) $ 51 

0 Delivery revenues decreased in 2009 coinpared with 2008, primarily due to unfavorable economic conditions, including industrial customers 
scaling back on production and the unfavorable impact of weather on sales voluines. See "Revenue Recognition" in Note 1 to the Financial 
Statements for inforination on a tme-up of FERC formula-based transiiiission revenues. 

Delivery revenues increased in 2008 compared with 2007, primarily due to a base rate increase effective January 1,2008 and normal load 
growth. 

Other operation and maintenance expenses increased in 2008 compared with 2007, primarily due to insurance recovery of storm costs in 
2007, higher vegetation management costs and higher regulatory asset amortization. 

o Other income - net decreased in 2008 compared with 2007, primarily due to a decrease in intersegment intercst income resulting from a 
decrease in the average balance outstanding on a note receivable and a lower average floating interest rate. 

0 Interest expense increased in 2009 compared with 2008, primarily due to $400 million of debt issuances in October 2008 that prefunded a 
portion of August 2009 debt mahirities. 

The following after-tax amounts, which management considers special items, also impacted the Pennsylvania Delivery segment's earnings. 

2009 2008 2007 

Sales of assets 
Gas and propane businesses (Note 9) $ (6) (44) 

Impairinents $ (1) 
Workforce reduction (a) (5) (1) 

(3 ) 
Total $ (9) $ (6) $ (4.5) 

Other 
Change in tax accounting method related to repairs (Note 5) 

(a) See Note 12 to the Financial Statements for additional inforination related to the 2009 workforce reduction. 

201 0 OlltlOOlC 

Excluding special items, PPL prqjects lower earnings from its Pennsylvania Delivery segment in 2010 compared with 2009, as a net result of 
lower distribution revenues, priniarily due to continued slow econoinic growth and weak custonier demand; higher operation and maintenance 
expenses; offset by lower financing costs. 

, late March 2010, PPL Electric expects to file a request with the PUC seeking an increase in its distribution rates beginning in January 201 1. 

See Note 14 to the Financial Statements for a discussion of items that could impact future earnings, including Pennsylvania legislative and 
other regulatov activities. 



Statement of Income Analysis -- 

Domestic Gross Energy Margins 

Jon-GAAP Financial Measure 

The following discussion includes financial information prepared in accordance with GAAP, as well as a non-GAAP financial measure, 
"Domestic Gross Energy Margins." The presentation of "Domestic Gross Energy Margins" is intended to suppleinent the investor's 
understanding of PPL's domestic non-trading and trading activities by combining applicable income statement line items and related 
adjustments to calculate a single financial ineasui e. PPL believes that "Domestic Gross Energy Margins" are useful and meaningful to 
investors because they provide them with the results of PPL,'s domestic non-trading and trading activities as another criterion in making their 
investment decisions. PPL's management also uses "Domestic Gross Energy Margins" in measuring certain corporate performance goals used 
in determining variable compensation. Other companies may use different measures to present the results of their non-trading and trading 
activities. Additionally, "Domestic Gross Energy Margins" are not intended to replace "Operating Income," which is determined in accordance 
with GAAP, as an indicator of overall operating performance. The following table provides a reconciliation between "Operating Income" and 
"Domestic Gross Energy Margins" as defined by PPL. 

2009 2008 2007 

Operating Income (a) 
Adjustments: 

Energy-related businesses, net (b) 
Other operation and inaintenance (a) 
Amortization of recoverable transition costs (a) 
Depreciation (a) 
Taxes, other than income (a) 
Revenue adjustments (c) 
Expense adjustments (c) 

Domestic gross energy margins 

$ 96 I $ 1,793 $ 1,659 

(7) 
1,365 
310 
442 
298 

(1,981) 
(262') 

(3  8) 
1,423 
293 
458 
288 

(3,219) 
566 

(27) 
1,424 
3 04 
469 
280 

(1,705) 
25 

$ 1,73 1 s 1.824 $ 1,564 

(a) As reported on the Statements of Inconie. 
(b) Aiiiount represents the net of "Energy-related businesses" revenue and expense as reported on the Statements of Income. 
.) The components of these adjustments are detailed in the tables below. 

The following tables provide the income statement line items and other adjustinents that comprise domestic gross energy margins. 

Change 2008 

$ 4,1 I4 
151 

3,344 
(121) 

2009 

$ 3,902 
152 

3,062 
17 

Revenue 
IJtility (a) 
Unregulated retail electric and gas (a) 
Wholesale energy marketing (a) 
Net energy trading margins (a) 
Revenue adjustments (b) 

WPD utility revenue 
Domestic deliveiy component of utility revenue 
Other utility revenue 
Impact from energy-related economic activity (c) 
Gains from sale of emission allowances (d) 
Revenues from Supply segment discontinued operations (e) 

Total revenue adjustments 

140 
60 
(9) 

1,335 
(4) 
(8') 

1.514 (321 9) 
4,269 

1,084 
2,187 

(632) 
(54) 
113 

7 

1,159 

(153) 
604 

Expense 
Fuel (a) 
Energy purchases (a) 
Expense adjustments (b) 

Impact from energy-related economic activity (c) 
Domestic electric ancillaries (0 
Gross receipts tax (g) 
Other 

Total expense adjustments 

93 1 
2,791 

523 
1 1  

X 
(1) 

(109) 
(43) 
112 
15 
(25) 

3,697 
$ 1,731 

54 1 
992 

$ 167 

(566) 
2,705 

s 1.564 Domestic gross energy margins 

2007 Change 2008 
Revenue 



Utility (a) 
Unregulated retail electric and gas (a) 
Wholesale energy marketing (a) 
Net energy trading margins (a) 
Revenue adjustments (b) 

WPD utility revenue 
Domestic delivery component of utility revenue 
Other utility revcnue 
RMR revenues 
Impact from energy-relatcd economic activity (c) 
Gains from sale of emission allowances (d) 
Revenues froiii Supply segment discontinued operations (e) 

Total revenue adjustments 

Expense 
Fuel (a) 
Energy purchases (a) 
Expense adjustments (b) 

Impact from energy-related economic activity (c) 
Domestic electric ancillaries (f) 
Gross receipts tax (g) 
Other 

Total expense adjustments 

Doiiiestic gross energy margins 

$ 4,114 
151 

3,344 
(121) 

(1,061) 
6 

37 
(3,219) 
4,269 

1,084 
2,187 

2,705 
$ 1,564 

$ 4,114 
102 

1,436 
41 

(1,98 1) 
3,712 

890 
736 

262 
1.888 

$ 1,824 

194 
1,45 1 

(a) As reported on the Statements of Income. 
(b) To includekxclude the impact of any revenues and expenses not associated with domestic gross energy margins, consistent with the way 

(c) See Note 18 to the Financial Statements foi additional information regarding economic activity. 
(d) Included in "Other operation and maintenance" on the Statenicnts of Income. 
(e) Represents revenues associated with the L,ong Island generation business and the majority of the Maine hydroelectiic generation 

business. See Note 9 to the Financial Statements for additional information. 
) Included in "Energy purchases" on the Statements of Income. 

management reviews doniestic gloss cnergy niargins internally. 

(g) Included in "Taxes, other than income" on the Statenients of Income. 

Domestic Gross Enercg Margins By Region 

Domestic gross energy margins are generated through PPL's non-trading and trading activities. PPL iiianages its non-trading energy business 
on a geographic basis that is aligned with its generation assets. 

2009 2008 Change 
Non-trading 

Eastern U S .  
Western U S .  

Net energy trading 
Domestic gross energy margins 

Non-trading 
Eastern U.S. 
Western U.S. 

Net energy trading 
Doiiiestic gross energy margins 

$ 1,391 $ 1,396 $ ( 5 )  
323 289 34 

17 (121) 138 
$ 1,731 $ 1,564 $ 167 

2008 2007 Change 

$ 1,396 $ 1,502 $ (106) 
289 28 1 8 

Eastem rJ.S 

Eastern TJS. non-trading niaigiiis weie $5 million lower in  2009 compared with 2008. This decrease was primarily due to lower margins on 
fiill-requirement sales contracts resulting from mild weather, decreased demand, and customer migration. Also contributing to the decrease 
were higher average baseload generation fuel costs of 7%, priniarily due to higher coal prices. Partially offsetting these lower margins were net 
gains resulting froiii the settlement of economic positions associated with rebalancing PPL's portfolios to better align them with current 

Pategies, higher capacity revenue, higher baseload generation output due to unplanned major outages in 2008, and a 2.2% increase in the PLR 
.des prices in accordance with the PUC Final Order. 

Eastern U S .  non-trading margins were $106 million lower in 2008 compared with 2007. This decrease was priniarily due to higher fuel costs, 
up 16%, priniarily due to higher coal prices. Also contributing to the decrease was lower baseload generation, down 4%, primarily due to the 



unplanned outages at the eastern coal-fired units and retirement of the Martins Creek coal-fired units in September 2007. Partially offsetting 
these lower margins were higher margins from the hedged sale of generation in the wholesale market and a 1.4% increase in PLR sales prices 
in accordance with the PlJC Final Order. 

Western 1J.S. non-trading niargins were $34 million higher in 2009 coinpared with 2008. This increase was primarily due to higher wholesale 
volumes of 6% and increased generation from the hydroelectric units of 5%. 

Western 7J.S. non-trading margins were $8 million higher in 2008 compared with 2007. This increase was primarily due to increased 
generation from the hydroelectric units of 2%. 

Net Ener-gy Trading 

PPL enters into energy contracts to take advantage of market opportunities. As a result, PPL may at times create a net open position in its 
portfolio that could result in significant losses if prices do not move in the manner or direction anticipated. However, these trading activities 
are subject to risk management program limits that are designed to protect PPL from undue financial loss. The margins from these trading 
activities are reflected in the Statements of Income as "Net energy trading margins." These physical and financial contracts cover trading 
activity associated with electricity, emission allowances, uranium, FTRs, natural gas, and oil. 

Net energy trading margins increased by $138 million in 2009 compared with 2008. This increase consisted of $215 million of higher 
unrealized margins partially offset by $77 million of lower realized margins. These changes were primarily due to increased margins in the 
power, gas and oil trading positions resulting from unrealized trading losses in 2008 due to a dramatic decline in energy prices and a severe 
contraction of liquidity in the wholesale power markets. 

Net energy trading margins decreased by $162 million in 2008 compared with 2007. This decrease consists of $135 million of lower 
unrealized margins and $27 million of lower realized margins, both driven by significant decreases in power and gas prices in the second half 
of 2008. 

Utility Revenues 

The changes in utility revenues were attributable to: 

2009 vs. 2008 2008 vs. 2007 
omestic: 
Retail electric revenue (PPL Electric) 

Delivery 
PLR 

Other 

U.K.: 
Foreign currency exchange rates 
Electric delivery revenue 

17 
19 
3 

(154) (42) 
14 3 

$ (212) $ 

The decreases in utility revenues for 2009 compared with 2008, excluding foreign currency exchange rate impacts, were primarily due to: 

o lower domestic retail electric revenues, attributable to unfavorable economic conditions, including industrial customers scaling back on 
production. In addition, weather had an unfavorable impact on sales volmnes. These decreases were partially offset by favorable price 
increases. See "Revenue Recognition" in Note 1 to the Financial Statements for information on a true-up of FERC formula-based 
transmission revenues. 

o higher U.K. electric delivery revenues, attributable primarily to an increase in prices effective April 1, a revised estimate of network 
electricity losses, and favorable changes in customer mix. These increases were partially offset by lower volumes due to unfavorable 
econoinic conditions, including industrial customers scaling back on production, and a decrease in engineering and metering services 
performed for third parties. 

The increases in utility revenues for 2008 compared with 2007, excluding foreign currency exchange rate impacts, were primarily due to higher 
PLR revenue, attributable to normal load growth and a favorable price increase, and higher domestic deliveiy revenue, primarily due to a base 
rate increase effective January 1,2008, as well as normal load growth These increases were partially offset by the unfavorable impact of 
weather on residential and commercial sales in 2008. 

Energy-related Businesses 

.iergy-related businesses contributed $11 million less to operating inconie in 2009 compared with 2008. The decrease was primarily 
attributable to: 

o contributions from domestic energy services-related businesses decreasing by $7 million, primarily due to a decline in construction activity 



caused by the slowdown in the economy; and 
0 contributions from U.K. energy-related businesses decreasing by $4 million, primarily due to changes in foreign currency exchange rates. 

Energy-related businesses contributed $3 1 million more to operating incoiiie in 2008 compared with 2007. The increase was primarily 
tributable to: 

o a $39 inillion iiiipairnient in 2007 of doinestic telecoinniunication operations that were sold in 2007; and 
0 an $1 1 million increase in contributions from domestic energy services-related businesses mainly due to increased construction activity; 

partially offset by 
o $1 1 million of lower pre-tax contributions from synfuel prqjects. This reflects a $77 million net gain recorded in 2007 on options purchased 

to hedge the risk associated with the phase-out of synthetic fuel tax credits. This decrease was partially offset by $66 million less in 
operating losses from synfiiel projects as the projects ceased operation at the end of 2007; and 

0 $5 inillion less in contributions from the domestic telecommunication operations sold in 2007. 

See Note 8 to the Financial Statements for additional information on the sale of doinestic telecommunications assets. See Note 14 to the 
Financial Statenients for additional information on the shutdown of the synfuel facilities in 2007. 

Other Operation and Maintenance 

The increases in  other operation and maintenance expenses were due to: 

Payroll-related costs 
Defined benefit costs - U.S. (Note 12) 
Domestic and international workforce ieductions (Note 12) 
WPD distribution costs 
Montana hydroelectric litigation (Note 14) 
Other costs at fossil/hydroelectric stations 
Other nuclear related expenses 
Lower gains on sales of emission allowances 
Impairment of transinission rights (a) 
Contractor-related expenses 

K. foreign currency exchange rates 

Defined benefit costs - U.K. (Note 12) 
PUC-reportable storm costs 
WPD recoverable engineering services 
Iiiipairnient and other charges - emission allowances (Notes 14 and 17) 
Montana basin seepage litigation (Note 14) 
WPD meter operator expenses 
Other - Doinestic 
Other - U.K. 

iipairnient of cancelled generation expansion project in 2008 (Note 8) 

2009 vs. 2008 

$ 29 
18 
18 
1s 
8 
7 
7 
4 

(3 1 
$ 58 

(a) In 2007, Maine Electric Power Company (MEPCO), IS0 New England and other New England transiiiission owners submitted a filing to 
the FERC seeking to roll the revenue requirement of the MEPCO transmission facilities into the regional transmission rates in New 
England and to change certain rules concerning the use of the transmission line for energy and capacity. PPL, protested this proposal and 
recorded an impairment of the transmission rights based on their estimated fair value. 

Amortization of Recoverable Transition Costs 

Amortization of recoverable transition costs increased by $1 1 million in 2009 compared with 2008 and decreased by $17 million in 2008 
compared with 2007. The amortization of recoverable transition costs was based on a PUC amortization schedule, adjusted for ITC and CTC 
recoveries in custoiner rates and related expenses. Since the amortization substantially matches the revenue recorded based on recovery in 
customer rates, there is niininial impact on earnings. At the end of 2009, PPL's recoverable transition costs have been fully amortized. 

Depreciation 

Increases in depreciation expense were due to: 

2009 vs. 2008 2008 vs. 2007 

.dditions to PP&E (a) $ 
U.K. foreign currency exchange rates 
Extension of useful lives of certain WPD network assets in mid-2007 (Note 1) 
Other 



$ 11 $ 16 

(a) Primarily attributable to the completion of the Susquehanna generation uprate and the Montour scrubber projects in 2008 and the Brunner 
Island scrubber projects in 2009. 

&'axes, Other Than Income 

The decreases in taxes, other than income were due to: 

2009 vs. 2008 2008 vs. 2007 

U.K. foreign currency exchange rates 
Pennsylvania gross receipts tax (a) 
Domestic property tax expense (b) 
Domestic sales and use tax 
Other 

$ 

(a) The decrease in 2009 compared with 2008 was priinarily due to a decrease in the tax rate in 2009. The increase in 2008 compared with 
2007 was primarily due to an increase in the tax rate in 2008. Gross receipts tax is passed through to customers. 

(b) The change in both periods was primarily due to a $7 million property tax credit recorded by PPL Montana in 2008. 

Other Income - net 

See Note 16 to the Financial Statements for details of other income. 

Other-Than-Temporary Impairments 

Other-than-temporary impairments decreased by $18 million in 2009 coinpared with 2008, primarily due to stronger irivestinent returns caused 
by improved market conditions within the financial markets. 

Other-than-temporaryy impairments increased by $33 million in 2008 compared with 2007, priniarily due to negative investment returns caused 
by the downturn in the financial rnarkets in 2008. 

d e r e s t  Expense 

The decreases in interest expense were due to: 

Hedging activities 
Inflation ad,justinent on U.K. Index-linked Senior Unsecured Notes 
U.K. foreign currency exchange rates 
Repayment of transition bonds 
Capitalized interest 
Short-term debt interest expense 
Long-term debt interest expense 
Amortization of debt issuance costs 
Other 

Income Taxes 

The changes in income taxes were due to: 

Higher (lower) pre-tax book income 
Tax on foreign earnings (a) 
Synthetic fuel and other tax credits (b) 
Valuation allowance adjustments 
Tax return adjustments (c) 

mestic manufacturing deduction 
d.K. Finance Act adjustments (d) 
Tax reserve adjustments (a) (c) (e) 
Other 

2009 vs. 2008 

$ (30) 
(29) 
(17) 
(13) 
13 
6 
4 
3 
4 

$ (59) 

2009 vs. 2008 

2008 vs. 2007 

2008 vs. 2007 

32 



$ (300) $ 171 

(a) During 2009, WPD recorded a $46 million foreign tax benefit (and a fiill tax reserve reflected in "Tax reserve adjushnents") related to 
losses generated by restructuring. 

) The Section 29/4.5K synthetic fuel tax credits expired at the end of 2007. During 2008, PPL recorded a $13 inillion adjustinent to its 
estimated 2007 fiiel tax credits as a result of the IRS publishing the final 2007 inflation-adjusted credit in April 2008. 

(c) During 2009, PPL received consent from the IRS to change its method of accounting for certain expenditures for tax purposes. PPL 
deducted the resulting IRC Sec. 481 adjushnent on its 2008 tax rehim and recorded a $24 million adjustment to federal and state income 
tax expense, which results from the reduction of federal incoiiie tax benefits, related to the domestic manufacturing deduction and a 
reduction of certain state tax benefits related to state net operating losses and regulated depreciation. During 2008, WPD recorded tax 
benefits of approxiinately $17 million from tax return adjustments that were fiilly reserved. 

(d) The U.K.'s Finance Act of 2008, enacted in JUIY 2008, included a phase-out of tax depreciation on certain buildings. As a result, WPD 
recorded an $8 million deferred tax benefit during 2008 related to the reduction in its deferred tax liabilities. 

The U.K.'s Finance Act of 2007, enacted in JUIY 2007, included a reduction in the U.K.'s statutory incoine tax rate. Effective April 1, 
2008, the statutory inconie tax rate was reduced from 30% to 28%. As a result, WPD recorded a $54 inillion deferred tax benefit during 
2007 ielated to the reduction in its deferred tax liabilities. 

limitations. Additionally, PPL recorded tax benefits of $27 million in 2009 for the settlement of a tax dispute and foreign currency 
exchange losses. 

(e) PPL recorded an $8 inillion and $35 million benefit in 2008 and 2007 as a result of the expiration of applicable statutes of 

See Note 5 to the Financial Statements for additional information on inconie taxes. 

Discontinued Operations 

See Note 9 to the Finaricial Statements for inforination related to: 

o the anticipated sale of the Long Island generation business; 
o the sale of the majority of the Maine hydroelectric generation business in 2009; 
D the sale of the 8.33% interest in Wyinan Unit 4 in 2009; 
Q the sale of the L,atin American businesses in 2007 and the substantial dissolution of the remaining holding co1npanies in 2008; and 
e the sale of the natural gas distribution and propane businesses in 2008. 

Financial Condition 

Liquidity and Capital Resources 

PPL, expects to continue to have adequate liquidity available through operating cash flows, cash and cash equivalents and its credit 
facilities. Additionally, subject to inarket conditions, PPL cui-rently plans to access debt capital markets in 2010. PPL currently does not plan 
to access coiiiniercial paper markets or equity capital markets in 2010. 

PPL's cash flows from operations and access to cost-effective bank and capital markets are subject to risks and uncertainties including, but not 
limited to: 

o changes in market prices for electricity; 
o changes in commodity prices that may increase the cost of producing power or decrease the amount PPL receives from selling power; 
Q operational and credit risks associated with selling and marketing products in the wholesale power markets; 
o potential ineffectiveness of the trading, marketing arid risk inanageinent policy and programs used to mitigate PPL's risk exposure to adverse 

electricity and fiiel prices, interest rates, foreign currency exchange rates and counterparty credit; 
o unusual or extreme weather that may damage PPL's transmission and distribution facilities or affect energy sales to customers; 
e reliance on transniission and distribution facilities that PPL does not own or control to deliver its electricity and natural gas; 
e unavailability of generating units (due to unscheduled or longer-than-anticipated generation outages, weather and natural disasters) and the 

resulting loss of revenues and additional costs of replacement electricity; 
o the ability to recover and the timeliness and adequacy of recovery of costs associated with regulated utility businesses; 
D costs of compliance with existing and new environmental laws and with new security and safety requirements for nuclear facilities; 
o any adverse outcome of legal proceedings and investigations with respect to PPL's current and past business activities; 
Q deterioration in the financial markets that could make obtaining new sources of bank and capital markets funding more difficult and more 

costly; and 
o a downgrade in PPL's or its rated subsidiaries' credit ratings that could adversely affect their ability to access capital and increase the cost of 

credit facilities and any new debt. 

"Item IA. Risk Factors" for further discussion of risks and uncertainties affecting PPL's cash flows. 

At December 3 1, PPL, had the following: 

2009 2008 2007 



Cash and cash equivalents $ 801 $ 1,100 $ 43 0 
Short-term investments (a) (b) 

hort-term debt 

1 50 108 
$ 801 $ 1,250 $ 538 
$ 639 $ 679 $ 92 

(a) 2008 amount represents tax-exempt bonds issued by the PEDFA in December 2008 on behalf of PPL Energy Supply and purchased by a 
subsidiary of PPL Energy Supply upon issuance. Such bonds were refunded in April 2009. See Note 7 to the Financial Statements for 
fiirther discussion. 

(b) Includes $IS  million of auction rate securities at December 3 1, 2007. See below for a discussion of auction rate securities. 

The changes in PPL's cash and cash equivalents position resulted from: 

2009 2008 2007 

Net Cash Provided by Operating Activities $ 1,852 $ 1,589 $ 1,571 
Net Cash Used in Investing Activities (880) (1,627) (614) 
Net Cash Provided by (Used in) Financing Activities (1,271) 72 1 (1,326) 
Effect of Exchange Rates on Cash and Cash Equivalents (13) 5 
Net Increase (Decrease) in Cash and Cash Equivalents $ (299) $ 670 $ (364) 

Auction Rate Securities 

PPL held auction rate securities with an aggregate par value of $25 niillion and $29 million at December 3 1, 2009 and 2008. Historically, an 
active market existed for such investments, and the auctions provided an opportunity for investors either to hold an investment at a periodically 
reset interest rate or to sell the investtiient at its par value for immediate liquidity. In early 2008, investor concerns about credit and liquidity i n  
the financial markets, generally, as well as investor concerns over specific insurers that guarantee the credit of certain of the underlying 
securities, created uncertainty in the auction rate securities market and these securities generally failed to be remarlceted through their 
established auction process. The auctions continue to fail and the resulting illiquidity continues to impact PPL's investment in auction rate 
securities. 

At December 31,2008, PPL estiniated that the fair value of its auction rate securities was $24 million, which is reflected in "Othet 
,ivestnients" on the Balance Sheet and represented a temporary decline of $5 million from par value 

In 2009, PPL liquidated $4 million of auction rate securities at par. At December 3 1, 2009, PPL, estimated that the fair value of its auction rate 
securities was equal to par value, which was $25 million and is reflected in "Other investments" on the Balance Sheet. PPL reversed the 
previously recorded temporary impairment. 

Because PPL intends and has the ability to hold these auction rate securities until they can be liquidated at par value, PPL believes that it does 
not have significant exposure to realize losses on these securities. Based upon the evaluation of available information, PPL believes these 
investments continue to be of high credit quality. Additionally, PPL does not anticipate having to sell these securities to fund operations. See 
Notes 17 and 21 to the Financial Statements for further discussion of auction rate securities. 

Operating Activities 

Net cash provided by operating activities increased by 17%, or $263 million in 2009 compared with 2008, priniarily as a result of cash 
collateral received from counterparties and the benefit of lower income tax payments due to the change in riiethod of accounting for certain 
expenditures for tax purposes. These increases were partially offset by a decrease in accounts payable and the unfavorable impact of foreign 
corrency exchange rates in 2009 compared with 2008. 

Net cash provided by operating activities increased by 1%, or $18 million, in 2008 compared with 2007, primarily as a result of higher 
revenues, primarily due to the hedged sale of generation in the wholesale market, increased retail electric sales voluriies and a 1.4% increase in 
doniestic delivery sales prices, as well as less 13.S. income tax payments, primarily as a result of a refinid received in 2008, and operating losses 
incurred in 2007 in connection with synfuel projects that ceased operation at the end of 2007. The increases to cash provided by operating 
activities resulting from these i t e m  were partially offset by increased expenditures for fiiel, primarily due to higher coal prices, lower realized 
net energy trading margins, driven by significant decreases in power and gas prices, higher interest paid, primarily due to higher debt levels in 
2008, cash flows provided by L,atin Amcrica's operations in 2007 but not 2008, due to the sale of the Latin American businesses in 2007, and 
an insurance recovery of storm costs in 2007. 

A significant portion of PPL's operating cash flows is derived from its Supply segment baseload generation business activities. PPL etiiploys a 
fornial hedging program for its baseload generation fleet, the primary objective of which is to provide a reasonable level of near-term cash flow 
snd earnings certainty over the next three years, while preserving upside potential if power prices increase over the niediuin tenn. See Note 18 

the Financial Statements for further discussion. Based on its generation portfolio contracting practices (including related fiiel purchases and 
,ommitments), PPL expects to achieve relatively stable cash flows related to baseload generation during the next three years, although, future 
cash flows from operating activities are expected to be influenced more by commodity prices than during the past nine years when long-term 
supply contracts were in place between PPL. EnergyPlus and PPL Electric. As discussed in "Item 1. Business," PPL, estimates that, on average, 
approximately 94% of its total expected annual generation output (which includes baseload and other generation) for 20 10 is committed under 



power sales contracts. PPL has also entered into commitments of varying quantities and terms for the yeais 201 1 and beyond. In addition, PPL 
expects to be able to achieve relatively stable cash flows related to PPL Electric's role as PL,R due to contracts it has entered into to procure the 
201 0 and a portion of 201 1 PLR electricity supply it expects to need for residential, small coinmercial and small industrial customers who do 
not choose an alternative supplier. See Note 14 to the Finaricial Statements for information on these energy purchase contracts 

,'PL's contracts for the sale and purchase of electricity and file2 often require cash collateral or other credit enhancements, or reductions or 
teniiinations of a portion of tlie entire contract through cash settleriient, in the event of a downgrade of PPL,'s or its subsidiaries' credit ratings or 
adverse changes in market prices. For example, in addition to limiting its trading ability, if PPL's or its subsidiaries' ratings were lowered to 
below "investment grade" and there was a 10% adverse niovenient in energy prices, PPL estimates that, based on its December 3 1, 2009 
positions, it would have had to post additional collateral of approximately $291 million, compared with $815 million at December 31, 
2008. PPL has in place risk management program that are designed to monitor and manage its exposure to volatility of cash flows related to 
changes in energy and fuel prices, interest rates, foreign currency exchange rates, counteiyarty credit quality and the operating performance of 
its generating units. 

Investing Activities 

The primary use of cash in investing activities is capital expenditures. See "Forecasted TJses of Cash" for detail regarding capital expenditures 
in 2009 and projected expenditures for the years 2010 through 2012. 

Net cash used in investing activities decreased 46%, or $747 inillion in 2009 compared with 2008, primarily as a result of a change of $289 
million from restricted cash and cash equivalents, a change of $249 inillion froin purchases and sales of other investments, a change of $241 
inillion from purchases and sales of intangible assets and a decrease of $193 million in capital expenditures. See Note 1 to tlie Financial 
Statements for a discussion of restricted cash and cash equivalents and Note 7 to tlie Financial Statements for a discussion of the purchase and 
sale by a subsidiary of PPL Energy Supply of Exempt Facilities Revenue Bonds issued by the PEDFA on behalf of PPL Energy Supply. The 
decrease in cash used in investing activities from the above iteiiis was partially offset by the change in pioceeds received froin the sale of 
businesses, which are discussed in Note 9 to the Financial Statenients. PPL received $303 million froin the sale of the gas and propane 
businesses in 2008 compared to proceeds of $81 niillion received froin the sale of tlie majority of the Maine hydroelectric generation business 
in 2009. 

Net cash uscd in investing activities increased 165%, or $1.0 billion, in 2008 compared with 2007, as PPL received $303 inillion froin the sale 
of the gas and propane businesses in 2008 conipared to aggregate proceeds of $898 million received froni the sale of tlie Latin American 
businesses and telecorninunication operations in 2007. See Notes 8 and 9 to tlie Financial Statements for a discussion of these 
sales. Additionally, there was a change of $354 inillion fT01n pmchases and sales of other investments and a change of $359 inillion from 
wrcliases and sales of intangible assets. The increase in cash used in investing activities from the above items was partially offset by a 

$crease of $239 million in capital expenditures and a decrease of $54 million in the amount of cash and cash equivalents that became 
restricted. 

Financing Activities 

Net cash used in financing activities was $1.3 billion in 2009 compared with $721 million of cash provided by financing activities in 2008 and 
net cash used in financing activities of $1.3 billion in 2007. The change from 2008 to 2009 primarily reflects fewer issuances and increased 
retirements of long-tern1 debt in 2009, as well as the net repayment of short-term borrowings in 2009. The change from 2007 to 2008 primarily 
reflects increased issuances and lower retirements of long-term debt, lower repurchases of coiiinion stock and increased short-term borrowings 
in 2008. 

In 2009, cash used in financing activities priniarily consisted of net debt retirements of $770 inillion and coninion stock dividends paid of $517 
million, partially offset by $60 iiiillion of coninion stock sale proceeds. 

In 2008, cash provided by financing activities primarily consisted of net debt issuances of $1.3 billion and $1 9 inillion of coiiirnon stock sale 
proceeds, partially offset by common stock dividends paid of $491 inillion and the repurchase of 802,816 shares of cominon stock for $38 
million. 

In 2007, cash used in financing activities primarily consisted of net debt retirements of $170 million, the repurchase of 14,929,892 shares of 
coninion stock for $712 inillion and common stock dividends paid of $4.59 million, partially offset by $32 inillion of coniinon stock sale 
proceeds. See Note 7 to the Financial Statements for a discussion of the coininon stock repwdiase program. 

See "Forecasted Sources of Cash" for a discussion of PPL's plans to issue debt and equity securities, as well as a discussion of credit facility 
capacity available to PPL,. Also see "Forecasted TJses of Cash" for a discussion of plans to pay dividends on coninion and prcferred securities 
in the future, as well as maturities of long-term debt. 

PPL's debt financing activity in 2009 was: 

Issuances (a) Retirements 

I PL Capital Funding Senior Unsecured Notes 
PPL Energy Supply Senior Unsecured Notes (a) 
PPL Electric Senior Secured Bonds (b) 
Variable Rate Pollution Control Facilities Note 



PPL Electric short-term debt (9.5') 
WPD short-term debt (net change) 

Total 
43 

(a) In March 2009, PPL Energy Supply paid $220 million, plus accrued interest, to coiiiplete tender offers to purchase up to $250 inillion 
aggregate principal amount of certain of its outstanding senior notes in order to reduce future interest expense. Under the Economic 
Stimulus Package, PPL will be permitted to defer recognition of income related to the extinguishment of these notes for tax purposes. No 
amounts will be included in taxable income for the first five years. Beginning in 2014, income related to the extinguisliiiient of these notes 
will be included in taxable income ratably over five years. 

(b) Issuance is net of pricing discount. Retirements exclude a $9 million premium paid in connection with the December 2009 redemption of 
PPL, Electric's 4.30% Senior Secured Bonds due 2013. 

See Note 7 to the Financial Statements for inore detailed information regarding PPL's financing activities in 2009. 

Forecasted Sources of Cash 

PPL expects to continue to have significant soiirces of cash available in the near term, including various credit facilities, a coiniiiercial paper 
program and operating leases. PPL, currently does not plan to access coniiiiercial paper markets in 2010 and plans to issue up to $300 million 
and &400 million in long-term debt securities in 20 10, sub,ject to market conditions. 

Credit Facilities 

At December 3 1,2009, PPL's total committed borrowing capacity under credit facilities and thc use of this borrowing capacity were: 

Committed Letters of Credit 
Capacity Borrowed Issued (a) Unused Capacity 

PPL, Energy Supply Domestic Credit 
Facilities (b) $ 4,125 $ 28.5 $ 662 $ 3,178 

Total Domestic Credit Facilities (d) $ 4,465 $ 285 $ 668 $ 3,512 
PPL, Electric Credit Facilities (c) 340 6 334 

P D H  Limited Credit Facility (e) t 150 t 132 nla t 18 
WPD (South West) Credit Facilities ( f )  214 60 E 3 151 

Total WPD Credit Facilities (g) t 364 t 192 t 3 t  169 

(a) The borrower under each of these facilities has a reimbursement obligation to the extent any letters of credit are drawn upon. 

(b) PPL Energy Supply has the ability to borrow $3.6 billion under its credit facilities. Such borrowings generally bear interest at LIBOR- 
based rates plus a spread, depending upon the company's public debt rating. PPL Energy Supply also has the capability to cause the 
lenders to issue up to $3.9 billion of letters of credit under these facilities, which issuances reduce available borrowing capacity. IJnder 
certain conditions, PPL Energy Supply may request that the capacity of one of its facilities be increased by up to $500 million. 

These credit facilities contain a financial covenant requiring debt to total capitalization to not exceed 65%. At December 31,2009 and 
2008, PPL Energy Supply's consolidated debt to total capitalization percentages, as calculated in accordance with its credit facilities, were 
46% and 44%. The credit facilities also contain standard representations and warranties that mist  be made for PPL Energy Supply to 
borrow under them. 

The committed capacity expires as follows: $600 million in 2010, $300 inillion in 201 1 and $3.2 billion in 2012. PPL Energy Supply 
intends to renew or replace the two credit facilities that expire in 2010 in order to maintain its current total coiniiiitted capacity level. 

(c) Borrowings under PPL Electric's $1 90 rnillion syndicated credit facility generally bear interest at LIBOR-based rates plus a spread, 
depending upon the company's public debt rating. PPL Electric also has the capability to request the lenders to issue np to $190 million of 
letters of credit under this facility, which issuances reduce available borrowing capacity. IJnder certain conditions, PPL Electric may 
request that the facility's capacity be increased by up to $100 million. 

The syndicated credit facility contains a financial covenant requiring debt to total capitalization to not exceed 70%. At December 3 1, 2009 
and 2008, PPL, Electric's consolidated debt to total capitalization percentages, as calculated in accordance with its credit facility, were 44% 
and 53%. The syndicated credit facility also contains standard iepresentations and warranties that must be made for PPL Electric to 
borrow under it. 

Coinniitted capacity includes a $1 50 million credit facility related to an asset-backed coiiiinercial paper program through which PPL 
Electric obtains financing by selling and contributing its eligible accounts receivable and iinbilled revenues to a special purpose, wholly 
owned subsidiary on an ongoing basis, The subsidiary pledges these assets to secure loans of up to an aggregate of $1.50 inillion from a 
commercial paper conduit sponsored by a financial institution. At December 3 1,2009, based on accounts receivable and unbilled revenue 



pledged, $150 million was available for borrowing. 

The committed capacity expires as follows: $150 million in 2010 and $190 million in 2012. PPL Electric intends to renew its existing 
$150 inillion asset-backed credit facility in 2010 in order to maintain its current total committed capacity level. 

1) The coininitments under PPL's doinestic credit facilities are provided by a diverse bank group, with no one bank and its affiliates providing 
an aggregate commitment of more than 15% of the total committed capacity. 

(e) Borrowings under WPDH Limited's credit facility bear interest at LJBOR-based rates plus a spread, depending upon the company's public 
debt rating. 

This credit facility contains financial covenants that require WPDH Limited to maintain an interest coverage ratio of not less than 3.0 times 
consolidated earnings before income taxes, depreciation and amortization and a RAB that exceeds total net debt by the higher of an amount 
equal to 15% of total net debt or E1 50 million, in each case as calculated in accordance with the credit facility. At December 31,2009 and 
2008, WPDH Limited's interest coverage ratios, as calculated in accordance with its credit facility, were 4.3 and 4.6. At December 3 1, 
2009 and 2008, WPDH Limited's RAB, as calculated in accordance with the credit facility, exceeded its total net debt by E325 million, or 
25%, and f385 million, or 31% 

( f )  WPD (South West) has two credit facilities: one under which it can inake cash borrowings and another under which it has the capability to 
cause the lender to issue up to approximately E4 inillion of letters of credit. Borrowings bear interest at LIBOR-based rates plus a margin. 

The credit facility under which it can make cash borrowings contains financial covenants that require WPD (South West) to maintain an 
interest coverage ratio of riot less than 3.0 times consolidated earnings before income taxes, depreciation and amortization and total net 
debt not in excess of 85% of RAB, in each case as calculated in accordance with the credit facility. At December 3 1,2009, WPD (South 
West)'s interest coverage ratio, as calculated in accordance with its credit facility, was 5.3. At December 31,2009, WPD (South West)'s 
total net debt, as calculated in accordance with the credit facility, was 67% of RAB. 

(g) The commitments under WPD's credit facilities are provided by eight banks, with no one bank providing more than 2.5% of the total 
coiiiniitted capacity. 

The coniniitted capacity of WPD's credit facilities expires as follows: E4 million in 2010, E210 million in 2012 and E150 million in 
2013. WPD (South West) intends to renew its letter of credit facility that expires in 2010 in order for WPD to maintain its current total 
coniniitted capacity level. 

At December 3 1, 2009, the unused capacity of WPD's credit facilities was approximately $276 million. 

In addition to the financial covenants noted in tlie table above, the credit agreements governing the credit facilities contain various other 
covenants. Failure to comply with the covenants after applicable grace periods could result in acceleration of repayment of borrowings and/or 
termination of the agreements. PPL monitors compliance with the covenants on a regular basis. At December 3 1,2009, PPL was in material 
compliance with these covenants. At this time, PPL, believes that these covenants and other borrowing conditions will not limit access to these 
fiinding sources. 

See Note 7 to the Financial Statements for further discussion of PPL,'s credit facilities 

Coiimercial Paper 

PPL Energy Supply and PPL Electric usually maintain coniiiiercial paper programs, under which conimercial paper issuances are supported by 
certain credit facilities of each company, to provide an additional financing source to fund their short-teim liquidity needs, if and when 
necessary. 

As discussed below under "Credit Ratings,'' S&P lowered its rating on PPL Energy Supply's commercial paper to A-3 from A-2 in January 
2009. Since PPL Energy Supply did not plan to issue any commercial paper during 2009 and there was essentially no liquidity in coiniiiercial 
paper markets for paper with an A-3 rating, PPL Energy Supply closed its $500 inillion commercial paper program in January 2009 and 
requested that Moody's, S&P and Fitch each withdraw their ratings on its coniniercial paper program, which each rating agency subsequently 
did. 

PPL Energy Supply may reopen its coiiirnercial paper program in the fiiture, depending on market conditions and credit ratings, to provide an 
additional financing source to fund its short-term liquidity needs, if and when necessary. Any future commercial paper issuances wodd be 
supported by PPL, Energy Supply's credit facilities. 

PPL Electric has a $200 inillion commercial paper program in place. As noted below under "Credit Ratings," coniniercial paper for PPL 
Electric is rated P-2, A-2 and F2 by Moody's, S&P and Fitch. Market conditions to issue coniinercial paper with these ratings have 
strengthened significantly since 2008, when the downturn in the financial markets created extremely limited liquidity resulting in high 

irrowing rates. PPL Electric did not issue any cominercial paper during 2009. Based on its current cash position and anticipated cash Rows, 
r'L, Electric currently does not plan to issue any commercial paper during 2010, but it may do so from time to time, sub,ject to market 

conditions, to facilitate short-tenii cash Row needs. 

Operwfing Leases 



PPL and its subsidiaries also have available funding sources that are provided through operating leases. PPL.'s subsidiaries lease office space, 
land, buildings and certain equipment. These leasing structures provide PPL, additional operating and financing flexibility. The operating 
leases contain covenants that are typical for these agreements, such as maintaining insurance, maintaining corporate existence and timely 

nyinent of rent and other fees. 

PPL, through its subsidiary PPL Montana, leases a 50% interest in Colstrip TJnits 1 and 2 and a 30% interest in Unit 3, under four 36-year, non- 
cancelable operating leases. These operating leases are not recorded on PPL.'s Balance Sheets. The leases place certain restrictions on PPL 
Montana's ability to incur additional debt, sell assets and declare dividends. At this time, PPL believes that these restrictions will not limit 
access to these fiinding sources or cause acceleration or teniiination of the leases. See Note 7 to the Financial Statements for a discussion of 
other dividend restrictions related to PPL subsidiaries. 

See Note 10 to the Financial Statements for further discussion of the operating leases. 

Lmig-Tem Debt atid Egirity Secirrities 

Subject to market conditions, PPL and its subsidiaries currently plan to issue up to $300 million and E400 inillion in long-term debt securities 
in 2010. PPL expects to use the proceeds from these issuances for the repayment of short-term debt, to fund capital expenditures, and for 
general corporate purposes. 

PPL currently plans to issue new shares of coninion stock in 2010 i n  an aggregate amount of approximately $75 million under various 
employee stock-based compensation plans and its dividend reinvestinent plan. 

Forecasted Uses of Cash 

In addition to expenditures required for normal operating activities, such as purchased power, payroll, fuel and taxes, PPL currently expects to 
incur fiihire cash outflows for capital expendihires, various contractual obligations, payment of dividends on its coninion and preferred 
securities and possibly the purchase or redemption of a portion of debt securities. 

Capitol Expetdi f ires 

The table below shows PPL's actual spending for the year 2009 and current capital expenditure projections for the years 2010 through 2012. 

Construction expenditures (a) (b) 
Generating facilities 
Transmission and distribution facilities 
Environinental 
Other 

Total Construction Expenditures 

Total Capital Expendihires 
Nuclear fuel 

Actual Projected 
2009 2010 201 1 2012 

$ 361 $ 671 $ 673 $ SO7 
51 1 862 1,097 990 
178 63 19 99 

106 
1.702 

107 
1.896 

114 
1.710 

75 
1,125 

140 151 173 171 
$ 1,265 $ 1,861 $ 2,069 $ 1,873 

(a) Construction expenditures include capitalized interest and AFUDC, which are expected to be approximately $190 million for the years 

(b) Includes expenditures for certain intangible assets. 

PPL's capital expendihirc projections for the years 2010 through 2012 total approximately $5.8 billion. Capital expenditure plans are revised 
periodically to reflect changes in operational, market and regulatory conditions. This table includes projected costs related to the planned 239 
MW of incremental capacity increases, PPL Electric's asset optimization program focused on the replacenient of aging transmission and 
distribution assets, and the PJM-approved regional transmission line expansion project See Note 8 to the Financial Statements for information 
on the PJM-approved regional transmission line expansion project and the other significant development projects. 

PPL plans to fund its capital expenditures in 2010 with cash on hand, cash from operations and pioceeds from the issuance of debt securities. 

Confrac/iial Obliga fiotis 

2010 through 2012. 

PPL has assuined various financial obligations and coniiiiitnients in the ordinary course of conducting its business. At December 3 I ,  2009, the 
estimated contrachial cash obligations of PPL were: 

Less Than 
Total 1 Year 1-3 Years 4-5 Years After 5 Years 

L,ong-term Debt (a) $ 7,066 $ SO0 $ 1,447 $ 5,119 
Interest on Long-term Debt (b) 8,342 $ 42 I 812 705 6,404 
Operating Leases 968 108 216 223 42 1 



Purchase Obligations (c) 8,123 3,153 2,2 12 868 1,890 
Other L,ong-term Liabilities Reflected on 

Total Contractual Cash Obligations $ 24,579 $ 3,744 $ 3,758 $ 3,243 $ 13,834 
the Balance Sheet under GAAP (d) (e) 80 62 18 

,a) Reflects principal maturities only based on legal maturity dates. See Note 7 to the Financial Statements for a discussion of the remarketing 
feature related to PPL Energy Supply's 5.70% REset Put Securities, as well as discussion of variable-rate reinarketable bonds issued by the 
PEDFA on behalf of PPL Energy Supply and PPL Electric. PPL does not have any significant capital lease obligations. 

(b) Assuines interest payments through maturity. The payments herein are subject to change, as payments for debt that is or becomes variable- 
rate debt have been estiinated and payments denominated in British pounds sterling have been translated to 1J.S. dollars at a current foreign 
currency exchange rate. 

(c) The payments reflected herein are sub,ject to change, as certain purchase obligations included are estimates based on projected obligated 
quantities and/or projected pricing under the contracts. Purchase orders made in tlie ordinary course of business are excluded from the 
amounts presented. The payments also include obligations related to nuclear fuel and tlie installation of tlie scrubbers, which are also 
reflected in the Capital Expenditures table presented above. 

(d) The amounts reflected represent WPD's contractual deficit pension funding requirements arising from an actuarial valuation performed in 
March 2007. The 1J.K. electricity regulator cui-rently allows a recovery of a substantial poi tion of tlie contributions relating to the plan 
deficit; however, WPD cannot be certain that this will continue beyond the current and next review periods, which extend to March 31, 
2015. Based on the current funded status of PPL's 1J.S. qualified pension plans, no cash contributions are required. See Note 12 to tlie 
Financial Stateiiients for a discussion of expected contributions. 

the amount and period of future payments. See Note 5 to the Financial Statenients for additional information. 
(e) At December 3 1, 2009, total unrecognized tax benefits of $212 million were excluded fioiii this table as PPL cannot reasonably estimate 

Dividmds 

PPL views dividends as an integral component of  sliareowner return and expects to continue to pay dividends in amounts that are within the 
context of maintaining a capitalization structure that supports investment grade credit ratings. In 2009, PPL increased tlie annualized dividend 
rate on its coiiinion stock from $1.34 to $1.38 per share, effective with tlie April 1,2009 dividend payment. Future dividends will be declared 
at the discretion of the Board of Directors and will depend upon available earnings, cash flows, financial requiiements and other relevant 
factors at the time. As discussed in Note 7 to the Financial Stateiiients, PPL. may not declare or pay any cash dividend on its coiiiirion stock 
during any period in which PPL Capital Funding defers interest payments on its 2007 Series A Junior Subordinated Notes due 2067. No such 
deferrals have occurred or are currently anticipated 

'PL Electric expects to continue to pay quarterly dividends on its outstanding preferred securities, if and as declared by its Boaid of Directors. 

See Note 7 to the Financial Statements for other restrictions ielated to distributions on capital interests for PPL subsidiaries 

hir.cl?nse ~ r .  Redemption of Debt seciit-ities 

PPL will continue to evaluate purchasing or redeeming outstanding debt securities and m y  decide to take action depending upon prevailing 
market conditions and available cash. 

Credit Ratings 

Moody's, S&P and Fitch periodically review the credit ratings on the debt and preferred securities of PPL, and its subsidiaries. Based on their 
respective independent reviews, the rating agencies niay make certain ratings revisions or ratings affirinations. 

A credit rating reflects an assessment by the rating agency of tlie creditworthiness associated with an issuer and particular securities that it 
issues. The credit ratings of PPL and its subsidiaries are based on information provided by PPL and other sources. The ratings of Moody's, 
S&P and Fitch are not a recoininendation to buy, sell or hold any securities of PPL or its subsidiaries. Such ratings may be subject to revisions 
or withdrawal by the agencies at any time and should be evaluated independently of each other and any other rating that niay be assigned to the 
securities. A downgrade in PPL's or its subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. 

The following table suinniarizes tlie credit ratings of PPL, and its rated subsidiaries at December 3 1, 2009: 

PPL 
Issuer Rating 
Outlook 

PPL Capital Funding 
Issuer Rating 
Senior TJnsecured Debt 
Junior Subordinated Notes 
Outlook 

Moody's S&P Fitcli (a) 

Baa2 BBB BBB 
Negative Negative STABLE 

Baa2 
Baa3 

Negative 

BBB- 
BB+ 

BBB 
BBB 

STABLE 
BBB- 

PPL Energy Supply (b) 



Issuer Rating 
Senior Unsecured Notes 
Outlook 

'PL Electric (c) 
Senior lJnsecured/Issuer Rating 
First Mortgage Bonds/ Senior Secured Bonds 
Coniinercial Paper 
Preferred Stock 
Preference Stock 
Ontlook 

PPL Montana 
Pass-Through Certificates 
Outlook 

WPDH Limited 
Issuer Rating 
Senior Unsecured Debt 
Short-term Debt 
OutlooIc 

WPD LLP 
Issuer Rating 
Outlook 

WPD (South Wales) 
Issuer Rating 
Senior Unsecured Debt 
Short-term Debt 
Outlook 

WPD (South West) 
Issuer Rating 
Senior TJnsecured Debt 
Short-term Debt 
Outlook 

Baa2 
STABLE 

Baal 
A3 
P-2 

Baa3 
Baa3 

Negative 

Baa3 
STABLE 

Baa3 
Baa3 

STAB L,E 

Baa 1 

STABLE 

Baal 
Baal 
P-2 

STABLE 

BBB 
BBB 

Negative 

A- 
A- 
A-2 
BBB 
BBB 

Negative 

BBB- 
STABLE 

BBB- 
BBB- 

Negative 
A-3 

BBB+ 
BBB+ 

Negative 
A-2 

BBB+ 
BBB+ 

Negative 
A-2 

BBB 
BBB 

STABLE 

BBB 
A- 
F2 

BBB 
BBB 

STABLE 

BBB 

BBB- 
BBB 

POSITIVE 

BBB 
POSITIVE 

BBB+ 
A- 
F2 

POSITIVE 

BBB+ 
A- 
F2 

POSITIVE 

(a) AI1 Issuer Ratings for Fitch are "Issuer Default Ratings." 
(b) Excludes Exempt Facilities Revenue Bonds issued by the PEDFA on behalf of PPL Energy Supply, which are each currently supported by 

(c) Excludes Pollution Control Revenue Bonds issued by tlie LCIDA and the PEDFA on behalf of PPL. Electric, of which the LCIDA bonds 
a letter of credit and are rated on the basis of the credit enhancement. 

are insured and may be rated on the basis of relevant factors, including the insurer's ratings. 

In January 2009, S&P completed a review of PPL, PPL, Energy Supply and PPL, Electric and revised its outlook for all three entities to negative 
froni stable. At that time, S&P affiiiiied the BBB issuer rating of both PPL and PPL Energy Supply and affirmed the A- issuer rating of PPL 
Electric. As a result of the negative outlook at PPL Energy Supply, S&P lowered tlie commercial paper rating of PPL Energy Supply to A-3 
from A-2. S&P stated in its press release regarding PPL and PPL Energy Supply that the revision in the outloolc for PPL and PPL. Energy 
Supply was based primarily on lower than expected cash flows for 2008 combined with concerns over fiirther pressure on financial metrics in 
2009. S&P stated in its press release regarding PPL. Electric that the revision in its outlook reflects tlie linkage with PPL along with their 
expectation that PPL Electric's financial nietrics could weaken beginning in 201 0. 

At the request of PPL Energy Supply, in the first quarter of 2009, Moody's, S&P and Fitcli each withdrew their commercial paper rating for 
PPL. Energy Supply. 

In February 2009, S&P revised its outlook to negative from stable for each of WPDH Limited, WPD LLP, WPD (South Wales) and WPD 
(South West) and affirmed the issuer and short-tern1 debt ratings of each of the entities. S&P stated in its press release that the revision in the 
outlook is a reflection of the change to PPL,'s outlook and is not a result of any change in WPD's stand-alone credit profile. 

In May 2009, Moody's completed a review of PPL, PPL Energy Supply and PPL Electric. As a result of that review, Moody's revised its 
outlook for PPL., PPL, Capital Funding, and PPL Electric to negative from stable. At tlie same time, Moody's affirmed the Baa2 senior 
unsecured rating and stable outlook of PPL Energy Supply. Moody's stated in its press release that the revision in the outlook for PPL, Electric 
reflects Moody's expectation that PPL Electric's financial nietrics will deteriorate beyond 2009 and considers the potential for additional 

-essure on cash flows. Moody's also stated that the revision in the outlook for PPL and PPL Capital Funding reflects the increasing support 
.or corporate earnings and cash flow anticipated froin PPL Energy Supply and the subordinate position of the unsecured lenders at these 
entities relative to the unsecured lenders at the subsidiary levels. 

At WPD's request, in September 2009, S&P withdrew its ratings for WPD L,LP, since i t  did not have any securities outstanding. 



In October 2009, Fitch completed a review of PPL, PPL Electric and PPL. Energy Supply. As a result of that review, Fitch lowered the rating 
of PPL Energy Supply's senior unsecured notes to BBB froin BBB+ and affirmed all other ratings of PPL Energy Siipply. At the same time, 
Fitch affirmed all ratings of PPL, PPL Capital Funding and PPL Electric. Fitch stated in its press release that the change in the rating of PPL 
'nergy Supply's senior unsecured notes aligns such rating with the BBB Issuer Default Rating in a manner that is consistent with the approach 
itch applies to other conipetitive generators and also recognizes a lower valuation of PPL Energy Supply's power assets based on current and 

forward wholesale power prices. The rating also reflects Fitch's forecast of lower than previously expected iniprovernent in PPL Energy 
Supply's earnings and cash flow in 20 I O  and 20 1 1. 

In January 2010, as a result of implementing its recently revised guidelines for rating preferred stock and hybrid securities, Fitcli lowered the 
rating of PPL, Capital Funding's junior subordinated notes to BB+ from BBB- and lowered the ratings of  PPL Electric's preferred stock and 
preference stock to BBB- froin BBB. Fitcli stated in its press release that the new guidelines, which apply to instruments issued by companies 
in all sectors, typically resulted in downgrades of one notch for inany instruments that provide for the ability to defer interest or dividend 
payments. Fitch stated that it has no reason to believe that deferral will be activated. 

Ratings Triggers 

WPD (South West)'s 1.541% Index-linked Notes due 20.53 and 2056 and WPD (South Wales)'s 4.80436% Notes due 2037 may be put by the 
holders back to the issuer for redemption if the long-tenn credit ratings assigned to the notes by Moody's, S&P or Fitcli are withdrawn by any 
of the rating agencies or reduced to a non-investment grade rating of Bal or BB+ in connection with a restructuring event. A restructuring 
event includes the loss of, or a material adverse change to, the distribution license under which WPD (South West) and WPD (South Wales) 
operate. These notes totaled E467 inillion (approximately $766 million) at Deceinber 3 1, 2009. 

PPL and PPL, Energy Supply have various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity 
and fuel, comniodity transportation and storage, tolling agreements, and interest rate and foreign currency instruments, which contain 
provisions requiring PPL and PPL Energy Supply to post additional collateral, or permit the counterparty to terminate the contract, if PPL's or 
PPL Energy Supply's credit rating were to fall below investment grade. See Note 18 to the Financial Statements for a discussion of "Credit 
Risk-Related Contingent Features," including a discussion of the potential additional collateral that would have been required for derivative 
contracts in a net liability position at Deceiiiber 3 1,2009. At December 3 1,2009, if PPL's and PPL Energy Supply's credit ratings had been 
below investiiient grade, PPI, would have been required to post an additional $298 million of collateral to counterparties for both derivative and 
non-derivative commodity and commodity-related contracts used in its generation, marketing and trading operations and interest rate and 
foreign currency contracts. 

Suarantees for Subsidiaries 

At times, PPL provides guarantees for financing arrangements to enable certain transactions for its consolidated affiliates, excluding PPL, 
Electric. Sonie of the guarantees contain financial and other covenants that, if not met, would limit or restrict the consolidated affiliates' access 
to fimds under these financing arrangements, require early maturity of such arrangements or limit the consolidated affiliates' ability to enter into 
certain transactions. At this time, PPL believes that these covenants will not limit access to relevant fiinding sources. See Note 14 to the 
Financial Statements for additional inforination about guarantees. 

Off-Balance Sheet Arrangements 

PPL has entered into certain agreeinents that may contingently require payment to a guaranteed or indemnified party. See Note 14 to the 
Financial Statements for a discussion of these agreements. 

Risk Management - Energy Marketing & Trading and Other 

Market Risk 

See Notes I ,  17, and 18 to the Financial Statements for information about PPL's risk nianagement objectives, valuation techniques and 
accounting designations. 

The forward-looking inforination presented below piovides estimates of what may occur in the future, assunling certain adverse market 
conditions and model assumptions. Actual fiiture results may differ materially from those presented. These disclosures are not precise 
indicators of expected fuhire losses, but only indicators of possible losses under normal market conditions at a given confidence level. 

Coininorliit)~ Price Risk (Noli-trading) 

PPL segregates its non-trading activities into two categories: hedge activity and economic activity. Transactions that are accounted for as 
hedge activity qualify for hedge accounting treatment. The economic activity category includes transactions that address a specific risk, but 
were not eligible for hedge accounting or for which hedge accounting was not elected. This activity includes the changes in fair value of 
positions used to hedge a portion of the economic value of PPL's generation assets, load-following and retail activities. This economic activity 

sub,ject to changes in fair value due to niarket price volatility of the input and output coinniodities (e.g., f i~el and power). Although they do 
,ot receive hedge accounting treatment, these transactions are considered non-trading activity. The net fair value of economic positions at 

December 3 1,2009 and 2008 was a net liability of $77 million and $52 million. See Note 18 for additional infoimation on economic activity. 

To hedge the impact of niarket price volatility on PPL's energy-related assets, liabilities and other contractual arrangements, PPL EnergyPlus 



sells and purchases physical energy at the wholesale level under FERC market-based tariffs throughout the U S .  and enters into financial 
exchange-traded and over-the-counter contracts, PPL's non-trading commodity derivative contracts mature at various times through 201 7. 

Within PPL's non-trading portfolio, the decision to enter into energy contracts is influenced by the expected value of PPL's generation. In 
sterinining the mmber of MWhs that are available to be sold forward, PPL first reduces the potential output by the amount of unavailable 

,cneration due to planned maintenance on a particular unit. The potential output is further reduced by the amount of MWhs that historically is 
not produced by a plant due to such factors as equipment breakage. Finally, the potential output of cei$ain plants (such as peaking units) is 
reduced if their higher cost of production will not allow them to economically run during all hours. 

PPL's non-trading portfolio also includes fiill requirenients energy contracts. The net obligation to serve these contracts changes niinute-by- 
minute. Anticipated usage patterns and energy peaks are affected by expected load changes, regional economic drivers, customer shopping or 
migration and seasonal weather patterns. PPL analyzes historical on-peak and off-peak usage patterns, expected load changes, regional 
economic drivers, and weather patterns, among other factors, to determine monthly levels of electricity that best fits usage patterns to minimize 
earnings exposure. To satisfy its f N  requirements obligations, PPL generally enters into contracts to purchase unbundled products of 
electricity, capacity, RECs and other ancillary products. To a lesser extent, PPL reserves a portion of its generation for fiill requirenients 
contracts that is expected to be the best match with anticipated usage patterns and energy peaks. 

The following chart sets forth the net fair value of PPL's non-trading cominodity derivative contracts. See Notes 17 and 18 to the Financial 
Statements for additional information, 

Gains (Losses) 
2009 2008 

Fair value of contracts outstanding at the beginning of the period 
Contracts realized or otherwise settled during the period 
Fair value of new contracts entered into during the period 
Changes in fair value attributable to changes in valuation techniques (a) 
Other changes in fair value 
Fair value of contracts outstanding at the end of the period 

$ 402 $ (30.5) 
189 (49) 
143 101 

158 
546 497 

$ 1,280 $ 402 

(a) Amount represents the reduction of valuation reserves related to capacity and FTR contracts upon the adoption of fair value accounting 
guidance. 

'le following table segregates the net fair value of PPL's non-trading commodity derivative contracts at December 3 1, 2009 based on whether 
.,le fair value was determined by prices quoted in active markets for identical instruments or other more sub,jective means. 

Net Asset (Liability) 
Maturity 

Maturity Less Maturity Maturity In Excess Total 
Than 1 Year 1-3 Years 4-5 Years of 5 Years Fair Value 

Source of Fair Value 
Prices quoted in active markets for 

Prices based on significant other 

Prices based on significant 

identical instmments 

observable inputs $ 363 $ 736 $ 73 $ 1,172 
Y 

unobservable inputs (1) 13 30 $ 66 108 

the end of the period $ 362 $ 749 $ I03 $ 66 $ 1,280 

PPL sells electricity, capacity and related services and buys file1 on a foiward basis to hedge the value of energy fro111 its generation assets. If 
PPL weie unable to deliver firm capacity and energy or to accept the delivery of fiiel under its agreements, under certain circuinstances it could 
be required to pay liquidating damages. These damages would be based on the difference between the market price and the contract price of 
the commodity Depending on price changes in the wholesale energy markets, such damages could be significant. Extreme weather 
conditions, unplanned power plant outages, transmission disiuptions, nonpeifonnance by counterparties (or their own counterparties) with 
which it has energy contracts and other factors could affect PPL's ability to meet its obligations, or cause significant increases in the market 
price of replacement energy. Although PPL attempts to mitigate these risks, theie can be no assurance that it will be able to fully meet its finn 
obligations, that it will not be required to pay damages for failure to perform, or that it will not experience counterparty nonperformance in the 
future. 

Fair value of contracts outstanding at 

Commodity Price Risk (Padirig) 

'X's trading contracts mature at various times through 2015. The following table sets forth changes in the net fair value of PPL's trading 
Jminodity derivative contracts. See Notes 17 and 18 to the Financial Statements for additional information. 

Gains (Losses) 
2009 2008 



Fair value of contracts outstanding at the beginning of the period 
Contracts realized or otherwise settled during the period 
Fair value of new contracts entered into during the period 
'hanges in fair value attributable to changes in valuation techniques (a) 
~ t h e r  changes in fair value 
Fair value of contracts outstanding at the end of the period 

$ (75) $ 
2 

31 

(a) In the fourth quarter of 2008, PPL refined its valuation approach for FTR and PJM basis positions, consistent with PPL's practice of pricing 
other less active trading points, resulting in changes in valuation techniques. 

PPL will reverse unrealized gains of approximately $1 million over the next three months as the transactions are realized. 

The following table segregates the net fair value of PPL's trading commodity derivative contracts at December 3 1, 2009 based on whether the 
fair value was determined by prices quoted in active markets for identical instruiiients or other more subjective means. 

Net Asset (Liability) 
Maturity L,ess Maturity 

Than Maturity Maturity in Excess Total Fair 
1 Year 1-3 Years 4-5 Years of 5 Years Value 

Source of Fair Value 
Prices quoted in active markets for 

Prices based on significant other 

Prices based on significant 

Fair value of contracts outstanding at 

identical instmiiients $ 1 $ 1 

obseivable inputs (4) $ (5) $ 2 $  1 ( 6 )  

unobservable inputs (1) (1) 

the end of the period $ (4) $ (5) $ 2 $  I $  ( 6 )  

VaR Models 

PPL utilizes a VaR model to measure comnodity price risk in domestic gross energy margins for its non-trading and trading portfolios. VaR is 
statistical model that attempts to estimate the value of potential loss over a given holding period under normal market conditions at a given 

,onfidence level. PPL calculates VaR using a Monte Carlo simulation technique based on a five-day holding period at a 95% confidence 
level. Given the company's conservative hedging program, PPL's non-trading VAR exposure is expected to be limited in the short tertii. At 
December 3 I ,  2009 and December 3 1,2008, the VaR for PPL's portfolios using end-of-quarter results for the period was as follows. 

Trading VaR Non-Trading VaR 
2009 2008 2009 2008 

95% Confidence L,evel, Five-Day Holding Period 
Period End $ 3 $  3 $  8 $  10 
Average for the Peiiod 4 I O  9 14 
High 8 22 11  20 
Low 1 3 8 9 

The trading portfolio includes all speculative positions, regardless of the delivery period. All positions not considered speculative are 
considered non-trading. PPL's non-trading portfolio includes PPL's entire portfolio, including generation, with delivery periods through the 
next 12 months. Both the trading and non-trading VaR computations exclude FTRs due to the absence of reliable spot and forward 
markets. The fair value of the FTR positions at December 31, 2009 was an unrealized loss of $3 inillion and consisted of the following. 

2010 2011 

Trading (a) 
Non-trading 

Total 

(a) The amount of trading FTR positions was less than $1 million at December 31,2009. 

Interest Rate Risk 

T L  and its subsidiaries have issued debt to finance theii operations, which exposes them to interest rate risk. PPL utilizes various financial 
rivative instruinents to adjust the mix of fixed and floating interest rates in its debt portfolio, adjust the duration of its debt portfolio and lock 

In benchmark interest rates in anticipation of future financing, when appropriate. Risk h i t s  under the risk managenlent prograni are designed 
to balance risk exposure to volatility in interest expense and changes in the fair value of PPL's debt portfolio due to changes in the absolute 
level of interest rates. 



At December 31, 2009, PPL.'s potential annual exposure to increased interest expense, based on a 10% increase in interest rates, was $1 million, 
compared with $3 million at December 3 1, 2008. 

PL is also exposed to changes in tlie fair value of its domestic and international debt portfolios. PPL, estimated that a 10% decrease in interest 
.des at December 3 1,2009 would increase the fair value of its debt portfolio by $285 million, coinpared with $327 million at December 3 1, 

2008. 

At December 3 1, PPL had the following interest rate hedges outstanding. 

2009 2008 
Effect of a Effect of a 

10% 10% 
Fair Value, Adverse Fair Value, Adverse 

Exposure Net - Asset Movement Exposure Net - Asset Movement 
Hedged (Liability) (a) in Rates (b) Hedged (Liability) (a) in Rates (b) 

Cash flow hedges 
Interest rate swaps (c) 
Cross-currency swaps (d) 

Interest rate swaps (e) 
Fair value hedges 

(a) Includes accrued interest, if applicable. 
(b) Effects of adverse inovenients decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. 
(c) PPL utilizes various risk management instruments to reduce its exposure to the expected future cash flow variability of its debt 

instruments. These risks include exposure to adverse interest rate inovenients for outstanding variable rate debt and for future anticipated 
financing. While PPL is exposed to changes in tlie fair value of these instriinients, any changes in the fair value of these instruments are 
recorded in equity and then reclassified into earnings in the same period during which tlie item being hedged affects earnings. Sensitivities 
represent a 10% adverse movement in interest rates. 

(d) WPDH Limited uses cross-currency swaps to hedge the interest payments and principal of its U.S. dollar-denominated senior notes with 
niahirity dates ranging froni December 2017 to December 2028. While PPL is exposed to changes in the fair value of these instruments, 
any change in the fair value of these instruments is recorded in equity and reclassified into earnings in the same period during which the 
item being hedged affects earnings. Sensitivities represent a 10% adverse movement in both interest rates and foreign currency exchange 
rates. 

(e) PPL utilizes various risk management instruments to adjust tlie niix of fixed and floating interest rates in its debt portfolio. The change in 
fair value of these instruments, as well as the offsetting change in tlie value of tlie hedged exposure of the debt, is reflected in 
earnings. Sensitivities represent a 10% adverse niovernent in interest rates. 

Foreign Currency Risk 

PPL is exposed to foreign currency risk, primarily through investments in 1J.K. affiliates. In addition, PPL's doniestic operations may make 
purchases of equipinent in currencies other than 1J.S. dollars. See Note 1 to tlie Financial Statements for additional information regarding 
foreign currency translation. 

PPL has adopted a foreign currency risk management program designed to hedge certain foreign currency exposures, including firm 
corninitments, recognized assets or liabilities, anticipated transactions and net investments. In addition, PPL enters into financial instruments to 
protect against foreign currency translation risk of expected earnings 

At December 3 1, PPL had the following foreign currency hedges outstanding. 

2009 2008 
Effect of a Effect of a 

' k t  investment hedges (b) 
:ononiic hedges (c) 

10Yi 
Adverse 

Movement 
in Foreign 

Fair Value, Currency Fair Value, 
Exposure Net - Asset Exchange Exposure Net - Asset 
Hedged (Liability) Rates (a) Hedged (Liability) 

E 40 $ 13 $ (6)  E 68 $ 34 
48 2 (4) 

10% 
Adverse 

Movement 
in Foreign 
Currency 
Exchange 
Rates (a) 

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. 

To protect the value of a portion of its net investment in WPD, PPL, executed forward contracts to sell British pounds sterling. The cb) 



settlement dates of these contracts range from March 2010 through June 201 1. 

conibinatiori of average rate forwards and average rate options to sell British pounds sterling. The forwards and options have termination 
dates ranging from Januaiy 2010 through June 2010. 

(c) To economically hedge the translation of 2010 expected income denominated in British pounds sterling to U.S. dollars, PPL entered into a 

JDT Fmds - Securities Price Risk 

In connection with certain NRC requirements, PPL, Susquehanna maintains trust funds to fund certain costs of decoininissioning the 
Susquehanna nuclear station. At December 3 1,2009, these funds were invested primarily in domestic equity securities and fixed-rate, fixed- 
income securities and are reflected at fair value on PPL's Balance Sheet. The mix of securities is designed to provide returns sufficient to fund 
Susquehanna's decommissioning and to coinpensate for inflationary increases in decommissioning costs. Howevcr, the equity securities 
included in the triists are exposed to price fluchiation in equity markets, and the values of fixed-rate, fixed-income securities are exposed to 
changes in interest rates. PPL, actively monitors the investment perforniance and periodically reviews asset allocation in accordance with its 
nuclear decommissioning trust policy statement. At December 3 1, 2009, a hypothetical 10% increase in interest rates and a 10% decrease in 
equity prices would have resulted in an estimated $40 million reduction in tlie fair value of the trust assets, compared with $27 million at 
December 31,2008. See Notes 17 and 21 to the Financial Statements for additional information regarding the NDT fiinds. 

Defiried BetieJt Plaiis - Securities Price Risk 

See "Application of Critical Accounting Policies - Defined Benefits" for additional information regarding the effect of securities price risk on 
plan assets. 

Credit Risk 

Credit risk is the risk that PPL would incur a loss as a result of nonperformance by counterparties of their contrachial obligations. PPL 
maintains credit policies and procedurcs with respect to counterparty credit (including requireiiients that counterparties maintain specified 
credit ratings) and requires other assurances in the form of credit support or collateral in certain circumstances in order to limit counterparty 
credit risk. However, PPL, has concentrations of suppliers and customers among electric utilities, financial institutions and other energy 
marketing and trading companies. These concentrations may impact PPL's overall exposure to credit risk, positively or negatively, as 
counterparties may be siinilarly affected by changes in economic, regulatory or other conditions. 

PPL. includes tlie effect of credit risk on its fair value measurements to reflect the probability that a counterparty will default when contracts are 
out of the money (from the counterparty's standpoint). In this case, PPL, would have to sell into a lower-priced market or purchase from a 
higher-priced market. When necessary, PPL records an allowance for doubtful accounts to reflect the probability that a counterparty will riot 

a reserve with respect to certain sales to the California IS0 for which PPL has not yet been paid, which is reflected in accounts receivable on 
the Balance Sheets. See Note 14 to tlie Financial Statements for additional information. 

iy for deliveries PPL has made but not yet billed, which are reflected in "Unbilled revenues" on the Balance Shcets. PPL also has established 

In 2007, the PUC approved PPL, Electric's post-rate cap plan to procure default electricity supply for retail custoiners who do not choose an 
alternative competitive supplier in 20 10. From 2007 through 2009, PPL Electric conducted six competitive solicitations to purchase electricity 
generation supply for these customers. 

In October 2009, PPL. Electric purchased 201 0 supply for fixed-price default service to large coniinercial and large industrial custoniers who 
elect to take that service. In Noveinber 2009, PPL Electric purchased supply to provide hourly default service to large commercial and 
industrial customers in 2010. 

In June 2009, the PUC approved PPL Electric's procurement plan for the period January 201 1 through May 2013. The first two of 14 planned 
competitive solicitations occurred in 2009. 

Under the standard Supply Master Agreement (the Agreement) for the bid solicitation process, PPL Electric requires all suppliers to post 
collateral if their credit exposure exceeds an established credit liiiiit. In the event a supplier defaults on its obligation, PPL Electric would be 
required to seek replacement power in the market. All incremental costs incurred by PPL Electric would be recoverable from customers in 
future rates. At December 31,2009, all of the successful bidders nnder all of the solicitations had an investment grade credit rating from S&P, 
and were not required to post collateral under the Agreenient. There is no instance under the Agreement in which PPL Electric is required to 
post collateral to its suppliers. 

See "Overview" in this Item 7 and Notes 14, 1.5, 17 and 18 to the Financial Statements for additional information on the competitive 
solicitations, the Agreement, credit concentration and credit risk. 

Related Party Transactions 

PPL is not aware of any material ownership interests or operating responsibility by senior management of PPL, PPL Energy Supply or PPL 
Electric in outside partnerships, including leasing transactions with variable interest entities, or other entities doing business with PPL. 

or additional information on related party transactions, see Note 1.5 to the Financial Statements. 

Acquisitions, Development and Divestitures 



PPL is currently planning incremental capacity increases of 239 MW, primarily at its existing generating facilities. See "Item 2. Properties - 
Supply Segment" for additional infortnation. 

PPL continuously reexamines development projects based on market conditions and other factors to determine whether to proceed with the 
xrojects, sell, cancel or expand them, execute tolling agreenients or pursue other options. 

See Notes 8 and 9 to tlie Financial Statements for additional information on the more significant activities. 

Environmental Matters 

See "Item 1. Business - Environmental Matters" and Note 14 to the Financial Statements for a discussion of environmental matters. 

Competition 

See "Item 1. Business - Competition" under each of PPL's reportable segments and "Item 1A. Risk Factors" for a discussion of competitive 
factors affecting PPL. 

New Accounting Guidance 

See Notes 1 and 22 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

- Application of Critical Accounting Policies 

PPL's financial condition and results of operations arc impacted by the methods, assumptions and estimates used in the application of critical 
accounting policies. Thc following accounting policies are particularly iniportant to the financial condition or results of operations of PPL,, and 
require estimates or other judgments of matters inherently uncertain. Changes in tlie estiinates or other judgments included within these 
accounting policies could result in a significant change to the information presented in the Financial Statenients (these accounting policics are 
also discussed in Note 1 to tlie Financial Statements). PPL's senior management has reviewed these critical accounting policies and the 
estimates and assumptions regarding theni with its Audit Committee. In addition, PPL's senior management has reviewed the following 
disclosures regarding the application of these critical accounting policies with the Audit Committee. 

Effective January 1,2009, PPL and its subsidiaries fiilly applied accounting guidance that provides a framework for measuring fair value. The 
fair value measurement concepts provided by this guidance are used within its financial statements where applicable. See Notes 1 and 17 to the 
"inancia1 Statements for additional information regarding fair value measurenients. 

1) Price Risk Management 

See "Risk Managenlent - Energy Marketing & Trading and Other" above and Note 18 to the Financial Stateinents. 

2) Defined Benefits 

PPL and certain of its subsidiaries sponsor various defined benefit pension and other postretirement plans applicable to the majority of the 
employees of PPL and its subsidiaries. PPL and certain of its subsidiaries record an asset or liability to recognize tlie funded status of all 
defined benefit plans with an offsetting entry to OCI or regulatory assets for PPL Electric. Consequently, the funded status of all defined 
benefit plans is fully recognized on tlie Balance Sheets. See Note 12 to the Financial Statenients for additional information about the plans and 
the accounting for defined benefits. 

PPL, makes certain assumptions regarding the valuation of benefit obligations and the performance of plan assets. When accounting for defined 
benefits, delayed recognition in earnings of differences between actual results and expected or estimated results is a guiding principle. Annual 
net periodic defined benefit costs are recorded in current earnings based on estimated results. Any differences between actual and estimated 
results are recorded in OCI or regulatory assets for PPL Electric. These amounts in AOCI or regulatory assets are amortized to inconie over 
fiiture periods. The delayed recognition allows for a smoothed recognition of costs over the working lives of the employees who benefit under 
the plans. The primary assumptions are: 

o Discount Rate - The discount rate is used in calculating the present value of benefits, which is based on projections of benefit payments to be 
made in the future. The objective in selecting the discount rate is to ineasure the single amount that, if invested at the measuretilent date in 
a portfolio of high-quality debt instruments, would provide the necessary fiiture cash flows to pay the accumulated benefits when due. 

e Expected Return on Plan Assets - Management projects the long-tern1 rates of return on plan assets based on historical performance, fiiture 
expectations and periodic portfolio rebalancing among the diversified asset classes. These prqjected returns reduce the net benefit costs PPL 
records currently. 

e Rate of Compensation Increase - Management projects employees' annual pay increases, which are used to prqject employees' pension 
benefits at retirement. 

=S Health Care Cost Trend Rate - Management projects the expected increases in the cost of health care. 

In selecting a discount rate for its U.S. defined benefit plans, PPL, starts with an analysis of the expected benefit payiiient stream for its 



plans. This information is first matched against a spot-rate yield curve. A portfolio of 526 Aa-graded non-callable (or callable with make- 
whole provisions) bonds, with a total amount outstanding in excess of $541 billion, serves as the base fro111 which those with the lowest and 
highest yields are eliminated to develop the ultiiiiate yield curve. The results of this analysis are considered together with other economic data 
and movements in various bond indices to determine the discount rate assumption. At December 3 1, 2009, PPL decreased the discount rate for 
's T.J.S. pension plans from 6.50% to 6.00% as a result of this assessment and decreased the discount rate for its other postretirement benefit 

Jans from 6.45% to 5.81%. 

A similar process is used to select the discount rate for the U.K. pension plans, which uses an iBoxx British pounds sterling denominated 
corporate bond index as its base. At December 3 1,2009, PPL decreased the discount rate for the U.K. pension plans from 7.47% to 5.55% as a 
result of this assessment" 

The expected long-term rates of return for PPL,'s U.S. defined benefit pension and other postretirement benefit plans have been developed using 
a best-estimate of expected returns, volatilities and correlations for each asset class. PPL management corroborates these rates with expected 
long-term rates of return calculated by its independent actuary, who uses a building block approach that begins with a risk-fiee rate of return 
with factors being added such as inflation, duration, credit spreads and equity risk. Each plan's specific asset allocation is also considered in 
developing a reasonable rehirn assumption. 

At December 3 1, 2009, PPL,'s expected return on plan assets remained at 8.00% for its U S .  pension plans and remained at 7.00% for its other 
postretirement benefit plans. The expected long-tenn rates of rehirn for PPL,'s U.K. pension plans have been developed by WPD inanagenient 
with assistance from an independent actuary using a best-estimate of expected returns, volatilities and correlations for each asset class. For the 
1J.K. plans, PPL,'s expected return on plan assets remained at 7.90% at December 3 1, 2009. 

In selecting a rate of conipensation increase, PPL, considers past experience in light of movements in inflation rates. At December 31, 2009, 
PPL's rate of compensation increase remained at 4.75% for its US. plans. For the T.J.K. plans, PPL's rate of compensation increase remained at 
4.00% at December 3 1,2009. 

In selecting health care cost trend rates, PPL considers past perforixance and forecasts of health care costs. At December 31,2009, PPL's 
health care cost trend rates were 8.00% for 2010, gradually declining to 5.50% for 2016. 

A variance in the assumptions listed above could have a significant impact on accrued defined benefit liabilities or assets, reported annual net 
periodic defined benefit costs and OCI or regulatoiy assets for PPL Electric. While the charts below reflect either an increase or decrease in 
each assumption, the inverse of this change would impact the accrued defined benefit liabilities or assets, reported annual net periodic defined 
benefit costs and OCI or regulatory assets for PPL Electric by a similar amount in the opposite direction. The sensitivities below reflect an 
-.valuation of the change based solely on a change in that assumption and does not include income tax effects. 

At December 3 1,2009, PPL had recorded the following defined benefit plan liabilities. 

Pension liabilities 
Other postretirement benefit liabilities 

$ 1,290 
197 

The following chart reflects the sensitivities in the December 3 1,2009 Balance Sheet associated with a change in certain assuinptions based on 
PPL's primary defined benefit plans. 

Increase mecrease) 
Impact on defined Impact on regulatory 

Actuarial assumption Change in assumption benefit liabilities Impact on OCI assets 

Discount Rate 
Rate of Compensation Increase 
Health Care Cost Trend Rate (a) 

(0.23% $ 
0.25% 

1 .O% 

31 
5 
4 

(a) Only inipacts other postretirement benefits. 

In 2009, PPL recognized net periodic defined benefit costs charged to operating expense of $70 million. This amount represents a $14 million 
increase from 2008. This increase in expense was primarily attributable to actual asset losses in 2008. As a result, the expected return on 
assets in 2009 was lower and amortization of gain/loss was impacted. 

The following chart reflects the sensitivities in the 2009 Statement of Income (excluding income tax effects) associated with a change in certain 
assumptions based on PPL's primary defined benefit plans. 

Actuarial assumption Change in assumption Impact on defined benefit costs 

%count Rate 
;petted Return on Plan Assets 

date of Coinpensation Increase 
Health Care Cost Trend Rate (a) 

(0.25)% $ 
(0.25)% 

0.25% 
1 .O% 

7 
12 
3 
2 



(a) Only impacts other postretirement benefits 

3) Asset Impairment 

PL perforins impairment analyses for long-lived assets that are subject to depreciation or amortization whenever events or changes in 
.rcuinstances indicate that a long-lived asset's carrying value may not be recoverable. For these long-lived assets to be held and used, such 

events or changes in circumstances are: 

o a significant decrease in the market price of an asset; 
o a significant adverse change in the manner in which an asset is being used or in its physical condition; 
o a significant adverse change in legal factors or in the business climate; 
o an accumulation of costs significantly in excess of the amount originally expected for the acquisition or construction of an asset; 
o a current-period operating or cash flow loss combined with a history of losses or a forecast that demonstrates continuing losses; or 
e a current expectation that, inore likely than not, an asset will be sold or otheiwise disposed of before the end of its previously estimated 

useful life. 

For a long-lived asset to be held and used, an impairment is recognized when the carrying amount of the asset is not recoverable and exceeds its 
fair value. The carrying amount is not recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and 
evenhial disposition of the asset If the asset is impaired, an iinpairinent loss is recorded to adjust the asset's carrying value to its estimated fair 
value. Management must make significant judgments to estimate ftiture cash flows including the useful lives of long-lived assets, the fair value 
of the assets and management's intent to use the assets. PPL considers alternate courses of action to recover the carrying value of a long-lived 
asset, and uses estimated cash flows froin the "most likely" alternative to assess iinpairinent whenever one alternative is clearly the most likely 
outcome. If no alternative is clearly the most likely, then a probability-weighted approach is used taking into consideration estimated cash 
flows froin the alternatives. For assets tested for iinpairnient as of the balance sheet date, the estimates of fiiture cash flows used in that test 
consider the likelihood of possible outcoines that existed at the balance sheet date, including the assessment of the likelihood of a fiihire sale of 
the assets. That assessment is not revised based on events that occur after the balance sheet date. Changes in assumptions and estimates could 
result in significantly different results than those identified and recorded in the financial statements. 

For a long-lived asset held for sale, an impairment exists when the carrying amount of the asset (disposal group) exceeds its fair value less cost 
to sell. If the asset (disposal group) is impaired, an impairment loss is recorded to adjust its carrying amount to its fair value less cost to sell. A 
gain is recognized for any subsequent increase in fair value less cost to sell, but not in excess of the cumulative iinpainnent previously 
recognized. 

>r determining fair value, quoted market prices in active markets are the best evidence of fair value. However, when market prices are 
'iavailable, PPL considers all valuation techniques appropriate in the circuinstances and for which market participant inputs can be 

obtained. PPL has generally used discounted cash flows to estimate fair value, which incorporates market participant inputs when 
available. Discounted cash flows are calculated by estimating fiihire cash flow streanis and applying appropriate discount rates to determine 
the present value of the cash flow streams. 

In 2009, PPL recorded impairments of certain long-lived assets. See Note 17 to the Financial Statements for a discussion of iinpairinents 
related to certain sulfur dioxide eniission allowances and the L,ong Island generation business. 

PPL tests goodwill for iinpairinent at the reporting unit level. PPL has determined its reporting units to be at or one level below its operating 
segments. PPL perforins a goodwill iinpairrnent test annually or inore frequently if events or changes in circumstances indicate that the 
carrying value of the reporting unit may be greater than the unit's fair value. Additionally, goodwill is tested for iinpairinent after a portion of 
goodwill has been allocated to a business to be disposed of. 

Goodwill is tested for impairment using a two-step approach. The first step of the goodwill iinpairinent test compares the estimated fair value 
o f a  reporting unit with its carrying amount, including goodwill. If the estimated fair value of a reporting unit exceeds its carrying amount, 
goodwill of the reporting unit is not considered impaired. If the carrying amount exceeds the estimated fair value of the reporting unit, the 
second step is perforrned to measure the amount of impairment loss, if any. 

The second step requires a calculation of the implied fair value ofgoodwill. The implied fair value of goodwill is determined in the same 
manner as the ainount of goodwill in a business combination. That is, the estimated fair value of a reporting unit is allocated to all of the assets 
and liabilities of that unit as if the reporting unit had been acquired in a business coinbination and the estimated fair value of the reporting unit 
was the price paid to acquire the reporting unit. The excess of the estiinated fair value of a reporting unit over the amounts assigned to its 
assets and liabilities is the implied fair value of goodwill. The implied fair value of the reporting unit's goodwill is then compared with the 
carrying amount of that goodwill. If the carrying amount exceeds the implied fair value, an impairment loss is recognized in an amount equal 
to that excess. The loss recognized cannot exceed the carrying ainount of the reporting unit's goodwill. 

In 2009, PPL was not required to impair any goodwill. Managenient primarily used discounted cash flows, which required significant 
assuinptions, to estimate the fair value of each reporting unit. A decrease in the forecasted cash flows of lo%, or an increase of the discount 
'te by 2.5 basis points, would not have resulted in an inipairment of goodwill. 

Additionally, in 2009, PPL wrote off $3 million of goodwill allocated to discontinued operations. 

4) Loss Accruals 



PPL accrues losses for the estimated impacts of various conditions, situations or circumstances involving uncertain or contingent fuhire 
outconies. For loss contingencies, the loss must be accrued if (1) information is available that indicates it is probable that a loss has been 
incurred, given the likelihood of the uncertain future events, and (2) the amount of the loss can be reasonably estimated. Accounting guidance 

:fines "probable" as cases in which "the future event or events are likely to occur." PPL does not record the accrual of contingencies that 
light result in gains, unless recovery is assured. PPL continuously assesses potential loss contingencies for environmental remediation, 

litigation claims, regulatory penalties and other events. 

The accounting aspects of estimated loss accruals include (1) the initial identification and recording of the loss, ( 2 )  the determination of 
triggering events for reducing a recorded loss accrual, and (3) the ongoing assessment as to whether a recorded loss accmal is sufficient. All 
three of these aspects require significant judgment by PPL's management. PPL uses its internal expertise and outside experts (such as lawyers 
and engineers), as necessary, to help estimate the probability that a loss has been incurred and the amount (or range) of the loss. 

No new significant loss accruals were recorded in 2009. In 2008, significant judgment was required by PPL's management to perform an 
assessment of the contingency related to the Montana hydroelectric litigation. 

In June 2008, PPL's management assessed the loss exposure related to the Montana hydroelectric litigation, given the June 2008 decision by the 
Montana First Judicial District Court (District Court). The District Coui-t awarded compensation of approximately $34 inillion for the years 
2000 through 2006, and approximately $6 million for 2007 as rent for the use of the State of Montana's streambeds by PPL Montana's 
hydroelectric facilities. The District Court also deferred the determination of compensation for 2008 and subsequent years to the Montana 
State Land Board (Land Board). In October 2008, PPL. Montana filed an appeal of the decision to the Montana Supreme Court and a stay of 
judgment, including a stay of the Land Board's authority to assess compensation against PPL Montana for 2008 and fuhire periods. Oral 
agreement of the case was held before the Montana Supreme Court in September 2009. 

As part of tlie preparation of its 2009 financial statements, PPL.'s management reassessed the loss exposure for the Montana hydroelectric 
litigation. PPL's managenient concluded, based on its assessment and after consultations with its trial counsel, that it has meritorious 
arguments on appeal for tlie years 2000 through 2006. PPL assessed the likelihood of a loss for these years as reasonably possible. However, 
PPL Montana has not recorded a loss accrual for these years, as the likelihood of a loss was not deemed probable. 

For 2007 and subsequent years, PPL's management believes that while it also has nieritorious arguments, it is probable that its hydroelectric 
prqjects will be subject to annual estimated compensation ranging from $3 million to $6 million. Given tliat there was no single amount within 
that range more likely than any other, PPL Montana accrued $3 million for each of the years 2007 through 2009 for a total o f  $9 million. See 
Note 14 to the Financial Statements for additional information on this contingency. 

'L has identified certain other events that could give rise to a loss, but that do not meet the conditions for accrual. Such events are disclosed, 
out not recorded, when it is "reasonably possible" that a loss has been incurred. See Note 14 to the Financial Statements for disclosure of other 
potential loss contingencies that have not met the criteria for accrual. 

When an estimated loss is accrued, PPL. identifies, where applicable, the triggering events for subsequently reducing the loss accrual. The 
triggering events generally occur when the contingency has been resolved and the actual loss is incurred, or when the risk of loss has 
diminished or been eliminated. The following are some of the triggering events that provide for the reduction of certain recorded loss accruals: 

e Allowances for uncollectible accounts are reduced when accounts are written off after prescribed collection procedures have been exhausted, 
a better estimate of the allowance is determined or underlying amounts are ultimately collected. 

Environmental and other litigation contingencies are reduced when the contingency is resolved and PPL makes actual payments, a better 
estimate of the loss is determined or the loss is no longer considered probable. 

PPL reviews its loss accruals on a regular basis to assure that the recorded potential loss exposures are appropriate. This involves ongoing 
communication and analyses with internal and external legal counsel, engineers, operation management and other parties. 

5) Asset Retirement Obligations 

PPL is required to recognize a liability for legal obligations associated with the retirement of long-lived assets. The initial obligation should be 
measured at its estimated fair value. An equivalent amount should be recorded as an increase in the value of the capitalized asset and allocated 
to expense over the usefd life of the asset. Until the obligation is settled, the liability should be increased, through the recognition of accretion 
expense in the inconie statemcnt, for changes in the obligation due to the passage of time. A conditional ARO mist  be recognized when 
incurred if the fair value of the ARO can be reasonably estimated. 

In determining AROs, managenlent must make significant judgments and estimates to calculate fair value. Fair value is developed using an 
expected present value technique based on assuiiiptions of market participants that considers estimated retirement costs in current period dollars 
that are inflated to the anticipated retirenient date and then discounted back to the date the ARO was incurred. Changes in assumptions and 
estimates included within the calculations of the fair value of AROs could result in significantly different results than those identified and 

sorded in the financial statements. Estimated ARO costs and settlement dates, which affect the carrying value of various AROs and the 
Jated assets, are reviewed periodically to ensure that any material changes are incorporated into the latest estimate of the obligations. 

At December 31,2009, PPL had AROs totaling $426 iiiillion recorded on the Balance Sheet, of which $10 million is included in "Other current 
liabilities." Of the total amount, $348 million, or 82%, relates to PPL's nuclear decommissioning ARO. The most significant assumptions 



surrounding AROs are the forecasted retirement costs, tlie discount rates and tlie inflation rates. A variance in the forecasted retirement costs, 
tlie discount rates or tlie inflation rates could have a significant impact on the ARO liabilities. 

The following chart reflects tlie sensitivities related to PPL's nuclear decommissioning ARO liability as of December 3 1, 2009, associated with 
change in these assumptions at the time of initial recognition. There is no significant change to the annual depreciation expense of the ARO 
sset or the annual accretion expense of the ARO liability as a result of changing tlie assumptions. The sensitivities below reflect an evaluation 

of the change based solely on a change in that assumption. 

Retirement Cost 
Discount Rate 
Inflation Rate 

Change in Impact on 
Assumption ARO Liability 

1 O%/( I O)% $32/$(32) 
0.25%/(0.25)% $(.31)/$34 
0.25%/(0.25)% $41/$(37) 

6) Income Tax Uncertainties 

Significant manageinentjudgiiient is required in developing PPL's provision for income taxes primarily due to tlie uncertainty related to tax 
positions taken or expected to be taken in tax returns and the deteiinination of deferred tax assets, liabilities and valuation allowances. 

Significant iiianagenient judgment is required to determine tlie amount of benefit recognized related to an uncertain tax position. PPL evaluates 
its tax positions following a two-step process. The first step requires an entity to determine whether, based on tlie technical iiierits supporting a 
particular tax position, it is more lilcely than not (greater than a 50% chance) that the tax position will be sustained. This determination 
assumes that the relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding the tax position. The 
second step requires an entity to recognize in the financial statements the benefit of a tax position that meets tlie more-likely-than-not 
recognition criterion. The benefit recognized is measured at the largest amount of benefit that has a likelihood of realization, upon settlement, 
that exceeds 50%. PPL's management considers a number of factors in assessing tlie benefit to be recognized, including negotiation of a 
settlement. 

On a quarterly basis, PPL reassesses its uncertain tax positions by considering information known at tlie reporting date. Based on 
management's assessinent of new information, PPL may subsequently recognize a tax benefit for a previously unrecognized tax position, de- 
recognize a previously recognized tax position, or re-ineasure the benefit of a previously recognized tax position. The amounts ultimately paid 
upon resolution of issues raised by taxing authorities may differ materially froin the amounts accrued and may materially impact PPL's 
'nancial statements in the future. 

flie balance sheet classification of unrecognized tax benefits and the need for valuation allowances to reduce deferred tax assets also require 
significant rnanagenient judgment. PPL classifies unrecognized tax benefits as current, to tlie extent management expects to settle an uncertain 
tax position, by payment or receipt of cash, within one year of tlie reporting date. Valuation allowances are initially recorded and reevaluated 
each reporting period by assessing the likelihood of the ultimate realization of a deferred tax asset. Management considers a number of factors 
in assessing tlie realization of a deferred tax asset, including the reversal of teniporaiy differences, fiihire taxable income and ongoing prudent 
and feasible tax planning strategies. Any tax planning strategy utilized in this assessnient must meet the recognition and measurement criteria 
utilized by PPL to account for an uncertain tax positions. See Note 5 to the Financial Statements for the required disclosures. 

At December 3 1,2009, it was reasonably possible that during the next 12 inonths the total amount of unrecognized tax benefits could increase 
by as much as $34 niillion or decrease by up to $179 million for PPL. This change could result froin subsequent recognition, derecognition 
and/or changes in tlie measurement of uncertain tax positions related to tlie creditability of foreign taxes, the timing and utilization of foreign 
tax credits and the related impact on alternative ininiiiiuin tax and other credits, the timing and/or valuation of certain deductions, intercompany 
transactions and unitary filing groups. The events that could cause these changes are direct settlements with taxing authorities, litigation, legal 
or administrative guidance by relevant taxing authorities and the lapse of an applicable statute of limitation. 

7) Regulatory Assets 

PPL's domestic electricity delivery business is subject to cost-based rate-regulation. As a result, PPL is required to reflect tlie effects of 
regulatory actions in its financial statements. PPL records assets that result from the regulated rateniaking process that may not be recorded 
under GAAP for non-regulated entities. Regulatory assets generally represent incurred costs that have been deferred because such costs are 
probable of future recovery in regulated customer rates. 

Management continually assesses whether the regulatory assets are probable of fiiture recovery by considering factors such as changes in the 
applicable regulatory and political environments, the ability to recover costs through regulated rates, recent rate orders to other regulated 
entities, and the status of any pending or potential deregulation legislation. Based on this continual assessment, manageinerit believes tlie 
existing regulatory assets are probable of recovery. This assessment reflects the current political and regulatory climate at the state and federal 
levels, and is sub,ject to change in the future. If fiihire recovery of costs ceases to be probable, then asset write-offs would be required to be 
recognized in operating income. Additionally, the regulatory agencies can provide flexibility in tlie nianner and timing of the depreciation of 

'&E and aiiiortization of regulatory assets. 

At Deceniber 3 1,2009 and 2008, PPL, had regulatory assets of $53 1 million and $763 million. All of PPL's regulatory assets are either 
cnrrently being recovered under specific rate orders or represent amounts that will be recovered in future rates based upon established 
regulatory practices. 



Other Information 

PPL's Audit Coininittee has approved the independent auditor to provide audit and audit-related services and other services peiinitted by 
'arbanes-Oxley and SEC mles. The audit and audit-related services include services in conncction with statutory and regulatory filings, 
zviews of offering documents and registration statements, and internal control reviews. 



PPL ENERGY SUPPLY, LLC AND SUBSIDIARIES 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

Overview 

PPL Energy Supply is an energy company with headquarters in Allentown, Pennsylvania. Refer to "Item 1. Business - Background" for 
descriptions of its reportable segments, which are Supply and International Delivery. Through its subsidiaries, PPL Energy Supply is primarily 
engaged in the generation and marketing of electricity in two key markets - the northeastern and western TJS. - and in the delivery of electricity 
in the U.K. PPL Energy Supply's overall strategy is to achieve disciplined growth in energy supply margins while limiting volatility in both 
cash flows and earnings and to achieve stable, long-term growth in its regulated international electricity deliveiy business through efficient 
operations and strong customer and regulatory relations. More specifically, PPL Energy Supply's strategy for its electricity generation and 
marketing busincss is to match energy supply with load, or customer demand, under contracts of varying lengths with creditworthy 
counterparties to captrrre profits while effectively managing exposme to energy and fuel price volatility, counterparty credit risk and 
operational risk. PPL, Energy Supply's strategy for its U.K. electricity delivery business is to own and operate this business at the most efficient 
cost while maintaining high quality customer service and reliability. 

PPL Energy Supply faces several risks in its supply business, principally electricity and capacity wholesale price risk, fiiel supply and price 
risk, electricity and fuel basis risk, power plant performance, evolving regulatory frameworks and counterparty credit risk. PPL Energy Supply 
attempts to manage these risks through various mans .  For instance, PPL, Energy Supply operates a portfolio of generation assets that is 
diversified as to geography, fuel source, cost structure and operating characteristics. PPL Energy Supply expects to expand its generation 
capacity over the next several years through power uprates at certain of its existing power plants, and is continually evaluating the potential 
construction of new plants and the potential acquisition of existing plants or businesses. PPL Energy Supply is and will continue to remain 
focused on the operating efficiency and availability of its existing and any newly constructed or acquired power plants. 

In addition, PPL Energy Supply has executed and continues to pursue contracts of varying lengths for energy sales and fuel supply, while using 
other means to mitigate risks associated with adverse changes in the difference, or margin, between the cost to produce electricity and the price 
at which PPL Energy Supply sells it. PPL Energy Supply's future profitability will be affected by prevailing market conditions and whether 
PPL, Energy Supply decides to, or is able to, continue to enter into long-term or intermediate-term power sales and fiiel purchase agreenients or 
renew its existing agreements. Currently, PPL Energy Supply's coniniitnients for energy sales are satisfied through its own generation assets 
and supply purchased from third parties. PPL Energy Supply markets and trades around its physical portfolio of generating assets through 
integrated generation, marketing and trading firnctions. 

' T L  Energy Supply has adopted financial and operational risk management programs that, among other things, are designed to monitor and 

rates, counterparty credit quality and the operating performance of its generating units. 
,anage its exposure to earnings and cash flow volatility related to changes in energy and fuel prices, interest rates, foreign currency exchange 

The principal challenge that PPL Energy Supply faces in its international electricity deliveiy business is to maintain high quality customer 
service and reliability in a cost-effective manner. PPL Energy Supply's international electricity delivery business is rate- 
regulated. Accordingly, the business is subject to regulatory risk with respect to the costs that may not be recovered and investnient returns that 
may not be collected through custoiner rates. 

PPL Energy Supply faces additional financial risks in conducting TJ.K. operations, such as fluctuations in foreign currency exchange rates and 
the effect these rates have on the conversion of U.K. earnings and cash flows to 1J.S. dollars. PPL Energy Supply attempts to manage these 
financial risks through its risk management programs. 

In order to manage financing costs and access to credit markets, a key objective for PPL, Energy Supply's business as a whole is to maintain a 
strong credit profile. PPL, Energy Supply continually focuses on maintaining an appropriate capital structure and liquidity position. 

See "Item 1A. Risk Factors" for more information concerning these and other material risks PPL Energy Supply faces in its businesses. 

In May 2009, PPL Generation signed a definitive agreement to sell its Long Island generation business and related tolling agreements and 
expects the sale to close on or about February 26, 2010. In November 2009, PPL Maine completed the sale of the mjority of its hydroelectric 
generation business. These businesses are included in the Supply segnient. In 2007, PPL, Energy Supply sold its regulated electricity delivery 
businesses in Latin America, which were included in the International Delivery segment. See Note 9 to the Financial Statements for additional 
information. 

The purpose of "Management's Discussion and Analysis of Financial Condition and Results of Operations" is to provide information 
concerning PPL Energy Supply's performance in implementing the strategies and managing the risks and challenges mentioned 
above. Specifically: 

o "Results of Operations" provides an overview of PPL, Energy Supply's operating results in 2009, 2008 and 2007, including a review of 
earnings, with details of results by reportable segment. It also provides a brief outlook for 2010. 

, "Financial Condition - L,iquidity and Capital Resources" provides an analysis of PPL Energy Supply's liquidity position and credit profile, 
including its soiirces of cash (including bank credit facilities and sources of operating cash flow) and uses of cash (including contractual 
obligations and capital expenditure requirements) and the key risks and uncertainties that impact PPL Energy Supply's past and future 
liquidity position and financial condition. This subsection also includes a listing and discussion of PPL Energy Supply's current credit 



ratings. 

e "Financial Condition - Risk Management - Energy Marketing & Trading and Other" provides an explanation of PPL Energy Supply's risk 
management programs relating to market risk and credit risk. 

"Application of Critical Accounting Policies" provides an overview of the accounting policies that are particularly important to the results of 
operations and financial condition of PPL, Energy Supply and that require its management to make significant estimates, assumptions and 
other judgments 

The information provided in this Item 7 should be read in conjunction with PPL Energy Supply's Consolidated Financial Statements and the 
accompanying Notes. 

Teiins and abbreviations are explained in the glossary. Dollars are in millions unless otherwise noted. 

Customer Choice - End of Transition Period 

In 1996, the Customer Choice Act was enacted to restructure Pennsylvania's electric utility industry in order to create retail access to a 
competitive market for generation of electricity. The Customer Choice Act required each Pennsylvania electric utility, to file a restructuring 
plan to "unbundle" its rates into separate generation, transmission and distribution components and to permit its customers to directly access 
alternate suppliers of electricity. IJnder the Customer Choice Act, regulated utilities were required to act as a PLR. As part of a settlement 
approved by the PUC, PPL EnergyPIus and PPL Electric, a PPL, EnergyPlus affiliate, entered into full requirements energy supply agreements 
at predetermined "capped" rates through 2009. In addition, the PUC authorized recovery of approximately $2.97 billion of competitive 
transition or "stranded" costs (generation-related costs that might not otherwise be recovered in a competitive market) froin customers during 
an 1 1-year transition period. For PPL Electric, this transition period ended on December 3 1,2009. 

With the expiration of the long-term power purchase agreements between PPL Electric and PPL EnergyPlus, PPL EnergyPlus now has multiple 
options as to how, and to whoni, it sells the electricity produced by PPL Energy Supply's generation plants. These sales are based on prevailing 
market rates, as coiiipared to pre-determined capped rates under the expired supply agreenients with PPL Electric. PPL EnergyPlus has entered 
into various wholesale and retail contracts to sell this power and at this time has hedged almost 100% of expected 2010 baseload generation 
output The expiration of the long-term supply agreements with PPL Electric also provides PPL Energy Supply the ability to adjust its 
exposure to fluctuations in demand that existed with supplying PPL Electric's PLR load. Entry of new generation suppliers into the 
Pennsylvania marketplace provides PPL Energy Supply the ability to provide generation supply to additional wholesale customers. Overall, 
these changes and the resulting level of hedged electricity prices are expected to have a positive impact on the financial condition, operating 
-wilts and cash flows of PPL Energy Supply. 

PPL Electric's customers are no longer funding contributions to Susquehanna's NDT funds. PPL will continue to inanage the NDT funds until 
the PPL Susquehanna plant is decommissioned. If the balance of the NDT funds is not adequate to cover decommissioning costs, PPL 
Susquehanna will be responsible to fund 90% of  the shortfall. The Susquehanna nuclear units currently are licensed to operate until 2042 and 
2044. 

Market Events 

In 2008, conditions in the financial markets became disruptive to the processes of managing credit risk, responding to liquidity needs, 
measuring derivatives and other financial instriiments at fail value, and managing market risk. Bank credit capacity was reduced and the cost 
of renewing or establishing new credit facilities increased, thereby introducing uncertainties as to PPL Energy Supply's ability to enter into 
long-term energy commitments or reliably estimate the longer-term cost and availability of credit. In general, bank credit capacity has 
increased froni the significantly constrained levels of 2008 and early 2009. In addition, the cost of renewing or establishing new credit 
facilities has improved when compared with the 2008 and early 2009 periods. 

Conirnodity Price Risk 

The contraction in wholesale energy market liquidity and accompanying decline in wholesale energy prices due to conditions in the financial 
and commodity markets significantly impacted PPL Energy Supply's earnings during the second half of 2008 and the first half of 2009. See 
"Statement of Income Analysis - Domestic Gross Energy Margins - Domestic Gross Energy Margins By Region" for further discussion. 

Credit Risk 

Credit risk is the risk that PPL Energy Supply would incur a loss as a result of nonperformance by counterparties of their contractual 
obligations. PPL Energy Supply maintains credit policies and procedures to limit counterparty credit risk. Conditions in the financial and 
commodity markets have generally increased PPL Energy Supply's exposure to credit risk. See Notes 15, 17 and 18 to the Financial 
Statements, and "Risk Management - Energy Marketing & Trading and Other - Credit Risk" for more information on credit risk. 

Liquiditv Risk 

PL. Energy Supply expects to continue to have access to adequate sources of liquidity through operating cash flows, cash and cash 
equivalents, credit facilities and, from tinie to time, the issuance of capital market securities. PPL Energy Supply's ability to access capital 
markets may be impacted by conditions in the overall financial and capital markets, as well as conditions specific to the utility sector. See 
"Financial Condition - Liquidity and Capital Resoiirces" for an expanded discussion of PPL Energy Supply's liquidity position and a discussion 



of its forecasted sources of cash. 

Valuations in Inactive Markets 

'onditions in tlie financial markets have generally made it difficult to determine the fair value of certain assets and liabilities in inactive 
,arkets. Manageiiient has reviewed the activity in the energy and financial markets in which PPL Energy Supply transacts, concluding that all 

of these markets were active at December 3 1,2009, with the exception of the market for auction rate securities. See Notes 17 and 2 1 to the 
Financial Stateinents and "Financial Condition - Liquidity and Capital Resources - Auction Rate Securities" for a discussion of these 
investments. 

Securities Price Risk 

Declines in tlie market price of debt and equity securities result in unrealized losses that reduce tlie asset valucs of PPL Energy Supply's 
investments in its defined benefit plans and NDT funds. Both tlie defined benefit plans and the NDT funds earned positive returns in the 
second half of 2009, thereby recovering a portion of the negative returns incurred in 2008 and tlie first quarter of 2009. PPL Energy Supply 
actively nionitors the performance of the investinents held in its defined benefit plans and NDT funds and periodically reviews the funds' 
investnieiit allocations. See "Financial Condition - Risk Management - Energy Marketing & Trading and Other - NDT Funds - Securities Price 
Risk" for additional inforination on securities price risk. 

PPL Energy Supply's subsidiaries sponsor various defined benefit plans and participate in and are allocated costs from defined benefit plans 
sponsored by PPL. Determination of tlie funded status of defined benefit plans, contribution requirements and net periodic defined benefit 
costs for future years are subject to changes in various assumptions, in addition to tlie actual perforniance of tlie assets in the plans. See 
"Application of Critical Accounting Policies - Defined Benefits" for a discussion of tlie assumptions and sensitivities regarding those 
assumptions. 

The Economic Stimulus Package 

The Economic Stiniulus Package was intended to stimulate the U.S. economy through federal tax relief, expansion of uneniploynient benefits 
and other social stimulus provisions, domestic spending for education, health care and infrastructure, including tlie energy sector. A portion of 
the benefits included in the Econoniic Stimulus Package are offered in tlie forni of loan fee reductions, expanded loan guarantees and secondary 
market incentives, including delayed recognition for tax purposes of income related to the cancellation of certain types of debt. See "Financial 
Condition - Liquidity and Capital Resources" for a discussion of the applicability to tlie purchase of notes by PPL Energy Supply. 

Ymds fi-om the Economic Stiiiiuliis Package have been allocated to various federal agencies, such as the DOE, and provided to state agencies 
rough block grants. The DOE has made awards of the funds for smart grid, efficiency-related and renewable energy programs. The 

~~onimonwealtli of Pennsylvania has also made awards for funding certain energy projects, including solar prqjects. As discussed in Note 8 to 
tlie Financial Statements, PPL Energy Supply has reconsidered and decided to pursue its Holtwood expansion project in view of the tax 
incentives and potential loan guarantees for renewable energy projects contained in the Economic Stimulus Package. PPL Energy Supply has 
applied for DOE loan guarantees for the Holtwood expansion project and, through its subsidiary PPL Montana, for the Rainbow redevelopment 
project" 

Results of Ouerations 

PPL Energy Supply presents tables analyzing changes in amounts between periods within "Segment Results" and "Stateinent of Incoine 
Analysis" on a constant U.K. foreign currency exchange rate basis, where applicable, in order to isolate tlie impact of the change in the 
exchange rate on tlie item being explained. Results computed on a constant U.R. foreign currency exchange rate basis are calculated by 
translating current year results at the prior year weighted-average foreign currency exchange rate. 

Earnings 

Net inconie attributable to PPL Energy Supply was: 

2009 2008 2007 

$ 246 $ 768 $ 1,205 

The changes in net income attributable to PPL Energy Supply froin year to year were, in part, due to several special items that nianageinent 
considers significant. Details of these special iterris are provided within the review of each segment's earnings. 

The year-to-year changes in significant earnings components, including domestic gross energy margins by region and significant income 
statement line items, are explained in the "Statement of Income Analysis." 

PPL Energy Supply's earnings beyond 2009 are subject to various risks and uncertainties. See "Forward-L,oolcing Information," "Item 1 A. Risk 
ctors," the rest of this Item 7 and Note 14 to the Financial Statements for a discussion of the risks, uncertainties and factors that niay impact 

. PL Energy Supply's future earnings. 

Segment Results 



Net income attributable to PPL Energy Supply by segment was: 

"PPlY 
,nternational Delivery 

Total 

2009 2008 2007 

$ 3 $  478 $ 595 
243 290 610 

$ 246 $ 768 $ 1,205 

Supplv Segment 

The Supply segment priiiiarily consists of the domestic energy niarketing and trading activities, as well as the generation and developinent 
operations of PPL Energy Supply. In December 2009, PPL, Maine sold its 8.33% ownership interest in Wyinan Unit 4. In November 2009, 
PPL, Maine completed the sale of the iiiajority of its hydroelectric generation business. In May 2009, PPL Generation signed a definitive 
agreement to sell its Long Island generation business and expects the sale to close on or about February 26,2010. In August 2007, PPL Energy 
Supply completed the sale of its domestic telecoiniiiunication operations. See Notes 8 and 9 to the Financial Statements for additional 
inforination. 

The Supply segment results reflect the classification of the Long Island generation business, the majority of the Maine hydroelectric generation 
business, and the 8.33% ownership interest in Wyiiian Unit 4, as Discontinued Operations. See Note 9 to the Financial Statements for 
additional inforination. 

Supply segment net income attributable to PPL Energy Supply was: 

2009 2008 2007 

Energy revenues (a) 
Energy-related businesses 

Total operating revenues 
Fuel and energy purchases (a) 
Other operation and maintenance 
Depreciation 
Taxes, other than income 
"nergy-related businesses 

Other Income - net (b) 
Other-Than-Temporary Impairments 
Interest Expense (c) 
Income Taxes 
Incoiiie (Loss) from Discontinued Operations 
Net Income 
Net Income Attributable to Noncontrolling Interests 

Net Income Attributable to PPL Energy Supply 

Total operating expenses 

$ 5,037 
379 

5,416 
3,679 

927 
210 

29 
372 

5,2 17 
48 
18 

185 
27 

(13) 
4 
1 

(r 1 

$ 5,200 
478 

5,678 
3,215 

8 84 
I80 
20 

464 
4.763 

45 
36 

169 
290 

15 
480 

$ 478 

$ 3,389 
723 

4,112 
1,575 

753 
I52 
31 

740 
3,251 

83 
3 

106 
249 

12 
598 

3 
$ 595 

(a) Includes impact from energy-related economic activity. See "Coiniiiodity Price Risk (Non-trading) - Economic Activity" in Note 18 to the 
Financial Statements for additional information. 

(b) Includes interest income from affiliates. 
(c) Includes interest expense with affiliate. 

The after-tax changes in net income attributable to PPL Energy Supply between these periods were due to the following factors. 

Eastern 1J.S. non-trading margins 
Western US .  non-trading margins 
Net energy trading margins 
Energy-related businesses 
Other operation and maintenance 
Depreciation 
Taxes, other than incoiiie 
Other incoiiie - net (a) 

sterest expense (h) 
.iconic taxes 

Discontinued operations (Note 9) 
Other 
Special iteins 



$ (475) $ (1 17) 

(a) Includes interest income froin affiliates. 
(b) Includes interest expense witli affiliate 

See “Domestic Gross Energy Margins” for an explanation of non-trading margins and net energy trading margins. 

o Other operation and maintenance expenses increased in 2009 compared with 2008, primarily due to increased payroll-related costs, higher 
contractor-related costs and other costs at PPL Energy Supply’s generation plants. 

o Depreciation expense increased in 2009 coinpared with 2008, priniarily duc to the scrubbers at Bninner Island and Montour and the portions 
of the Susquehanna uprate projects that were placed in service in 2008 and 2009. 

Depreciation expense increased in 2008 compared witli 2007, primarily due to tlie Montour scrubbers and the Susquehanna uprate project 
that were placed in service in 2008. 

e Other income - net decreased in 2008 compared with 2007, primarily due to a decrease in earnings on nuclear plant decommissioning trust 
investments and lower gains on sales of real estate. 

o Interest expense increased in 2008 coniparcd with 2007, primarily due to increased interest on long-term debt resulting from new issuances. 

o Income taxes increased in 2009 compared with 2008, in part due to lower domestic manufacturing deductions in 2009. 

Income taxes increased in 2008 compared with 2007, primarily due to the loss of synfuel tax credits as the pmjects ceased operation at the 
end of 2007. 

Special items decreased in 2009 compared with 2008, primarily due to a $476 million after-tax change in energy-related economic 
activity. The change is primarily the result of certain power and gas cash flow hedges failing hedge effectiveness testing in the third and 
fourth quarters of 2008, as well as the first quarter of 2009. Hedge accounting is not permitted for the quarter in which this occurs and, 
accordingly, the entire change in fair value for the periods that failed was recorded to tlie income statement. However, these transactions 
were not dedesignated as hedges, as prospective regression analysis demonstrated that these hedges are expected to be highly effective over 
their term For 2008, an after-tax gain of $298 inillion was recognized in earnings as a result of these hedge failures. During the second, 
third and fourth quarters of 2009, fewer power and gas cash flow hedges failed hedge effectiveness testing; therefore, a portion of the 
previously recognized unrealized gains recorded in the second half of 2008 and tlie first quarter of 2009 associated witli these hedges were 
reversed. For 2009, after-tax losses of $215 million were recognized in earnings. 

The following after-tax amounts, which management considers special items, also impacted the Supply segment’s earnings. 

2009 2008 2007 

Energy-related economic activity (Note 18) 
Sales of assets 

Long Island generation business (a) 
Interest in Wyinan Unit 4 (Note 9) 
Majority of Maine hydroelectric generation business (Note 9) 
Domestic telecorriinunication operations (Note 8) 

Impacts from emission allowances (b) 
Other asset iinpairments (c) 
Adjustments - NDT investments (d) 
Transmission rights (e) 

Impairments 

Workforce reduction (Note 12) 
Other 

Change in tax accounting method related to repairs (Note 5) 
Montana hydroelectric litigation (Note 14) 
Synthetic fuel tax adjustment (Notc 14) 
Montana basin seepage litigation (Note 14) 
Off-site remediation of ash basin leak (Note 14) 
Settlement of Wallingford cost-based rates (f) 
PJM billing dispute 

Total 

$ (225) 

(33) 
(4) 
22 

$ (293) 

) Consists primarily of the initial impairment charge recorded in June 2009 when this business was classified as held for sale. See Note 9 to 
the Financial Statements for additional information on the anticipated sale. 

Statements for additional information. 
(h) 2009 primarily consists of a pre-tax charge of $37 million related to sulfiir dioxide emission allowances. See Note 17 to the Financial 



2008 consists of charges related to annual nitrogen oxide allowances and put options. See Note 14 to the Financial Statements for 
additional information. 

Note 8 to the Financial Statenients for additional information. 

securities were sold. 
(e) See "Other Operation and Maintenance" for more information on the $23 million pre-tax impairment recorded in 2007. 
( f )  In 2003, PPL Wallingford and PPL EnergyPlus sought from the FERC cost-based payments based upon the RMR status of four units at the 

Wallingford, Connecticut generating facility. In 2007, as a result of a settlement agreement, PPL Energy Supply recognized $55 million of 
revenue and $4 inillion of interest income. 

(c) 2008 primarily consists of a pre-tax charge of $22 million related to the cancellation of the Holtwood hydroelectric expansion project. See 

3) Represents other-than-temporary impairment charges on securities, including reversals of previous impairments when previously impaired 
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Excluding special items, PPL Energy Supply projects higher earnings from its Supply segment in 20 10 conipared with 2009, due to growth in 
energy margins. The forecast for growth in energy margins is based on hedged power and fiiel prices as well as established capacity prices in 
PJM These positive factors are expected to be partially offset by higher depreciation, financing costs and operation and maintenance expenses. 

International Delivery Segment 

The International Deliveiy segment consists priinarily of the electricity distribution operations in the U.K. In 2007, PPL Energy Supply 
completed the sale of its Latin American businesses. In 2008, the International Delivery segment recognized income tax benefits and 
miscellaneous expenses in Discontinued Operations in connection with the dissolution of certain Latin American holding companies. In 2009, 
the International Delivery segment recognized $24 million of inconie tax expense in Discontinued Operations related to a correction of the 
calculation of tax bases of the Latin American businesses sold in 2007. See Note 9 to the Financial Statements for additional information. 

The International Delivery scgment results reflect the classification of its Latin American businesses as Discontinued Operations. 

International Delivery segment net income attributable to PPL Energy Supply was: 

2009 2008 2007 

Utility revenlies 
Energy-related businesses 

Total operating revenues 
ther operation and maintenance 

Depreciation 
Taxes, other than income 
Energy-related businesses 

Other Income - net 
Interest Expense 
Inconie Taxes 
Income (L,oss) from Discontinued Operations 
Net Income 
Net Income Attributable to Noncontroliing Interests 

Net Income Attributable to PPL, Energy Supply 

Total operating expenses 

$ 684 $ 824 
33 

$ 863 
37 

716 
I40 
11s 
57 
16 

328 
(1 1) 
87 
20 

(27) 
243 

857 
186 
134 
66 
14 

400 
17 

144 
4.5 
5 

290 

900 
252 
147 
67 
17 

483 
26 

183 
(43 1 
313 
616 

$ 243 z 290 z 610 

The after-tax changes in net income attributable to PPL Energy Supply between these periods were due to the following factors. 

1J.K. 
Delivery margins 
Other operating expenses 
Other income - net 
Depreciation 
Interest expense 
Income taxes 
Foreign currency exchange rates 
Gain on transfer of equity investment 
Other 

Discontinued Operations (Note 9) 
1.S. interest expense 

S. income taxes 
Gain (loss) on economic hedges (Note IS) 
Other 
Special items 

2009 vs. 2008 

$ 17 
7 

(4) 
(4) 
28 
24 

(69) 

(4) 
(5  ) 

2008 vs. 2007 

(310) 



o Lower U.K. other operating expenses in 2008 coinpared with 2007, were primarily due to lower compensation and lower pension costs. 

Lower U.K. interest expense in 2009 coinpared with 2008, was primarily due to lower inflation rates on U.K. Index-linked Senior 
Unsecured Notes and lower debt balances. 

e Lower U.K. income taxes in 2009 coinpared with 2008, were primarily due to HMRC's detei-mination related to the valuation of a business 
activity sold in 1999 and to the deductibility of foreign currency exchange losses, partially offset by the itenis in 2008 mentioned below. 

Lower 1J.K. income taxes in 2008 compared with 2007, were primarily due to HMRC's determination related to deductibility of imputed 
interest on a loan from Hyder and a change in tax law that included the phase-out of tax depreciation on industrial buildings over a four-year 
period. 

0 Changes in foreign currency exchange rates negatively impacted U.K. earnings for both periods. The weighted-average exchange rates for 
the British pound sterling were approximately $1.53 in 2009, $1.91 in 2008 and $2.00 in 2007. 

0 Higher U.S. income taxes in 2008 coinpared with 2007, was priiiiarily due to the change in a U S .  income tax reserve resiilting from the 
lapse in 2007 of an applicable statute of limitations. 

The following after-tax amounts, which management considers special items, also impacted the International Delivery segment's earnings. 

2009 2008 2007 

Foreign currency-related economic hedges - 
(Note 18) 

Sales of assets 
Latin Anierican businesses (Note 9) 

Impairinen ts 
Workforce reduction (Note 12) 
Other 

Total 
Change in 1J.K. tax rate (Note 5) 

unrealized impacts 
$ 1 

LO1 0 O1rtlook 

Excluding special itenis, PPL Energy Supply projects lower earnings from its International Delivery segment in 201 0 compared with 2009, as a 
result of higher income taxes, higher operation and maintenance expenses and higher financing costs. These negative factors are expected to be 
partially offset by higher electricity delivery margins and a more favorable currency exchange rate. 

In Deceiiiber 2009, Ofgeiii conipletcd its rate rcview for the five-year period from April 1,2010 through March 3 1,2015. Ofgein allowed 
WPD an average increase in total revenues, before inflationary adjustments, of 6.9% in each of tlie five years. The revenue increase includes 
reiinbursement to electricity distributors for higher operating and capital costs to be incurred. Also, Ofgein set the weighted average cost of 
capital at 4.7%, which includes pre-tax debt and post-tax equity costs and excludes adjtistments for inflation, for all distribution 
companies. This is a 0.8% decrease from tlie previous regulatory period. Additionally, Ofgem has established strong incentive mechanisms to 
provide companies significant opportunities to enhance overall returns by improving network efficiency, reliability or customer service. 

Statement of Income Analysis -- 
Domestic Gross Energy Margins 

Non-GAAP Financial Measure 

The following discussion includes financial information prepared in accordance with GAAP, as well as a non-GAAP financial measure, 
''Domestic Gross Energy Margins." The presentation of "Domestic Gross Energy Margins" is intended to suppleinent the investor's 
understanding of PPL Energy Supply's domestic non-trading and trading activities by combining applicable income statement line iteins and 
related adjustments to calculate a single financial measure. PPL Energy Supply believes that "Domestic Gross Energy Margins" are usefill and 
meaningful to investors because they provide them with the results of PPL Energy Supply's domestic non-trading and trading activities as 
another criterion in making their investment decisions. PPL, Energy Supply's nianagement also uses "Domestic Gross Energy Margins" i n  
measuring certain corporate performance goals used in determining variable compensation. Other companies m y  use different ineasiires to 
present the results of their non-trading and trading activities. Additionally, "Doinestic Gross Energy Margins" are not intended to replace 
"Operating Income," which is determined in accordance with GAAP, as an indicator of overall operating performance. The following table 

ovides a reconciliation between "Operating Income" and "Domestic Gross Energy Margins" as defined by PPL Energy Supply. 

2009 2008 2007 

Operating Income (a) $ 587 $ 1,372 $ 1,278 



Adjustments: 
Utility (a) 
Energy-related businesses, net (b) 
Other operation and inaintenance (a) 
Depreciation (a) 
Taxes, other than income (a) 
Revenue adjustnients (c) 
Expense adjustments (c) 

Doinestic gross energy margins 

(684) (824) (863) 
(23) (33) (3) 

1,067 1,070 1,005 
325 314 299 

86 86 98 
293 (1,032) 223 
80 61 1 (213) 

$ 1,73 1 $ 1,564 $ 1,824 

(a) As reported on the Statements of Income. 
(b) Amount represents the net of "Energy-related businesses" revenue and expense as reported on the Statenients of Income. 
(c) The components of these adjustments are detailed in the tables below. 

The following tables provide the income statement line i t e m  and other adjustments that comprise doniestic gross energy margins. 

2008 2009 

$ 3,062 
1,806 

152 
17 

Revenue 
Wholesale energy marketing (a) 
Wholesale energy niarlteting to affiliate (a) 
Unregulated retail electric and gas [a) 
Net energy trading margins (a) 
Revenue adjustments (b) 

Miscellaneous wholesale energy marketing to affiliate 
Impact from energy-rclated economic activity (c) 
Gains from sale of emission allowances (d) 
Revenues from Supply segment discontinued operations (e) 

Total revenue adjustments 

$ 3,344 
1,826 

151 
(121) 

(14) 
(1,061) 

6 
37 

(1,032) 
4.168 

2 
1,335 

(4) 

(12) 
274 

2 
(8) 

1,325 
1,162 5.330 

Expense 
Fuel (a) 
Energy purchases (a) 
Energy purchases from affiliate (a) 
Expense adjustments (b) 

Impact from energy-related economic activity (c) 
Other 

Total expense adjustments 

93 1 
2,678 

70 

1,084 
2,023 

108 

(632) 

(153) 
65.5 
(3 8) 

523 
8 

53 1 
995 

x 167 

(109) 

(80) 
3,599 

$ 1,73 1 $ 1,564 Doinestic gross energy margins 

Change 

$ 1,908 
16 
49 

(162) 

2007 

$ 1,436 
1,810 

102 
41 

2008 
Revenue 

Wholesale energy niarketing (a) 
Wholesale energy marketing to affiliate (a) 
Unregulated retail electric and gas [a) 
Net energy trading margins (a) 
Revenue adjustments (b) 

Miscellaneous wholesale energy marketing to affiliate 
Impact from energy-related economic activity (c) 
Gains from sale of eniission allowances (d) 
RMR revenues 
Revenues froni Supply segment discontinued operations (e) 

Total revenue adjustments 

$ 3,344 
1,826 

1.51 
(121) 

1 
(1,206) 

(1 0.3) 
52 

1 
(1,255) 

556 

37 
223 

3,612 
Expense 

Fuel [a) 
Energy purchases (a) 
Energy purchases from affiliate (a) 
Expense adjustments (b) 

Impact from energy-related economic activity (c) 
Other 

Total expense adjustinents 

1,084 
2,023 

108 

890 
529 
156 

194 
1,494 

(48) 

(632) 
21 

200 
13 

(832) 
8 

(824) 
81 6 

213 (61 1) 
2,604 

$ 1,564 
1,788 

$ 1,824 $ (260) Domestic gross energy margins 



As reported on the Statements of Income. 
To include/exclude the impact of any revenues and expenses not associated with domestic gross energy margins, consistent with the way 
management reviews domestic gross energy margins internally. 
See Note 18 to the Financial Statements for additional information regarding economic activity. 
Included in "Other operation and maintenance" on the Statements of Income. 
Represents revenues associated with the Long Island generation business and the majority of the Maine hydroelectric generation 
business. See Note 9 to the Financial Statements for additional information. 

Domestic Gross Energy Margins Bv Region 

Domestic gross energy margins are generated through PPL Energy Supply's non-trading and trading activities. PPL. Energy Supply manages its 
non-trading energy business on a geographic basis that is aligned with its generation assets. 

Non-trading 
Eastern 1J.S. 
Western US. 

Net energy trading 
Doiiiestic gross energy margins 

Non-trading 
Eastern U.S. 
Western IJS. 

Net energy trading 
Domestic gross energy inargins 

2009 2008 

$ 1,391 $ 1,396 
323 289 

17 (121) 
$ 1,731 $ 1,564 

2008 2007 

$ 1,396 $ 1,502 
289 28 1 

(121) 41 
$ 1,564 $ 1,824 

Change 

$ (5) 
34 

s 167 

Change 

$ (1 06) 

(162) 
8 

s (260) 

Eastern US. 

Eastern U S .  non-trading inargins were $5 million lower in 2009 compared with 2008. This decrease was primarily due to lower margins on 
fiill-requirement sales contracts resulting from mild weather, decreased demand, and custo~ner migration. Also contributing to the decrease 
were higher average baseload generation fuel costs of 7%, primarily due to higher coal prices. Partially offsetting these lower margins were net 
-sins resulting from the settleinent of economic positions associated with rebalancing PPL Energy Supply's portfolios to better align them with 

,rrent strategies, higher capacity revenue, higher baseload generation output due to unplanned major outages in 2008, and a 2.2% increase in 
the PLR sales prices in accordance with the PUC Final Order. 

Eastern U.S. non-trading margins were $106 million lower in 2008 compared with 2007. This decrease was primarily due to higher fiiel costs, 
up 16%, primarily due to higher coal prices. Also contributing to the decrease was lower baseload generation, down 4%, primarily due to the 
unplanned outages at the eastern coal-fired units and retirement of the Martins Creek coal-fired units in September 2007. Partially offsetting 
these lower margins were highei margins from the hedged sale of generation in the wholesale market and a 1.4% increase in PL,R sales prices 
in accordance with the PUC Final Order. 

Western U.S. non-trading margins were $34 million higher in 2009 compared with 2008. This increase was priniarily due to higher wholesale 
volumes of 6% and increased generation from the hydroelectric units of 5%. 

Western US. non-trading margins were $8 million higher in 2008 compared with 2007. This increase was primarily due to increased 
generation from the hydroelectric units of 2%. 

Net Energy Trading 

PPL Energy Supply enters into energy contracts to take advantage of market opportunities. As a result, PPL Energy Supply may at tiiiies create 
a net open position in its portfolio that could result in significant losses if prices do not iiiove in the manner or direction anticipated. However, 
these trading activities are subject to risk management program limits that are designed to protect PPL Energy Supply from undue financial 
loss. The margins from these trading activities are reflected in the Statements of Income as "Net energy trading margins.'' These physical and 
financial contracts cover trading activity associated with electricity, emission allowances, uranium, FTRs, natural gas, and oil. 

Net energy trading margins increased by $1.38 million in 2009 compared with 2008. This increase consisted of $215 inillion of higher 
unrealized margins partially offset by $77 million of lower realized margins. These changes were primarily due to increased margins in the 
power, gas and oil trading positions resulting from unrealized trading losses in 2008 due to a dramatic decline in energy prices and a severe 
contraction of liquidity in the wholesale power markets. 

,et energy trading margins decreased by $162 million in 2008 compared with 2007. This decrease consists of $135 million of lower 
unrealized margins and $27 million of lower realized margins, both driven by significant decreases in power and gas prices in the second half 
of 2008. 



Utility Revenues 

The changes in utility revenues were attributable to: 

2009 vs. 2008 2008 vs. 2007 

1J.K. foreign currency exchange rates 
U.K. electric deliveiy revenue 

$ (154) $ (42) 
14 3 

$ (140) $ (39) 

Higher 1J.K. electric deliveiy revenues for 2009 coinpared with 2008, excluding foreign currency exchange rate impacts, were primarily due to 
an increase in prices effective April 1, a revised estimate of network electricity losses, and favorable changes in customer mix. These increases 
were partially offset by lower volumes due to unfavorable economic conditions, including industrial customers scaling back on production, and 
a decrease in engineering and metering services perforined for third parties. 

Energy-related Businesses 

Energy-related businesses contributed $10 inillion less to operating incoine in 2009 coinpared with 2008. The decrease was primarily 
attributable to: 

o contributions froin domestic energy services-related businesses decreasing by $6 million, priinarily due to a decline in construction activity 
caused by the slowdown in the econoiny; and 

o contributions from U.K. energy-related businesses decreasing by $4 million, priinarily due to changes in foreign currency exchange rates. 

Energy-related bnsinesses contributed $30 inillion inore to operating incoiiie in 2008 coinpared with 2007. The increase was priinarily 
attributable to: 

o a $39 million iinpairnient in 2007 of doinestic telecoiniiiunication operations that were sold in 2007; and 
o an $1 1 inillion increase in contributions froin domestic energy services-related busincsses inainly due to increased construction activity; 

partially offset by 
e $1 1 inillion of lower pre-tax contributions froin synfuel projects. This reflects a $77 inillion net gain recorded in 2007 on options purchased 

to hedge the risk associated with thc phase-out of synthetic fuel tax credits. This decrease was partially offset by $66 inillion less in 
operating losses from synfiiel projects as the projects ceased operation at the end of 2007; and 
$5 million less in contributions froin the doinestic telecoiniiiunication operations sold in 2007. 

See Note 8 to the Financial Stateinents for additional inforination on the sale of doniestic telecoiiiiiiunication assets. See Note 14 to the 
Financial Stateinents for additional inforination on the shutdown of the synfuel facilities in 2007. 

Other Operation and Maintenance 

The changes in other operation and inaintenance expenses were due to: 

2009 vs. 2008 2008 vs. 2007 

U.K. foreign currency exchange rates 
Iinpairinent of cancelled generation expansion project in 2008 (Note 8) 
Defined benefit costs - U.K. (Note 12) 
WPD recoverable engineering services 
Impairment and other charges - emission allowances (Notes 14 and 17) 
Montana basin seepage litigation (Note 14) 
Uncollectible accounts 
Trademark royalty fees from a PPL subsidiary (Note 15) 
WPD ineter operator expenses 
Payroll-related costs 
Allocation of corporate service costs 
WPD distribution costs 
Domestic and international workforce reductions (Note 12) 
Contractor-related expenses 
Defined benefit costs - U S .  (Note 12) 
Montana hydroelectric litigation (Note 14) 
Other costs at fossil/hydroelectric stations 
Other nuclear related expenses 

qa i r inent  of transmission rights (a) 
Other - Doniestic 
Other - U.K. 

3wer gains on sales of emission allowances 



$ (3) $ 65 

(a) In 2007, Maine Electric Power Company (MEPCO), IS0 New England and other New England transmission owners submitted a filing to 
the FERC seeking to roll tlie revenue requireinent of tlie MEPCO transmission facilities into the regional transmission rates in New 
England and to change certain rules concerning the use of tlie transmission line for energy and capacity. PPL Energy Supply protested this 
proposal and recorded an iiiipairinent of the transmission rights based on their estimated fair value. 

Depreciation 

The increases in depreciation expense were due to: 

2009 vs. 2008 2008 vs. 2007 

Additions to PP&E (a) $ 40 $ 37 
U.K. foreign currency exchange rates (25) (7) 
Extension of useful lives of certain WPD network assets in mid-2007 (Note 1) (13) 
Other (4) (2) 

$ 11 $ 1s 

(a) Primarily attributable to tlie completion of the Susquehanna generation uprate and the Montour scrubber projects in 2008 and the Brunner 
Island scrubber projects in 2009. 

Taxes, Other Than Income 

The changes in taxes, other than inconie were due to: 

2009 vs. 2008 2008 vs. 2007 

Domestic property tax expense (a) 
U.K. foreign currency exchange rates 
Other 

$ 

.) The change in both periods was primarily due to a $7 inillion property tax credit recorded by PPL Montana in 2008 

Other Income - net 

See Note 16 to the Financial Statements for details of other income. 

Other-Than-Temporary Impairments 

Other-than-teiiiporaiy impairments decreased by $1 8 million in 2009 compared with 2008, primarily due to stronger investnient returns caused 
by improved market conditions within tlie financial markets. 

Other-than-teiiiporary impairments increased by $33  million in 2008 compared with 2007, primarily due to negative investment returns caused 
by tlie downturn in the financial markets in 2008. 

Interest Income from Affiliates 

Interest income froin affiliates decreased by $12 inillion in 2009 coinpared with 2008, and decreased by $15 million i n  2008 coinpared with 
2007. The decrease in 2009 was primarily due to the decline in the average balance outstanding and the floating interest rate on the collateral 
deposit related to tlie PLR contract. The decrease in 2008 was the result of reduced average balances outstanding on notes receivable froin 
affiliates and the floating interest rate on tlie collateral deposit related to the PLR contract. 

Interest Expense 

The changes in interest expense, which includes "Interest Expense with Affiliate," were due to: 

2009 vs. 2008 2008 vs. 2007 

Inflation adjustment on U.K. Index-linked Senior Unsecured Notes $ (29) $ 
'T.K. foreign currency exchange rates (1 7) 

mg-term debt interest expense (13) 
riedging activities (3  1 
Capitalized interest 12 
Short-term debt interest expense 6 



Amortization of debt issuance costs 
Other 

6 5 
(3) (3) 

$ (41) $ 24 

icorne Taxes 

The changes in income taxes were due to: 

2009 vs. 2008 2008 vs. 2007 

Lower pre-tax book incoine 
Tax on foreign earnings (a) 
Synthetic fuel and other tax credits (17) 
Tax reserve adjustments (a) (c) (d) 
Tax return adjustinents (d) 
Domestic manufacturing deduction 
TJ.K. Finance Act adjustments (e) 
Other 9 ( 6 )  

$ (288) $ 129 

(a) During 2009, WPD recorded a $46 million foreign tax benefit (and a fiill tax reserve reflected in "Tax reserve adjustments") related to 
losses generated by restructuring. 

(b) The Section 29/4SIC synthetic fuel tax credits expired at the end of 2007. During 2008, PPL recorded a $13 inillion adjustment to its 
estimated 2007 fuel tax credits as a result of the IRS publishing the final 2007 inflation-adjusted credit in April 2008. 

(c) During 2007, PPL Energy Supply recorded a $3.5 million benefit as a result of the expiration of applicable statutes of limitations. The 
expiration of applicable statues of limitations resulted in an $8 million benefit in 2008. Additionally, PPL Energy Supply recorded tax 
benefits of $27 million in 2009 for the settleinent of a tax dispute and foreign currency exchange losses. 

(d) During 2009, PPL, Energy Supply received consent froin the IRS to change its method of accounting for certain expenditures for tax 
purposes. PPL Energy Supply deducted the resulting IRC Sec. 481 adjustinent on its 2008 tax return and recorded a $21 million 
ad,justinent to federal and state incoine tax expense, which results from the reduction of federal income tax benefits, related to the doinestic 
manufacturing deduction and a reduction of certain state tax benefits related to state net operating losses. During 2008, WPD recorded tax 
benefits of approximately $1 7 inillion from tax return adjustments that were fully reserved. 

recorded an $8 million deferred tax benefit during 2008 related to the reduction in its deferred tax liabilities. 

The U.K.'s Finance Act of 2007, enacted in July 2007, included a reduction in the 1J.K.k statutory income tax rate. Effective April 1, 
2008, the statutory income tax rate was reduced from 30% to 28%. As a result, WPD recorded a $54 million deferred tax benefit during 
2007 related to the reduction in its deferred tax liabilities. 

'e) The U.K.'s Finance Act of 2008, enacted in July 2008, included a phase-out of tax depreciation on certain buildings. As a result, WPD 

See Note 5 to the Financial Stateinents for additional information on incoine taxes. 

Discontinued Operations 

See Note 9 to the Financial Stateinents for information related to: 

0 the anticipated sale of the Long Island generation business; 
the sale of the nmjority of the Maine hydroelectric generation business in 2009; 
the sale of the 8.33% interest in Wyinan Unit 4 i n  2009; and 
the sale of the Latin American businesses in 2007 and the substantial dissolution of the reinaining holding companies in 2008. 

Financial Condition 

Liquidity and Capital Resources 

PPL Energy Supply expects to continue to have adequate liquidity available through operating cash flows, cash and cash equivalents and its 
credit facilities. Additionally, subject to market conditions, PPL, Energy Supply currently plans to access debt capital markets in 20 10. 

PPL Energy Supply's cash flows from operations and access to cost-effective bank and capital markets are subject to risks and uncertainties 
including, but not limited to: 

changes in market prices for electricity; 
changes in coininodity prices that may increase the cost of producing power or decrease the amount PPL Energy Supply receives from 
selling power; 
operational and credit risks associated with selling and marketing products in the wholesale power markets; 

0 potential ineffectiveness of the trading, marketing and risk management policy and programs used to iiiitigate PPL Energy Supply's risk 
exposure to adverse electricity and fiiel prices, interest rates, foreign currency exchange rates and counterparty credit; 



unusual or extreme weather that may damage PPL. Energy Supply's international distribution facilities or affect energy sales to customers; 
reliance on transmission and distribution facilities that PPL Energy Supply does not own or control to deliver its electricity and natural gas; 
unavailability of generating units (due to mscheduled or longer-than-anticipated generation outages, weather and natural disasters) and the 
resulting loss of revenues and additional costs of replacement electricity; 
the ability to recover and the tiiiieliness and adequacy of recovery of costs associated with international electricity delivery businesses; 
costs of compliance with existing and new environmental laws and with new security and safety requirements for nuclear facilities; 
any adverse outcome of legal proceedings and investigations with respect to PPL Energy Supply's current and past business activities; 
deterioration in the financial inaikets that could make obtaining new sources of bank and capital markets funding more difficult and more 
costly; and 
a downgrade in PPL. Energy Supply's or its rated subsidiaries' credit ratings that could adversely affect their ability to access capital and 
increase the cost of credit facilities and any new debt. 

See "Item 1A. Risk Factors" for further discussion of risks and uncertainties affecting PPL Energy Supply's cash flows 

At December 31, PPL Energy Supply had the following: 

2009 2008 2007 

Cash and cash equivalents 
Short-term investments (a) (b) 

Short-term debt 

$ 245 $ 464 $ 355 
150 102 

$ 245 $ 614 $ 457 
$ 639 $ 584 $ 51 

(a) 2008 amount represents tax-exempt bonds issued by the PEDFA in December 2008 on behalf of PPL Energy Supply and pmchased by a 
subsidiary of PPL, Energy Supply upon issuance. Such bonds were refiinded in April 2009. See Note 7 to the Financial Statements for 
fiirther discussion. 

(b) Includes $10 million of auction rate securities at December 3 I ,  2007. See below for a discussion of auction rate securities. 

The changes in PPL Energy Supply's cash and cash equivalents position resulted from: 

'et Cash Provided by Operating Activities 
,et Cash Used in Investing Activities 

Net Cash Provided by (IJsed in) Financing Activities 
Effect of Exchange Rates on Cash and Cash Equivalents 
Net Increase (Decrease) in Cash and Cash Equivalents 

Auction Rate Securities 

2009 2008 2007 

$ 1,413 $ 1,039 $ 1,094 
(551) (1,696) (305) 

(1,081) 779 (963) 
(13) 5 

$ (219) $ 109 $ (1 69) 

PPL Energy Supply held auction rate securities with an aggregate par value of $20 million and $24 million at December 3 1,2009 and 
2008. Historically, an active maiket existed foi such investments, and the auctions provided an opportunity for investors either to hold an 
investment at a peiiodically reset interest rate or to sell the investment at its par value foi immediate liquidity. In eaily 2008, investor concerns 
about credit and liquidity in the financial markets, generally, as well as investor concerns over specific insurers that guarantee the credit o f  
certain of the underlying securities, created uncertainty in the auction rate securities market and these securities generally failed to be 
iemarketed through their established auction process. The auctions continue to fail and the resulting illiquidity continues to impact PPL Energy 
Supply's investment in auction rate securities. 

At December 3 1,2008, PPL Energy Supply estimated that the fair value of its auction rate securities was $19 million, which is reflected in 
"Other investments" on the Balance Sheet and represented a temporary decline of $5 million from par value. 

In 2009, PPL Energy Supply liquidated $4 inillion of auction rate seciirities at par. At December 3 1, 2009, PPL Energy Supply estimated that 
the fair value of its auction rate securities was equal to par value, which was $20 million and is reflected in "Other investments" on the Balance 
Sheet. PPL Energy Supply reversed the previously recorded temporary impairment. 

Because PPL Energy Supply intends and has the ability to hold these auction rate securities until they can be liquidated at par value, PPL 
Energy Supply believes that it does not have significant exposure to realize losses on these securities. Based upon the evaluation of available 
infomation, PPL, Energy Supply believes these investments continue to be of high credit quality. Additionally, PPL Energy Supply does not 
anticipate having to sell these securities to f h d  operations. See Notes 17 and 21 to the Financial Statements for fiirther discussion of auction 
rate securities. 

'perating Activities 

Net cash provided by operating activities increased by 36%, or $374 million, in 2009 cornpared with 2008, primarily as a result of the return of 
$300 million in cash collateral from PPL Electric related to the long-term PLR energy supply agreements (which expired at the end of 2009); 
cash collateral received from counterparties; and the benefit of lower income tax payments due to the change in method of accounting for 



certain expenditures for tax purposes. These increases were partially offset by a decrease in accounts payable and the unfavorable impact of 
foreign currency exchange rates in 2009 compared with 2008. 

Net cash provided by operating activities decreased by 5%, or $55 million, in 2008 compared with 2007, primarily as a result of incieased 
xpenditures for fuel, primarily due to higher coal prices, lower realized net energy trading margins, driven by significant decreases in power 
.rid gas prices, highcr interest paid, primarily due to higher debt levels in 2008, and cash flows provided by Latin America's operations in 2007 

but not 2008, due to the sale of the Latin American businesses in 2007. The decreases to cash provided by operating activities resulting from 
these items wcre partially offset by higher revenues, due primarily to the hedged sale of generation in the wholesale market, increased sales 
volumes to PPL Electric under the PL,R contracts to support the PLR load and a 1.4% increase in PLR sales prices, as well as less 1J.S. inconie 
tax payments, primarily as a result of a refund received in 2008, and operating losses incurred in 2007 in connection with synfiiel pro,jects that 
ceased operation at the end of 2007. 

A significant portion of PPL Energy Supply's operating cash flows is derived from its Supply segment baseload generation business 
activities. PPL Energy Supply employs a formal hedging program for its baseload generation fleet, the priniaiy objective of which is to 
provide a reasonable level of near-term cash flow and earnings certainty over the next three years, while preserving upside potential if power 
prices increase over the inediuiii term. See Note 18 to the Financial Statements for further discussion. Based on its generation portfolio 
contracting practices (including related fuel purchases and commitments), PPL, Energy Supply expects to achieve relatively stable cash flows 
related to baseload generation during the next three years, although, future cash flows from operating activities are expected to be influenced 
more by commodity prices than during the past nine years when long-teim sripply contracts were in place between PPL EnergyPlus and PPL 
Electric. As discussed in "Item 1. Business," PPL Energy Supply estimates that, on average, approximately 94% of its total expected annual 
generation output (which includes baseload and other generation) for 20 10 is committed under power sales contracts. PPL, Energy Supply has 
also entered into commitments of varying quantities and terms for the years 201 1 and beyond. 

PPL Energy Supply's contracts for the sale and purchase of electricity and fuel often require cash collateral or other ciedit enhancements, or 
reductions or terminations of a portion of the entire contract through cash settlement, in the event of a downgrade of PPL Energy Supply's or its 
subsidiary's credit ratings or adverse changes in market prices. For example, in addition to limiting its trading ability, if PPL Energy Supply's 
or its subsidiary's ratings were lowered to below "investment grade" and there was a 10% adverse movement in energy piices, PPL Energy 
Supply estimates that, based on its December 3 1, 2009 positions, it would have had to post additional collateral of approximately $291 million, 
compared with $8 15 million at December 3 I ,  2008. PPL Energy Supply has in place risk management programs that are designed to monitor 
and manage its expostire to volatility of cash flows ielated to changes in energy and fuel prices, interest rates, foreign currency exchange rates, 
countelparty credit quality and the operating performance of its generating units. 

Investinp Activities 

he primary use of cash in  investing activities is capital expenditures. See "Forecasted Uses of Cash" for detail regarding capital expenditures 
in 2009 and projected expenditures for the years 2010 through 2012. 

Net cash used in investing activities decreased 68%, or $1.1 billion in 2009 compared with 2008, primarily as a result of a change of $371 
million from restricted cash and cash equivalents, a change of $249 million from purchases and sales of other investments, a change of $244 
million from purchases and sales of intangible assets, a decrease of $207 million in capital expenditures and $81 million of proceeds received 
in 2009 from the sale of the majority of the Maine hydroelectric generation business. See Note 1 to the Financial Statements for a discussion of 
restricted cash and cash equivalents and Note 7 to the Financial Statements for a discussion of the purchase and sale by a subsidiary of PPL, 
Energy Supply of Exempt Facilities Revenue Bonds issued by the PEDFA on behalf of PPL, Energy Supply and Note 9 to the Financial 
Statements for a discussion of the sale of the majority of the Maine hydroelectric generation business. 

Net cash used in investing activities increased 456%, or $1.4 billion, in 2008 compared with 2007, as PPL Energy Supply received aggregate 
proceeds of $898 million from the sale of its Latin American businesses and telecommunication operations in 2007, which are discussed in 
Notes 8 and 9 to the Financial Statements. Additionally, there was a change of $329 million from purchases and sales of other investments, a 
change of $352 million from purchases and sales of intangible assets, and an increase of $42 million in the amount of cash and cash equivalents 
that became restricted. The increase in cash used in investing activities from the above items was partially offsct by a decrease of $2 17 million 
in capital expenditures. 

Financing Activities 

Net cash used in financing activities was $1.1 billion in 2009 compared with $779 million of net cash provided by financing activities in 2008 
and net cash used in financing activities of $963 million in 2007. The change from 2008 to 2009 primarily reflects no issuances of long-term 
debt in 2009, reduced contributions from Member, increased distributions to Meinber and less short-ten11 borrowings in 2009. The change 
from 2007 to 2008 primarily reflects increased issuances and lower retirements of long-tenn debt, reduced distributions to and contributions 
from Member and increased short-term borrowings in 2008. 

In 2009, cash used in financing activities primarily consisted of $943 million in distributioris to Member and net debt retirements of $177 
million, partially offset by $50 million in contributions from Member. In 2008, cash provided by financing activities primarily consisted of net 
debt issuances of $1.1 billion and $421 million in contributions from Member, partially offset by $750 million in distributions to Member. In 

107, cash used in financing activities primarily consisted of net debt retirements of $1 80 million and $1.5 billion of distributions to Member, 
,artially offset by $700 million in contributions from Member. 

See "Forecasted Sources of Cash" for a discussion of PPL, Energy Supply's plans to issue debt securities, as well as a discussion of credit 
facility capacity available to PPL Energy Supply. Also see "Forecasted IJses of Cash" for information regarding maturities of PPL Energy 



Supply's long-term debt. 

PPL Energy Supply's debt financing activity in 2009 was: 

Issuances Retirements 

$ (220) 
$ 43 
$ 43 $ (220) 

$ (177) 

PPL Energy Supply Senior 1.Jnsecured Notes (a) 
WPD short-term debt (net change) 

Net decrease 
Total 

(a) In March 2009, PPL, Energy Supply paid $220 million, plus accrued interest, to coinplete tender offers to purchase up to $250 inillion 
aggregate principal amount of certain of its outstanding senior notes in order to reduce fiiture interest expense. Under the Economic 
Stimulus Package, PPL will be permitted to defer recognition of income related to the extinguishiiient of these notes for tax purposes. No 
amounts will be included in taxable income for the first five years. Beginning in 2014, income related to the extinguishment of these notes 
will be included in taxable income ratably over five years. 

See Note 7 to the Financial Statements for niore detailed information regarding PPL Energy Supply's financing activities in 2009. 

Forecasted Sources of Cash 

PPL Energy Supply expects to continue to have significant soiirces of cash available in the near term, including various credit facilities, 
operating leascs and contributions from Member. Additionally, PPL Energy Supply expects to have access to debt capital iiiarkets and 
currently plans to issue up to $300 inillion and E400 inillion in long-term debt securities in 20 10, subject to market conditions. 

Credit Facilities 

At December 3 1, 2009, PPL Energy Supply's total committed borrowing capacity under credit facilities and the use of this borrowing capacity 
were: 

Committed Letters of Credit 
Capacity Borrowed Issued (a) Unused Capacity 

'L Energy Supply Domestic Credit 
Facilities (b) $ 4,125 $ 285 $ 662 $ 3,178 

WPDH Limited Credit Facility (c) E 150 E 132 d a  E 18 
WPD (South West) Credit Facilities (d) 214 60 E 3 151 

E 364 E 192 E 3 E  169 Total WPD Credit Facilities (e) 

(a) The borrower under each of these facilities has a reimbursement obligation to the extent any letters of credit are drawn upon. 

(b) PPL Energy Supply has the ability to borrow $3.6 billion under its credit facilities. Such borrowings generally bear interest at LIBOR- 
based rates plus a spread, depending upon the company's public debt rating. PPL, Energy Supply also has the capability to cause the 
lenders to issue up to $3.9 billion of letters of credit under these facilities, which issuances reduce available borrowing capacity. Under 
certain conditions, PPL Energy Supply m y  request that the capacity of one of its facilities be increased by up to $500 million. 

These credit facilities contain a financial covenant requiring debt to total capitalization to not exceed 65%. At December 3 I ,  2009 and 
2008, PPL Energy Supply's consolidated debt to total capitalization percentages, as calculated in accordance with its credit facilities, were 
46% and 44%. The credit facilities also contain standard representations and warranties that must be made for PPL Energy Supply to 
borrow under them. 

The commitments under PPL Energy Supply's domestic credit facilities are provided by a diverse bank group, with no one bank and its 
affiliates providing an aggregate commitment of more than 16% of the total coinmitted capacity. 

The committed capacity expires as follows: $600 inillion in 2010, $300 inillion in 201 1 and $3.2 billion in 2012. PPL, Energy Supply 
intends to renew or replace the two credit facilities that expire in 2010 in order to maintain its current total coniinitted capacity level. 

(c) Borrowings under WPDH Limited's credit facility bear interest at LJBOR-based rates plus a spread, depending upon the company's public 
debt rating. 

This credit facility contains financial covenants that require WPDH Limited to maintain an interest coverage ratio of not less than 3.0 times 
consolidated earnings before income taxes, depreciation and amortization and a RAB that exceeds total net debt by the higher of an aniount 
equal to 15% of total net debt or E l  SO million, in each case as calculated in accordance with the credit facility. At December 3 1,2009 and 
2008, WPDH L,iinited's interest coverage ratios, as calculated in accordance with its credit facility, were 4.3 and 4.6. At December 31, 
2009 and 2008, WPDH Limited's RAB, as calculated in accordance with the credit facility, exceeded its total net debt by E325 inillion, or 



25%, and E385 million, or 3 1%. 

(d) WPD (South West) has two credit facilities: one under which it can make cash boirowings and another under which it has the capability to 
cause the lender to issue up to approxiiiiatcly E4 niillion of letters of credit. Borrowings bear interest at LIBOR-based rates plus a margin. 

The credit facility under which it can make cash borrowings contains financial covenants that require WPD (South West) to maintain an 
inteiest coverage ratio of not less than 3.0 times consolidated earnings before incoine taxes, depreciation and ainortization and total net 
debt not in excess of 85% of RAB, in each case as calculated in accordance with the credit facility. At December 3 1,2009, WPD (South 
West)'s interest coverage ratio, as calculated in accordance with its credit facility, was 5.3. At December 31,2009, WPD (South West)'s 
total net debt, as calculated in accordance with the credit facility, was 67% of RAB. 

(e) The coiniiiitments under WPD's credit facilities are provided by eight banks, with no one bank providing more than 2.5% of the total 
coiiiinitted capacity. 

The coiiiinitted capacity of WPD's credit facilities expires as follows: E4 million in 2010, E210 million in 2012 and E150 million in 
2013. WPD (South West) intends to renew its letter of credit facility that expires in 2010 in order for WPD to maintain its current total 
coiniiiitted capacity level. 

At December 3 1, 2009, the unused capacity of WPD's credit facilities was approximately $276 million. 

In addition to the financial covenants noted in the table above, the credit agreements governing the credit facilities contain various other 
covenants. Failure to comply with the covenants after applicable grace periods could result in acceleration of repayment of borrowings and/or 
termination of the agreements. PPL Energy Supply monitors coinpliance with the covenants on a regular basis. At December 31, 2009, PPL 
Energy Supply was in material coiiipliance with these covenants. At this time, PPL Energy Supply believes that these covenants and other 
borrowing conditions will not limit access to these fiinding sources 

See Note 7 to the Financial Statements for further discussion of PPL Energy Supply's credit facilities. 

Coinrnercial Pnper- 

As discussed below under "Credit Ratings," S&P lowered its rating on PPL Energy Supply's coiniiiercial paper to A-3 from A-2 in January 
2009. Since PPL Energy Supply did not plan to issue any commercial paper during 2009 and thcre was essentially no liquidity in coiiiiiiercial 
paper markets for paper with an A-3 rating, PPL Energy Supply closed its $500 million coiniiiercial paper program in January 2009 and 
-equested that Moody's, S&P and Fitch each withdraw their ratings on its coiniiiercial paper program, which each rating agency subsequently 

d. 

PPL Energy Supply may reopen its commercial paper program in the fiiture, depending on market conditions and credit ratings, to provide an 
additional financing source to fund its short-term liquidity needs, if and when necessary. Any future commercial paper issuances would be 
supported by PPL Energy Supply's credit facilities. 

Opei-nting Lenses 

PPL Energy Supply and its subsidiaries also have available fiinding sources that are provided through operating leases. PPL Energy Supply's 
subsidiaries lease office space, land, buildings and certain equipment. These leasing structures provide PPL Energy Supply additional 
operating and financing flexibility. The operating leases contain covenants that are typical for these agreements, such as maintaining insurance, 
maintaining corporate existence and timely payment of rent and other fees. 

PPL Energy Supply, through its subsidiary PPL Montana, leases a SO% interest in Colstrip Units 1 and 2 and a 30% interest in Unit 3, under 
four 36-year, non-cancelable operating leases. These operating leases arc not recorded on PPL Encrgy Supply's Balance Sheets. The leases 
place certain restrictions on PPL Montana's ability to incur additional debt, sell assets and declare dividends. At this time, PPL Energy Supply 
believes that these restrictions will not limit access to these funding sources or cause acceleration or terniination of the leases. See Note 7 to 
the Financial Statements for a discussion of otlier dividend restrictions related to WPD. 

See Note 10 to the Financial Statements for further discussion of the operating leases 

Long- Tern1 Debt Securities arid Con tr-ibir fions l j a i i i  Mernbei- 

Subject to market conditions, PPL Energy Supply currently plans to issue up to $300 inillion and E400 million in long-term debt securities in 
2010. PPL expects to use the proceeds from these issuances for the repayment of short-term debt, to fund capital expenditures, and for general 
corporate purposes. 

Froin time to time, as determined by its Board of Directors, PPL Energy Supply's Member, PPL Energy Funding, makes capital contributions 
to PPL Energy Supply. PPL Energy Supply uses these contributions for general corporate purposes. 

orecasted Uses of Cash 

In addition to expenditures required for normal operating activities, such as purchased power, payroll, fijel and taxes, PPL Energy Supply 
currently expects to incur future cash outflows for capital expenditures, various contractual obligations, distributions to its Member and 



possibly the purchase or redemption of a portion of its debt securities. 

Capital Expeiiditiires 

'he table below shows PPL Energy Supply's actual spending for the year 2009 and current capital expenditure projections for the years 20 10 
.irough 2012. 

Construction expenditures (a) (b) 
Generating facilities 
Transmission and distribution facilities 
Environmental 
Other 

Total Construction Expenditures 

Total Capital Expenditures 
Nuclear fbel 

Actual 
2009 2010 201 1 2012 

$ 361 $ 671 $ 673 $ 507 
247 320 358 385 
178 63 19 99 

11 31 33 31 
797 1,085 1,083 1,022 
140 151 173 171 

$ 937 $ 1,236 $ 1,256 $ 1,193 

(a) Construction expenditures include capitalized interest, which is expected to be approximately $1 56 million for the years 2010 through 

(b) Includes expenditures for certain intangible assets. 
20 12. 

PPL Energy Supply's capital expenditure projections for the years 201 0 through 2012 total approximately $3.7 billion. Capital expenditure 
plans are revised periodically to reflect changes in operational, market and regulatory conditions. This table includes projected costs related to 
the planned 239 MW of incremental capacity increases. See Note 8 to the Financial Statements for infonnation regarding the significant 
development projects. 

PPL Energy Sripply plans to fund its capital expenditures in 2010 with cash on hand, cash from operations, contributions from Member and 
proceeds from the issuance of debt securities. 

Coiitractiml Obligatioiis 

PPL Energy Supply has assumed various financial obligations and coininitinents in the ordinary course of conducting its business. At 
eceinber 3 I ,  2009, the estimated contractual cash obligations of PPL Energy Supply were: 

Less Than 
Total 1 Year 1-3 Years 4-5 Years After 5 Years 

Long-terni Debt (a) $ 4,992 $ 500 $ 1,037 $ 3,455 
Interest on Long-term Debt (b) 4,497 $ 29 1 558 477 3,171 
Operating Leases 968 108 216 223 42 1 
Purchase Obligations (c) 5,896 1,459 1,680 867 1,890 
Other Long-term Liabilities Reflected 

on the Balance Sheet under GAAP 
(d) (e) 80 62 I8 

Total Contractual Cash Obligations $ 16,433 $ 1,920 $ 2,972 $ 2,604 $ 8,937 

(a) Reflects principal maturities only based on legal maturity dates. See Note 7 to the Financial Statements for a discussion of the remarketing 
feature related to PPL Energy Supply's 5.70% REset Put Securities, as well as discussion of variable-rate remarletable bonds issued by the 
PEDFA on behalf of PPL Energy Supply. PPL Energy Supply does not have any significant capital lease obligations. 

(b) Assumes interest payments through maturity. The payments herein are sub,ject to change, as payments for debt that is or becomes variable- 
rate debt have been estimated and payments denominated in British pounds sterling have been translated to 1J.S. dollars at a current foreign 
currency exchange rate. 

(c) The payments reflected herein are sub,ject to change, as certain purchase obligations included are estimates based on projected obligated 
quantities and/or projected pricing under the contracts. Purchase orders made in the ordinary course of business are excluded froni the 
amounts presented. The payments also include obligations related to nuclear fuel and the installation of the scrubbers, which are also 
reflected in the Capital Expenditures table presented above. 

(d) The amounts reflected represent WPD's contractual deficit pension finding requirements arising from an actuarial valuation performed in 
March 2007. The U.K. electricity regulator currently allows a recovery of a substantial portion of the contributions relating to the plan 
deficit; however, WPD cannot be certain that this will continue beyond the current and next review periods, which extend to March 31, 
2015. Based on the current funded stahis of PPL Energy Supply's T.J.S. qualified pension plans, no cash contributions are required. See 
Note 12 to the Financial Statements for a discussion of expected contributions. 

) At December 31,2009, total unrecognized tax benefits of $124 million were excluded from this table as PPL Energy Supply cannot 
reasonably estimate the amount and period of future payments. See Note 5 to the Financial Statements for additional information. 

Distribiitioiis to Member 



From time to time, as determined by its Board of Managers, PPL Energy Supply makes return of capital distributions to its Member. 

Pwchase or Redemption of Debt Securities 

'PL Encigy Supply will continue to evaluate purchasing or redeeming outstanding debt securities and may decide to take action depending 
pon prevailing market conditions and available cash. 

Credit Ratings 

Moody's, S&P and Fitcli periodically review the credit ratings on the debt securities of PPL Energy Supply and its subsidiaries. Based on their 
respective independent reviews, the rating agencies may make certain ratings revisions or ratings affirmations. 

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it 
issues. The credit ratings of PPL, Energy Supply and its subsidiaries are based on information provided by PPL Energy Supply and other 
sources. The ratings of Moody's, S&P and Fitch are not a reconinlendation to buy, sell or hold any securities of PPL Energy Supply or its 
subsidiaries. Such ratings niay be subject to revisions or withdrawal by the agencies at any time and should be evaluated independently of each 
other and any other rating that inay be assigned to the securities. A downgrade in PPL Energy Supply's or its subsidiaries' credit ratings could 
result in higher borrowing costs and reduced access to capital markets. 

The following table summarizes the credit ratings of PPL Energy Supply and its rated subsidiaries at Deceniber 3 1, 2009: 

PPL Energy Supply (b) 
Issuer Rating 
Senior Unsecured Notes 
Outlook 

PPL Montana 
Pass-Through Certificates 
Outlook 

WPDH Limited 
Issuer Rating 
Senior Unsecured Debt 
Short-term Debt 
Outlook 

WPD LLP 
Issuer Rating 
Outlook 

WPD (South Wales) 
Issuer Rating 
Senior Unsecured Debt 
Short-term Debt 
Outlook 

WPD (South West) 
Issuer Rating 
Senior Unsecured Debt 
Short-term Debt 
Outlook 

Moody's S&P Fitch (a) 

Baa2 
STABLE 

BBB 
BBB 

Negative 

BBB 
BBB 

STABLE 

Baa3 BBB- BBB 
STABLE STABLE 

Baa3 
Baa3 

STABLE 

Baal 

STABLE 

Baal 
Baal 
P-2 

STABL,E 

BBB- 
BBB- 
A-3 

Negative 

BBB+ 
BBB+ 

Negative 
A-2 

BBB+ 
BBB+ 

Negative 
A-2 

BBB- 
BBB 

POSITIVE 

BBB 
POSITIVE 

BBB+ 
A- 
F2 

POSITIVE 

BBB+ 
A- 
F2 

POSITIVE 

(a) All Issuer Ratings for Fitch are "Issuer Default Ratings.'' 
(b) Excludes Exempt Facilities Revenue Bonds issued by the PEDFA on behalf of PPL, Energy Supply, which are each currently supported by 

a letter of credit arid are rated on the basis of the credit enhancement. 

In January 2009, S&P completed a review of PPL Energy Supply, upon which it revised its outlook to negative from stable and affirmed its 
BBB issuer rating. As a result of the negative outlook, S&P lowered PPL Energy Supply's coniinercial paper rating to A-3 from A-2. S&P 
stated in its press release that the revision in the outlook for PPL Energy Supply was based primarily on lower than expected cash flows for 
2008 combined with concerns over further pressure on financial inetrics in 2009. 

At the request of PPL Energy Supply, in the first quarter of 2009, Moody's, S&P and Fitch, each withdrew their comniercial paper rating for 
'L Energy Supply. 

In February 2009, S&P revised its outlook to negative from stable for each of WPDH L.imited, WPD LLP, WPD (South Wales) and WPD 
(South West) and affirmed the issuer and short-term debt ratings of each of the entities. S&P stated in its press release that the revision in the 
outlook is a reflection of the change to PPL's outlook to negative from stable and is not a result of any change in WPD's stand-alone credit 



profile. 

In May 2009, Moody's completed a review of PPL Energy Supply and affirmed the Baa2 senior unsecured rating and stable outlook of PPL. 
Energy Supply. 

.t WPD's request, in September 2009, S&P withdrew its ratings for WPD LLP, since it did not have any securities outstanding. 

In October 2009, Fitch completed a review of PPL Energy Supply. As a result of that review, Fitch lowered the rating of PPL Energy Supply's 
senior unsecured notes to BBB from BBB+ and affirmed all other ratings of PPL Energy Supply. Fitch stated in its press release that the 
change in the rating of PPL Energy Supply's senior unsecured notes aligns such rating with the BBB Issuer Default Rating in a manner that is 
consistent with the approach Fitch applies to other competitive generators and also recognizes a lower valuation of PPL Energy Supply's power 
assets based on current and forward wholesale power prices. The rating also reflects Fitch's forecast of lower than previously expected 
improvement in PPL. Energy Supply's earnings and cash flow in 2010 and 201 1 .  

Ratings Triggers 

WPD (South West)'s 1.541% Index-linked Notes due 2053 and 20.56 and WPD (South Wales)'s 4.80436% Notes due 2037 may be put by the 
holders back to the issuer for redemption if the long-term credit ratings assigned to the notes by Moody's, S&P or Fitch are withdrawn by any 
of the rating agencies or reduced to a non-investment grade rating of Bal or BB+ in connection with a restructuring event. A restructuring 
event includes the loss of, or a material adverse change to, the distribution license under which WPD (South West) and WPD (South Wales) 
operate. These notes totaled E467 million (approximately $766 inillion) at December 3 I ,  2009. 

PPL Energy Supply has various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, 
commodity transportation and storage, tolling agreements, and interest rate and foreign currency instruments, which contain provisions 
requiring PPL Eneigy Supply to post additional collateral, or permit the counterparty to terminate the contract, if PPL Energy Supply's credit 
rating wcre to fall below investment grade. See Note 18 to the Financial Statements for a discussion of "Credit Risk-Related Contingent 
Features,'' including a discussion of the potential additional collateral that would have been required for derivative contracts in a net liability 
position at December 3 1,2009. At December 31,2009, if PPL Energy Supply's credit rating had been below investment grade, PPL Energy 
Supply would have been required to post an additional $298 inillion of collateral to counterparties for both derivative and non-derivative 
commodity and commodity-related contracts used in its generation, marketing and trading operations and interest rate and foreign currency 
contracts. 

Guarantees for Subsidiaries 

t times, PPL Energy Supply provides griarantees for financing airangements to enable certain transactions for its consolidated 
dffliates. Some of the guarantees contain financial and other covenants that, if not met, would limit or restrict the consolidated affiliates' 
access to funds under these financing arrangements, require early maturity of such arrangements or limit the consolidated affiliates' ability to 
enter into certain transactions. At this time, PPL Energy Supply believes that these covenants will not limit access to relevant funding 
sources. See Note 14 to the Financial Statements for additional information about guarantees. 

Off-Balance Sheet Arrangements 

PPL Energy Supply has entered into certain agreements that may contingently require payment to a guaranteed or indemnified party. See Note 
14 to the Financial Statements for a discussion of these agreements. 

Risk Management -Energy Marketing & Trading and Other 

Market Risk 

See Notes 1, 17, and 18 to the Financial Statements for information about PPL Energy Supply's risk management objectives, valuation 
techniques and accounting designations. 

The forward-looking information presented below provides estimates of what may occur in the future, assuming certain adverse market 
conditions and model assumptions. Actual future results may differ inaterially from those presented. These disclosures are not precise 
indicators of expected future losses, but only indicators of possible losses under normal market conditions at a given confidence level. 

Coriiriiodity Price Risk (Non-trading) 

PPL Energy Supply segregates its non-trading activities into two categories: hedge activity and economic activity. Transactions that are 
accounted for as hedge activity qualie for hedge accounting treatment. The economic activity category includes transactions that address a 
specific risk, but were not eligible for hedge accounting or for which hedge accounting was not elected. This activity includes the changes in 
fair value of positions used to hedge a portion of the economic value of PPL Energy Supply's generation assets, load-following and retail 
activities. This economic activity is subject to changes in fair value due to market price volatility of the input and output commodities (e.g., 

el and power). Although they do not receive hedge accounting treatment, these transactions are considered non-trading activity. The net fair 
h e  of economic positions at December 3 1,2009 and 2008 was a net liability of $77 million and $52 million. See Note 18 for additional 

information on economic activity. 

To hedge the impact of market price volatility on PPL Energy Supply's energy-related assets, liabilities and other contractual arrangements, 



PPL EnergyPlus sells and purchases physical energy at the wholesale level under FERC market-based tariffs throughout the TJS. and enters 
into financial exchange-traded and over-the-counter contracts. PPL, Energy Supply's non-trading coniinodity derivative contracts inature at 
various times through 2017. 

Whin PPL.'s non-trading portfolio, the decision to enter into energy contracts is influenced by the expected value of PPL Energy Supply's 
,eneration. In determining the number of MWhs that are available to be sold forward, PPL Energy Supply first reduces the potential output by 
the amount of unavailable generation due to planned maintenance on a particular unit. The potential output is further reduced by the amount of 
MWhs that historically is not produced by a plant due to such factors as equipment breakage. Finally, the potential output of certain plants 
(such as peaking units) is reduced if their higher cost of production will not allow thein to economically run during all hours. 

PPL Energy Supply's non-trading portfolio also includes fiill requirements energy contracts. The net obligation to serve these contracts 
changes minute-by-ininute. Anticipated usage patterns and energy peaks are affected by expected load changes, regional econoinic drivers, 
customer shopping or migration and seasonal weather patterns. PPL Energy Supply analyzes historical on-peak and off-peak usage patterns, 
expected load changes, regional econoinic drivers, and weather patterns, among other factors, to determine monthly levels of electricity that 
best fits usage patterns to niiniinize earnings exposure, To satisfy its full requirements obligations, PPL Energy Supply generally enters into 
contracts to purchase unbundled products of electricity, capacity, RECs and other ancillary products. To a lesser extent, PPL Energy Supply 
reserves a portion of its generation for full requirements contracts that is expected to be the best match with anticipated usage patterns and 
energy peaks. 

The following chart sets forth the net fair value of PPL Energy Supply's non-trading coininodity derivative contracts. See Notes 17 and 18 to 
the Financial Statements for additional information. 

Gains (Losses) 
2009 2008 

Fair value of contracts outstanding at the beginning of the period 
Contracts realized or otherwise settled during the period 
Fair value of new contracts entered into during the period 
Changes in fair value attributable to changes in valuation techniques (a) 
Other changes in fair value 
Fair value of contracts outstanding at the end of the period 

$ 402 $ (305) 
I89 (49) 
143 101 

158 
546 497 

$ 1,280 $ 402 

(a) Amount represents the reduction of valuation reserves related to capacity and FTR contracts upon the adoption of fair value accounting 
guidance. 

The following table segregates the net fair value of PPL, Energy Supply's non-trading comniodity derivative contracts at December 3 1,2009 
based on whether the fair value was determined by prices quoted in active markets for identical instruments or other inore subjective means. 

Net Asset (Liability) 
Maturity 

Maturity Less Maturity 1-3 Maturity 4-5 in Excess 
Than 1 Year Years Years of 5 Years Total Fair Value 

Source of Fair Value 
Prices quoted in active markets for 

Prices based on significant other 

Prices based on significant 

identical instruments 

observable inputs $ 363 $ 7.36 $ 73 $ 1,172 

unobservable inputs (1) I3 30 $ 66 108 
Fair value of contracts outstanding at 

the end of the period $ 362 $ 749 $ 103 $ 66 $ 1,280 

PPL Energy Supply sells electricity, capacity and related services and buys fuel on a foiward basis to hedge the value of energy from its 
generation assets. If PPL, Energy Supply were unable to deliver firm capacity and energy or to accept the delivery of fkel under its agreements, 
under certain circuinstances it could be required to pay liquidating damages. These daiiiages would be based on the difference between the 
market price and the contract price of the commodity. Depending on price changes in the wholesale energy markets, such damages could be 
significant. Extreme weather conditions, unplanned power plant outages, transmission disruptions, nonperforinance by counterparties (or their 
own counterparties) with which it has energy contracts and other factors could affect PPL, Energy Supply's ability to meet its obligations, or 
cause significant increases in the market price of replacement energy. Although PPL Energy Supply attempts to niitigate these risks, there can 
be no assurance that it will be able to fully meet its firin obligations, that it will not be required to pay dainages for failure to perform, or that it 
will not experience counterparty nonperforinance in the future. 

'711modify Price Risk (Trading) 

PPL Energy Supply's trading contracts mature at various times through 2015. The following table sets forth changes in the net fair value of 
PPL Energy Supply's trading coininodity derivative contracts. See Notes 17 and 18 to the Financial Stateinents for additional information. 



Gains (Losses) 
2009 2008 

$ (75) $ 16 
2 (1 8) 

31 28 
11 

36 (112) 

Fair value of contracts outstanding at the beginning of the period 
ontracts realized or otherwise settled during tlie period 

. air value of new contracts entered into during the period 
Changes in fair value attributable to changes in valuation techniques (a) 
Other changes in fair value 
Fair value of contracts outstanding at tlie end of the period 

(a) In the fourth quarter of 2008, PPL Energy Supply refined its valuation approach for FTR and PJM basis positions, consistent with PPL 
Energy Supply's practice of pricing other less active trading points, resulting in changes in valuation techniques. 

PPL Energy Supply will reverse unrealized gains of approximately $1 million over the next three months as the transactions are realized. 

The following table segregates the net fair value of PPL Energy Supply's trading coiiiniodity derivative contracts at December 3 1, 2009 based 
on whether the fair value was determined by prices quoted in active markets for identical instruiiients or other more subjective means. 

Net Asset (Liability) 
Maturity 

Maturity Less Maturity 1-3 Maturity 4-5 in Excess 
Than 1 Year Years Years of 5 Years Total Fair Value 

Source of Fair Value 
Prices quoted in active markets for 

Prices based on significant other 

Prices based on significant 

Fair value of contracts outstanding at 

identical instiuinents 

observable inputs 

unobservable inputs 

the end of the period 

r/aR Models 

r'PL Energy Supply utilizes a VaR model to iiieasure coiiiniodity price risk in domestic gross energy margins for its non-trading and trading 
portfolios. VaR is a statistical model that attempts to estimate the value of potential loss over a given holding period under normal market 
conditions at a given confidence level. PPL, Energy Supply calculates VaR using a Monte Carlo simulation technique based on a five-day 
holding period at a 95% confidence level. Givcn the company's conservative hedging program, PPL's non-trading VAR exposure is expected 
to be limited in the short term. At December 31, 2009 and Deceniber 3 1, 2008, the VaR for PPL Energy Supply's portfolios using end-of- 
quarter results for the period was as follows. 

Trading VaR Non-Trading VaR 
2009 2008 2009 2008 

95% Confidence Level, Five-Day Holding Period 
Period End $ 3 $ 3 $  8 $  10 
Average for the Period 4 I O  9 14 

Low I 3 8 9 
High 8 22 11 20 

The trading portfolio includes all speculative positions, regardless of the delivery period. All positions not considered speculative are 
considered non-trading. PPL Energy Supply's non-trading portfolio includes PPL, Energy Supply's entire portfolio, including generation, with 
delivery periods through the next 12 months. Both the trading and non-trading VaR computations exclude FTRs due to the absence of reliable 
spot and forward markets. The fair value of the FTR positions at December 3 1,2009 was an unrealized loss of $3 million and consisted of the 
following. 

201 0 201 1 

Trading (a) 
Non-trading 

Total 

) The amount of trading FTR positions was less than $1 inillion at December 3 1, 2009. 

Inter-est Rate Risk 



PPL, Energy Supply and its subsidiaries have issued debt to finance their operations, which exposes thein to interest rate risk. Both PPL and 
PPL Energy Supply manage the interest rate risk of PPL Energy Supply by using various financial derivative instruinents to adjust the mix of 
fixed and floating interest rates in its debt portfolio, adjust the duration of its debt portfolio and lock in benchmark interest rates in anticipation 
of fbtnre financing, when appropriate. Risk liinits under the risk inanageinent program are designed to balance risk exposure to volatility in 
iterest expense and changes in the fair value of PPL Energy Supply's debt portfolio due to changes in the absolute level of interest rates. 

At December 3 1,2009, PPL Energy Supply's potential annual exposure to increased interest expense, based on a 10% increase in interest rates, 
was not significant, compared with $2 million at December 3 1, 2008. 

PPL Energy Supply is also exposed to changes in the fair value of its domestic and international debt portfolios. PPL, Energy Supply estimated 
that a 10% decrease in interest rates at December 3 1, 2009 would increase the fair value of its debt portfolio by $187 million, compared with 
$2.34 million at December 31, 2008. 

At Deccinber 3 1, PPL, Energy Supply had the following interest rate hedges outstanding. 

2009 2008 
Effect of a Effect of a 

10% 1 OYO 
Fair Value, Adverse Fair Value, Adverse 

Exposure Net - Asset Movement Exposure Net - Asset Movement 
Hedged (Liability) (a) in Rates (b) Hedged (Liability) (a) in Rates (b) 

Cash flow hedges 
Interest rate swaps (c) 
Cross-currency swaps (d) 

Interest rate swaps (e) 
Fair value hedges 

so 3 

(a) Includes accrued interest, if applicable. 
(b) Effects of adverse moveinents decrease assets or inciease liabilities, as applicable, which could result in an asset becoming a liability. 
(c) PPL and PPL Energy Supply utilize various risk management instruinents to reduce PPL Encrgy Supply's exposure to the expected future 

cash flow variability of PPL Energy Supply's debt instrunients. These risks include exposure to adverse interest rate niovernents for 
outstanding variable rate debt and for future anticipated financing. While PPL Energy Supply is exposed to changes in the fair value of 
these instruinents, any changes in the fair value of these instruments are recorded in equity and then reclassified into earnings in the same 
period during which the item being hedged affects earnings. 

inaturity dates ranging from December 2017 to December 2028. While PPL Energy Supply is exposed to changes in the fair value of these 
instruments, any change in the fair value of these instruincnts is recorded in equity and reclassified into earnings in the same period during 
which the itein being hedged affects earnings. Sensitivities represent a 10% adverse inoveinerit in both interest rates and foreign cuirency 
exchange rates. 

Energy Supply's debt portfolio. The change in fair value of these instruments, as well as the offsetting change in the value of the hedged 
exposure of the debt, is ieflected in earnings. Sensitivity represents a 10% adverse niovenient in interest rates. 

1) WPDH Limited uses cross-currency swaps to hedge the interest payments and principal of its U.S. dollar-denominated senior notes with 

(e) PPL and PPL Energy Supply utilize various risk nianagernent instruinents to adjust the mix of fixed and floating interest rates in PPL 

Foreign Czirre17cy Risk 

PPL Energy Supply is exposed to foreign currency risk, primarily through investments in U.K. affiliates. In addition, PPL Energy Supply's 
domestic operations may inake purchases of equipment in currencies other than I.J.S. dollars. See Note 1 to the Financial Statements for 
additional inforination regarding foreign currency translation. 

PPL and PPL Energy Supply have adopted a foreign currency risk managenlent program designed to hedge certain foreign currency exposures, 
including firm corn~nitnients, recognized assets or liabilities, anticipated transactions and net investnients. In addition, PPL, and PPL Energy 
Supply enter into financial instruments to protect against foreign currency translation risk of expected earnings 

At December 3 1, PPL Energy Sripply had the following foreign currency hedges outstanding. 

Net investment hedges (b) 
Economic hedges (c) 

2009 2008 
Effect of a Effect of a 

10% 10% 
Adverse Adverse 

Movement Movement 
in Foreign in Foreign 

Fair Value, Currency Fair Value, Currency 
Exposure Net - Asset Exchange Exposure Net - Asset Exchange 
Hedged (Liability) Rates (a) Hedged aiability) Rates (a) 

E 40 $ 13 $ ( 6 )  E 68 $ 34 $ (10) 
48 2 (4) 



(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. 
(b) To protect the value of a portion of PPL Energy Supply's net investment in WPD, PPL executed forward contracts to sell British pounds 

sterling. The settleiiient dates of these contracts range from March 2010 through June 201 1 I 
:) To econoinically hedge the translation of 2010 expected income denominated in British pounds sterling to U S .  dollars, PPL entered into a 

combination of average rate forwards and average rate options to sell British pounds sterling. The forwards and options have termination 
dates ranging from January 2010 through June 2010. 

NDT Funds - Secin-ifies Price Risk 

In connection with certain NRC requirements, PPL, Susquehanna maintains trust funds to fund certain costs of deconiinissioning the 
Susquehanna nuclear station. At December 3 1, 2009, these funds were invested primarily in domestic equity securities and fixed-rate, fixed- 
income securities and are reflected at fair value on PPL Energy Supply's Balance Sheet. The inix of securities is designed to provide returns 
sufficient to fiind Susquehanna's decoinniissioning and to compensate for inflationary increases in decominissioning costs. However, the 
equity securities included in the trusts are exposed to price fluctuation in equity markets, and the values of fixed-rate, fixed-income securities 
are exposed to changes in interest rates. PPL actively monitors the investiiient perforinance and periodically reviews asset allocation in 
accordance with its nuclear decoiniiiissioning trust policy statement. At December 31, 2009, a hypothetical 10% increase in interest rates and a 
10% decrease in equity prices would have resulted in an estimated $40 inillion reduction in the fair value of the trust assets, coiiipared with $27 
inillion at December 3 1,2008. See Notes 17 and 21 to the Financial Stateinents for additional information regarding the NDT fiinds. 

DefiJined BerieJit Plans - Securities Psice Risk 

See "Application of Critical Accounting Policies - Defined Benefits" for additional inforination regarding the effect of securities price risk on 
plan assets. 

Credit Risk 

Credit risk is the risk that PPL Energy Supply would incur a loss as a result of nonperformance by counterparties of their contractual 
obligations. PPL Energy Supply maintains credit policies and procedures with respect to counterparty credit (including requirements that 
counterparties iiiaintairi specified credit ratings) and requires other assurances in the form of credit support or collateral in certain 
circumstances in order to limit counterparty credit risk. However, PPL Energy Supply has concentrations of suppliers and customers among 
electric utilities, financial institutions and other energy marketing and trading companies. These concentrations may impact PPL Energy 
Supply's overall exposure to credit risk, positively or negatively, as counterparties inay be siinilarly affected by changes in economic, 
-sgulatory or other conditions. 

r"L, Energy Supply includes the effect of credit risk on its fair value measurements to reflect the probability that a counterparty will default 
when contracts are out of the money (froin the counterparty's standpoint). In this case, PPL, Energy Supply would have to sell into a lower- 
priced market or purchase from a higher-priced market. When necessary, PPL Energy Supply records an allowance for doubtfid accounts to 
reflect the probability that a counterparty will not pay for deliveries PPL Energy Supply has inade but not yet billed, which are reflected in 
tTJnbilled revenues'' on the Balance Sheets. PPL Energy Supply also has established a reserve with respect to certain sales to the California 
IS0 for which PPL Energy Supply has not yet been paid, which is reflected in accounts receivable on the Balance Sheets. See Note 14 to the 
Financial Statements for additional information. 

See "Overview" in this Item 7 and Notes 1.5, 17 and 18 to the Financial Statements for additional information on credit concentration and credit 
risk. 

Related Party Transactions 

PPL Energy Supply is not aware of any material ownership interests or operating responsibility by senior management of PPL Energy Supply 
in outside partnerships, including leasing transactions with variable interest entities, or othei entities doing business with PPL Energy Supply. 

For additional information on related party transactions, see Note 15 to the Financial Statements 

Acquisitions, Development and Divestitures 

PPL Energy Supply is currently planning incremental capacity increases of 239 MW, priinarily at its existing generating facilities. See "Item 
2.Properties - Supply Segment" for additional information. 

PPL Energy Supply continuously reexainines developinent projects based on market conditions and other factors to deteniiine whether to 
proceed with the piojects, sell, cancel or expand them, execute tolling agreements or pursuc other options. 

See Notes 8 and 9 to the Financial Stateineiits for additional inforination on the more significant activities. 

ivironmental Matters 

See "Item 1. Business - Environmental Matters" and Note 14 to the Financial Statements for a discussion of environmental matters. 

Competition 



See "Item 1 ~ Business - Competition" under the Supply and International Delivery segments and "Item I A. Risk Factors" for a discussion of 
competitive factors affecting PPL Energy Supply. 

New Accounting Guidance 

See Notes 1 and 22 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

Application of Critical Accountin? Policies 

PPL Energy Supply's financial condition and results of operations are impacted by the methods, assuiiiptions and estimates used in the 
application of critical accounting policies. The following accounting policies are particularly important to the financial condition or results of 
operations of PPL Energy Supply, and require estiniates or other judginents of matters inherently uncei tain. Changes in the estimates or other 
judginents included within these accounting policies could result in a significant change to the inforination presented in the Financial 
Statements (these accounting policies are also discussed in Note 1 to the Financial Statements). PPL's senior manageiiient has reviewed these 
critical accounting policies and the estimates and assumptions regarding thein with its Audit Committee. In addition, PPL,'s senior 
inanageinent has reviewed the following disclosures regarding the application of these critical accounting policies with the Audit Committee. 

Effective lanuaiy I ,  2009, PPL Energy Supply fully applied accounting guidance that provides a framework for measuring fair value. The fair 
value measurement concepts provided by this guidance are used within its financial statements where applicable. See Notes 1 and 17 to the 
Financial Statements for additional information regarding fair value measureinents. 

1) Price Risk Management 

See "Risk Management - Energy Marketing & Trading and Other" above and Note 18 to the Financial Statements. 

2) Defined Benefits 

PPL Energy Supply subsidiaries sponsor various defined benefit pension and other postretirement plans and participate in and are allocated a 
significant portion of the liability and net periodic defined benefit costs of plans sponsored by PPL Services based on participation in those 
plans. PPL Energy Supply subsidiaries record an asset or liability to recognize the fiinded stahis of all defined benefit plans with an offsetting 
entry to OCI. Consequently, the funded status of all defined benefit plans is fully recognized on the Balance Sheets. See Note 12 to the 
Financial Statements for additional inforination about the plans and the accounting for defined benefits. 

'L and PPL Energy Supply make certain assumptions regarding the valuation of benefit obligations and the performance of plan 
assets. When accounting for defined benefits, delayed recognition in earnings of differences between actual results and expected or estimated 
results is a guiding principle. Annual net periodic defined benefit costs are recorded in current earnings based on estimated results. Any 
differences between actual and estimated results are recorded in OCI. These amounts in AOCI are amortized to incoiiie over fiiture 
periods. The delayed recognition allows for a smoothed recognition of costs over the working lives of the employees who benefit under the 
plans. The primary assumptions are: 

o Discount Rate - The discount rate is used in calculating the present value of benefits, which is based on projections of benefit payments to be 
made in the fiiture. The objective in selecting the discount rate i s  to measure the single amount that, if invested at the measurement date in a 
portfolio of high-quality debt instruments, would provide the necessary future cash flows to pay the accuinulated benefits when due. 

Expected Return on Plan Assets - Management projects the long-term rates of return on plan assets based on historical performance, future 
expectations and periodic poi"roli0 rebalancing among the diversified asset classes. These prqjected returns reduce the net benefit costs PPL 
Energy Supply records currently. 

o Rate of Compensation Increase - Manageinent prqjects employees' annual pay increases, which are used to project employees' pension 
benefits at retirement. 

o Health Care Cost Trend Rate - Management projects the expected increases in the cost of health care. 

In selecting a discount rate for its 1J.S. defined benefit plans, PPL and PPL Energy Supply start with an analysis of the expected benefit 
payment stream for its plans. This information is first matched against a spot-rate yield curve. A portfolio of 526 Aa-graded non-callable (or 
callable with inake-whole provisions) bonds, with a total amount outstanding in excess of $541 billion, serves as the base from which those 
with the lowest and highest yields are eliminated to develop the ultimate yield curve. The results of this analysis are considered together with 
other economic data and movements in various bond indices to determine the discount rate assumption. At December 3 1,2009, PPL and PPL, 
Energy Supply decreased the discount rate for their US. pension plans fiom 6.50% to 6.00% as a result of this assessment. PPL decreased the 
discount rate for its other postretirement benefit plans from 6.45% to 5.8 1% and PPL Energy Supply decreased the discount rate for its other 
postretirement benefit plans from 6.37% to 5.55%. 

similar process is used to select the discount rate for the U.K. pension plans, which uses an iBoxx British pounds sterling denominated 
.orPorate bond index as its base. At December 3 1,2009, PPL and PPL Energy Supply decreased the discount rate for the lJ.K. pension plans 
fiom 7.47% to 5.55% as a result of this assessment. 

The expected long-term rates of return for PPL and PPL Energy Supply's TIS. defined benefit pension and other postretirement benefit plans 



have been developed using a best-estimate of expected returns, volatilities and correlations for each asset class. PPL management corroborates 
these rates with expected long-term rates of return calculated by its independent actuary, who uses a building block approach that begins with a 
risk-free rate of return with factors being added such as inflation, duration, credit spreads and equity risk. Each plan's specific asset allocation 
is also considered in developing a reasonable return assumption. 

*t Deceinber 3 1, 2009, PPL,'s expected return on plan assets remained at 8.00% for its 1J.S pension plans and remained at 7.00% for PPL's 
other postretirement benefit plans. PPL Energy Supply's expected return on plan assets increased from 7.78% to 8.00% as a result of the 
settlement of the PA Mines, LLC Retirement plan, which historically earned a lower rate of return. The expected long-term rates of return for 
PPL and PPL Energy Supply's 1J.K. pension plans have been developed by WPD management with assistance from an independent actuary 
using a best-estimate of expected returns, volatilities and correlations for each asset class. For the U.K. plans, PPL, and PPL Energy Supply's 
expected return on plan assets remained at 7.90% at December 3 1 ,  2009. 

In selecting a rate of compensation increase, PPL. Energy Supply considers past experience in light of movements in inflation rates. At 
December 3 1, 2009, PPL and PPL Energy Supply's rate of compensation increase remained at 4.75% for their U.S. plans. For the U.K. plans, 
PPL and PPL, Energy Supply's rate of coiiipensation increase remained at 4.00% at December 31,2009. 

In selecting health care cost trend rates, PPL and PPL Energy Supply consider past performance and forecasts of health care costs. At 
December 3 1,  2009, PPL and PPL Energy Supply's health care cost trend rates were 8.00% for 201 0, gradually declining to 5.50% for 2016 

A variance in the assumptions listed above could have a significant iiiipact on accrued defined benefit liabilities or assets, reported annual net 
periodic defined benefit costs and OCI. While the charts below reflect either an increase or decrease in each assumption, the inverse of this 
change would impact the accrued defined benefit liabilities or assets, reported annual net periodic defined benefit costs and OCI by a siniilar 
amount in the opposite direction. The sensitivities below reflect an evaluation of the change based solely on a change in that assumption and 
does not include income tax effects. 

At December 3 1, 2009, PPL Energy Supply had recorded the following defined benefit plan liabilities: 

Pension liabilities 
Other postretirement benefit liabilities 

884 
91 

The following chart reflects the sensitivities in the Deceiiiber 31,2009 Balance Sheet associated with a change in certain assumptions based on 
PPL,'s and PPL Energy Supply's primary defined benefit plans. 

Increase mecrease) 
Impact on defined benefit 

Actuarial assumption Change in assumption liabilities Impact on OCI 

Discount Rate 
Rate of Compensation Increase 
Health Care Cost Trend Rate (a) 

(0.23% $ 
0.25% 

1 .O% 

(a) Only impacts other postretirement benefits. 

In 2009, PPL Energy Supply was allocated and recognized net periodic defined benefit costs charged to operating expense of $23 million. This 
amount represents a $1 million increase from 2008. 

The following chart reflects the sensitivities in the 2009 Statement of Income (excluding incoiiie tax effects) associated with a change in certain 
assumptions based on PPL's and PPL Energy Supply's primary defined benefit plans. 

Actuarial assumption 

Discount Rate 
Expected Return on Plan Assets 
Rate of Compensation Increase 
Health Care Cost Trend Rate (a) 

(a) Only impacts other postretirement benefits. 

3) Asset Impairment 

Impact on defined benefit costs 

(0.25)% $ 
(0.29% 

0.25% 
1 .O% 

PPL Energy Supply performs impairment analyses for long-lived assets that are subject to depreciation or aiiiortization whenever events or 
changes in circumstances indicate that a long-lived asset's carrying value inay not be recoverable. For these long-lived assets to be held and 
*]sed, such events or changes in circuinstances are: 

o a significant decrease in the market price of an asset; 
o a significant adverse change in the manner in which an asset is being used or in its physical condition; 
o a significant adverse change in legal factors or in the business climate; 



o an accumulation of costs significantly in excess of the amount originally expected for the acquisition or construction of an asset; 
o a current-period operating or cash flow loss combined with a history of losses or a forecast that demonstrates continuing losses; or 
B a current expectation that, inore likely than not, an asset will be sold or otherwise disposed of before the end of its previously estimated 

usefiil life. 

.;or a long-lived asset to be held and used, an impairment is recognized when the carrying amount of the asset is not recoverable and exceeds its 
fair value. The carrying amount is not recoverable if it exceeds the sum of the undiscounted cash flows expected to result froin the use and 
eventual disposition of the asset. If the asset is impaired, an impairment loss is recorded to adjust the asset's canying value to its estimated fair 
value. Management must make significant judgnients to estimate future cash flows including the useful lives of long-lived assets, the fair value 
of the assets and management's intent to use the assets. PPL Energy Supply considers alternate courses of action to recover the carrying value 
of a long-lived asset, and uses estimated cash flows from the "most likely" alternative to assess impairment whenever one alternative is clearly 
the most likely outcome. If no alternative is clearly the most likely, then a probability-weighted approach is used taking into consideration 
estimated cash flows from the alternatives. For assets tested for impairment as of the balance sheet date, the estimates of future cash flows used 
in that test consider the likelihood of possible outcomes that existed at the balance sheet date, including the assessment of the likelihood of a 
fiiture sale of the assets. That assessment is not revised based on events that occur after the balance sheet date. Changes in assumptions and 
estimates could result in significantly different results than those identified and recorded in the financial statements. 

For a long-lived asset held for sale, an inipairinent exists when the carrying amount of the asset (disposal group) exceeds its fair value less cost 
to sell. If the asset (disposal group) is impaired, an iinpaiiinent loss is recorded to adjust its carrying amount to its fair value less cost to sell. A 
gain is recognized for any subsequent increase in fair value less cost to sell, but not in excess of the ciiniulative inipairinent previously 
recognized. 

For determining fair value, quoted niarlcet prices in active markets are the best evidence of fair value. However, when market prices are 
unavailable, PPL Energy Supply considers all valuation techniques appropriate in the circumstances and for which market participant inputs 
can be obtained. PPL Energy Supply has generally used discounted cash flows to estimate fair value, which incorporates market participant 
inputs when available. Discounted cash flows are calculated by estimating future cash flow streams and applying appropriate discount rates to 
determine the present value of the cash flow streams. 

In 2009, PPL, Energy Supply recorded impairments of certain long-lived assets. See Note 17 to the Financial Statements for a discussion of 
impairments related to certain sulfur dioxide emission allowances and the Long Island generation business. 

PPL Energy Supply tests goodwill for iiiipairnient at the reporting unit level. PPL Energy Supply has determined its reporting units to be at or 
one level below its operating segments. PPL Energy Supply perform a goodwill impail-inent test annually or more frequently if events or 
%anges in circumstances indicate that the carrying value of the reporting unit may be greater than the unit's fair value. Additionally, goodwill 

tested for impairment after a portion of goodwill has been allocated to a business to be disposed of. 

Goodwill is tested for impairment using a two-step approach. The first step of the goodwill inipairnient test compares the estimated fair value 
of a reporting unit with its carrying amount, including goodwill. If the estimated fair value of a reporting unit exceeds its carrying amount, 
goodwill of the reporting unit is not considered impaired. If the carrying amount exceeds the estimated fair value of the reporting unit, the 
second step is performed to measure the aiiiount of inipairnient loss, if any. 

The second step requires a calculation of the implied fair value of goodwill. The implied fair value of goodwill is determined in the same 
manner as the aniount of goodwill in a business combination. That is, the estimated fair value of a reporting unit is allocated to all of the assets 
and liabilities of that unit as if the reporting unit had been acquired in a business combination and the estimated fair value of the reporting unit 
was the price paid to acquire the reporting unit. The excess of the estimated fair value of a reporting unit over the amounts assigned to its 
assets and liabilities is the implied fair value of goodwill. The implied fair value of the reporting unit's goodwill is then compared with the 
carrying amount of that goodwill. If the carrying amount exceeds the implied fair value, an impairment loss is recognized in an amount equal 
to that excess. The loss recognized cannot exceed the carrying aniount of the reporting unit's goodwill. 

In 2009, PPL Eneigy Supply was not required to impair any goodwill. Management primarily used discounted cash flows, which required 
significant assuniptions, to estimate the fair value of each reporting unit. A decrease in the forecasted cash flows of IO%, or an increase of the 
discount rate by 25 basis points, would not have resulted in an impairment of goodwill. 

Additionally, in 2009, PPL Energy Supply wrote off $3 million of goodwill allocated to discontinued operations. 

4) Loss Accruals 

PPL, Energy Supply accrues losses for the estimated impacts of various conditions, situations or circumstances involving uncertain or 
contingent future outcomes. For loss contingencies, the loss intist be accrued if (1) information is available that indicates it is probable that a 
loss has been incurred, given the likelihood of the uncertain future events, and (2) the amount of the loss can be reasonably 
estimated. Accounting guidance defines "probable" as cases in which "the ftiture event or events are likely to occiir." PPL Energy Supply does 
not record the accrual of contingencies that might result in gains, unless recovery is assured. PPL Energy Supply continuously assesses 
37otential loss contingencies for environmental remediation, litigation claims, regulatory penalties and other events. 

.he accounting aspects of estimated loss accruals include (1) the initial identification and recording of the loss, (2) the determination of 
triggering events for reducing a recorded loss accrual, and (3) the ongoing assessment as to whether a recorded loss accrual is sufficient. All 
three of these aspects require significant judgment by PPL Energy Supply's inanageinent" PPL Energy Supply uses its internal expertise and 
outside experts (such as lawyers and engineers), as necessary, to help estimate the probability that a loss has been incurred and the amount (or 



range) of tlie loss 

No new significant loss accruals were recorded in 2009. In 2008, significant judgment was required by PPL Energy Supply's management to 
perform an assessnient of tlie contingency related to the Montana hydroelectric litigation. 

'1 June 2008, PPL's iiianagenient assessed the loss exposure related to the Montana hydroelectric litigation, given the June 2008 decision by tlie 
Montana First Judicial District Court (District Court). The District Court awarded compensation of approximately $34 million for the years 
2000 through 2006, and approximately $6 million for 2007 as rent for the use of the State of Montana's streambeds by PPL Montana's 
hydroelectric facilities. The District Court also defened tlie deterinination of compensation for 2008 arid subsequent years to the Montana 
State Land Board (Land Board). In October 2008, PPL Montana filed an appeal of the decision to tlie Montana Supreme Court and a stay of 
judgment, including a stay of tlie Land Board's authority to assess coinpensation against PPL Montana for 2008 and future periods. Oral 
agreement of the case was held before the Montana Supreme Court in September 2009. 

As part of the preparation of its 2009 financial statements, PPL Energy Supply's management reassessed the loss exposure for the Montana 
hydroelectric litigation. PPL's nianageinent concluded, based on its assessment and after consultations with its trial counsel, that it has 
iiieritorious arguiiients on appeal for tlie years 2000 through 2006. PPL assessed the likelihood of a loss for these years as reasonably 
possible. However, PPL Montana lias not recorded a loss accrual for these years, as the likelihood of a loss was not deemed probable. 

For 2007 and subsequent years, PPL,'s iiianagenient believes that while it also has meritorious arguments, it is probable that its hydroelectric 
projects will be sub.ject to annual estimated conipensation ranging from $3 million to $6 million. Given that there was no single amount within 
that range more likely than any other, PPL Montana accrued $3 million for each of tlie years 2007 through 2009 for a total of $9 million. See 
Note 14 to the Financial Statements for additional information on this contingency. 

PPL Energy Supply has identified certain other events that could give rise to a loss, but that do not meet tlie conditions for accrual. Such 
events are disclosed, but not recorded, when it is "reasonably possible'' that a loss lias been incurred. See Note 14 to tlie Financial Statements 
for disclosure of other potential loss contingencies that have not met tlie criteria for accrual. 

When an estimated loss is accrued, PPL Energy Supply identifies, where applicable, the triggering events for subsequently reducing the loss 
accriial. Tlie triggering events generally occur when tlie contingency lias been resolved and tlie actual loss is incurred, or when the risk of loss 
lias diminished or been eliminated. The following are soiiie of the triggering events that provide for tlie reduction of certain recorded loss 
accruals: 

o Allowances for uncollectible accounts are reduced when accounts are written off after prescribed collection procedures have been exhausted, 
a better estimate of tlie allowance is determined or underlying amounts are ultimately collected. 

o Environniental and other litigation contingencies are reduced when tlie contingency is resolved and PPL Energy Supply niakes actual 
payments, a better estiniate of the loss is determined or the loss is no longer considered probable. 

PPL Energy Supply reviews its loss accruals on a regular basis to assure that the recorded potential loss exposures are appropriate. This 
involves ongoing communication and analyses with internal and external legal counsel, engineers, operation iiianagenient and other parties. 

5) Asset Retirement Obligations 

PPL Energy Siipply is iequiied to recognize a liability for legal obligations associated with the retireiiient of long-lived assets. The initial 
obligation should be measured at its estimated fair value An equivalent arnount should be recorded as an increase in the value of the 
capitalized asset and allocated to expense over the useful life of the asset. TJntil the obligation is settled, tlie liability should be increased, 
through tlie recognition of accretion expense in the income statement, for changes in the obligation due to the passage of time. A conditional 
ARO must be recognized when iriciirred if tlie fair value of tlie ARO can be reasonably estimated. 

In determining AROs, inanagement mist  make significant judgments and estimates to calculate fair value. Fair value is developed using an 
expected present value technique based on assumptions of market pal ticipants that considers estimated retirement costs in current period dollars 
that are inflated to the anticipated retirement date and then discounted back to the date the ARO was incurred. Changes in assumptions and 
estimates included within tlie calculations of tlie fair value of AROs could result in significantly different results than those identified and 
recorded in the financial statements. Estimated ARO costs and settlement dates, which affect tlie carrying value of various AROs and the 
related assets, are reviewed periodically to ensure that any material changes ai e incorporated into the latest estimate of the obligations. 

At December 3 1,2009, PPL, Energy Supply had AROs totaling $426 inillion recorded on the Balance Sheet, of which $10 inillion is included 
in "Otliei current liabilities." Of tlie total amount, $348 million, or 82%, relates to PPL Energy Supply's nuclear deconiinissioriing ARO. The 
most significant assumptions surrounding AROs are tlie forecasted retirement costs, the discount rates and the inflation rates. A variance in the 
forecasted retirement costs, the discount rates 01 the inflation rates could have a significant impact on the ARO liab 

The following chart reflects tlie sensitivities related to PPL Energy Supply's nuclear deconiinissioning ARO liability as of December 3 1, 2009, 
associated with a change in these assumptions at tlie time of initial recognition. There is no significant change to the annual depreciation 

pense of the ARO asset or the annual accretion expense of tlie ARO liability as a result of changing the assumptions. Tlie sensitivities below 
;fleet an evaluation of tlie change based solely on a change in that assumption. 

Change in Assumption Impact on ARO Liability 



Retirement Cost 
Discount Rate 
Inflation Rate 

1 O%/( 1 O)% 
0.2S%/(0.25)% 
0.25%/(0.2.5)% 

$32/$(32) 
$(3 1)/$34 
$4 1 /$(37) 

I Income Tax Uncertainties 

Significant management ,judgment is required in developing PPL Energy Supply's provision for inconie taxes primarily due to the uncertainty 
related to tax positions taken or expected to be taken in tax returns and tlie detemiination of deferred tax assets, liabilities and valuation 
allowances. 

Significant iiianagenient judgment is required to determine the amount of benefit recognized related to an uncertain tax position. PPL Energy 
Supply evaluates its tax positions following a two-step process. The first step requires an entity to determine whether, based on the technical 
merits supporting a particular tax position, it is more likely than not (greater than a 50% chance) that the tax position will be sustained. This 
determination assumes that the relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding the tax 
position. The second step requires an entity to rccognize in the financial stateiiients tlie benefit of a tax position that meets the more-likely- 
than-not recognition criterion. The benefit recognized is ineasured at the largest amount of benefit that has a likelihood of realization, upon 
settlement, that exceeds 50%. PPL Energy Supply's management considers a number of factors in assessing the benefit to be recognized, 
including negotiation of a settlement. 

On a quarterly basis, PPL Energy Supply reassesses its uncertain tax positions by considering information known at the reporting date. Based 
on management's assessment of new information, PPL Energy Supply niay subsequently recognize a tax benefit for a previously unrecognized 
tax position, de-recognize a previously recognized tax position, or re-measure the benefit of a previously recognized tax position. The amounts 
ultimately paid upon resolution of issues raised by taxing authorities inay differ materially fioiii the amounts accrued and may niaterially 
impact PPL Energy supply's financial statements in the fuhire. 

The balance sheet classification of unrecognized tax benefits and tlie need for valuation allowances to reduce deferred tax assets also require 
significant management judgment. PPL Energy Supply classifies unrecognized tax benefits as current, to the extent management expects to 
settle an uncertain tax position, by payiiient or receipt of cash, within one year of the reporting date. Valuation allowances are initially 
recorded and reevaluated each reporting period by assessing the likelihood of the ultimate realization of a deferred tax asset. Management 
considers a number of factors in assessing tlie realization of a deferred tax asset, including tlie reversal of temporary differences, fiiture taxable 
income and ongoing prudent and feasible tax planning strategies. Any tax planning strategy utilized in this assessirient must meet the 
recognition and measurement criteria utilized by PPL Energy Supply to account for an uncertain tax positions. See Note 5 to the Financial 
Statements for the required disclosures. 

t December 31,2009, it was reasonably possible that during the next 12 months the total amount of unrecognized tax benefits could increase 
oy as much as $1 1 iiiillion or decrease by up to $12.3 million for PPL Energy Supply. This change could result from subsequent recognition, 
derecognition and/or changes in the iiieasureinerit of uncertain tax positions related to the creditability of foreign taxes, the timing and 
utilization of foreign tax credits and the related impact on alternative minimuiii tax and other credits, the timing and/or valuation of certain 
deductions, intercompany transactions and unitary filing groups. The events that could cause tliese changes are direct settlements with taxing 
authorities, litigation, legal or administrative guidance by relevant taxing authorities and tlie lapse of an applicable stahite of limitation. 

Other Information 

PPL's Audit Coiiiiiiittee has approved the independent auditor to provide audit and audit-related services and other services permitted by 
Sarbanes-Oxley and SEC rules. The audit and audit-related services include seivices in connection with statutory and regulatoiy filings, 
reviews of offering documents and registration statements, and internal control reviews. See "Item 14. Principal Accounting Fees and 
Services" for more information. 



PPL EL,ECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

Overview 

PPL, Electric is an electricity delivery service provider in eastern and central Pennsylvania with headquarters in Allentown, 
Pennsylvania. Refer to "Item 1. Business - Background" for a description of its business. PPL Electric's strategy and principal challenge is to 
own and operate its electricity delivery business at the inost efficient cost while maintaining high quality customer service and reliability. 

PPL Electric's electricity delivery business is rate-regulated. Accordingly, this business is subject to regulatory risk with respect to costs that 
may be recovered and investment returns that may be collected through custoiner rates. See "Customer Choice - End of Transition Period" 
below for information on additional risks PPL Electric may face. 

In order to manage financing costs and access to credit markets, a key objective for PPL Electric's business as a whole is to maintain a strong 
credit profile. PPL Electric continually focuses on maintaining an appropriate capital structure and liquidity position. 

See "Item 1 A. Risk Factors" for mole information concerning these and other material risks PPL Electric faces in its business. 

The purpose of "Management's Discussion and Analysis of Financial Condition and Results of Operations" is to provide information 
concerning PPL Electric's performance in iinpleinenting the strategies and managing the risks and challenges mentioned above. Specifically: 

0 "Results of Operations" provides an overview of PPL, Electric's operating results in 2009,2008 and 2007, including a review of earnings. It 
also provides a brief outlook for 201 0. 

0 "Financial Condition - Liquidity and Capital Resources" provides an analysis of PPL Electric's liquidity position and credit profile, including 
its sources of cash (including bank credit facilities and sources of operating cash flow) and uses of cash (including contractual obligations 
and capital expenditure requirements) and the key risks arid uncertainties that impact PPL Electric's past and future liquidity position and 
financial condition. This subsection also includes a listing and discussion of PPL, Electric's current credit ratings. 

0 "Financial Condition - Risk Management" provides an explanation of PPL Electric's risk inanageinent program relating to market risk and 
credit risk. 

"Application of Critical Accounting Policies" provides an overview of the accounting policies that are particularly important to the results of 
operations and financial condition of PPL, Electric and that require its management to make significant estimates, assumptions and other 
judgments. 

The information provided in this Item 7 should bc read in conjunction with PPL Electric's Consolidated Financial Statements and the 
accompanying Notes. 

Ternis and abbreviations are explained in the glossary. Dollars are in millions unless otherwise noted. 

Customer Choice - End of Transition Period 

In 1996, the Customer Choice Act was enacted to restructure Pennsylvania's electric utility industry in order to create retail access to a 
competitive market for generation of electricity. The Customer Choice Act required each Pennsylvania electric utility, including PPL Electric, 
to file a restructuring plan to "unbundle" its rates into separate generation, transmission and distribution components and to permit its 
custoniers to directly access alternate suppliers of electticity. Under the Custoiner Choice Act, PPL Electric was required to act as a PLR. As 
part of a settlement approved by the PUC and in connection with the restructuring plan PPL Electric filed under the Customer Choice Act, PPL, 
Electric agreed to provide electricity as a PLR at predetermined "capped" rates through 2009. In addition, the PTJC authorized recovery of 
approximately $2.97 billion of competitive transition or "stranded" costs (generation-related costs that might not otherwise be recovered in a 
competitive market) froin cristoiners during an 1 1 -year transition period. For PPL Electric, this transition period ended on December 3 1, 2009. 

As a result of the PUC settlement order and the PLR obligation, PPL Electric, through 2009, generally bore the risk that it would not be able to 
obtain adequate energy supply at the "capped" rates it could charge to its custoniers who did not select an alternate electricity supplier. To 
mitigate this risk, PPL Electric entered into full requirements energy supply agreements with PPL EnergyPlus, a PPL Electric affiliate. Under 
these agreements, through 2009, PPL EnergyPlus supplied PPL Electric's entire PL,R load at predetermined prices equal to the capped 
generation rates that PPL, Electric was authorized to charge its customers 

Related to PPL Electric's transition period, the following has occurred or will occur: 

0 In August 1999, CTC of $2.4 billion were convei ted to intangible transition costs when they were securitized by the issuance of transition 
bonds. The intangible transition costs were amortized over the life of the transition bonds, through December 2008, in accordance with an 
amortization schedule filed with the PUC. These transition bonds matured in tranches, with the final tranche being repaid in December 
2008. 

e During the transition period, PPL Electric was authorized by the PTJC to bill its customers $130 million for a portion of the costs associated 
with decommissioning of PPL's Susquehanna nuclear plant. Under the power supply agreements between PPL Electric and PPL 



EnergyPlus, these revenues were passed on to PPL EnergyPlus. Similarly, these revenues were passed on to PPL Susquehanna under a 
power supply agrecment between PPL EnergyPlus and PPL Susquehanna and invested in the NDT funds. Effective January 1,2010, these 
ratepayer billings have ceased. 

In December 2009, PPL, Electric filed with the PTJC a final reconciliation of CTC and ITC recoveries during the transition period. At 
December 31,2009, PPL Electric has recorded a net regulatory liability of S33 illillion related to these recoveries. The net overcollection 
will be reflected in customer rates in 2010. 

e At December 3 1, 2009, PPL, Electric's long-term power purchase agreements with PPL EnergyPlus (effective since 2000 and 2002) expired. 

o To mitigate 2010 rate increases, PPL Electric implemented two programs in 2008 and 2009 that allowed customers to make prepayments 
toward their 2010 and 201 1 electric bills or to defer any 2010 electric bill increases exceeding 25%. Any deferred amounts are to be repaid 
by 2012. At December 3 1, 2009, PPL Electric has recorded a liability of $36 million for these programs. 

o Effective January 1, 2010, PPL, Electric's rates for generation supply as a PLR are no longer capped and the cost of electric generation is 
based on a competitive solicitation process. During 2007 through 2009, PPL Electric procured through PUC-approved solicitation 
procedures, the electric generation supply it will need in 2010 for customers who do not choose an alternative supplier. The prices in these 
contracts will result in an average residential customer paying approximately 30% higher rates, as compared to the previously-capped rates 
on delivered electricity. PPL, Electric is currently procuring the PLR supply it will need for the January 201 1 through May 2013 
period. The results of all procurements continue to require the approval of the PUC. 

o For those customers who choose to procure generation supply from alternative providers, PPL Electric will provide services for these 
alternative generation suppliers to bill usage charges, among other duties. As required by a P'IJC-approved plan, PPL Electric will be 
purchasing certain receivables from alternative suppliers at a discount. 

In October 2008, Act 129 became effective. This law created requirements for energy efficiency and conservation programs and for the use of 
smart metering technology, imposed new PLR electricity supply procurement rules, provided remedies for market misconduct, and made 
changes to the existing Alternative Energy Portfolio Standard. 

Prior to the expiration of the generation rate caps, customers' interest in purchasing generation supply from other providers was limited because 
in recent years, the long-term supply agreement between PPL Electric and PPL EnergyPlus provided a below-market cost of generation supply 
for these customers. As a result, a limited ariiount of "shopping" occurred. In 2010, several alternative suppliers have offered to provide 
generation supply in PPL Electric's service territory. When its customers purchase supply from these alternative siippliers or from PPL Electric 
'q  PLR, the purchase of such supply has no significant impact on the operating results of PPL Electric. The cost to purchase PL,R supply is 

, s e d  directly by PPL, Electric to its customers without markup. For those customers who receive their supply from an alternative supplier, 
iJPL Electric may act as billing agent or the alternative supplier may bill for their supply directly, and in either case, PPL Electric does not 
record revenues or expenses related to this supply. PPL Electric remains the distribution provider for all the customers in its service territory 
and charges a regulated rate for the service of delivering that electricity. 

L,ower demand for electric power due to increased prices, the economic downturn or the conservation provisions of Act 129 that require PPL 
Electric to reduce its customers' electricity usage in future periods, could impact future revenues. The reduction in volume could be offset by 
changes in custoiuer rates for this service, subject to PUC approval, depending on PPL Electric's cost structuree. Act 129 includes one-time 
penalties of up to $20 million for not attaining the required reductions by 201 1 and 201.3. At this time, PPL Electric expects to meet these 
targeted reductions. The costs of complying with the other provisions of Act 129 would, subject to PUC approval, be recoverable through an 
autoniatic adjustment clause. None of the above changes are expected to have a significant impact on PPL, Electric's 2010 financial condition, 
operating results or cash flows. 

The final expiration of generation rate caps in Pennsylvania, applicable to three other large regulated utilities, is scheduled to occur at the end 
of 2010. Discussions concerning generation rate caps and rate increase mitigation are continuing. The final result of those discussions and the 
fiiture impact on the financial condition and future cash flows of PPL Electric cannot be predicted at this time. 

See Note 14 to the Financial Statements for additional information on Pennsylvania legislative and other regulatory activities. 

Market Events 

In 2008, conditions in the financial markets became disruptive to the processes of managing credit risk, responding to liquidity needs, 
nieasuring financial instruments at fair value, and managing market price risk. Bank credit capacity was reduced and the cost of renewing or 
establishing new credit facilities increased, thereby introducing uncertainties as to PPL Electric's ability to reliably estimate the longer-term 
cost and availability of credit. In general, bank credit capacity has increased from the significantly constrained levels of 2008 and early 
2009. In addition, the cost of renewing or establishing new credit facilities has impioved when compared with the 2008 and early 2009 
periods. 

Credit Risk 

,redit risk is the risk that PPL Electric would incur a loss as a result of nonperformance by counterparties of their contractual obligations. PPL 
Electric maintains credit policies and procedures to limit counterparty credit risk. Conditions in the financial and commodity markets have 
generally increased PPL Electric's exposure to credit risk. See Notes 15, 1'7 and 18 to the Financial Statements, and "Risk Management - 
Credit Risk" for more information on credit risk. 



Liquidity Risk 

PPL Electric expects to continue to have access to adequate sources of liquidity through operating cash flows, cash and cash equivalents, credit 
'wilities and, from time to time, the issuance of capital market securities. PPL, Electric's ability to access capital markets may be impacted by 
.onditions in the overall financial and capital markets, as well as conditions specific to the utility sector. See "Financial Condition - Liquidity 

and Capital Resources" for an expanded discussion of PPL Electric's liquidity position and a discussion of its forecasted sources of cash. 

Securities Price Risk 

PPL Electric participates in and is allocated costs from defined benefit plans sponsored by PPL. Declines in the market price of debt and equity 
securities result in unrealized losses that reduce the asset values of PPL's defined benefit plans. PPL's defined benefit plans earned positive 
returns in the second half of 2009, thereby recovering a portion of the negative returns incurred in 2008 and the first quarter of 2009. 

Determination of the fiinded status of defined benefit plans, contribution requirenients and net periodic defined benefit costs for fiitore years are 
subject to changes in various assumptions, in addition to the actual performance of the assets in the plans. See "Application of Critical 
Accounting Policies - Defined Benefits" for a discussion of the assriniptions and sensitivities regarding those assuiiiptions 

The Economic Stiiniilus Package 

The Econoiiiic Stimulus Package was intended to stimulate the U.S. economy through federal tax relief, expansion of unemployment benefits 
and other social stimulus provisions, domestic spending for education, health care and infrastiwture, including the energy sector. A portion of 
the benefits included in the Economic Stimulus Package are offered in the form of loan fee reductions, expanded loan guarantees and secondary 
market incentives. 

Funds from the Economic Stimulus Package have been allocated to various federal agencies, such as the DOE, and provided to state agcncies 
through block grants. The DOE has made awaids of the funds for smart grid and efficiency-related programs. In addition, in July 2009, PPL 
Electric proposed to the DOE that the agency provide fiinding for one-half of a $38 inillion sinart grid project. The project would use smart 
grid technology to strengthen reliability, save energy and improve electric service for 60,000 Harrisburg, Pennsylvania area customers. It 
would also provide benefits beyond the Harrisburg region, helping to speed power iestoration across PPL Electric's 29-county service 
territory. In October 2009, PPL Electiic received notification that its grant proposal had been selected by the DOE for award 
negotiations. PPL Electric cannot predict the outcome of these award negotiations. 

Results of Operations 

darnings 

Incoiiie available to PPL, was: 

2009 2008 2007 

$ 124 $ 158 $ 14.5 

The changes in income available to PPL from year to year were, in part, attributable to several special i t e m  that nianagenient considers 
significant. Details of these special i t e m  are provided below. 

The after-tax changes in income available to PPL, between these periods were due to the following factors. 

2009 vs. 2008 2008 vs. 2007 

Delivery revenues (net of CTC/ITC amortization, interest expense on transition 
bonds and ancillary charges) $ (16) $ 32 

Other operation and maintenance 3 (8) 
Other income - net (a) (2) (10) 
Interest expense (12) 1 
Other 2 (3) 
Special items (9) 1 

$ (34) !$ 13 

(a) Includes interest income from affiliate. 

Delivery revenues decreased in 2009 conipared with 2008, primarily due to unfavorable econoniic conditions, including industrial customers 
scaling back on production and the unfavorable impact of weather on sales volumes. See "Revenue Recognition" in Note 1 to the Financial 
Statements for information on a tme-up of FERC formula-based transmission revenues. 

Deliveiy revenues increased in 2008 compared with 2007, primarily due to a base rate increase effective January 1,2008 and nornial load 
growth. 



e Other operation and niaintenance expenses increased in 2008 compared with 2007, priniarily due to insurance recovery of storm costs in 
2007, higher vegetation nianageinent costs and higher regulatory asset amortization. 

Other income - net decreased in 2008 compared with 2007, primarily due to a decrease in interest income from affiliate resulting from a 
decrease in the average balance outstanding on a note receivable from an affiliate and a lower average floating interest rate. 

o Interest expense increased in 2009 compared with 2008, primarily due to $400 million of debt issuances in October 2008 that prefunded a 
portion of August 2009 debt maturities. 

The following after-tax amounts, which managenlent considers special items, also impacted earnings. 

2009 2008 2007 

Impairiiients $ (1) 
Workforce reduction (a) ( 5 )  $ (1) 

Change in tax accounting method related to repairs (Note 5 )  (3) 
Total $ (9) $ (1) 

Other 

(a) See Note 12 to the Financial Statements for additional information related to the 2009 workforce reduction. 

PPL Electric's earnings beyond 2009 are sub,ject to various risks and uncertainties. See "Forward-Looking Infomation," "Item I A. Risk 
Factors," the rest of this Item 7 and Note 14 to the Financial Statements for a discussion of the risks, unccrtainties and factors that may impact 
PPL Electric's future earnings. 

20IO Olltloolc 

Excluding special items, PPL Electric projects lower earnings in 2010 compared with 2009, as a net result of lower distribution revenues, 
primarily due to continued slow economic growth and weak customer demand; higher operation and maintenance expenses; offset by lower 
financing costs. 

In late March 2010, PPL Electric expects to file a request with the PUC seeking an increase in its distribution rates beginning in January 201 1 .  

.ee Note 14 to tlie Financial Statements for a discussion of itenis that could impact future earnings, including Pennsylvania legislative and 
other regulatoiy activities. 

Statement of Income Analysis -- 

Operating Revenues 

Retail Electric 

The changes in revenues from retail electric operations were attributable to: 

2009 vs. 2008 2008 vs. 2007 

Delivery 
PLR 
Other 

The decrease in retail electric revenues for 2009 compared with 2008 was attributable to unfavorable economic conditions, including industrial 
customers scaling back on production. In addition, weather had an unfavorable impact on sales volumes. These decreases were partially offset 
by favorable price increases. See "Revenue Recognition" in Note 1 to tlie Financial Statements for information on a true-up of FERC forinula- 
based transmission revenues. 

The increase in PLR revenue for 2008 compared with 2007 was attributable to normal load growth, as well as a favorable price increase. The 
increase in deliveiy revenue for tlie same period was primarily due to a base rate increase effective January 1,2008, and norm1 load 
growth. These increases were partially offset by the unfavorable impact of weather on residential and commercial sales in 2008. 

Wholesale Electric to Affiliate 

PL Electric has a contract to sell to PPL EnergyPlus the electricity that PPL Electric purchases under contracts with NUGs. The decrease of 
$38 million in wholesale electric to affiliate in 2009 compared with 2008 was primarily due to the expiration of N J G  contracts in 2008 and 
2009. The final NIJG contract will expire in 2014. 



The decrease of $48 million in wholesale electric to affiliate in 2008 compared with 2007 was primarily due to the expiration of a NlJG 
contract at the end of 2007 and the expiration of two NUG contracts during 2008. The decrease was partially offset by higlier prices on certain 
MJG contracts. 

'nergy Purchases 

Energy purchases decreased by $49 million for 2009 compared with 2008, primarily due to the expiration of NUG contracts in 2008 and 2009, 
as well as lower ancillary charges, which are primarily the result of lower pricing. The final NUG contract will expire in 2014. 

Energy purchases decreased by $43 inillion for 2008 compared with 2007, primarily due to the expiration o fa  NUG contract at the end of 2007 
and two NUG contracts in 2008, partially offset by higher prices on certain NUG contracts. 

Energy Purchases from Affiliate 

Energy purchases from affiliate decreased by $20 million in 2009 compared with 2008. The decrease was attributable to unfavorable weather 
and the impact of economic conditions, primarily on industrial customers' load, partially offset by higher prices for energy purchased under the 
power supply contracts with PPL EnergyPius that support the PLR load. 

Energy purchases froni affiliate increased by $16 niillion in 2008 coinpared with 2007. Tlie increase was primarily due to higher prices for 
energy purchased under the power supply contracts with PPL. EnergyPlus that support the PLR load, as well as higher PLR load. 

Other Operation and Maintenance 

The increases in other operation and maintenance expense were due to: 

Workforce reduction (Note 12) 
Uncollectible accounts 
Employee benefits 
Insurance recovery of storm costs 
Payroll-related costs 
Regulatory asset ainortization 
"UC-reportable storm costs 

egetation management costs 
Contractor-related expenses 
Customer education programs 
Other 

2009 vs. 2008 2008 vs. 2007 

1 

(3 1 

(4) 
4 

5 
1 

5 
$ 8 

Amortization of Recoverable Transition Costs 

Amortization of recoverable transition costs increased by $11 million in 2009 compared with 2008 and decreased by $ 1  7 inillion in 2008 
compared with 2007. The amortization of recoverable transition costs was based on a PUC amortization schedule, adjusted for ITC and CTC 
recoveries in customer rates and related expenses. Since the amortization substantially matches the revenue recorded based on recovery in 
customer rates, there is miniinal impact on earnings. At the end of 2009, PPL Electric's recoverable transition costs have been fully amortized. 

Taxes, Other Than income 

Taxes, other than income decreased by $9 million in 2009 compared with 2008. Tlie decrease was primarily due to a $12 million decrease in 
Pennsylvania gross receipts tax expense, which reflects a decrease in the tax rate in 2009. Gross receipts tax is passed through to customers. 

Taxes, other than income increased by $ 3  inillion in 2008 compared with 2007. The increase was primarily due to a $6 inillion increase in 
Pennsylvania gross receipts tax expense, which reflects an increase in the tax rate in 2008. 

Other Income - net 

See Note 16 to the Financial Statements for details of other income. 

Interest Income from Affiliate 

Interest inconie from affiliate decreased by $5 million in 2009 compared with 2008, and decreased by $10 million in 2008 compared with 
"007. These decreases were the result o fa  reduced average balance outstanding on a note receivable from an affiliate and a lower average rate 

I this note due to the floating interest rate. 

Interest Expense 



The changes in interest expense, which includes "Interest Expense" and "Interest Expense with Affiliate," were due to: 

ong.-teini debt interest expense (a) 
q a y m e n t  of transition bonds 

Interest on PLR contract collateral (Note 15) 
Other 

2009 vs. 2008 2008 vs. 2007 

$ 7 $  (24) 

(a) The increases were primarily due to $400 million of debt issuances in October 2008 that prefunded a portion of August 2009 debt 
maturities. 

Income Taxes 

The changes in income taxes were due to: 

2009 vs. 2008 2008 VS. 2007 

Higher (lower) pre-tax book income 
Tax return adjustments (a) 
Tax reserve adjustments 
Other 

(a) During 2009, PPL Electric received consent from the IRS to change its method of accounting for certain expenditures for tax 
purposes. PPL deducted the resulting IRC Sec. 481 adjustment on its 2008 tax return and recorded a $3 million adjustment to federal and 
state income tax expense which results from the reversal of prior years' state income tax benefits related to regulated depreciation. 

See Note 5 to the Financial Statements for additional information on income taxes. 

Financial Condition 

iquidity and Capital Resources 

PPL, Electric continues to focus on maintaining a strong credit profile and liquidity position. PPL Electric expects to continue to have adequate 
liquidity available through operating cash flows, cash and cash equivalents and its credit facilities. PPL Electric currently does not plan to 
access coininercial paper markets or debt and equity capital markets in 2010. 

PPL Electric's cash flows froin operations and access to cost-effective bank and capital markets are subject to risks and uncertainties including, 
but not limited to: 

unusual or extreme weather that may damage PPL Electric's transmission and distribution facilities or affect energy sales to customers; 
the ability to recover and the tiineliness and adequacy of recovery of costs associated with regulated utility businesses; 
any adverse outcome of legal proceedings and investigations with respect to PPL Electric's current and past business activities; 
deterioration in the financial markets that could make obtaining new sources of bank and capital markets funding inore difficult and inore 
costly; and 
a downgrade in PPL Electric's credit ratings that could adversely affect its ability to access capital and increase the cost of credit facilities 
and any new debt. 

See "Item 1A. Risk Factors'' for further discussion of risks and uncertainties affecting PPL Electric's cash flows. 

At December 3 1, PPL Electric had the following: 

Cash and cash equivalents 
Short-term debt 

2009 2008 2007 

$ 485 $ 483 $ 33 
$ 95 $ 41 

The changes in PPL Electric's cash and cash equivalents position resulted from: 

2009 2008 2007 

Net Cash Provided by Operating Activities $ 294 $ 648 $ 568 
Net Cash Provided by (Used in) Investing Activities 6 (226) (239) 



Net Cash Provided by (Used in) Financing Activities 
Net Increase (Decrease) in Cash and Cash Equivalents 

Operating Activities 

(298) 28 (446) 
$ 2 $  450 $ (1 17) 

,.let cash provided by operating activities decreased by SS%, or $3.54 million, in 2009 compared with 2008, primarily as a result of the 
repayriient by PPL Electric of $300 million in cash collateral related to the long-term PL,R energy supply agreements with PPL Energy Supply, 
which expired at the end of 2009. The decrease also reflects the impact of lower delivery revenues and higher payments of interest and income 
taxes. 

Net cash provided by operating activities increased by 14%, or $80 million, in 2008 coinpared with 2007, primarily as a result of increased 
revenues, which was due primarily to a base rate increase effective January 1, 2008 and norinal load growth, as well as less interest incurred on 
long-term debt, as a result of the repayment of transition bonds during 2007 and 2008. The increases to cash provided by operating activities 
resulting fi.0111 these items were partially offset by increased energy purchases, primarily as a result of higher prices for energy purchased from 
PPL EnergyPlus under the PLR contracts and higher PLR load, as well as an insurance recovery of storm costs in 2007. 

PPL Electric expects be able to achieve relatively stable cash flows froin operations through the support of (i) contracts it has entered into to 
procure the 2010 and a portion of 201 1 PLR electricity supply it expects to need for residential, sniall coniniercial and small industrial 
customers who do not choose an alternative supplier and (ii) purchasing receivables from alternative suppliers for those custoiners who 
purchase generation from other suppliers. See Note 14 to the Financial Stateinents for information on the energy purchase contracts and 
"Customer Choice - End of Transition Period" in "Overview" in this Item 7 for a discussion of the ability of customers to purchase generation 
supply from other providers and PPL Electric's purchase of the related receivables. 

Investing Activities 

The priinaiy use of cash in investing activities is capital expenditures. See "Forecasted Uses of Cash" for detail regarding capital expenditures 
in 2009 and projected expenditures for the years 2010 through 2012. 

Net cash provided by investing activities was $6 million in 2009 coinpared with cash used in investing activities of $226 inillion in 2008. The 
change from 2008 to 2009 primarily reflects the receipt of $300 million from an affiliate as repayment of a demand loan. 

Net cash used in investing activities remained relatively stable in 2008 compared with 2007, but there were significant changes in certain 
coinponents. In 2008, there was a net decrease of $69 million in restricted cash and cash equivalents compared to a net increase of $8 inilliori 

2007. Capital expendihires decreased $18 million in 2008 coinpared with 2007. In 2008, PPL. Electric loancd $23 million to an affiliate 
~nipared with receiving $23 inillion in 2007 from an affiliate as partial repayment of a demand loan. Additionally, PPL Electric received net 

proceeds of $25 niillion from purchases and sales of investments in 2007 compared with none in 2008. 

Financing Activities 

Net cash used in financing activities was $298 million in 2009 compared with net cash provided by financing activities of $28 million in 
2008. The change from 2008 to 2009 primarily reflects less issuances and increased ietireinents of long-term debt, contributions received from 
PPL., increased coinmon stock dividends to PPL and thc repayment of short-term borrowings in 2009. PPL Electric had net debt retirements of 
$392 million in 2009 coiiipared with net debt issuances of $148 inillion in 2008, received $400 inillion of contributions from PPL in 2009 and 
paid $176 million more of coininon stock dividends to PPL in 2009 compared to 2008. 

Net cash provided by financing activities was $28 iiiillion in 2008 compared with net cash used in financing activities of $446 million in 
2007. The change ftoni 2007 to 2008 primarily reflects increased issuances and less retirements of long-term debt, less coininon stock 
dividends to PPL and increased short-term borrowings in 2008. PPL Electric had net debt issuances of $148 million in 2008 compared to net 
debt retirements of $306 million in 2007, and it paid $21 million less of coninion stock dividends to PPL in 2008 compared to 2007. 

See "Forecasted Sources of Cash" for a discussion of PPL, Electric's plans to issuc debt and equity securities, as well as a discussion of credit 
facility capacity available to PPL, Electric. Also see "Forecasted TJses of Cash" for a discussion of PPL Electric's plans to pay dividends on its 
common and preferred securities, as well as maturities of PPL Electric's long-tern1 debt. 

PPL Electric's debt financing activity in 2009 was: 

Issuance Retirements 

Senior Secured Bonds (a) 
Variable Rate Pollution Control Facilities Note 
Short-term debt 

Total 
:t decrease 

$ 298 

$ 298 

(a) Issuance is net of pricing discount. Retireinents exclude a $9 inillion preinium paid in connection with the December 2009 redemption of 
PPL Electric's 4.30% Senior Secured Bonds due 2013. 



See Note 7 to the Financial Statements for more detailed information regarding PPL Electric's financing activities in 2009. 

Forecasted Sources of Cash 

DL Electric expects to continue to have significant sources of cash available in the near term, including various credit facilities and a 
mimercial paper program. PPL, Electric currently does not plan to access coininercial paper markets or debt and equity capital markets in 

2010, but may decide to do so, subject to market conditions, to enhance its liquidity. 

Credit Facilities 

At December 3 1, 2009, PPL Electric's total committed borrowing capacity under its credit facilities and the use of this borrowing capacity 
were: 

Letters of Credit 
Committed Capacity Borrowed Issued (d) Unused Capacity 

S-year Syndicated Credit Facility (a) $ 190 $ 6 $  184 
Asset-backed Credit Facility (b) 1 so 150 
Total PPL Electric Credit Facilities (c) $ 340 $ 6 $  334 

(a) The commitments under this credit facility are provided by a diverse bank group, with no one bank and its affiliates providing an aggregate 
cominitment of more than 18% of the total coiiimitted capacity. 

Borrowings under this credit facility generally bear interest at LIBOR-based rates plus a spread, depending upon the company's public debt 
rating. PPL Electric also has the capability to rcquest the lenders to issue np to $190 million of letters of credit under this facility, which 
issuances reduce available borrowing capacity. Under certain conditions, PPL Electric m y  request that the facility's capacity be increased 
by up to $100 million. 

This credit facility contains a financial covenant requiring debt to total capitalization to not exceed 70%. At December 3 1, 2009 and 2008, 
PPL Electric's consolidated debt to total capitalization percentages, as calculated in accordance with its crcdit facility, were 44% and 
53%. This credit facility also contains standard representations and warranties that must be made for PPL. Electric to borrow under it. 

(b) This credit facility relates to an asset-backed comniercial paper program through which PPL Electric obtains financing by selling and 
contributing its eligible accounts receivable and unbilled revenues to a special purpose, wholly owned subsidiary on an ongoing basis. The 
subsidiaiy pledges these assets to secure loans of up to an aggregate of $150 million from a comniercial paper conduit sponsored by a 
financial institution. At December 31, 2009, based on accounts receivable and tinbilled revenue pledged, $150 inillion was available for 
borrowing. 

(c) The conimitted capacity expires as follows: $150 million in 2010 and $190 million in 2012. PPL Electric intends to renew its existing 
$1 SO million asset-backed credit facility in 2010 in order to maintain its current total committed capacity level. 

(d) PPL Electric has a reimbursement obligation to the extent any letters of credit are drawn upon. 

In addition to the financial covenant noted in the table above, the credit agreements governing the credit facilities contain various other 
covenants. Failure to comply with the covenants after applicable grace periods could result in acceleration of repayment of borrowings andor 
termination of the agreements. PPL Electric monitors compliance with the covenants on a regular basis. At December 3 1,2009, PPL Electric 
was in inaterial compliance with these covenants. At this time, PPL Electric believes that these covenants and other borrowing conditions will 
not limit access to these funding sources. 

See Note 7 to the Financial Statements for fbrtlier discussion of PPL Electric's credit facilities. 

Commercial Paper 

PPL Electric maintains a commercial paper program for up to $200 million to provide an additional financing source to ftind its short-term 
liquidity needs, if and when necessary. Commercial paper issuances are supported by PPL Electric's five-year syndicated credit facility based 
on available capacity. 

As noted below under "Credit Ratings," commercial paper for PPL Electric is rated P-2, A-2 and F2 by Moody's, S&P and Fitch. Market 
conditions to issue coininercial paper with these iatings have strengthened significantly since 2008, when thc downturn in the financial markets 
created extremely limited liquidity resulting in high borrowing rates. PPL Electric did not issue any commercial paper during 2009. Based on 
its current cash position and anticipated cash flows, PPL Electric currently does not plan to issue any commercial paper duiing 2010, but it may 
do so from time to time, subject to market conditions, to facilitate short-term cash flow needs. 

ontribzrtioi~sfioii7 PPL 

From time to time PPL may make capital contributions to PPL Electric. PPL Electric may we  these contributions for general corporate 
purposes. 



Long-Tertii Debt ai7d Eqlrity Seczwities 

PPL, Electric currently does not plan to issue any debt or equity securities in 2010 

orecasted Uses of Cash 

In addition to expenditures required for noma1 operating activities, such as purchased power, payroll, and taxes, PPL Electric currently expects 
to incur future cash outflows for capital expenditures, various contractual obligations, payment of dividends on its coiiinion and preferred 
securities and possibly the purchase or redemption of a portion of its debt securities. 

Capital Expenditirres 

Tlie table below sliows PPL Electric’s actual spending for tlie year 2009 and current capital expenditure projections for the years 2010 through 
2012. 

Construction expenditures (a) (b) 

Other 
Transmission and distribution facilities 

Total Capital Expendihires 

Actual Projected 
2009 2010 201 1 2012 

$ 264 $ 542 $ 739 $ 605 
34 47 38 39 

$ 298 $ 589 $ 777 $ 644 

(a) Construction expenditures include AFUDC, which is expected to be approximately $34 million for tlie years 2010 through 2012. 
(b) Includes expenditures for intangible assets. 

PPL Electric’s capital expenditure projections for the years 201 0 through 20 12 total approximately $2.0 billion. Capital expenditure plans are 
revised periodically to reflect changes in operational, market and regulatory conditions. Tlie table includes projected costs for the asset 
optimization progiani focused on tlie replacciiient of aging transmission and distribution assets, and the PJM-approved regional transmission 
line expansion project. See Note 8 to the Financial Statements for additional inforination. 

PPL Electric plans to find its capital expenditures in 2010 with cash on hand and cash from operations. 

‘oiitractzral Obligatioiis 

PPL Elcctric has assumed various financial obligations and coininitrnents in the ordinary course of conducting its business. At December 3 1, 
2009, the estimated contractual cash obligations of PPL Electric were: 

Less Than 
Total 1 Year 1-3 Years 4-5 Years After 5 Years 

Long-term Debt (a) $ 1,474 $ 410 $ 1,064 
Interest on Long-term Debt (b) 1,454 $ 89 $ 173 147 1,045 
Purchase Obligations (c) 3,142 2,599 537 6 
Other Long-term Liabilities Reflected on 

the Balance Sheets under GAAP (d) 
Total Contractual Cash Obligations $ 6,070 $ 2,688 $ 710 $ 563 $ 2,109 

(a) Reflects principal inaturities only based on legal maturity dates. See Note 7 to the Financial Statements for a discussion of variable-rate 

(b) Assumes interest payments through maturity. Tlie payments herein are sutqject to change, as payments for variable-rate debt have been 

(c) The payments reflected herein are subject to change, as tlie purchase obligation reflected is an estimate based on projected obligated 

reniarketable bonds issued by the PEDFA on behalf of PPL Electric. PPL Electric does not have any capital or operating lease obligations. 

estimated. 

quantities and prqjected pricing under the contract, Purchase orders made in the ordinary course of business are excluded from the 
amounts presented. 

(d) At December 3 1, 2009, total unrecognized tax benefits of $74 niillion were excluded from this table as PPL Electric cannot reasonably 
estimate the aiiiount and period of future payments. See Note 5 to the Financial Statements for additional information. 

Dividends 

From time to time, as determined by its Board of Directors, PPL Electric pays dividends on its conmion stock to its parent, PPL,. 

i discussed in Note 7 to the Financial Statements, PPL Electric niay not pay dividends on its coiiiinon stock, except in certain circumstances, 
dess  full dividends have been paid on the 6.25% Series Preference Stock for the then-current dividend period. PPL Electric does not, at this 

time, expect that such limitation would significantly impact its ability to declare dividends. 

PPL Electric expects to continue to pay quarterly dividends on its outstanding preferred securities, if and as declared by its Board of Directors. 



Pirrchase or Rederiptiori of Debt Seciir-ities 

PPL Electric will continue to evaluate purchasing or redeeming outstanding debt securities and inay decide to take action depending upon 
revailing market conditions and available cash. 

Credit Ratings 

Moody's, S&P and Fitch periodically review the credit ratings on the debt and preferred securities of PPL Electric. Based on their respective 
independent reviews, the rating agencies may make certain ratings revisions or ratings affirmations. 

A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular securities that it 
issues. The credit ratings of PPL, Electtic are based on information provided by PPL, Electric and other sources. The ratings of Moody's, S&P 
and Fitch are not a iecommendation to buy, sell or hold any securities of PPL Electric. Such ratings may be subject to revisions or withdrawal 
by the agencies at any time and should be evaluated independently of each other and any other rating that inay be assigned to the securities. A 
downgrade in PPL Electric's credit ratings could result in higher borrowing costs and reduced access to capital niarkets. 

The following table suniniarizes the credit ratings of PPL Electric at December 3 1,2009: 

Moody's S&P Fitch (a) 
PPL Electric (b) 

Senior TJnsecured/Issuer Rating Baal A- BBB 

Cotnniercial Paper P-2 A-2 F2 
Prefetred Stock Baa3 BBB BBB 
Preference Stock Baa3 BBB BBB 
Outlook Negative Negative STABLE 

First Mortgage Bonds/Senior Secured Bonds A3 A- A- 

(a) Issuer Rating for Fitch is an "Issuer Default Rating." 
(b) Excludes Pollution Control Revenue Bonds issued by the LCIDA and the PEDFA on behalf of PPL Electric, of which the LCIDA bonds 

are insured and may be rated on the basis of relevant factors, including the insurer's ratings. 

In Januaty 2009, S&P completed a review of PPL Electric, upon which it revised its outlook to negative from stable and affirmed the A- issuer 
Tting of PPL Electric. S&P stated in its press release that the revision in its outlook reflects the linkage with PPL, whose outlook was also 
,vised to negative from stable, along with their expectation that PPL Electric's financial tnetrics could weaken beginning in 20 10. 

In May 2009, Moody's cotnpleted a review of PPL Electric. As a result of that review, Moody's revised its outlook for PPL Electric to negative 
from stable. Moody's stated in its press release that the revision in the outlook for PPL Electric reflects Moody's expectation that PPL, Electric's 
financial metrics will detet iorate beyond 2009 and considers the potential for additional pressure on cash flows. 

In October 2009, Fitch completed a review of PPL Electric, upon which it affirnied all ratings of PPL Electric. 

In Januaty 2010, as a result of implementing its recently revised guidelines for rating preferred stock and hybrid securities, Fitch lowered the 
ratings of PPL Electric's preferred stock and preference stock to BBB- from BBB. Fitch stated in its press release that the new guidelines, 
which apply to instruments issued by companies in all sectors, typically resulted in downgrades of one notch for many instruments that provide 
for the ability to defer interest or dividend payments. Fitch stated that it has no reason to believe that deferral will be activated. 

Off-Balance Sheet Arrangements 

PPL Electric has entered into certain agreements that may contingently require payment to a guaranteed or indemnified party. See Note 14 to 
the Financial Statements for a discussion of these agreements. 

Risk Management 

Market Risk 

Commodity Price and Volirnietr-ic Risk - PLR Coi7tracts 

PPL Electric has an obligation to act as a PLR. This role has the potential to expose PPL. Electric to electric generation price and voluriietric 
risk. Through 2009, PPL Electric and PPL EnergyPlus had power supply agreements under which PPL EnergyPlus sold PPL Electric (under a 
predetermined pricing arrangement) energy and capacity to fil lf i l l  this PLR obligation. As a result, PPL Electric had shifted these risks to PPL 
EnergyPlus. For its 20 10 PLR obligation, PPL Electric has entered into power purchase agreenients with several counterparties, which include 
fixed prices that shift these risks to the counterparties. PPL Electric is in the process of procuring such supply for the period January 201 1 

rough May 2013. In the event a supplier defaults on its obligation, PPL, Electric would be required to seek replacement power in the 
.Iiarket. All incremental costs incurred by PPL Electric would be recoverable from custotners in fiiture rates. See "Overview" in this Item 7 
and Note 14 to the Financial Statements for information on the PTJC-approved procurement plan and other ongoing Pennsylvania regulatory 
and legislative activities. 



Interwt Rate Risk 

PPL Electric has issued debt to finance its operations, which exposes it to interest rate risk. PPL Electric's potential annual exposure to 
increased interest expense, based on a 10% increase in interest rates, was not significant at December 31,2009 and 2008. PPL Electric 

$mated that a 10% decrease in interest rates at December 3 1,2009 would increase the fair value of its debt portfolio by $69 million, 
Jmpared with $50 million at December 3 1,2008. 

Credit Risk 

Credit risk is the risk that PPL Electric would incur a loss as a result of nonperformance by counterparties of their contractual obligations. PPL 
Electric requires that countelparties maintain specified credit ratings and requires other assurances in tlie form of credit support or collateral in 
certain circumstances in order to limit counterparty credit risk. However, PPL, Electric has concentrations of suppliers, financial institutions 
and customers. These concentrations m y  impact PPL, Electric's overall exposure to credit risk, positively or negatively, as counterparties m y  
be similarly affected by changes in economic, regulatory or other conditions. 

In 2007, the PlJC approved PPL Electric's post-rate cap plan to procure default electricity supply for retail customers who do not choose an 
alternative competitive supplier in 20 10. From 2007 through 2009, PPL Electric conducted six competitive solicitations to purchase electricity 
generation supply for these custoiners 

In October 2009, PPL Electric purchased 201 0 supply for fixed-price default service to large coniniercial and large industrial customers who 
elect to take that service. In November 2009, PPL, Electric purchased supply to provide hourly default service to large coniinercial and 
industrial customers in 20 10. 

In June 2009, the PUC approved PPL Electric's procurement plan for the period January 201 1 through May 2013. The first two of 14 planned 
competitive solicitations occurred in 2009. 

IJnder the standard Supply Master Agreement (the Agreement) for the bid solicitation piocess, PPL Electric requires all suppliers to post 
collateral if their credit exposuie exceeds an established credit limit. In the event a supplier defaults on its obligation, PPL Electric would be 
required to seek replacement power in the market. All incremental costs incurred by PPL Electric would be recoverable from customers in 
future rates. At December 3 1, 2009, all of the successful bidders under all of the solicitations had an investment grade credit rating fioiii S&P, 
and were not required to post collateral under the Agreement. There is no instance under tlie Agreement in which PPL Electric is required to 
post collateral to its suppliers. 

"ee "Overview" in this Item 7 and Notes 14, IS, 17 and 18 to the Financial Statements for additional information on the competitive 
licitations, the Agreement and credit concentration and risk. 

Related Party Transactions 

PPL Electric is not aware of any material ownership interests or operating responsibility by senior management of PPL Electric in outside 
partnerships, including leasing transactions with variable interest entities, or other entities doing business with PPL Electric. 

For additional information on related party transactions, see Note 1.5 to the Financial Statements. 

Environmental Matters 

See "Item 1 I Business - Environmental Matters" and Note 14 to the Financial Statements for a discussion of environmental matters. 

Competition 

See "Item 1 I Business - Segment lnforniation - Pennsylvania Delivery Segment - Competition" and "Item 1 A. Risk Factors" for a discussion of 
competitive factors affecting PPL. Electric. 

New Accounting Guidance 

See Notes 1 and 22 to the Financial Statements for a discussion of new accounting guidance adopted and pending adoption. 

Apdication of Critical Accountin9 Policies 

PPL Electric's financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of 
critical accounting policies. The following accounting policies are particularly important to the financial condition or results of operations of 
PPL Electric, and require estimates or other judgments of rnatteis inherently uncertain. Changes in the estimates or other judgments included 
within these accounting policies could result in a significant change to the information presented in the Financial Statements (these accounting 
Dolicies are also discussed in Note I to the Financial Statements). PPL's senior nianagernent has reviewed these critical accounting policies and 

e estimates and assuinptions regarding them with its Audit Committee. In addition, PPL's senior rnanagenient has reviewed the following 
mlosures regarding the application of these critical accounting policies with the Audit Committee. 

Effective January 1,2009, PPL Electric fully applied accounting guidance that provides a framework for ineasuring fair value. The fair value 
measureinent concepts provided by this guidance are used within its financial stateiiients where applicable. See Notes I and 1'7 to the Financial 



Statements for additional information regarding fair value measurements 

1) Defined Benefits 

'PL Electric participates in and is allocated a significant portion of tlie liability and net periodic defined benefit pension and other 
ostretirement costs of plans sponsored by PPL Services based on participation in those plans. PPL Electric records an asset or liability to 

recognize the funded status of all defined benefit plans with an offsetting entry to regulatory assets. Consequently, the funded status of all 
defined benefit plans is fiilly recognized on the Balance Sheets. See Note 12 to the Financial Statements for additional information about tlie 
plans and the accounting for defined benefits. 

PPL, makes certain assumptions regarding tlie valuation of benefit obligations and the performance of plan assets. When accounting for defined 
benefits, delayed recognition in earnings of differences between actual results and expected or estimated results is a guiding principle Annual 
net periodic defined benefit costs are recorded in current earnings based on estimated results. Any differences between actual and estimated 
results are recorded in iegulatory assets. The amount in regulatory assets is amortized to income over future periods. The delayed recognition 
allows for a smoothed rccognition of costs ovei tlie working lives o f  the employees who benefit under the plans. The primary assumptions are: 

e Discount Rate - The discount rate is used in calculating the present value of benefits, which is based on prqjections of benefit payments to be 
made in the future. The ob,jective in selecting tlie discount rate is to measure the single amount that, if invested at the measureinent date in a 
portfolio of high-quality debt instruments, would provide the necessaiy future cash flows to pay the accumulated benefits when due 

e Expected Return on Plan Assets - Management projects the long-tenn rates of rebirn on plan assets based on historical perforriiance, futurc 
expectations and periodic portfolio rebalancing among the diversified asset classes. These projected returns reduce the net benefit costs PPL 
Electric records currently. 

o Rate of Compensation Increase - Management projects employees' annual pay increases, which are used to project employees' pension 
benefits at retirement. 

o I-Iealtli Care Cost Trend Rate - Management projects the expected increases in the cost of health care. 

In selecting a discount rate for its US. defined benefit plans, PPL, starts with an analysis of the expected benefit payment stream for its 
plans. This information is first matched against a spot-rate yield curve. A portfolio of 526 Aa-graded non-callable (or callable with make- 
whole provisions) bonds, with a total amount outstanding in excess of $541 billion, selves as the base from which those with the lowest and 
highest yields are eliminated to develop the ultimate yield cLirve. Tlie results of this analysis are considered together with other economic data 
I d  movements in various bond indices to deterinine the discount rate assumption. At December 31,2009, PPL decreased tlie discount rate for 

I U.S. pension plans from 6.50% to 6.00% as a result of this assessment and decreased the discount rate for its otlier postretirement benefit 
plans from 6.45% to 5.81%. 

Tlie expected long-term rates of return for PPL's U.S. defined benefit pension and other postretirement benefits have been developed using a 
best-estimate of expected returns, volatilities and correlations for each asset class. PPL management corroborates these rates with expected 
long-term rates of return calculated by its independent actuary, who uses a building block approach that begins with a risk-free rate of return 
with factors being added such as inflation, duration, credit spreads and equity risk. Each plan's specific asset allocation is also considered in 
developing a reasonable return assumption. At December 3 1,2009, PPL's expected return on plan assets remained at 8.00% for its U S .  
pension plans and remained at 7.00% for its other postretirement benefit plans. 

In selecting a rate of compensation increase, PPL considers past experience in light of movements in inflation rates. At December 3 1, 2009, 
PPL's rate of compensation increase remained at 4.75% for its U.S. plans. 

In selecting health care cost trend rates for PPL's other postretirement benefit plans, PPL considers past performance and forecasts of health 
care costs. At December 3 1, 2009, PPL's health care cost trend rates were 8.00% for 2010, gradually declining to 5.50% for 2016. 

A variance in the assumptions listed above could have a significant impact on the accrued defined benefit liabilities or assets, reported annual 
net periodic defined benefit costs and the regulatory assets allocated to PPL Electric. While the charts below reflect either an increase or 
decrease in each assumption, the inverse of this change would impact the accmed defined benefit liabilities or assets, reported annrial net 
periodic defined benefit costs and regulatory assets by a similar amount in the opposite direction. The sensitivities below reflect an evaluation 
of the change based solely on a change in that assumption and does not include income tax effects. 

At December 3 1, 2009, PPL Electric had recorded the following defined benefit plan liabilities: 

Pension liabilities 
Other postretirement benefit liabilities 

$ 245 
73 

Tlie following chart reflects tlie sensitivities in the December 3 1, 2009 Balance Sheet associated with a change in certain assumptions based on 
PPL's primary defined benefit plans. 

Increase (Decrease) 
Impact on defined Impact on regulatory 

Actuarial assumption Change in assumption benefit liabilities - assets- 



Discount Rate 
Rate of Compensation Increase 
Health Care Cost Trend Rate (a) 

(0.25)% $ 
0.25% 

1 .O% 

31 $ 
5 
5 

31 
5 
5 

1) Only impacts other postretirement benefits. 

In 2009, PPL Electric was allocated net periodic defined benefit costs charged to operating expense of $24 million. This amount represents a 
$6 million increase compared with the charge recognized during 2008. 

The following chart reflects the sensitivities in the 2009 Statement of Income (excluding income tax effects) associated with a change in certain 
assumptions based on PPL's priinary defined benefit plans. 

Actuarial assumption Impact on defined benefit costs 

Discount Rate 
Expected Return on Plan Assets 
Rate of Coinpensation Increase 
Health Care Cost Trend Rate (a) 

(0.25)% $ 
(0.25)% 

0.25% 
1 .O% 

(a) Only impacts other postretirement benefits 

2) Loss Accruals 

PPL, Electric accrues losses for the estimated impacts of various conditions, situations or circumstances involving uncertain or contingent future 
outcomes. For loss contingencies, the loss inust be accrued if (1) information is available that indicates it is probable that a loss has been 
incurred, given tlie likelihood of the uncertain future events, and (2) the ainount of the loss can be reasonably estimated. Accounting guidance 
defines "probable" as cases in which "the future event or events are likely to occur." PPL Electric does not record the accrual of contingencies 
that might result in gains, unless recovery is assured. PPL, Electric continuously assesses potential loss contingencies for environmental 
remediation, litigation claims, regulatoiy penalties and other events. 

The accounting aspects of estimated loss accruals include ( 1 )  the initial identification and recording of the loss, (2) the determination of 
{ggering events for reducing a recorded loss accrual, and (3) the ongoing assessment as to whether a recorded loss accrual is sufficient. All 

(such as lawyers and engineers), as necessary, to help estimate the probability that a loss has been incurred and the amount (or range) of the 
loss. 

ree of these aspects require significant judgment by PPL, Electric's management. PPL, Electric uses its internal expertise and outside experts 

No new significant loss accruals were recorded in 2009. 

PPL Electric has identified certain other events that could give rise to a loss, but that do not meet tlie conditions for accrual. Such events are 
disclosed, but not recorded, when it is kasonably possible" that a loss has been incurred. See Note 14 to the Financial Statements for 
disclosure of other potential loss contingencies that have not met the criteria for accrual. 

When an estimated loss is accrued, PPL, Electric identifies, where applicable, tlie triggering events for subsequently reducing the loss 
accrual. The triggering events generally occ~ir when the contingency has been resolved and tlie actual loss is incurred, or when tlie risk of loss 
has diminished or been eliminated. The following are some of the triggering events that provide for the reduction of certain recorded loss 
accruals: 

o Allowances for uncollectible accounts are reduced when accounts are written off after prescribed collection procedures have been exhausted, 
a better estimate of the allowance is determined or underlying amounts are ultimately collected. 

e Environniental and other litigation contingencies are reduced when the contingency is resolved and PPL, Electric makes actual payments, a 
better estimate of tlie loss is determined or the loss is no longer considered probable. 

PPL Electric reviews its loss accruals on a regular basis to assure that the recorded potential loss exposures are appropriate. This involves 
ongoing coinmimication and analyses with internal and external legal counsel, engineers, operation management and other parties. 

3) Income Tax Uncertainties 

Significant nianagement judgment is required in developing PPL Electric's provision for income taxes priniarily due to the uncertainty related 
to tax positions taken or expected to be taken in tax returns and the determination of deferred tax assets, liabilities and valuation allowances. 

gnificant nianagenient ,judginent is required to determine the amount of benefit recognized related to an uncertain tax position. PPL Electric 
, galuates its tax positions following a two-step process. The first step requires an entity to determine whether, based on the technical merits 
supporting a particular tax position, it is more likely than not (greater than a 50% chance) that the tax position will be sustained. This 
determination assumes that the relevant taxing authority will examine the tax position and is aware of all the relevant facts surrounding the tax 
position. The second step requires an entity to recognize in the financial Statements the benefit of a tax position that meets the more-likely- 



than-not recognition criterion. The benefit recognized is measured at the largest amount of benefit that has a likelihood of realization, upon 
settlement, that exceeds 50%. PPL Electric's management considers a number of factors in assessing the benefit to be recognized, including 
negotiation of a settlement. 

h a quarterly basis, PPL, Electric reassesses its uncertain tax positions by considering information known at the reporting date. Based on 
~anageinent's assessment of new information, PPL Electric may subsequently recognize a tax benefit for a previously unrecognized tax 

position, de-recognize a previously recognized tax position, or re-ineasure the benefit of a previously recognized tax position. The amounts 
riltiinately paid upon resolution of issues raised by taxing authorities may differ materially froin the amounts accrued and may inaterially 
impact PPL Electric's financial statements in the future. 

The balance sheet classification of unrecognized tax benefits and the need for valuation allowances to reduce deferred tax assets also require 
significant inanageinent judgment. PPL, Electric classifies unrecognized tax benefits as current, to the extent inanagement expects to settle an 
uncertain tax position, by payment or receipt of cash, within one year of the reporting date. Valuation allowances are initially recorded and 
reevaluated each reporting period by assessing the likelihood of the ultimate realization of a deferred tax asset. Manageinent considers a 
number of factors in assessing the realization of a deferred tax asset, including the reversal of teinporaiy differences, future taxable income and 
ongoing prudent and feasible tax planning strategies. Any tax planning strategy utilized in this assessinent iiiust meet the recognition and 
ineasureinent criteria utilized by PPL Electric to account for an uncertain tax positions. See Note 5 to the Financial Statements for the required 
disclosures. 

At December 31,2009, it was reasonably possible that during the next 12 months the total amount of unrecognized tax benefits could increase 
by as much as $23 inillion or decrease by up to $22 inillion for PPL, Electric. This change could result froin the timing and/or valuation of 
certain deductions, intercompany transactions and unitary filing groups. The events that could cause these changes are direct settlements with 
taxing authorities, litigation, legal or administrative guidance by relevant taxing authorities and the lapse of an applicable statute of limitation. 

4) Regulatory Assets 

PPL Electric's electricity delivery business is subject to cost-based rate-regulation. As a result, PPL Electric is required to reflect the effects of 
regulatory actions in its financial statements. PPL Electric records assets that result froin the regulated rateinakirig process that niay not be 
recorded under GAAP for non-regulated entities. Regulatory assets generally represent incurred costs that have been deferred because such 
costs are probable of fLitLire recovery in regulated custoriier rates. 

Manageinent continually assesses whether the regulatory assets are probable of future recovery by considering factors such as changes in the 
applicable regulatory and political environments, the ability to recover costs through regulated rates, recent rate orders to other regulated 
wtities, and the status of any pending or potential deregulation legislation. Based on this continual assessment, management believes the 

levels, and is subject to change in the fuhire. If fiiture recoveiy of costs ceases to be probable, then asset write-offs would be required to be 
recognized in operating inconie. Additionally, the regulatory agencies can provide flexibility in the iiianner and timing of the depreciation of 
PP&E and amortization of regulatoiy assets. 

Listing regulatory assets are probable of recovery. This assessment reflects the current political and regulatory cliinate at the state and federal 

At December 3 1,2009 and 2008, PPL Electric had regulatory assets of $53 1 million and $763 million. All of PPL. Electric's regulatory assets 
are either currently being recovered under specific rate orders or represent amounts that will be recovered in future rates based upon established 
regulatoiy practices. 

Other Information 

PPL's Audit Committee has approved the independent auditor to provide audit and audit-related services and other services permitted by 
Sarbanes-Oxley and SEC rules. The audit and audit-related services include services in connection with statutory and regulatory filings, 
reviews of offering dociiinents and registration statements, and internal control reviews. 



ITEM 7A. OUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

PPL Corporation, PPL, Energy Supply, LLC and PPL Electric Utilities Corporation 

'.eference is made to "Risk Management - Energy Marketing & Trading and Other" for PPL, and PPL Energy Supply and "Risk Management" 
ar PPL Electric in "Item 7. Management's Discrission and Analysis of Financial Condition and Results of Operations." 



Report of Independent Reyistered Public Accounting Firm 

To the Board of Directors and Shareowners of PPL Corporation 

We have audited the accompanying consolidated balance sheets of PPL Corporation and subsidiaries as of December 3 1,2009 and 
2008, and the related consolidated statements of income, equity, comprehensive income, and cash flows for each of the three years in 
the period ended December 3 1,  2009. These financial statements are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (IJnited 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
stateinents are free of material misstateinent. An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made 
by inanageinent, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable 
basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of 
PPL, Corporation and subsidiaries at December 3 1,2009 and 2008, and the consolidated results of their operations and their cash flows 
for each of the three years in the period ended Deceinber 3 1, 2009, in conformity with US .  generally accepted accounting principles. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), PPL 
Corporation's internal control over financial reporting as of December 3 1, 2009, based on criteria established in Internal Control- 
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Cominission and our report dated 
February 25,20 10 expressed an unqualified opinion thereon. 

Is/ Ernst & Young LLP 

Philadelphia, Pennsylvania 
February 25,2010 



Report of Independent Registered Public Accounting Firm 

To the Board of Directors and Shareowners of PPL Corporation 

We have audited PPL Corporation's internal control over financial reporting as of December 3 1,2009, based on criteria established in 
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Conniiission (the 
COSO criteria). PPL Corporation's management is responsible for maintaining effective internal control over financial reporting, and 
for its assessnient of the effectiveness of internal control over financial reporting included in Management's Report on Internal Control 
over Financial Reporting at Item 9A. Our responsibility is to express an opinion on the company's internal control over financial 
reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perforin the audit to obtain reasonable assurance about whether effective internal control over 
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over 
financial reporting, assessing the risk that a inaterial weakness exists, testing and evaluating the design and operating effectiveness of 
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the 
circumstances. We believe that our audit provides a reasonable basis for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial stateinents for external purposes in accordance with generally accepted accounting 
principles. A company's internal control over financial reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statenients in 
accordance with 1J.S. generally accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect 
on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, pro,jections 
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

In our opinion, PPL Corporation maintained, in all material respects, effective internal control over financial reporting as of December 
3 1, 2009, based on the COSO criteria. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
consolidated balance sheets of PPL. Corporation and subsidiaries as of December 3 1,2009 and 2008, and the related consolidated 
statements of income, equity, comprehensivc income, and cash flows for each of the three years in the period ended December 3 1, 
2009 and our report dated Februaly 2.5, 20 10 expressed an unqualified opinion thereon. 

Is/ Ernst & Young LLP 

Philadelphia, Pennsylvania 
Febmary 2.5, 2010 



Report of Independent Reyistered Public Accounting Firm 

To the Board of Managers and Sole Meinber of PPL, Energy Supply, LLC 

We have audited the accompanying consolidated balance sheets of PPL Energy Supply, LL,C and subsidiaries as of December 3 1, 
2009 and 2008, and the related consolidated statements of income, equity, comprehensive income, and cash flows for each of the three 
years in the period ended December 3 1, 2009. These financial stateinents are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Coinpariy Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over 
financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles wed and 
significant estimates made by nianagement, and evaluating the overall financial statcment presentation. We believe that onr audits 
provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all inaterial respects, the consolidated financial position of 
PPL Energy Supply, LLC and subsidiaries at December 3 1,2009 and 2008, and the consolidated results of their operations and their 
cash flows for each of the three years in the period ended December 3 1,2009, in conformity with U S .  generally accepted accounting 
principles. 

JsJ Ernst & Young LL,P 

Philadelphia, Pennsylvania 
Febixary 25,2010 



Report of Independent RePistered Public Accounting Firm 

To the Board of Directors and Shareowner of PPL, Electric TJtilities Corporation 

We have audited the accompanying consolidated balance sheets of PPL Electric Utilities Corporation and subsidiaries as of December 
3 1, 2009 and 2008, and the related consolidated statements of income, shareowners' equity, arid cash flows for each of the three years 
in the period ended Deceiiiber 3 1,2009. These financial statements are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. We were not engaged to perforin an audit of the Company's internal control over 
financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Conipany's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for our opinion. 

In O L I ~  opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of 
PPL, Electric TJtilities Corporation and subsidiaries at Deceniber 3 1, 2009 and 2008, and the consolidated results of their operations 
and their cash flows for each of the three years in the period ended December 31,2009, in conforniity with U S .  generally accepted 
accounting principles. 

Is/  Ernst & Young LLP 

Philadelphia, Pennsylvania 
February 25, 20 10 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
PPL Corporation and Subsidiaries 
"Millions of Dollars, except share data) 

2009 2008 2007 
Operating Revenues 

Utility 
Unregulated retail electric and gas 
Wholesale energy marketing 

Realized 
Unrealized economic activity (Note 18) 

Net energy trading margins 
Energy-related businesses 
Total Operating Revenues 

Operating Expenses 
Operation 

Fuel 
Energy purchases 

Realized 
Unrealized economic activity (Note 18) 

Other operation and maintenance 
Amortization of recoverable transition costs 

Depreciation (Note 1) 
Taxes, other than income (Note 5 )  
Energy-related businesses (Note 8) 
Total Operating Expenses 

Operating Income 

Other Income - net (Note 16) 

Vher-Than-Temporary Iiiipairnients 

Interest Expense 

Income from Continuing Operations Before Income Taxes 

Income Taxes (Note 5 )  

Income from Continuing Operations After Income Taxes 

Income (Loss) from Discontinued Operations (net of income taxes) (Note 9) 

Net Income 

Net Income Attributable to Noncontrolling Interests 

Net Income Attributable to PPL Corporation 

Amounts Attributable to PPL Corporation: 
Income from Continuing Operations After Income Taxes 
Income (Loss) from Discontinued Operations (net of income taxes) 
Net Income 

Earnings Per Share of Common Stock: 

Corporation Cornrnon Shareowners: 
Basic 
Diluted 

Basic 
Diluted 

Income froni Continuing Operations After Income Taxes Available to PPL. 

Net Income Available to PPL Corporation Common Shareowners: 

$ 3,902 $ 4,114 $ 4,114 
152 I51 102 

3,291 2,288 1,581 
(229) 1,056 (1 45) 

17 (121) 41 
423 519 769 

7,556 8,007 6,462 

93 1 1,084 890 

2,636 
155 

1,424 
304 
469 
280 
396 

6,595 

961 

49 

18 

1,634 
553 

1,423 
293 
458 
288 
48 1 

6,214 

1,793 

55 

36 

918 
(182) 

1,365 
310 
442 
298 
762 

4,803 

1,659 

97 

3 

396 455 472 

596 1,357 1,281 

130 430 259 

466 927 1,022 

(40) 23 293 

426 950 1,315 

19 20 27 

$ 407 $ 930 $ 1,288 

$ 447 $ 907 $ 1,001 
(40) 23 287 

$ 407 $ 930 $ 1,288 

$ 1.18 $ 2.42 $ 2.62 
$ 1.18 $ 2.41 $ 2.60 

$ 1.08 $ 2.48 $ 3.37 
$ 1.08 $ 2.47 $ 3.34 

Dividends Declared Per Share of Common Stock $ 1.38 $ 1.34 ti 1.22 



Weighted-Average Shares of Common Stock Outstanding (in thozrsaiids) 
Basic 376,082 373,626 380,563 
Diluted 376,406 374,901 3 83,492 

The accoiripaiiyiiig Notes to Coiisolidclfed Fiiiaticial Sfatetiienfs ara an integral part ofrlwji~aiicial staterneii fs. 



CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
PPL Corporation and Subsidiaries 
(Millions of Dollars) 

'ash Flows from Operating Activities 
Net income 
Adj~istnients to reconcile net income to net cash provided by operating activities 

Pre-tax gain from the sale of the Latin American businesses 
Pie-tax gain from the sale of the majority of Maine hydroelectric generation 

business 
Depreciation 
Amortization of recoverable transition costs and other 
Defined benefits 
Iinpaimient of assets 
Gain on the sale of emission allowances 
Deferred income taxes and investment tax credits 
Unrealized (gains) losses on derivatives, and other hedging activities 
Other 

Accounts receivable 
Accounts payable 
Unbilled revenues 
Fuel, materials and supplies 
Counterparty collatei al 
Price risk inanageinent assets and liabilities 
Other 

Other assets 
Othei liabilities 

Change in current assets and current liabilities 

Other operating activities 

Net cash provided by operating activities 

Cash Flows from Investing Activities 
Expendihms for property, plant and equipment 
Proceeds from the sale of the majority of Maine hydroelectric generation business 
Proceeds from the sale of the gas and propane businesses 
Proceeds from the sale of the Latin American businesses 
Proceeds from the sale of the telecoriirnunication operations 
Expenditures for intangible assets 
Proceeds from the sale of intangible assets 
Purdiases of nuclear plant decomniissioning trust investments 
Proceeds from the sale of nuclear plant deconiinissioning trust investments 
Purchases of other investnients 
Proceeds from the sale of other investments 
Net (increase) decrease in restricted cash and cash equivalents 
Other investing activities 

Net cash used in investing activities 

Cash Flows from Financing Activities 
Issuance of long-term debt 
Retirement of long-term debt 
Repurchase of common stock 
Issuance of coininon stock 
Payment of coininon stock dividends 
Net increase (decrease) in short-tern1 debt 
Other financing activities 

Net cash provided by (used in) financing activities 

Effect of Exchange Rates on Cash and Cash Equivalents 

:t Increase (Decrease) in Cash and Cash Equivalents 
Cash and Cash Equivalents at Beginning of Period 
Cash and Cash Equivalents at  End of Period 

2009 2008 2007 

$ 426 $ 950 $ 1,315 

(3 8) 

(1 15) 

(2) 

471 
389 

127 

104 
329 

23 

461 
383 

105 

43 

71 

(100) 

( 6 )  

(279) 

458 
43.3 
(39) 
124 

(1 09) 
42 

(22) 
38 

1,852 

(1,225) 
81 

1,589 

(1,418) 

303 

1,57 1 

(1,657) 

8.5 1 
47 

(65 )  
111 

(190) 
175 

(601) 
860 

(125) 
(20) 

(13) 5 

(299) 670 (364) 
1,100 430 794 

$ 801 $ 1,100 $ 430 



Supplemental Disclosures of Cash Flow Information 
Cash paid during the period for: 

Interest - net of arnonnt capitalized 
Income taxes - net 

$ 460 $ 423 $ 3 89 
$ 16 $ 300 $ 376 

The accoinpaiiyiiig Notes to Coieolidated Fiiiancial Stateiiieiits are ai7 integsal part of theJiiiaiicial stateinents. 



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
PPL Corporation and Subsidiaries 
(Millions of Dollars, shares in tlioiaands) 

2009 
ssets 

Current Assets 
Cash and cash equivalents 
Short-term investnients 
Restricted cash and cash equivalents 
Accounts receivable (less reserve: 2009, $37; 2008, $36) 

Customer 
Other 

Unbilled revenues 
Fuel, materials and supplies (Note 1) 
Prepayments 
Price risk inanagenient assets (Notes 17 and 18) 
Other intangibles (Note 19) 
Assets held for sale (Note 9) 
Other current assets 
Total Current Assets 

Investments 
NucIear plant decommissioning trust funds (Notes 17 and 2 1) 
Other investments 
Total Investments 

Property, Plant and Equipment (Note 1) 
Electric plant 

Transmission and distribution 
Generation 
General 

Construction work in progress 
Nuclear fuel 

Electric plant in service 

Electric plant 
Gas and oil plant 
Other property 

Less: accuinulated depreciation 
Property, Plant and Equipment, net 

Property, plant and equipment, gross 

Regulatory and Other Noncurrent Assets 
Regulatory assets (Note 1) 
Goodwill (Note 19) 
Other intangibles (Note 19) 
Price risk inanagenient assets (Notes 17 and 18) 
Other noncurrent assets 
Total Regulatory and Other Noncurrent Assets 

Total Assets 

$ 801 

105 

409 
59 

600 
357 
102 

2,157 
25 

127 
10 

4,752 

548 
65 

613 

8,686 
10,493 

899 
20,078 

567 
506 

21,151 
68 

166 
21,385 
s;211 

13,174 

2008 

$ 1,100 
1 so 
320 

456 
77 

599 
337 

84 
1,224 

17 

19 
4.383 

446 
76 

522 

8,046 
9,588 

840 
18,474 

1,131 
428 

20,033 
68 

156 
20,257 
7,882 

12.375 

53 1 763 
806 763 
615 6.37 

1,274 1,392 
400 570 

3,626 4,125 

$ 22,165 $ 2 1,405 

The accoriipariying Notes to Consolidated Fiiiaiicial Stafeiirerits are a11 integral part OJ the fiiiancial stateiiieiifs. 



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
PPL Corporation and Subsidiaries 
(Millions of Dollars, shares iii tlioirsarids) 

iabilities and Equity 

Current Liabilities 
Short-term debt (Note 7) 
L,ong-term debt 
Accounts payable 
Taxes 
Interest 
Dividends 
Price risk nianageinent liabilities (Notes 17 and 18) 
Counterparty collateral 
Other current liabilities 
Total Current Liabilities 

Long-term Debt (Note 7) 

Deferred Credits and Other Noncurrent Liabilities 
Deferred income taxes and investment tax credits (Note 5) 
Price risk inanageinent liabilities (Notes 17 and 18) 
Accrued pension obligations (Note 12) 
Asset retirement obligations (Note 20) 
Other deferred credits and noncurrent liabilities 
Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Note 14) 

Equity 
PPL, Corporation Shareowners' Coininon Equity 

Common stock - $0.01 par value (a) 
Capital in excess o f  par value 
Earnings reinvested 
Accnniulated other comprehensive loss (Note 1) 
Total PPL Corporation Shareowners' Coininon Equity 

Noncontrolling Interests (Notes 3 and 6) 
Total Equity 

2009 2008 

$ 639 

619 
92 

113 
135 

1,502 
356 
726 

$ 679 
696 
766 

77 
130 
131 

1,324 
22 

499 
4,182 4,324 

7,143 7,142 

2,153 1,761 
582 8.36 

1,283 899 
416 370 
591 677 

5,025 4,543 

4 4 
2,280 2,196 
3,749 3,862 
(537) (985) 

5.496 5.077 
319 3 19 

5,815 5,396 

Total Liabilities and Equity $ 22,165 $ 2 1,405 

(a) 780,000 shares authorized; 377,183 shares and 374,581 shares issued and outstanding at December 3 1, 2009 and 2008. 

Tlie accoiiyaiiyiiig Notes to Consolidated Fiiiaricinl Statemerits are ari iiitegral part qf flie firiaiicial stateriieiits 



CONSOLIDATED STATEMENTS OF EQUITY 
PPL Corporation and Subsidiaries 
(Millioris of Dollar-s) 

December 31,2006 (b) 
Conirnon stock issued (c) 
Common stock repurchased (d) 
Stock-based cornpensation 
Net income 
Dividends, dividend equivalents 

Divestitures 
Acquisitions 
Other coinprehensive income 
December 31,2007 

and distributions (e) 

Coininon stock issued (c) 
Coninion stock repurchased (d) 
Stock-based coinpensation 
Net income 
Dividends, dividend equivalents 

Divestitures 
Other comprehensive income 
December 31,2008 (f) 

and distributions (e) 

Common stock issued (c) 
?oinmon stock repurchased 

iock-based coinpensation 
Net income 
Dividends, dividend equivalents 

Other comprehensive income 
Cumulative effect adjustment (g) 
December 31,2009 (f) 

and distributions (e) 

PPL Corporation Shareowners 
Common Accumulated 

stock shares Capital in other Non- 
outstanding Common excess of Earnings comprehensive controlling 

(a) stock par value reinvested loss interests Total 

385,039 $ 4 $ 2,823 $ 2,613 $ (318) $ 361 $ 5,483 
3,177 48 48 

26 26 
1,288 27 1,315 

(1 4,945) (712) (712) 

(466) (2% (491) 
(3 5) (35) 

(8) (8) 
250 250 

373,271 $ 4 $ 2,185 $ 3,435 $ (68) $ 320 $ 5,876 

2,158 $ 29 $ 29 

20 
(848) 

$ 930 $ 20 950 

(38) (38) 
20 

(503) 

$ (9 17) 
374,581 $ 4 $ 2,196 $ 3,862 $ (985) $ 319 $ 5,396 

2,649 $ 83 $ 83 

2 2 
$ 407 $ 19 426 

(47) (1) (1) 

(521) (19) (540) 
$ 449 449 

377,183 $ 4 $ 2,280 $ 3,749 $ (537) $ 319 $ 5,815 
1 (1) 

Shares in thousands. Each share entitles the holder to one vote on any question presented to any shareowners' meeting. 
"Capital in excess of par value" and "Earnings reinvested" have becn adjusted by $13 niillion to reflcct the adoption of new accounting 
guidance. See "New Accounting Guidance Adopted - Accounting for Convertible Debt Instruments That May Be Settled in Cash upon 
Conversion (Including Partial Cash Settlement)" in Note 1 for additional information. 
2009 includes coinnion stock shares issued through the ICP, ICPKE, DRIP, ESOP and DDCP. 2008 and 2007 include coinnion stock 
shares issued through tlie ICP, ICPKE, DDCP and tlie 2-5/8% Convertible Senior Notes, net of forfeitures. "Capital in excess of par value" 
for 2009 includes $7 million for a company contribution to the ESOP. 
In 2007, PPL's Board of Directors authorized the repurchase by PPL of up to $7.50 inillion of its coninion stock. During 2007, PPL 
repurchased 14,929,892 shares of PPL coiniiion stock for $712 million. During 2008, PPL repurchased 802,8 16 shales of PPL coninion 
stock for $38 million. 
"Earnings reinvested" includes dividends and dividend equivalents on PPL. Coiporation coniinon stock and restricted stock 
units. "Noncontrolling interests" includes dividends and distributions to noncontrolling interests. 
See "General - Comprehensive Income" in Note 1 for disclosure of balances of each component of AOCI. 
See "New Accounting Guidance Adopted - Recognition and Presentation of Other-Than-Temporary Inipainnents" in Note 1 regarding this 
cumulative effect adjustment. 

The accoiripaiiyiiig Notes to Consolidated Fiiiaricial Statetiients are ail iiitegral part ofthe fiiiaricial stateirieiits 



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 
PPL Corporation and Subsidiaries 
(Millioiis of Dollars) 

Net income 
Other comprehensive income (loss): 
Amounts arising during the period - gains (losses), net of tax (expense) benefit: 

Foreign currency translation adjustments, net of tax of $4, $( 1 l), $7 
Available-for-sale securities, net of tax of $(44), $55, $(8) 
Qualifying derivatives, net of tax of $(356), $( 120), $131 
Equity investee’s othcr conipreherisive income (loss) 
Defined benefit plans: 

Prior service costs, net of tax of $( l), $0 
Net actuarial gain (loss), net of tax of $147, $294, $( 104) 

Foreign currency translation adjustments, net of tax of $(8) 
Available-for-sale securities, net of tax of $(3), $(2), $2 
Qualifying derivatives, net of tax of $(92), $17, $(26) 
Defined benefit plans: 

Reclassifications to net incoine - (gains) losses, net of tax expense (benefit): 

Prior service costs, net of tax of $(S), $(9), $6 
Net actuarial loss, net of tax of $(4), $( 1 l), $( 19) 
Transition obligation, net of tax of $( l), $( l), $( 1) 

Total other comprehensive income (loss) attributable to PPL Corporation 
Comprehensive income 

Comprehensive income attributable to PPL Corporation 
Comprehensive income attributable to noncontrolling interests 

2009 

!8 426 

101 
41 

492 
1 

1 
(340) 

4 
131 

13 
4 
1 

449 
875 

19 
$ 856 

2008 2007 

$ 950 $ 1,315 

(SOO) 29 
(50) 11 
240 (1 90) 

(3) 

2 
(577) 2.33 

18 14 
20 40 

2 1 
(9 17) 250 

33 1,565 
20 27 

$ 13 $ 1,538 

The accoiiipariyiiig Notes to Coiisolidated Firiaiicial Staternerits ore ari integral part ofthe firiaricial staterilerib 



CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
PPL Energy Supply, LLC and Subsidiaries 
(Millioris of Dollar-s) 

'prating Revenues 
Wholesale energy marketing 

Realized 
Unrealized economic activity (Note 18) 

Wholesale energy marketing to affiliate (Note 15) 
TJtility 
Unregulated retail electric and gas 
Net energy trading niargins 
Energy-related businesses 
Total Operating Revenues 

Operating Expenses 
Operation 

Fuel 
Energy purchases 

Realized 
Unrealized economic activity (Note 18) 

Energy purchases from affiliate (Note 15) 
Other operation and maintenance 

Depreciation (Note 1) 
Taxes, other than income (Note 5) 
Energy-related businesses (Note 8) 
Total Operating Expenses 

Operating Income 

Other Income - net (Note 16) 

Other-Than-Teniporary Iinpairinents 

.,iterest Income froin Affiliates (Note 15) 

Interest Expense 

Income from Continuing Operations Before Income Taxes 

Incoine Taxes (Note 5) 

Income from Continuing Operations After Income Taxes 

Income (Loss) from Discontinued Operations (net of income taxes) (Note 9) 

Net Income 

Net Income Attributable to Noncontrolling Interests 

Net Income Attributable to PPL Energy Supply 

Amounts Attributable to PPL Energy Supply: 
Incoine from Continuing Operations After Income Taxes 
Income (Loss) from Discontinued Operations (net of income taxes) 
Net Income 

2009 2008 2007 

$ 3,291 $ 2,288 $ 1,581 
(229) 1,056 (145) 

1,806 1,826 1,810 
684 824 863 
152 1.51 102 

17 (121) 41 
41 1 51 1 760 

6,132 6,535 5,012 

93 1 

2,523 
155 
70 

1,067 
325 

86 
388 

5.545 

587 

35 

18 

2 

272 

334 

,084 890 

,470 71 1 
553 (182) 
108 156 

,070 1,005 
314 299 

86 98 
478 757 

5,163 3,734 

1,372 

48 

36 

14 

313 

1,085 

335 

750 

20 

1,278 

80 

3 

29 

289 

47 

287 

(40) 

1,095 

206 

889 

325 

247 770 1,214 

1 2 9 

$ 246 $ 768 $ 1,205 

$ 286 $ 748 $ 886 
(40) 20 319 

$ 246 $ 768 $ 1,205 



CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 
PPL Energy Supply, LLC and Subsidiaries 
(Millions of Dollars) 

'ash Flows from Operating Activities 
Net income 
Adjustments to reconcile net income to net cash provided by operating activities 

Pre-tax gain from the sale of the Latin American businesses 
Pre-tax gain from the sale of the ma,jority of Maine hydroelectric generation business 
Depreciation 
Amortization of energy coniniitinents and other 
Defined benefits 
Inipairnient of assets 
Gain on the sale of emission allowances 
Deferred income taxes and investnient tax credits 
Unrealized (gains) losses on derivatives, and other hedging activities 
Other 

Accounts receivable 
Accounts payable 
Collateral on PLR energy supply from affiliate 
TJnbilled revenues 
Fuels, materials and supplies 
Counterparty collateral 
Price risk inanagenient assets and liabilities 
Other 

Other operating activities 
Other assets 
Other liabilities 

Change in current assets and current liabilities 

Net cash provided by operating activities 

Cash Flows from Investing Activities 
Expenditures for property, plant and equipment 
Proceeds froin the sale of the majority of Maine hydroelectric gencration business 
Proceeds from the sale of the Latin American businesses 
Proceeds from the sale of the telecoiiiinunication operations 
Expenditures for intangible assets 
Proceeds from the sale of intangible assets 
Purchases of nuclear plant decommissioning tiust investinents 
Proceeds from the sale of nuclear plant decoinmissioning trust investments 
Purchases of other investments 
Proceeds froin the sale of other investments 
Net (increase) decrease in restricted cash and cash equivalents 
Other investing activities 

Net cash used in investing activities 

Cash Flows from Financing Activities 
Issuance of long-tern1 debt 
Retirement of long-term debt 
Contributions from Member 
Distributions to Member 
Net increase in short-term debt 
Other financing activities 

Net cash provided by (used in) financing activities 

Effect of Exchange Rates on Cash and Cash Equivalents 

Net Increase (Decrease) in Cash and Cash Equivalents 
Cash and Cash Equivalents at Beginning of Period 
Cash and Cash Equivalents at End of Period 

2009 2008 2007 

$ 247 $ 770 $ 1,214 

(38) 

(1 13) 

(2) 

327 
75 

123 

141 
330 

24 

317 
66 

(97) 
93 
(6) 

165 
(285) 

69 

(907) 
81 

(13) 5 

(219) 109 (1 69) 
464 35.5 524 

$ 245 $ 464 $ 355 

Supplemental Disclosures of Cash Flow Information 
Cash paid (received) during the period for: 



Interest - net of amount capitalized 
Income taxes - net 

$ 274 $ 271 $ 228 
$ (91) $ 149 $ 196 

The accoiiipanyirig Notes to Consolidated Financial Stntenieiits are an integral part of IheJiiiaricial statenients. 



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
PPL Energy Supply, LLC and Subsidiaries 
(Millioiis of Dollars) 

ssets 

Current Assets 
Cash and cash equivalents 
Short-term investments 
Restricted cash and cash equivalents 
Accounts receivable (less reserve: 2009, $21; 2008, $21) 

Customer 
Other 

UnbilIed revenues 
Accounts receivable froin affiliates 
Collateral on PLR energy supply to affiliate (Note 15) 
Fuel, materials and supplies (Note 1) 
Prepayments 
Price risk management assets (Notes I7 and 18) 
Other intangibles (Note 19) 
Assets held for sale (Note 9) 
Other current assets 
Total Current Assets 

Investments 
Nuclear plant decoinmissioning trust f h d s  (Notes 17 and 21) 
Other investments 
Total Investments 

Property, Plant and Equipment (Note 1) 
Electric plant 

Transmission and distribution 
Generation 
General 

Construction work in progress 
Nuclear fuel 

Gas and oil plant 
Other property 

Less: accumulated depreciation 
Property, Plant and Equipment, net 

Electric plant in service 

Electric plant 

Property, plant and equipment, gross 

Other Noncurrent Assets 
Goodwill (Note 19) 
Other intangibles (Note 19) 
Price risk management assets (Notes 17 and 18) 
Other noncurrent assets 
Total Other Noncurrent Assets 

Total Assets 

2009 

$ 245 

99 

168 
31 

402 
165 

325 
56 

2,147 
25 

127 
1 

3,791 

548 
58 

606 

4,024 
10,493 

285 
14,802 

422 
506 

15,730 
68 

164 
15,962 
6,169 
9,793 

806 
477 

1,234 
317 

2.834 

$ 17,024 

2008 

$ 464 
1 so 
315 

220 
66 

408 
159 
300 
301 

71 
1,221 

17 

6 
3,698 

446 
68 

514 

3,540 
9,588 

286 
13,414 

1,031 
428 

14.873 
68 

154 
15,095 
5,935 
9,160 

763 
507 

1,346 
48 1 

3,097 

$ 16,469 

The nccoriIpariyirig Note& to Corisolidated Firinricial Stnteriierits are nri iiitegrnl port of the Jirinricial stnteiiients 



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
PPL Energy Supply, LLC and Subsidiaries 
(Millions of Dollars) 

2009 2008 
iabilities and Equity 

Current Liabilities 
Short-term debt (Note 7) 
Accounts payable 
Accounts payable to affiliates 
Taxes 
Interest 
Deferred revenue on PLR energy supply to affiliate 
Price risk nianagement liabilities (Notes 17 and 18) 
Counterparty collateral 
Other current liabilities 
Total Current Liabilities 

Long-term Debt (Note 7) 

Deferred Credits and Other Noncurrent Liabilities 
Deferred income taxes and investment tax credits (Note 5 )  
Price risk managenlent liabilities (Notes 17 and 18) 
Accrued pension obligations (Note 12) 
Asset retirement obligations (Note 20) 
Other deferred credits and noncurrent liabilities 
Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Note 14) 

Equity 
Member's equity 
Noncontrolling interests 
Total Equity 

$ 639 
537 
51 
33 
86 

1,502 
356 
48 1 

3,685 

$ 5 84 
684 

62 
31 
88 
12 

1,313 
22 

37 1 
3,167 

5,031 5,196 

1,511 1,118 
582 8.36 
883 556 
416 370 
330 414 

3,722 3,294 

4,568 4,794 
18 18 

4,586 4,812 

$ 17,024 $ 16,469 Total Liabilities and Equity 

The nccoiiipriyiiig Notes to Corisolidnted Fii7micinl Stoteineiits nr-e nn iii tegr-nl p u t  of thejhmicinl stnteriieiits. 



CONSOLIDATED STATEMENTS OF EQUITY 
PPL Energy Supply, LLC and Subsidiaries 
(Millioiis of Dollar$ 

Non- 

equity interests Total 
Member's controlling 

December 31,2006 
Net income 
Other comprehensive income 
Cuniulative effect adjustment (a) 
Contributions koni inember 
Distributions 
Divestitures 
Acquisitions 
Other 
December 31,2007 

Net income 
Other comprehensive loss 
Contributions froin member 
Distributions 
Dives titiires 
December 31,2008 (b) 

Net inconie 
Other comprehensive income 
Contributions froin member 
Distributions 
December 31,2009 (b) 

$ 4,534 $ 60 $ 
1,205 9 

240 

700 
(1) 

(1,47 1) (7) 
(35) 

(8 

4,594 
1,214 

240 
(1) 

700 
(1,478) 

(35) 
(8) 

$ 5,205 $ 19 $ 5,224 

$ 768 $ 2 s  770 

42 1 42 1 
(850) (850) 

(750) (2) (752) 
(1 )  (1) 

$ 4,794 $ 18 $ 4,812 

$ 246 $ 1 s  247 
42 1 42 1 

50 so 
(943) (1) (944) 

$ 4,568 $ 18 $ 4,586 

(a) Relates to the adoption of accounting guidance regarding uncertain tax positions. 
'1) See "General - Comprehensive Income" in Note 1 for disclosure of balances of each component of AOCI. 

The accornpariyirig Notes to Coiisolidated Firiaricial Stnterlients are nti integral j'ai't of the firinricial stnteriients 



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 
PPL Energy Supply, LLC and Subsidiaries 
(Millions of Dollnrs) 

Net income 
Other comprehensive income (loss): 
Amounts arising during the period - gains (losses), net of tax (expense) benefit: 

Foreign currency translation adjustments, net of tax of $4, $(1 I), $7 
Available-for-sale securities, net of  tax of $(44), $5.5, $(8) 
Qualifying derivatives, net of tax of $(330), $(12.5), $124 
Equity investee's other comprehensive inconie (loss) 
Defined benefit plans: 

Prior service costs 
Net actuarial gain (loss), net of tax of $136, 243, $(98) 

Foreign currency translation adjustments, net of tax of $(8) 
Available-for-sale securities, net of tax of $(3), $(2), $2 
Qualifying derivatives, net of tax of $(9 I), $19, $(22) 
Defined benefit plans: 

Reclassifications to net income - (gains) losses, net of tax expense (benefit): 

Prior service costs, net of tax of $(6), $(S), $3 
Net actuarial loss, net of tax of $(3), $(.5), $( 18) 
Transition obligation, net of tax of $(l), $(l), $ ( I )  

Total other comprehensive income (loss) attributable to PPL Energy Supply 
Comprehensive income (loss) 

Comprehensive income (loss) attributable to PPL Energy Supply 
Comprehensive income attributable to noncontrolling interests 

2009 

$ 247 

101 
41 

454 
1 

1 
(326) 

4 
131 

9 
4 
1 

42 1 
668 

1 
$ 667 

2008 2007 

$ 770 $ 1,214 

( 1 )  2 
(500) 222 

12 10 
12 40 
2 1 

(8.50) 240 

2 9 
$ (82) $ 1,445 

(80)  1,454 



CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31, 
PPL Electric Utilities Corporation and Subsidiaries 
(Miflions of Dollars) 

2009 
perating Revenues 
Retail electric $ 3,222 
Wholesale electric to affiliate (Note 15) 70 
Total Operating Revenues 3,292 

Operating Expenses 

Energy purchases 
Energy purchases from affiliate (Note 15) 
Other operation and maintenance 
Amortization of recoverable transition costs 

Operation 

Depreciation (Note 1) 
Taxes, other than income (Note 5 )  
Total Operating Expenses 

114 
1,806 

417 
304 
128 
194 

2,963 

Operating Income 329 

Other Income - net (Note 16) 6 

Interest Inconie froin Affiliate (Note 15) 4 

Interest Expense 116 

2 

22 1 

Interest Expense with Affiliate (Note 15) 

Income Before Income Taxes 

Income Taxes (Note 5) 79 

et Income 142 

Dividends on Preferred Securities (Notes 6 and 7) 18 

$ 124 Income Available to PPL 

2008 

$ 3,293 
108 

3,401 

163 
1,826 

410 
293 
131 
203 

3,026 

375 

5 

9 

101 

278 

102 

176 

$ 158 

2007 

$ 3,254 
156 

3,410 

206 
1,810 

402 
310 
132 
200 

3,060 

350 

12 

19 

I I8 

17 

246 

83 

163 

18 

$ 145 

The accorii~inriyirig Notes to Corisolida fed Firiaricinl Stnteriierifs arz ail integral ynrf of the firiaricial stnteriieiits. 



CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 

Tlie accoiiipaiiyiiig Notes to Coiisolidated Firiaiicial Stateiiieiits are ari iiitegral part qf the fiiiaricial stateineiits. 

PPL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars) 

'ash Flows from Operating Activities 
Net income 
Adjustments to reconcile net income to net cash provided by operating activities 

Depreciation 
Amortization of recoverable transition costs and other 
Deferred income taxes and investment tax credits 
Other 

Accounts receivable 
Accounts payable 
Prepayriients 
Collateral on PLR energy supply froin affiliate 
Other 

Other assets 
Other liabilities 

Change in current assets and current liabilities 

Other operating activities 

Net cash provided by operating activities 

Cash Flows from Investing Activities 
Expenditures for property, plant and equipment 
Expenditures for intangible assets 
Purchases of investments 
Proceeds from the sale of investments 
Net (increase) decrease in notes receivable from affiliate 
Net (increase) decrease in restricted cash and cash equivalents 
Other investing activities 

Net cash provided by (used in) investing activities 

Cash Flows from Financing Activities 
Issuance of long-term debt 
Retirenient of long-term debt 
Contribution from PPL, 
Payment of coninion stock dividends to PPL, 
Payment of dividends on preferred securities 
Net increase (decrease) in short-tenn debt 
Other financing activities 

Net cash provided by (used in) financing activities 

Net Increase (Decrease) in Cash and Cash Equivalents 
Cash and Cash Equivalents at Beginning of Period 
Cash and Cash Equivalents at End of Period 

Supplemental Disclosures of Cash Flow Information 
Cash paid during the period for: 

Interest - net of amount capitalized 
Income taxes - net 

2009 2008 2007 

$ 142 $ 176 $ 163 

128 131 132 
324 313 ,326 
(22) 1 17 

(4) 3 5 

(3) 23 19 
-4 (12) (18) 

294 648 568 

2 450 ( 1  17) 
483 33 150 

$ 485 $ 483 $ 33 

$ 116 S 88 $ 110 
$ 106 $ 59 S 87 



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31, 
PPL Electric Utilities Corporation and Subsidiaries 
(Millioiis oJDollars, shares iii thoiimrids) 

ssets 

Current Assets 
Cash and cash equivalents 
Restricted cash and cash equivalents 
Accounts receivable (less reserve: 2009, $16; 2008, $14) 

Customer 
Other 

Unbilled revenues 
Materials and supplies 
Accounts receivable from affiliates 
Note receivable fi-oin affiliate (Note 15) 
Prepayments 
Prepayment on PLR energy supply from affiliate 
Other current assets 
Total Current Assets 

Property, Plant and Equipment (Note 1) 
Electric plant 

Transmission and distribution 
General 

Construction work in progress 
Electric plant in service 

Electric plant 
Other property 

Less: accumulated depreciation 
Property, Plant and Equipment, net 

Property, plant and equipment, gross 

egulatory and Other Noncurrent Assets 
Recoverable transition costs (Note 1) 
Intangibles (Note 19) 
Taxes recoverable through future rates (Note 1) 
Recoverable costs of defined benefit plans (Note 1) 
Other regulatory and noncurrent assets 
Total Regulatory and Other Noncurrent Assets 

Total Assets 

2009 2008 

$ 485 
1 

240 
19 

198 
33 

7 

24 

29 
1,036 

$ 483 
1 

233 
11 

190 
37 
8 

300 
7 

12 
13 

1,295 

4,662 4,506 
535 489 

5,197 4,995 
118 79 

5,315 5,074 
2 2 

5,317 5,076 
2,008 1,924 
3,309 3,152 

281 
139 130 
253 250 
229 192 
126 116 
741 969 

$ 5,092 $ 5,4 16 

The accotnipatiyitig Notes to Consolidated Fitiaricial Statermiits aiz a11 integral part of the Jiiiaricial stateiiieiits. 



CONSOLIDATED BALiANCE SHEETS AT DECEMBER 31, 
PPL Electric ZJtilities Corporation and Subsidiaries 
(Millions of Dollars, shares iii thoiisaiids) 

iabilities and Equity 

Current Liabilities 
Short-term debt (Note 7) 
Long-term debt 
Accounts payable 
Accounts payable to affiliates 
Taxes 
Collateral on PLR energy supply froin affiliate (Note 15) 
Overcollected transmission costs 
Customer rate mitigation prepayments 
Overcollected transition costs 
Other current liabilities 
Total Current Liabilities 

Long-term Debt (Note 7) 

Deferred Credits and Other Noncurrent Liabilities 
Deferred income taxes and investment tax credits (Note 5) 
Accrued pension obligations (Note 12) 
Other deferred credits and noncurrent liabilities 
Total Deferred Credits and Other Noncurrent Liabilities 

Commitments and Contingent Liabilities (Note 14) 

Shareowners' Equity 
Preferred securities (Note 6) 
Coninion stock - no par value (a) 
Additional paid-in capital 
Earnings reinvested 
Total Shareowners' Equity 

Total Liabilities and Equity 

2009 2008 

53 
186 
61 

39 
36 
33 

110 

$ 95 
495 

57 
186 
65 

300 

5 

119 
518 1,322 

1,472 1,274 

769 767 
245 209 
192 198 

1,206 1,174 

301 301 
364 364 
824 424 
407 557 

1,896 1,646 

$ 5,092 $ 5,4 16 

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at December 3 1,2009 and 2008. 

The accompanying Notes to Corisolidated Fitinticia1 Statenierits are an it?tegtal part ojtlie fitinticia1 statements 



CONSOLIDATED STATEMENTS OF SHAREOWNERS' EQUITY 
PPL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars, shares iii thoiisands) 

December 31,2006 
Net income (b) 
Cumulative effect adjustment (c) 
Cash dividends declared on preferred securities 
Cash dividends declared on coninion stock 
December 31,2007 

Net income (b) 
Cash dividends declared on preferred securities 
Cash dividends declared on coininon stock 
December 31,2008 

Net income (b) 
Capital contribution from PPL 
Cash dividends declared on preferred securities 
Cash dividends declared on coiiiinon stock 
December 31,2009 

Common stock Additional 

outstanding (a) securities stock capital reinvested Total 
shares Preferred Common paid-in Earnings 

66,368 $ 301 $ 364 $ 424 $ 470 $ 1,559 
163 163 

1 1 
(18) (18) 

(1 19) (1 19) 
66,368 $ 301 $ 364 $ 424 $ 497 $ 1,586 

$ 176 $ 176 
(18) (1 8) 
(98) (98) 

66,368 $ 301 $ 364 $ 424 $ 557 $ 1,646 

$ 142 $ 142 
$ 400 400 

(18) (18) 
(274) (274) 

66,368 $ 301 $ 364 $ 824 $ 407 $ 1,896 

(a) All coninion shares of PPL Electric stock are owned by PPL,. 
(b) PPL Electric's net income approximates comprehensive income. 
(c) Relates to the adoption of accounting guidance regarding uncertain tax positions 

The nccoiiipariying Notes to Coiisolidated Finaiicial Statemerits are ai? ii?tegral part of the fiiiniicial statements. 



COMBINED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies 

7eneral 

Terms and abbreviations are explained in the glossary. Dollars are in millions, except per share data, unless otheiwise noted. 

Business and Consolidation 

(PPL) 

PPL is an energy and utility holding company that, through its subsidiaries, is primarily engaged in the generation and marketing of electricity 
in the northeastern and western U S .  and in the delivery of electricity in Pennsylvania and the U.K. Headquartered in Allentown, PA, PPL's 
principal direct subsidiaries are PPL Energy Funding, PPL Electric, PPL Services and PPL Capital Funding. 

(PPL arid PPL Eiiergy Supply) 

PPL Energy Funding is the parent of PPL Energy Supply, which serves as the holding company for PPL's principal unregulated 
subsidiaries. PPL Energy Supply is the parent of PPL Generation, PPL EnergyPlus and PPL Global. 

PPL, Generation owns and operates a portfolio of domestic power generating assets. These power plants are primarily located in Pennsylvania, 
Montana, Illinois, Connecticut and New York and use well-diversified fuel sources including coal, uranium, natural gas, oil and water. PPL, 
EnergyPlus sells electricity produced by PPL, Generation subsidiaries, participates in wholesale market load-following auctions, and markets 
various energy commodities such as: capacity, transmission, FTRs, coal, natural gas, oil, uranium, emission allowances, RECs and other 
coininodities in conipetitive wholesale and deregulated retail markets, primarily in the northeastern and western U.S. 

In May 2009, PPL Generation signed a definitive agreenient to sell its Long Island generation business and related tolling agreements. In the 
fourth quarter of 2009, PPL Maine completed the sales of the majority of its hydroelectric generation business and its 8.33% ownership interest 
in Wyinan IJnit 4. 

See Note 9 for additional information on both the anticipated and coxnpleted sales. 

DPL Global owns and operates WPD's electricity delivery businesses in the U.K. In 2007, PPL Global completed the sale of its Latin 
nierican businesses. 

It is the policy of PPL, and PPL Energy Supply to consolidate foreign subsidiaries on a one-month lag. Material intervening events, such as 
debt issuances and retirements, acquisitions or divestitures that occur in the lag period are recognized in the current Financial 
Statements. Events that are significant but not material are disclosed. 

The consolidated financial statements of PPL, and PPL Energy Supply include their share of undivided interests in jointly owned facilities, as 
well as their share of the related operating costs of those facilities. See Note 13 for additional information. 

(PPL and PPL Elecfric) 

PPL Electric is a rate-regulated subsidiary of PPL. PPL Electric's principal business is the transrnission and distribution of electricity to serve 
retail customers in its franchised territoiy in eastern and central Pennsylvania and the supply of electricity to retail customers in that territory as 
a PLR. 

(PPL, PPL Energy Supply arid PPL Electric) 

The consolidated financial statements of PPL,, PPL Energy Supply and PPL Electric include each company's own accounts as well as the 
accounts of all entities in which the company has a controlling financial interest. Consolidation generally has been applied to subsidiaries in 
which PPL,, PPL Energy Supply and PPL Electric have a imjority voting interest. However, the voting interest approach is not effective in 
identifying controlling financial interests in entities that are not controllable through voting interests or in which the equity investors do not 
bear the residual economic risks. These types of entities are referred to as variable interest entities. PPL,, PPL, Energy Supply and PPL Electric 
consolidate a variable interest entity when they are deterniined to be the primary beneficiary of the entity. The primary beneficiary of a 
variable interest entity is the party that absorbs a majority of the entity's expected losses, receives a majority of its expected residual returns, or 
both, as a result of holding variable interests. See Note 3 for additional information regarding variable interest entities. Investments in entities 
in which a company has the ability to exercise significant influence but does not have a controlling financial interest are accounted for under 
the equity method. All other investments are carried at cost or fair value. All significant intercompany transactions have been eliminated. Any 
noncontrolling interests are reflected in the consolidated financial statements. 

:gillation 

(PPL and PPL Electric) 

The cost-based rate-regulated utility operations of PPL and PPL Electric reflect the effects of regulatory actions in their financial 



statements. The regulatory assets below are included in "Regulatory and Other Noncurrent Assets" on the Balance Sheets of PPL and PPL 
Electric at December .3 1 and are probable of fiiture recovery in regulated customer rates. 

2009 2008 

scoverable transition costs (a) 
Taxes recoverable through fithire rates 
Recoverable costs of defined benefit plans 
TJnaniortized loss on reacquired debt 
Costs associated with severe ice storms - January 200.5 
Other 

$ 28 1 
$ 2.53 250 

229 192 
33 26 

9 11 
7 3 

$ 53 1 $ 763 

(a) A rehtrn on these assets is included in regulated rates. 

The recoverable transition costs are the result of the PUC Final Order, which allowed PPL Electric to begin amortizing its competitive 
transition (or stranded) costs of $2.97 billion, over an 1 1-year transition period effective Januaiy 1, 1999. In August 1999, competitive 
transition costs of $2.4 billion were converted to intangible transition costs when they were securitized by the issuance of transition bonds. The 
intangible transition costs were amortized over the life of the transition bonds, through December 2008, in accordance with an amortization 
schedule filed with the PUC. The assets of PPL, Transition Bond Company, including the intangible transition property, were not available to 
creditors of PPL or PPL Electric. The remaining competitive transition costs were also amortized based on an amortization schedule 
previously filed with the PTJC, adjusted for those competitive transition costs that were converted to intangible transition costs. These costs 
were fully amortized in 2009. 

Taxes recoverable through fiiture rates represent the portion of fiihire income taxes that will be recovered through future rates based upon 
established regulatory practices. Accordingly, this regulatory asset is recognized when the offsetting deferred tax liability is recognized. For 
general-purpose financial reporting, this regulatory asset and the deferred tax liability are not offset; rather, each is displayed 
separately. Because this regulatoty asset does not represent cash tax expenditures already incurred by PPL, this regulatory asset is riot earning 
a current rehirn. This regulatory asset is expected to be recovered over the period that the underlying book-tax timing differences reverse and 
the actual cash taxes are incurred. 

Recoverable costs of defined benefit plans represent the portion of unrecognized transition obligation, prior service cost, and net actuarial loss 
that will be recovered through future rates based upon established regulatory practices. These regulatory assets are adjusted at least annually or 

henever the funded status of PPL's defined benefit plans is remeasured. These regulatoiy assets for PPL, and PPL Electric do not represent 
ish expenditures already incurred; consequently, these assets are not earning a current return. 

2009 2008 

Transition obligation 
Prior service cost 
Net actuarial loss 
Recoverable costs of defined benefit plans 

$ 10 $ 10 
55 69 

164 113 
$ 229 $ 1 92 

Of these costs, $1.5 million for PPL and PPL Electric are expected to be atnortized into net periodic defined benefit costs in 2010. All costs 
will be amortized over the average service lives of plan participants. 

TJnamortized loss on reacquired debt represents losses on long-term debt reacquired or redeemed that have been deferred and will be amortized 
and recovered through 2029. 

In December 2007, the PUC approved recovery of $12 million of costs associated with severe ice storms that occurred in January 
200.5. Monthly amortization began in January 2008 and will continue through August 201 5. 

The remainder of the regulatory assets included in "Other" will be recovered through 201 3. 

PPL and PPL Electric had the following regulatory liabilities at December 31, 2009. No significant regulatory liabilities existed at December 
3 1,2008. 

Overcollected transition costs 
PURTA tax refund 

$ 33 
10 

$ 43 

fhe overcollected transition costs will be refunded to customers in 2010 and are reflected on the Balance Sheet in "Other current liabilities" for 
PPL and in "Overcollected transition costs" for PPL Electric. 



In December 2009, PPL Electric reached a settlement with the Pennsylvania Department of Revenue related to the appeal of its 1997 PIJRTA 
tax assessments that resulted in a $10 million reduction in PURTA tax. The $10 million is expected to be refknded to customers in 201 1 and is 
reflected in "Other deferred credits and noncurrent liabilities" on PPL's and PPL Electric's Balance Sheet. 

'PPL atid PPL Eiiergy Sipply) 

WPD operates under distribution licenses granted and price controls set by Ofgem. The price control formula that governs WPD's allowed 
revenue is norinally determined every five years. Ofgem conipleted a review in December 2009. 

WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP. 

Accounting Records (PPL atid PPL Electric) 

The system of accounts for PPL Electric is maintained in accordance with the TJniforin System of Accounts prescribed by the FERC and 
adopted by the PUC. 

Use of Estimates (PPL, PPL Eiiergy Sipply niid PPL Electric) 

The preparation of financial Statements in conforniity with GAAP requires management to niake estimates and assumptions that affect the 
reported amounts of assets and liabilities, the disclosure of contingent liabilities at the date of the financial statements and the reported amounts 
of revenues and expenses during the reporting period. Actual results could differ from those estimates. 

Loss Accruals (PPL, PPL Etiergy Sipply atid PPL, Electric) 

Potential losses are accrued when (1) information is available that indicates it is "probable" that a loss has been incurred, given the likelihood of 
the uncertain future events and (2) the ainount of the loss can be reasonably estimated. Accounting guidance defines "probable" as cases in 
which "the future event or events are likely to occur." PPL and its subsidiaries continuously assess potential loss contingencies for 
environmental remediation, litigation claims, regulatory penalties and other events. PPL and its subsidiaries discount loss accruals for 
environniental ieniediation when appropriate. 

PPL and its subsidiaries do not record thc acciual of contingencies that might result in gains, unless recovery is assured. 

Changes in Classification (PPL, PPL Etiergy Sipply mid PPL Electric) 

le classification of ceitain amounts in the 2008 and 2007 financial statements have been changed to conform to the current presentation. The 
changes in classification did not affect "Net Income Attributable to PPL, Corporation" or "PPL Corporation Shareowners' Coinrnon Equity," 
"Net Income Attributable to PPL Energy Supply" or PPL, Energy Supply's "Member's equity" or "Income Available to PPL" or PPL Electric's 
"Shareowners' Equity". 

The classification on the Statements of Cash Flows has not been changed for the classification of amounts to Discontinued Operations. 

Coniurehensive Income (PPL atid PPL Eiiergy Sipply) 

Coniprehensive income, which includes net income and OCI, consists of changes in equity froin transactions not related to 
shareowners. Comprehensive income is shown on PPL's and PPL, Energy Supply's Statements of Coniprehensive Income. 

AOCI, which is presented on the Balance Sheets of PPL and included in Member's Equity on the Balance Sheets of PPL, Energy Supply, 
consisted of these after-tax amounts at December 3 1. 

PpL 
Foreign currency translation adjustments 
Unrealized gains on available-for-sale securities 
Net unrealized gains (losses) on qualifying derivatives 
Equity investee's AOCI 
Defined benefit plans: 

Prior service cost 
Actuarial loss 
Transition obligation 

PPL Enerw Supply 
Foreign currency translation adjustments 
inrealized gains on available-for-sale securities 
:t unrealized gains (losses) on qualifying derivatives 

dquity investee's AOCI 
Defined benefit plans: 

Prior service cost 



Actuarial loss 
Transition obligation 

arnings Per Share (PPL) 

EPS is coniputed using the two-class method, which is an earnings allocation method for computing EPS that treats a participating security as 
having rights to earnings that would otherwise have been available to coninion shareowners. Share-based payment awards that provide 
recipients a non-forfeitable right to dividends or dividend equivalents are considered participating securities. 

Basic EPS is coinputed by dividing income available to PPL corninon shareowners by the weighted-average number of coininon shares 
outstanding during the period. Diluted EPS is coniputed by dividing income available to PPL coninion shareowners by the weighted-average 
number of shares outstanding that are increased for additional shares that would be outstanding if potentially dilutive non-participating 
securities were converted to coninion shares. In 2009, these securities consisted of stock options and performance units granted under tlie 
incentive compensation plans. In 2008, these securities consisted of stock options, perforniance units and PPL Energy Supply's 2-.5/8% 
Convertible Senior Notes. In 2007, these securities consisted of stock options and PPL Energy Supply's 2-.5/8% Convertible Senior Notes. 

Price Risk Management 

(PPL and PPL Energy Supply) 

PPL and PPL Energy Supply enter into energy and energy-related contracts to hedge tlie variability of expected cash flows associated with their 
generating units and marketing activities, as well as for trading purposes. PPL and PPL Energy S ~ p p l y  enter into interest rate derivative 
contracts to hedge their exposure to changes in the fair value of their debt instruments and to hedge their exposure to variability in expected 
cash flows associated with existing debt instruments or forecasted issuances of debt. PPL and PPL Energy Supply also enter into foreign 
currency derivative contracts to hedge foreign currency exposures related to firin commitments, recognized assets or liabilities, forecasted 
transactions, net investments and foreign earnings translation. 

PPL and PPL Energy Supply have contracts that meet tlie definition of a derivative. Certain derivative energy contracts have been excluded 
from the requirements of derivative accounting treatinent because they meet the definition of a NPNS. These contracts are accounted for using 
accrual accounting. All contracts that have been classified as derivative contracts are reflected on the balance sheet at their fair value. These 
contracts are recorded as "Price risk inanagement assets" and "Price risk inanageinent liab es" on the Balance Sheets. Short-term derivative 
positions are included in "Current Assets" and "Current Liab 
'oncurrent Assets" and "Deferred Credits and Other Noncurrent Liabilities" and PPL Energy Supply records long-tenn derivative positions in 
Aher Noncurrent Assets" and "Deferred Credits and Other Noncurrent Liabilities." On the date the derivative contract is executed, PPL iiiay 

es." PPL records long-term derivative positions in "Regulatory and Other 

designate the derivative as a hedge of  the fair value of a recognized asset or liability or of an unrecognized firin coininitinent ("fair value 
hedge"), a hedge of a forecasted transaction or of tlie variability of cash flows to be received or paid related to a recognized asset or liability 
("cash flow hedge"), a foreign currency fair value or cash flow liedge ("foreign currency hedge") or a hedge of a net investment in a foreign 
operation ("net investnient hedge"). Changes in tlie fair value of derivatives are recorded in either OCI or in current-period earnings. Cash 
inflows and outflows related to derivative insti-uinents are included as a component of operating, investing or financing activities on tlie 
Statements of Cash Flows, depending on tlie underlying nature of the hedged items. 

See Note 18 for additional inforination on derivatives. 

(PPL nnd PPL Electric) 

To meet its obligation as a PLR to its customers, PPL Electric has entered into contracts that meet the definition of a derivative. These 
contracts have been excluded from the requirements of derivative accounting treatinent because they meet the definition of a NPNS and are 
accounted for using accrual accounting. See Notes 17 and 18 for additional information. 

Revenue 

Utilitv Revenue 

( P W  

The Stateinents of Income "Utility" line item contains revenues from domestic and lJ.K. rate-regulated delivery operations. 

(PPL Eiiergy Sipply) 

The Statements of Inconie "Utility" line item contains revenues from the 1J.K. rate-regulated delivery operations. 

/PPL Electric) 

Jince most of PPL Electric's operations are regulated, it is not ineaningfiil to use a "Utility" caption. Therefore, the revenues of PPL Electric 
are presented according to specific types of revenue. 



Revenue Recognition 

(PPL, PPL Energy Supply a i d  PPL, Electric) 

3perating revenues, except for "Energy-related businesses," are recorded based on energy deliveries through the end of the calendar 
ionth. Thibilled retail revenues result because customers' irieters are read and bills are rendered throughout the month, rather than all being 

read at the end of the month. Unbilled revenues for a month are calculated by multiplying an estiniate of unbilled kWh by the estimated 
average cents per kWh. Unbilled wholesale energy revenues are recorded at month-end to reflect estimated amounts until actual dollars and 
MWhs are confirmed and invoiced. At that time, unbilled revenue is reversed and actual revenue is recorded. 

PPL Energy Supply records energy marketing activity in the period when the energy is delivered. Generally, the wholesale sales and purchases 
that qualify as derivative instruiiients held for non-trading purposes are reported gross on the Statenients of Incoine within "Wholesale energy 
marketing" and "Energy purchases." Additionally, the bilateral sales and purchases that are designated as speculative trading activities and 
qualify as derivative instrunients for accounting purposes are reported net on the Statements of Income within "Net energy trading 
margins." Spot inaiket activity that balances PPL Energy Supply's physical trading positions is included on the Statements of Incoine in "Net 
energy trading margins." 

Certain PPL, subsidiaries participate in RTOs, priinarily in PJM, but also in the surrounding regions of New York (NYISO), New England 
(ISO-NE) and the Midwest (MISO). In PJM, PPL EnergyPlus is a marketer, a load-sewing entity to its custoiiiers who have selected it as a 
supplier and a seller for PPL's generation subsidiaries. PPL, Electric is a transmission owner and PLR in PJM. In ISO-NE, PPL. EriergyPlus is 
a marketer, a load-serving entity, and a seller for PPL's New England generating assets. In the NYISO and MISO regions, PPL EnergyPlus 
acts as a marketer. PPL Electric does not participate in ISO-NE, NYISO or MISO. A function of interchange accounting is to match 
participants' MWh entitlements (generation plus scheduled bilateral purchases) against their MWh obligations (load plus scheduled bilateral 
sales) during every hour of every day. If the net result during any given hour is an entitlement, the participant is credited with a spot-market 
sale to the IS0 at the respective market price for that hour; if the net result is an obligation, the participant is charged with a spot-market 
purchase from the IS0 at the respective market price for that hour. IS0 purchases and sales are not allocated to individual custoiners. PPL 
records the hourly net sales and purchases in its financial statements as wholesale energy marketing and energy purchases. 

"Energy-related businesses" revenue includes revenues from the mechanical contracting and engineering subsidiaries, as well as, WPD's 
telecommunications and property subsidiaries. The inechanical contracting and engineering subsidiaries record revenues from construction 
contracts on the percentage-of-completion method of accounting, measured by tlie actual cost incurred to date as a percentage of the estimated 
total cost for each contract. Accordingly, costs and estimated earnings in excess of billings on uncompleted contracts are recorded as a current 
asset on tlie Balance Sheets, and billings in excess of costs and estimated earnings on uncompleted contracts are recorded as a current liability 
qn the Balance Sheets. The amount of costs in excess of billings was $5 million and $10 inillion at December 31, 2009 and 2008, and the 

nount of billings in excess of costs was $69 inillion and $80 inillion at December 3 1, 2009 and 2008. 

(PPL arid PPL Eiiergy Supply) 

During 2007, PPL recognized $55 inillion of revenue related to a settlement agreement for cost-based payments based upon the RMR status of 
units at its Wallingford, Connecticut generating facility. 

( PPL mid PPL Electric ) 

Beginning November 1,2008, PPL, Electiic's transmission revenues were billed in accordance with a FERC tariff that utilizes a formula-based 
rate recovery mechanism. The tariff allows for recovery of actual transinission costs incurred, a retuin on transmission plant placed in service 
and an incentive return, including a return on constiuction work in progress, on the Susquehanna-Roseland transmission line prqject. The tariff 
utilizes estimated costs for the current year billing to customers and requires a true-up to adjust for actual costs in tlie subsequent year's rate. In 
August 2009, the FERC approved this formula-based rate recovery mechanism. As a result, the annual update of the rate is now implemented 
automatically without requiring specific approval by the FERC before going into effect. PPL Electric accrues or defers revenues applicable to 
any estiniated true-up of this foniiula-based rate. At Deceiiiber 3 1, 2009 a net asset of $5 niillion was accrued, which will be reflected in future 
billings. 

In 2009, PPL Electric recorded a $3 million pre-tax true-up ($2 inillion after-tax) related to the 2008 portion of the FERC formula-based 
transinission revenues. The true-up, reflected in the Pennsylvania Delivery segment for PPL, is not considered by inanagenient as material to 
the financial stateiiients of PPL, and PPL. Electric for the years 2009 and 2008. 

PPL Electric is charged transmission related costs by PJM applicable to PLR customers. PPL Electric passes these costs on to customers 
through an estimated transmission service charge and records a true-up to adjust for actual cost. Any over- or undercollections from customers 
are refunded or collected through a transmission sei-vice charge adjustment. At December 31, 2009, a liability of $39 inillion was accrued on 
the Balance Sheet in "Other current liabilities" for PPL and as "Overcollected transinission costs" for PPL Electric. 

Allowance for Doubtful Accounts 

'PL, PPL Etiergv Supply and PPL Electric) 

Accounts receivable are reported in the Balance Sheets at tlie gross outstanding amount adjusted for an allowance for doubthl accounts 

Accounts receivable collectability is evaluated using a combination of factors, including past due status based on contractual terms. Reserve 



balances are analyzed to assess the reasonableness of the balances in coinparison to the actual accounts receivable balances and write- 
offs. Adjustments are made to reseive balances based on the results of analysis, the aging of receivables, and historical and industry trends. 

Additional specific reserves for uncollectible accounts receivable, such as bankruptcies, are recorded on a case-by-case basis after having been 
:searched and reviewed by management. The nature of the item, trends in write-offs, the age of the receivable, counterparty creditworthiness 
nd economic conditions are considered as a basis for determining the adequacy of the reserve for uncollectible account balances. 

Accounts receivable are charged-off in the period in which the receivable is deemed uncollectible. Recoveries of accounts receivable 
previously charged-off are recorded when it is known they will be received. 

The changes in the allowance for doubtful accounts, including unbilled revenues, were: 

PpL 
2009 
2008 
2007 

Additions 
Balance at 
Beginning Charged to Other 
of Period Charged to Income Accounts Deductions (a) 

$ 40 $ 30 $ 33 
40 29 29 
52 31 43 

PPL Enery  Supply 
2009 $ 26 $ 1 
2008 22 5 
2007 31 

PPL Electric 
2009 
2008 
2007 

$ 14 $ 
18 
19 

29 
24 
29 

6 
1 
9 

27 
28 
30 

Balance at End 
of Period 

$ 37 
40 
40 

$ 21 
26 
22 

$ 16 
14 
18 

(a) Primarily related to uncollectible accounts written off. 

'PL arid PPL Emrgy Supply) 

The California IS0 reserves of $17 million accounted for 46% and 47% of the total allowance for doubtful accounts of PPL and 8 1% of the 
total allowance of PPL Energy Supply at December 3 1, 2009 and 2008. See Note 14 for additional information. 

Cash (PPL, PPL Eriergy Supply aiid PPL Electric) 

Cash Equivalents 

All highly liquid debt instruments purchased with original maturities of three months or less are considered to be cash equivalents. 

Restricted Cash and Cash Equivalents 

Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for a specific purpose are 
classified as restricted cash and cash equivalents. The change in restricted cash and cash equivalents is reported as an investing activity on the 
Stateirients of Cash Flows. On the Balance Sheets, the current portion of restricted cash and cash equivalents is shown as "Restricted cash and 
cash equivalents" while the noncurrent portion is included in "Other noncurrent assets" for PPL and PPL, Energy Supply and in "Other 
regulatory and noncuirent assets" for PPL Electric. For PPL and PPL Energy Supply, the December 3 1,2009 balance of restricted cash and 
cash equivalents consisted primarily of margin deposits posted by counteyai-ties to PPL Energy Supply in connection with trading activities 
and the December 3 1, 2008 balance consisted primarily of margin deposits posted by PPL Energy Supply to counterparties in connection with 
trading activities. For PPL Electric, the December 3 1,2009 and 2008 balances of restricted cash and cash equivalents, including the noncurrent 
portion, consisted primarily of funds deposited with a tmstee to defease the First Mortgage Bonds. See Note 17 for the amounts recorded at 
December 31, 2009 and 2008. 

Fair Value Measurements (PPL,, PPL Energy Supply arid PPL Electric) 

PPL and its subsidiaries value certain financial and nonfinancial assets and liabilities at fair value. Generally, the most significant fair value 
ineasureinents relate to price risk nianagenient assets and liabilities, investments in securities including investments in the NDT funds and 
defined benefit plans, and cash and cash equivalents. PPL and its subsidiaries use, as appropriate, a market approach (generally, data from 

arket transactions), an income approach (generally, present value techniques and option-pricing models), and/or a cost approach (generally, 
.<placement cost) to measure the fair value of an asset or liability. These valuation approaches incorporate inputs such as observable, 
independent market data and/or unobservable data that nianagement believes are predicated on the assumptions market participants would use 
to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which includes credit risk. 



PPL and its subsidiaries prioritize fair value ineasureinents for disclosure by grouping them into one of three levels in the fair value 
hierarchy. The highest priority is given to nieasurenients using Level 1 inputs. The appropriate level assigned to a fair value ineasureinent is 
based on tlie lowest level input that is significant to the fair value ineasureinent in its entirety. The three levels of the fair value hierarchy are as 
illows: 

e Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities that are accessible at the measurement date. Active 
markets are those in which transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information 
on an ongoing basis. 

e Level 2 - inputs other than quoted prices included within L,evel 1 that are either directly or indirectly observable for substantially the ful l  
term of the asset or liability. 

e Level 3 - unobservable inputs that management believes are predicated on the assuniptions market participants would use to nieasure the 
asset or liability at fair value. 

Assessing the significance of a particular input requires judginent that considers factors specific to the asset or liability. As such, PPL and its 
subsidiaries' assessinerit of the significance of a particrilar input may affect how the assets and liabilities are classified within the fair value 
hierarchy. See Notes 17 and IS  foi additional information on fair value measurements. 

Investments (PPL, PPL Energy Sipply atid PPL, Electric) 

Generally, the original maturity date of an investment and managernent's ability to sell an investnient piior to its original maturity determine tlie 
classification of investments as either short-term or long-term. Investnients that would otherwise be classified as short-term, but are restricted 
as to withdrawal or use for other than current operations or are clearly designated for expenditure in the acquisition or construction of 
noncurrent assets or for the liquidation of long-teiiii debts, are classified as long-term 

Short-term Investments 

Short-term investments generally include certain deposits as well as securities that are considered highly liquid or provide for periodic reset of 
interest rates. Short-term investments have original mat~trities greater than three inontlis and are included in "Short-term investments" on the 
Balance Sheets of PPL and PPL Energy Supply and in "Current Assets-Other" on the Balance Sheets of PPL Electric. 

Tnvestnients in Debt and Equity Securities 

~nvestinents in debt securities are classified as held-to-maturity and measured at amortized cost when there is an intent and ability to hold the 
securities to maturity. Debt and equity securities that are acquired and held principally for the purpose of selling them in the near-term are 
classified as trading. Trading securities are generally held to capitalize on fluctuations in their value. All other investments in debt and equity 
securities are classified as available-for-sale. Both trading and available-for-sale securities are carried at fair value. The specific identification 
method is used to calculate realized gains arid losses on debt and equity securities. Any unrealized gains and losses on trading securities are 
included in earnings. Through March 3 1,2009, unrealized gains and losses on all available-for-sale securities were reported, net of tax, in OCI 
or recognized in earnings when the decline in fair value below amortized cost was determined to be an other-than-temporary impairnient. 

As described in "Recognition and Presentation of Other-Than-Temporary Impair~nents" within "New Accounting Guidance Adopted," new 
accounting guidance has modified the criteria for determining whether a decline in fair value of a debt security is other than temporary and 
whether tlie other-than-temporary inipairnient is recognized in earnings or reported in OCI. Beginning April 1, 2009, when a debt security is in 
an unrealized loss position: 

e if there is an intent to sell the security or a requirement to sell the security before recovery, the other-than-temporary impairment is 
recognized currently in earnings; or 

e if there is no intent to sell the security or requirement to sell the security before recovery, the portion of the other-than-temporary 
impairment that is considered a credit loss is recognized currently in earnings and the remainder of the other-than-temporary iinpairnient is 
reported in OCI, net of tax; or 

e if there is no intent to sell the security or requirement to sell the security before recovery and there is no credit loss, the unrealized loss is 
reported in OCI, net of tax. 

Equity securities were not impacted by this new accounting guidance; therefore, unrealized gains and losses on available-for-sale equity 
securities continue to be reported, net of tax, in OCI. Earnings continue to be charged when an equity security's decline in fair value below 
amortized cost is determined to be an other-than-temporary iinpairinent. See Notes 17 and 2 1 for additional information on investments in debt 
and equity securities. 

Long-Lived and Intangible Assets 

.operW. Plant and Equipment 

(PPL, PPL Eriet-gy Supply arid PPL Electric) 

PP&E is recorded at original cost, unless impaired. If impaired, the asset is written down to fair value at that time, which becomes the new cost 



basis of the asset. Original cost includes material, labor, contractor costs, certain overheads and financing costs, where applicable. The cost of 
repairs and minor replacements are charged to expense as incurred. PPL, records costs associated with planned major maintenance projects in 
the period in which the costs are incurred. No costs are accrued in advance of the period in which the work is performed. 

DPL and PPL Electric) 

AFUDC is capitalized as part of the construction costs for regulated prqjects. The debt component of AFUDC is credited to "Interest Expense" 
and the equity component is credited to "Other Income - net" on the Statenients of Income. 

(PPL arld PPL E17ergy SrpplJ,) 

Nuclear fuel-related costs, including fuel, conversion, enrichment, fabrication and assemblies are capitalized as PP&E. Such costs are 
amortized over the period the fiiel is spent using the unit-of-production method and included in "Fuel" on the Statements of Income. 

PPL's unregulated entities and PPL Energy Supply capitalize interest costs as part of construction costs for non-regulated projects. 

The following capitalized interest was excluded from "Interest Expense" on the Statements of Income. 

PPL 

2009 
2008 
2007 

s 44 $ 
57 
54 

45 
56 
54 

(PPL, PPL Energy Supply arid PPL Electric) 

Included in PP&E on the balance sheet are capitalized costs of software prqjects that were developed or obtained for internal use. These 
capitalized costs are amortized ratably over the expected lives of the projects when they become operational, generally not to exceed five 
years. Following are capitalized software costs and the accumulated amortization. 

December 31,2009 December 31,2008 
Accumulated Accumulated 

Carrying Amount Amortization Carrying Amount Amortization 

PL $ 
PPL Energy Supply 
PPL Electric 

97 $ 
24 
37 

52 $ 
19 
15 

62 $ 
24 
17 

39 
18 
10 

Aniortization expense of capitalized software costs was as follows: 

PPL PPL Energy Supply PPL Electric 

2009 
2008 
2007 

13 $ 
8 

10 

2 $  5 
2 3 
2 4 

The amortization of capitalized softwaie is included in "Depreciation" on the Statements of Income 

Depreciation (PPL, PPL Eiwrgy Supply arid PPL Electric) 

Depreciation is computed over the estimated usefiil lives of property using various methods including the straight-line, composite and group 
methods. When a component of PP&E is retired that was depreciated under the composite or group method, the original cost is charged to 
accumulated depreciation. When all or a significant portion of an operating unit that was depreciated under the composite or group method is 
retired or sold, the property and the related accumulated depreciation account is reduced and any gain or loss is included in income, unless 
otherwise required by regulators 

In 2007, WPD reviewed the useful lives of its distribution network assets. Effective April 1, 2007, after considering information from Ofgem 
and other internal and external surveys, the weighted average useful lives were extended to 54 years from 40 years. The effect of this change in 
useful lives for 2007 was to increase income from continuing operations after income taxes attributable to PPLRPL Energy Supply and net 
income attributable to PPLRPL Energy Supply, as a result of lower depreciation, by $1 3 million (or $0.03 per share, basic and diluted, for 
PPL). 

Tollowing are the weighted-average rates of depreciation at December 3 1. 

PPL Energy 
PPL Supply PPL Electric 



Generation 
Transmission and distribution 
General 

Generation 
Transinission and distribution 
General 

2.48% 2.48% 
2.17% 2.33% 2.04% 

4.00% 10.19% 7.32% 

2008 
PPI., Energy 

PPL Supply PPL Electric 

2.39% 
2.58% 
8.09% 

2.39% 
3.07% 
11.6% 

2.20% 
4.33% 

The annual provisions for depreciation have been computed principally in accordance with the following ranges, in years, of assets lives. 

PPL Energy 
PPL Supply PPL Electric 

Generation 
Transmission and distribution 
General 

40-50 40-50 
5-70 5-60 
3-60 3-60 

15-70 
5-55 

Goodwill and Other Intangible Assets (PPL, PPL Eiiergy Sipply aid PPL Electric) 

Goodwill represents the excess of the purchase price paid over the estiinated fair value of the assets acquired and liabilities assumed in the 
acquisition of a business. PPL's reporting units are significant businesses that have discrete financial information and the operating results are 
regularly reviewed by segment management. 

Other acquired intangible assets are initially measured based on their fair value. Intangibles that have finite usefiil lives are amortized over 
their useful lives based upon the pattern in which the economic benefits of the intangible assets are consumed or otherwise used. Costs 
incurred to renew or extend terms of licenses are capitalized as intangible assets. 

"hen determining the usefiil life of an intangible asset, including intangible assets that are renewed or extended, PPL and its subsidiaries 
msider: the expected use of the asset; the expected usef~il life of other assets to which the useful life of the intangible asset may relate; legal, 

regulatory, or contractual provisions that may limit the usefLil life; the company's historical experience as evidence of its ability to support 
renewal or extension; the effects of obsolescence, demand, competition, and other economic factors; and the level of maintenance expenditures 
required to obtain the expected fiiture cash flows from the asset. 

PPL and its subsidiaries account for emission allowances as intangible assets. Since the econoinic benefits of emission allowances are not 
diminished until they are consumed, emission allowances are not amortized; rather they are expensed when consumed. Such expense is 
included in "Fuel" on the Statements of Income. Gains and losses on the sale of emission allowances are included in "Other operation and 
maintenance" on the Statements of Income. In addition, "vintage year" swaps are accounted for as nonmonetary transactions that are required 
to be measured at fair value. Certain emission allowances are expected to be sold rather than consumed. These emission allowances are tested 
for impairment when events or changes in circumstances, such as a decline in market prices, indicate that their carrying value might be 
impaired. 

PPL and its subsidiaries also account for RECs as intangible assets and the associated costs are not expensed until the credits are 
consumed. Such expense is included in "Energy purchases" on the Statements of Income. Gains and losses on the sale of RECs are included in 
"Other operating and maintenance" on the Statements of Income. 

See Note 19 for additional information on goodwill and other intangible assets. 

Asset Impairinent (PPL, PPL, Eiierg.1 Supply mid PPL, Electric) 

PPL, and its subsidiaries review long-lived assets that are sub.ject to depreciation or amortization, including finite-lived intangibles, for 
impairment when events or circuinstances indicate carrying amounts may not be recoverable. 

For a long-lived asset to be held and used, an iinpaiiinent exists when the carrying amount exceeds the sum of the undiscounted cash flows 
expected to result from the use and eventual disposition of the asset. If the asset is impaired, an impairment loss is recorded to adjust the asset's 
carrying amount to its fair value. See Notes 8 and 17 for a discussion of impairment charges recorded associated with long-lived assets to be 
held and used. 

)r a long-lived asset held for sale, an iinpainnent exists when the carrying amount of the asset (disposal group) exceeds its fair value less cost 
sell. If the asset (disposal group) is impaired, an iiiipainnent loss is recorded to adjust the cai-rying amount of the asset (disposal group) to its 

fair value less cost to sell. See Notes 9 and 17 for a discussion of inipairnient charges recorded associated with long-lived assets held for sale. 



Goodwill is reviewed for impairment, at the reporting unit level, annually or more frequently when events or circumstances indicate that the 
carrying amount of a reporting unit may be greater than the unit's fair value. Additionally, goodwill must be tested for impairment after a 
portion of goodwill has been allocated to a business to be disposed of. PPL,'s reporting units are at or one level below its operating 
segments. If the carrying amount of the reporting unit, inclnding goodwill, exceeds its fair value, the implied fair value of goodwill must be 
ilculated. The implied fair value of goodwill is determined in tlie same manner as the amount of goodwill in a business cornbination. That is, 
re fair value of a reporting unit is allocated to all assets and liabilities of that unit as if the reporting unit had been acquired in a business 

combination. The excess of the fair value o f  the reporting unit over the amounts assigned to its assets and liabilities is the implied fair valiie of 
goodwill. If the iniplied fair value of goodwill is less than the carrying amount, an impairment loss is recognized for an amount equal to that 
difference. 

Asset Retirement Obligations (PPL, PPL Eiiergy Supply aiid PPL Electric) 

PPL and its subsidiaries recognize various legal obligations associated with the retirement of long-lived assets as liabilities in the financial 
statements. Initially this obligation is measured at fair value. An equivalent amount is recorded as an increase in the value of the capitalized 
asset and allocated to expense over the usefbl life of the asset. Until the obligation is settled, the liability is increased, through the recognition 
of accretion expense in the income statement, for changes in the obligation due to the passage of time. Estimated ARO costs and settleinent 
dates, which affect the carrying value of various AROs and the related assets, are reviewed periodically to ensure that any inaterial changes are 
incorporated into the latest estimate of the obligations. 

See Note 20 for a discussion of accounting for AROs. 

Compensation and Benefits 

Defined Benefits [PPL, PPL Energy Sipp[v and PPL, Electric) 

PPL and certain of its subsidiaries sponsor various defined benefit pension and other postretirenient plans. An asset or liability is recorded to 
recognize the funded status of all defined benefit plans with an offsetting entiy to OCI or regulatory assets for PPL Electric. Consequently, the 
fiinded status of all defined benefit plans is fully recognized on the Balance Sheets. 

The expected return on plan assets is determined based on a market-related value of plan assets, which is calculated by rolling foiward the prior 
year inai ket-related value with contributions, disbursements and long-terni expected return on investments. One-fifth of the difference between 
the actual value and the expected value is added (or subtracted if negative) to the expected value to determine the new market-related value. 

"PL uses an accelerated amortization method for the recognition of gains and losses for its pension plans. Under the accelerated method, gains 
d losses in excess of 10% but less than 30% of the greater of the plan's projected benefit obligation or the market-related value of plan assets 

dre amortized on a straight-line basis over the estimated average fiiturc service period of plan participants. Gains and losses in excess of 30% 
of the plan's projected benefit obligation are amortized on a straight-line basis over a period equal to one-half of the average future service 
period of the plan participants. 

See Note 12 for a discussion of defined benefits. 

Stock-Based Commmsation 

(PPL, PPL Energy Sipply a i d  PPL Electric) 

PPL grants stock options, restricted stock, restricted stock units and performance units to certain employees, and stock units and restricted stock 
units to directors, under several stock-based cornpensation plans. PPL and its subsidiaries recognize compensation expense for stock-based 
awards based on the fair value method. Stock options with graded vesting (i,e., that vest in installments) are valued as a single award. PPL 
grants stock options with an exercise price that is not less than the fair value ofPPL's common stock on the date of grant. See Note 11 for a 
discussion of stock-based compensation. Stock-based compensation is included in "Other operation and maintenance" expense on the 
Statements of Income. 

(PPL Energy Sipply arid PPL Electric) 

PPL Energy Supply's and PPL, Electric's stock-based conipensation expense includes an allocation of PPL Services' expense 

Other 

Income Taxes 

(PPL, PPL Eiiergy Sipply and PPL Electric) 

PPL and its domestic subsidiaries file a consolidated IJS. federal income tax return. 

.gnificant management judgment is required in developing PPL and its subsidiaries' provision for income taxes priinarily due to the 
uncertainty related to tax positions taken or expected to be taken in tax returns and the determination of deferred tax assets, liabilities and 
valuation allowances. 



Significant nianagenient judgment is required to determine the amount of benefit to be recognized in relation to an uncertain tax position. PPL, 
and its subsidiaries evaluate tax positions following a two-step process. The first step requires an entity to determine whether, based on the 
technical merits supporting a particular tax position, it is more likely than not (greater than a SO% chance) that the tax position will be 
sustained. This determination assumes that the relevant taxing authority will examine the tax position and is aware of all the relevant facts 
mounding the tax position. The second step requires an entity to recognize in the financial statements the benefit of a tax position that meets 
le more-likely-than-not recognition criterion. The benefit recognized is ineasured at the largest amount of benefit that has a likelihood of 

realization, upon settlement, that exceeds 50%. The amounts ultimately paid upon resolution of issues raised by taxing authorities inay differ 
materially from the amounts accrued and may niaterially impact the financial statements of PPL, and its subsidiaries in the future. 

Deferred income taxes reflect the net future tax effects of temporary differences between the carrying amounts of assets and liabilities for 
accounting purposes and their basis for income tax purposes, as well as the tax effects of net operating losses and tax credit carryforwards. 

PPI, and its subsidiaries record valuation allowances to redrice deferred tax assets to the amounts that are inore likely than not to be 
realized. PPL and its subsidiaries consider the reversal of temporary differences, future taxable income and ongoing prudent and feasible tax 
planning strategies in initially recording and subsequently reevaluating the need for valuation allowances. If PPL and its subsidiaries determine 
that they are able to realize deferred tax assets in the future in excess of recorded net deferred tax assets, adjustnients to the valuation 
allowances increase income by reducing tax expense in the period that such determination is made. Likewise, if PPL and its subsidiaries 
determine that they are not able to realize all or part of net deferred tax assets in the f h r e ,  adjustnients to the valuation allowances would 
decrease income by increasing tax expense in the period that such detemiination is made. 

PPL Energy Supply and PPL Electric defer investment tax credits when the credits are utilized and are amortizing the deferred aniounts over 
the average lives of the related assets. 

See Note 5 for additional discussion regarding income taxes 

(PPL Emrgv Supply a i d  PPL Eiectric) 

The income tax provision for PPL Energy Supply and PPL, Electric is calculated in accordance with an intercompany tax sharing policy which 
provides that taxable income be calculated as if PPL, Energy Supply, PPL Electric and any doriiestic subsidiaries each filed a separate 
consolidated rehirn. PPL Energy Supply's intercompany tax receivable was $21 million and $ I5 million at December 3 1 ,  2009 and 2008. PPL 
Electric's intercoinpany tax receivable was $19 million and $15 million at December 3 1,2009 and 2008. 

(PPL m d  PPL Electric) 

ie provision for PPL, Electric's deferred income taxes for regulated assets is based upon the ratemaking principles reflected in rates 
cstablished by the PTJC and the FERC. The difference in the provision for deferred income taxes for regulated assets and the amount that 
otherwise would be recorded under GAAP is deferred and included on the Balance Sheet in taxes recoverable through future rates in 
"Regulatory assets'' for PPL. and in "Taxes recoverable through future rates" for PPL Electric. 

Taxes. Other Than Income (PPL, PPL Eiiera) Supply aiid PPL Electric) 

PPL and its subsidiaries present sales taxes in "Accounts Payable" and value-added taxes in "Taxes" on their Balance Sheets. These taxes are 
not reflected on the Stateinents of Income. See Note 5 for details on taxes included in "Taxes, other than income" on the Statements of Income. 

Leases 

(PPL, PPL Energy Supply and PPL Electric) 

PPL and its subsidiaries evaluate whether arrangements entered into contain leases for accounting purposes. 

(PPL and PPL Energy Supply) 

See Note 10 for a discussion of arrangements under which PPL. and PPL Energy Supply are lessees for accounting purposes. 

PPL EnergyPlus has entered into several arrangements whereby PPL EnergyPlus is considered the lessor for accounting purposes. See Note 10 
for additional information on these leases and Note 9 for information regarding the anticipated sale of the L,ong Island generation business, 
which includes certain of these leases. 

Fuel. Materials and Supplies 

(PPL, PPL, Energy Supply aiid PPL< Electric) 

id ,  materials and supplies are valued at the lower of cost or market using the average cost method 

(PPL and PPL Energy Supply) 

Fuel, inaterials and supplies consisted of the following at December 3 1 : 



PPL PPL Energy Supply 
2009 2008 2009 2008 

uel $ 151 $ 140 $ 151 $ 140 
,daterials and supplies 206 197 174 161 

$ 357 $ 337 $ 325 $ 301 

Guarantees (PPL, PPL Energy Sirpply arid PPL Electric) 

Generally, the initial nieasureinent of a guarantee liability is the fair value of tlie guarantee at its inception. However, there are certain 
guarantees excluded from the scope of accounting guidance and other guarantees that are not subject to the initial recognition and nieasurement 
provisions of accounting guidance. See Note 14 for further discussion of recorded and unrecorded guarantees. 

Treasuiy. Stock (PPL and PPL Electric) 

PPL and PPL, Electric restore all shares of common stock acquired to authorized but unissued shares of common stock upon acquisition. 

Foreign Currencv Translation and Transactions (PPL and PPL Eiiergy Sipply) 

Assets and liabilities of international subsidiaries, where the local currency is the functional currency, are translated at the exchange rates on 
the date of consolidation and related revenues and expenses are translated at average exchange rates prevailing during the year. See "Business 
and Consolidation" above for a discussion regarding the use of a lag period. Adjustments resulting from translation are recorded in AOCI. The 
effect of translation is removed from AOCI upon the sale or substantial liquidation of the international subsidiary that gave rise to the 
translation adjustment. The local currency is the functional currency for PPL's 1J.K. operating company. 

At December 3 1, 2009, the British pound sterling had strengthened in relation to the US.  dollar as compared with the prior year end. Changes 
in exchange rates resulted in a foreign currency translation gain of $106 million for 2009, which primarily reflected a $225 million increase in 
PP&E offset by an increase of $1 19 inillion to other net liabilities. At December 31, 2008, the British pound sterling had weakened in relation 
to the 1J.S. dollar compared with the prior year end. Changes in these exchange rates resulted in a foreign currency translation loss of $520 
million for 2008, which primarily reflected a $1.1 billion reduction to PP&E offset by a reduction of $580 million to other net 
liabilities. Changes in exchange rates resulted in a foreign currency translation gain of $6.5 million for 2007, which primarily reflected a $173 
million increase in PP&E offset by an increase of $108 million to other net liabilities. 

Jains or losses relating to foreign currency transactions are recognized currently in income. The net transaction losses were insignificant in 
2009 and 2007, and $2 million in 2008. 

New Accounting Guidance Adopted (PPL, PPL Ei7ergy Sipply arid PPL, Electric) 

Accounting for Convertible Debt Instruments That Mav Be Settled in Cash upon Conversion (Including Partial Cash Settlement) 

Effective January 1, 2009, PPL and its subsidiaries retrospectively adopted accounting guidance that requires an issuer to separately account for 
tlie liability and equity components of convertible debt instruments that may be settled in cash (or other assets) upon conversion in a manner 
that reflects the issuer's nonconvertible debt borrowing rate when interest cost is recognized in subsequent periods. The discount that results 
from separating the liability and equity coniponents will be amortized over the life of the debt and recognized as interest expense. 

This guidance was applicable to PPL Energy Supply's 2-S/8% Convertible Senior Notes due 2023 (Convertible Senior Notes), which upon 
conversion required cash settlement of the principal amount and permitted settlement of any conversion premium in cash or PPL common 
stock. During 2008, all of the Convertible Senior Notes were either converted at the election of the holders or redeemed at par as a result of 
PPL Energy Supply calling the notes for redemption. This guidance required only retrospective application with regard to the Convertible 
Senior Notes, as none of these notes were outstanding at the effective date. The retrospective application impacted PPL in periods prior to 
2006. As such, PPL reduced the opening balance of "Earnings reinvested" by $13 million with a corresponding increase to "Capital in excess 
of par value." 

Business Combinations 

Effective Januaiy 1,2009, PPL and its subsidiaries prospectively adopted accounting guidance that changes the accounting and reporting for 
business combinations occurring after its adoption. In addition, this guidance requires entities to recognize changes in unrecognized tax 
benefits acquired in a business combination, including business combinations that occurred prior to January 1,2009, in income tax expense 
rather than in goodwill. The January 1,2009 adoption did not have a significant impact on PPL and its subsidiaries; however, the impact in 
future periods could be material. 

7 the first quarter of 2009, PPL and PPL Energy Supply recorded an income tax benefit of $14 million as a result of settling an income tax 
spute. Prior to the adoption of this guidance, $7 million of this income tax benefit would have been recorded as a reduction to goodwill. 

Noncontrolling Interests in Consolidated Financial Statements 



Effective January 1, 2009, PPL and its subsidiaries adopted accounting guidance that was issued to improve the relevancy, comparability, and 
transparency of the financial inforination an entity provides when it has a noncontrolling interest in a subsidiary and when it changes its 
ownership interest in a subsidiary. This guidance: 

requires ownership interests in subsidiaries held by parties other than the parent to be presented in the consolidated statement of financial 
position within equity, but separate froni the parent's equity; 

o requires the amount of consolidated net income attributable to the parent and to the noncontrolling interest to be presented on the face of the 
consolidated statement of income; 

0 addresses the accounting for changes in a parent's ownership interest while the parent retains its controlling financial interest in its subsidiary 
and for the deconsolidation of a subsidiary; and 

o requires enhanced disclosures relating to noncontrolling interests. 

PPL, and its subsidiaries adopted this guidance prospectively except for the presentation and disclosure requirements, which required 
retrospective application. 

At December 3 1, 2009 and 2008, PPL, reflected PPL Electric's preferred securities of $301 million within "Noncontrolling Interests" on the 
Balance Sheets. In addition, at December 3 1,2009 and 2008, PPL and PPL, Energy Supply reflected previously recorded minority interests of 
$18 million within "Noncontrolling Interests" on the Balance Sheets. 

Determining Whether Instruments Granted in Share-Based Pavnient Transactions Are Participatincr Securities 

Effective January 1,2009, PPL and its subsidiaries retrospectively adopted accounting guidance that requires unvested share-based payment 
awards that contain nonforfeitable rights to dividends or dividend equivalents to be considered participating securities and to be included in the 
computation of EPS under the two-class method. The two-class method treats share-based payment awards that pay nonforfeitable dividends 
as a separate class of stock for purposes of computing EPS. 

The adoption did not have a material impact on PPL and its subsidiaries. As a result of its application, PPL,'s restricted stock, restricted stock 
units, and stock units granted to directors are now considered participating securities; therefore, PPL is required to compute EPS under the two- 
class method. For the years ended December 3 1,2008, the retrospective application caused PPL's basic EPS for income froni continuing 
operations after income taxes available to PPL, Corporation coliinion shareholders to decrease by $0.01 and basic EPS for net income available 
to PPL Corporation coninion shareowners to decrease by $0.0 1. For the year ended December 3 1,2007, the retrospective application caused 
PPL,'s basic EPS for income from continuing operations after income taxes available to PPL, Corporation coniinon shareholders to decrease by 
$0.01 and basic EPS for net inconie available to PPL, Corporation coniinon shareowners to decrease by $0.02. Additionally, PPL's diluted EPS 

net income available to PPL Corporation coninion shareowners decreased by $0.01 for the year ended December 3 1, 2007. See Note 4 for 
iditional inforination. 

Disclosures about Derivative Instriunents and Hedging Activities 

Effective January 1, 2009, PPL and its subsidiaries prospectively adopted accounting guidance that applies to all derivative instruments, 
including bifurcated derivative instruments and nonderivative instruments that are designated and qualify as hedging instruments, as well as 
related hedged items. This guidance requires an entity to expand disclosures to provide greater transparency about: 

how and why it uses derivative instruments; 
how derivative instruments and related hedged itenis are accounted for; and 
how derivative instruments and related hedged i t e m  affect its financial position, results of operations and cash flows. 

The guidance was issued to provide greater transparency by enhancing existing disclosures; therefore, the adoption did not have a niaterial 
iiiipact on PPL and its subsidiaries' financial statements. The enhanced disclosures are presented in Note 18. 

Fair Value Measurements 

Effective January 1, 2008, PPL and its subsidiaries adopted accounting guidance that provides a framework for measuring fair value, brit 
elected to defer, until 2009, applying this guidance to nonfinancial assets and nonfinancial liabilities that are not recognized or disclosed at fair 
value in the financial statements on a recurring basis. Effective January 1, 2009, PPL, and its subsidiaries fully applied this guidance to fair 
value measurement concepts used within their financial statements where applicable. 

Issuer's Accounting, for Liabilities Measured at Fair Value with a Third-party Credit Enhancement 

Effective January 1,2009, PPL and its subsidiaries prospectively adopted accounting guidance that applies to liabilities issued with an 
inseparable third-party credit enhancement when the liability is ineasured or disclosed at fair value on a recurring basis. This guidance 
indicates that an issuer shall disclose the existence of a third-party credit enhancement, and the fair value measurenient of the liability shall not 
include the effect of this third-party credit enhancement. 

he initial adoption did not have a material impact on PPL and its subsidiaries' financial statements, as this guidance only impacts the fair value 
disclosure of certain credit-enhanced debt instruments. See "Financial Instruments Not Recorded at Fair Value" within Note 17 for these 
disclosures. 



Determining Fair Value When the Volume and Level of Activity for the Asset or Liability Have Significantly- 
Transactions That Are Not Orderly 

Effective April 1, 2009, PPL and its subsidiaries prospectively adopted accounting guidance that: 

provides additional direction for estimating fair value when the volume and level of activity for tlie asset or liability have significantly 
decreased; 

e includes guidance on identifying circurristances that indicate a transaction is not orderly; and 
e emphasizes that the objective of a fair value measurement remains the same; that is, fair value is the price that would be received to sell an 

asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date under current market 
conditions. 

Comparative disclosures are required only for periods ending after initial adoption. The adoption did not have a material impact on PPL and its 
subsidiaries' financial statements. 

Recognition and Presentation of Other-Than-Temporary Impairments 

Effective April 1, 2009, PPL and its subsidiaries retrospectively adopted accounting guidance that modified the requirement that an entity have 
the intent and ability to hold an impaired debt security to recovery in order to conclude an impairment was temporary. IJnder this guidance, an 
impairment of a debt security is other than temporary if (1) an entity has tlie intent to sell the security, (2) it is more likely than not that an 
entity will be required to sell the security before recovery, or (3) an entity does not expect to recover the entire amortized cost basis of the 
security, referred to as a credit loss. 

In addition, this guidance changes tlie recording of an other-than-temporary impairnicnt on a debt security if the reason for the other-than- 
temporary impairment is the recognition of a credit loss. In this situation, the other-than-temporary impairment will be separated into the credit 
loss component, which is recognized in earnings, and the remainder of the other-than-temporary impairment, which is recorded in OCI. 

For a debt security held at the beginning of the period of adoption for which an other-than-temporary impairment was previously recognized, if 
an entity does not intend to sell the debt security and it is not more likely than not that the entity will be required to sell the debt security before 
recovery of its amortized cost basis, the cumulative effect of applying this guidance was recognized as an acijustment to tlie opening balance of 
retained earnings with a corresponding ad,justment to AOCI. 

This guidance affects the accounting for PPL's and PPL Energy Supply's investments in debt securities in tlie NDT funds. Prior to its 
wplication, PPL and PPL Energy Supply were unable to demonstrate the ability to hold an impaired debt security in the NDT fiinds until 

charge to earnings. Based on the application of this guidance, certain unrealized losses on investments in debt securities are no longer 
considered other-than-temporary impairments and will be recorded to OCI. 

Related SEC guidance was also amended to no longer apply to debt securities. As a result of the adoption, PPL and PPL, Energy Supply 
recorded an immaterial cumulative effect adjustment to tlie opening balance of retained earnings with a corresponding reduction to AOCI. 

covery; therefore, an unrealized loss on a debt security always represented an other-than-temporary impairment that required a current period 

The FASB Accounting Standards CodificationTM and the Hierarchv of Generally Accepted Accounting Principles 

Beginning with the period ended September 30, 2009, PPL and its subsidiaries adopted accounting guidance that establishes the FASB 
Accounting Standards Codification TM (ASC) as the primary source of authoritative GAAP, other than guidance issued by the SEC. This 
guidance eliminates the previous GAAP hierarchy of accounting and reporting guidance and replaces it with two levels of literature: 
authoritative and non-authoritative, and organizes GAAP pronouncements in a consistent manner by accounting topic. The adoption did not 
impact PPL, and its subsidiaries' results of operations, cash flows or financial positions since the ASC did not change existing GAAP. 

Emplovers' Disclosures about Pensions and Other Postretirement Benefits 

Effective Deceniber 3 1,2009, PPL and its subsidiaries prospectively adopted accounting guidance that requires an employer to enhance its 
disclosures about plan assets of defined benefit plans to provide users of financial statements with an understanding of: 

how investment allocation decisions are made, including the factors that are pertinent to an understanding of investment policies and 
strategies; 
the major classes of plan assets; 
the inputs and valuation techniques used to measure the fair value of plan assets; 
the effect of fair value measurements using significant unobservable inputs (L,evel 3) on changes in plan assets for the period; and 
significant concentrations of risk within plan assets. 

This guidance was issued to provide greater transparency within disclosures; therefore, the adoption did not have a material impact on PPL and 
' fs subsidiaries' financial statements. The enhanced disclosures are presented in Note 12. 

New Accounting Guidance Pending Adoption 

See Note 22 for a discussion of new accounting guidance pending adoption. 



2. Segment and Related Information 

(PPL and PPL Biergl, Silpp!y) 

PL‘s reportable segments are Supply, International Delivery and Pennsylvania Delivery. The Supply segment primarily consists of the 
domestic energy marketing and trading activities, as well as the generation and development operations of PPL Energy Supply. In 2009 and 
200‘7, PPL Energy Supply sold or agreed to sell certain Supply segment businesses. See Notes 8 and 9 for additional information. 

The International Delivery segment consists primarily of the electricity distribution operations in the U.K. In 2007, PPL completed the sale of 
its Latin American businesses. In 2008, the International Delivery segment recognized inconie tax benefits and niiscellaneous expenses in 
Discontinued Operations in connection with the dissolution of certain Latin American holding companies. In 2009, the International Delivery 
segment recognized $24 inillion of income tax expense in Discontinued Operations related to a correction of the calculation of tax bases of the 
L,atin American businesses sold in 2007. See Note 9 for additional information. 

The Pennsylvania Deliveiy segment includes the regulated electric delivery operations of PPL, Electric. This segment also included the gas 
delivery operations of PPL Gas Utilities prior to its sale in October 2008. See Note 9 for additional information. 

The operating results of the Long Island generation business, the majority of the Maine hydroelectric generation business, the Latin American 
businesses and the natural gas distribution and propane businesses have been classified as Discontinued Operations on the Statements of 
Income. Therefore, with the exception of net income attributable to PPLPPL Energy Supply, the operating results from these businesses have 
been excluded from the income statement data tables below. 

PPL, Energy Supply’s reportable segments are Supply and International Delivery. The International Delivery segment at the PPL Energy 
Supply level is consistent with the International Delivery segment at the PPL level. The Supply segment information reported at the PPL 
Energy Supply level will not agree with the Supply segment information reported at the PPL level because additional Supply segment functions 
exist at PPL that are outside of PPL. Energy Supply. Furthennore, certain income items, including PLR revenue and certain interest income, 
exist at the PPL Energy Supply level but are eliminated in consolidation at the PPL level. Finally, certain expense items are fully allocated to 
the segments at the PPL level only. 

Segments include direct charges, as well as an allocation of indirect corporate service costs, froin PPL Services. These service costs include 
functions such as financial, legal, human resources and inforination services. See Note 15 for additional information. 

“inancia1 data for the segments are: 

PPL PPL Energy Supply 
2009 2008 2007 2009 2008 2007 

Income Statement Data 
Revenues from external 

customers 

International Delivery 
Pennsylvania Delivery 

Intersegment revenues (b) 

Pennsylvania Delivery 

Supply (a) 

Supply 

$ 3,618 $ 3,857 $ 2,308 $ 5,416 $ 5,678 $ 4,112 
716 857 900 716 857 900 

3,222 3,293 3,254 
7,556 8,007 6,462 6,132 6,535 5,012 

1,806 1,826 1,810 
70 108 156 

Depreciation 
SLlPPlY 226 19.3 163 210 180 152 
International Delivery 115 134 147 115 134 147 
Pennsylvania Delivery 128 131 132 

469 458 442 325 3 14 299 
Amortization - recoverable 

transition costs and 
other 
Supply 90 66 106 88 51 
International Delivery (13) 15 10 (1 3) 15 

94 
10 

Pennsylvania Delivery 312 302 317 
3 89 383 433 75 66 104 

Unrealized (gains) losses 
on derivatives and other 
hedging activities 
Supply 

SUPPlY 
Interest income (c) 

329 

2 

330 

7 

(28.5) 

27 

(27) 

55 



International Delivery 1 10 22 1 10 22 

14 33 61 8 37 77 
Pennsylvania Delivery 11 16 28 

Interest Expense (d) 
Supply 
International Delivery 
Pennsylvania Delivery 

Income from Continuing 
Operations Before 
Income Taxes 

International Delivery 
Pennsylvania Delivery 

Supply 

106 
183 

185 
87 

169 
144 

154 
183 
135 
472 

200 
144 
111 
455 

191 
87 

118 
396 289 313 272 

44 
290 

755 
330 

835 
260 

85 
290 

749 
330 

780 
260 
24 1 

1,28 1 
278 

1,357 
22 1 
596 334 1,085 1,095 

Income Taxes 
Supply 
International Delivery 
Pennsylvania Delivery 

Deferred incoiiie taxes and 
investment tax credits 

International Delivery 
Pennsylvania Delivery 

supp 1 y 

22 1 
(43) 
81 

27 
20 

283 
45 

249 
(4.3) 

206 

290 
45 

335 

31 
20 
79 

130 
102 
430 259 47 

120 
(3 8) 

112 
1 

152 
12 

193 
1 

138 
12 

127 
(23) 

82 114 194 164 
Net Inconie Attributable to 

PPLPPL, Energy Supply 

International Delivery 

Pennsylvania Delivery 

Supply (4 (e) 

( f )  

(g) 

,ash Flow Data 
Expenditures for long- 

lived assets 

International Delivery 
Pennsylvania Delivery 

SUPPlY 

568 3 

243 

478 

290 

595 

610 

40 

243 

479 

290 

161 
$ 93 0 

610 

110 
s 1,288 

124 
$ 407 s 246 $ 1,205 s 768 

$ 1,142 
267 
286 

$ 1,019 
340 

$ 1,117 
267 

$ 1,384 

$ 694 
240 

s 934 

$ 1,043 
340 
302 

s 1,685 

$ 723 
240 
298 

$ 1,261 $ 1,695 $ 1,359 

PPL PPL Energy Supply 
As of December 31, As of December 31, 

2009 2008 2009 2008 
Balance Sheet Data 
Total assets 

Supply 
International Delivery 
Pennsylvania Delivery 

$ 12,766 $ 11,993 $ 12,508 $ 12,270 
4,516 4,199 4,516 4,199 
4,883 5,213 

$ 22,165 $ 21,405 $ 17,024 $ 16,469 

PPL PPL Enerpy Supply 
2009 2008 2007 2009 2008 2007 

Geographic Data 
Revenues from external 

custorriers 
U.S. $ 6,840 $ 7,150 s 5,562 $ 5,416 $ 5,678 $ 4,112 

716 857 900 716 857 900 1J.K. 
$ 7,556 $ 8,007 $ 6,462 $ 6,132 $ 6,535 $ 5,012 

PPL PPL Energy Supply 
As of December 31, As of December 31, 



Long-Lived Assets 
us. 
U.K. 

2009 2008 2009 2008 

$ 10,181 $ 9,762 $ 6,676 $ 6,433 
3,517 3,167 3,517 3,167 

$ 13,698 $ 12,929 $ 10,193 $ 9,600 

Includes unrealized gains and losses from economic activity. See Note 18 for additional information. 
See "PLR Contracts" and "MJG Purchases" in Note 15 for a discussion of the basis of accounting between reportable seginents. 
Includes interest income fioin affiIiate(s). 
Includes interest expense with affiliate. 
Includes the results of Discontinued Operations of the Long Island generation business and the majority of the Maine hydroelectric 
generation business. Also includes the loss on the sale of PPL Energy Supply's interest in Wyinan TJnit 4. See Note 9 for additional 
inforination. 
Includes the results of Discontinued Operations of the Latin American businesses. See Note 9 for additional information. 
Includes the results of Discontinued Operations of the natural gas and propane businesses. See Note 9 for additional information. 

Variable Interest Entities 

(PPL arid PPL Energy Supply) 

In December 2001, a subsidiary of PPL Energy Supply entered into a $455 inillion operating lease arrangenient, as lessee, for the development, 
constmction and operation of a gas-fired combined-cycle genelation facility located in Lower Mt. Bethel Township, Northampton County, 
Pennsylvania. This generation facility has a total capacity (winter rating) of 624 Mw at December 3 1,2009. The owner/iessor of this 
generation facility, LMB Funding, LP, was created to owdlease the facility and incur the related financing costs. The initial lease terin 
coininenced on the date of coinniercial operation, which occurred in May 2004, and ends in December 2013. Under a residual value guarantee, 
ifthe generation facility is sold at the end of the lease term and the cash proceeds from the sale are less than the original acquisition cost, the 
subsidiary of PPL, Energy Supply is obligated to pay up to 70.52% of the original acquisition cost. This residual value guarantee protects the 
other variable interest holders from losses related to their investments. LMB Funding, LP cannot extend or cancel the lease or sell the facility 
without the prior consent of the PPL Energy Supply subsidiary. As a result, LMB Funding, L.P was determined to be a variable interest entity 
and the subsidiary of PPL Energy Supply was considered the piiinaiy beneficiary that consolidates this variable interest entity. 

The lease financing, which includes $437 million of "Long-term Debt" and $1 8 inillion of "Noncontrolling Interests," at December 3 1,2009, is 
secured by, among other things, the generation facility. The debt matures at the end of the lease. At Deceniber 3 1, 2009 and 2008, the facility, 

4ich was included in "Property, Plant and Equipment" and "Other intangibles" on the Balance Sheets, had a carrying value of $43.5 inillion 
id $441 million, nct of accumulated depreciation and amortization of $48 inillion and $5 1 million. 

4. Earnings Per Share 

PPL)  

The basic and diluted EPS coinputations and reconciliations of the ainounts of income and shares (in thousands) of coininon stock used in the 
calculations are: 

2009 2008 2007 
Income (Numerator) 
Incoine from continuing operations after incoine taxes attributable to 

PPL $ 447 $ 907 $ 1,001 

PPL coininon shareowners $ 445 $ 902 $ 996 

Less amounts allocated to participating securities 2 5 5 
Incoine from continuing operations after income taxes available to 

Income (loss) from discontinued operations (net of income taxes) 

Less amounts allocated to participating securities 
Income (loss) from discontinued operations (net of income taxes) 

attributable to PPL $ (40) $ 23 $ 7 

available to PPL coininon shareowners $ (40) $ 

1 

Net income attributable to PPL 
Less amounts allocated to participating securities 
Net income available to PPL coininon shareowners 

Shares of Common Stock (Denominator) 
'eighted-average shares - Basic EPS 

.dd incremental non-participating securities: 
Stock options and performance units 
Convertible Senior Notes 

$ 407 $ 930 $ 1,288 
2 5 6 

$ 405 $ 925 $ 1,282 

376,082 373,626 380,563 

,324 836 1,328 
43 9 1,601 



Weighted-average shares - Diluted EPS 376,406 374,901 383,492 

Basic EPS 
Available to PPL coinmon shareowners: 

Income from continuing operations after income taxes $ 1.18 $ 2.42 $ 2.62 
Income (loss) from discontinued operations (net of income taxes) (0.10) 0.06 0.75 
Net Income $ 1.08 $ 2.48 $ 3.37 

Diluted EPS 
Available to PPL common shareowners: 

Income from continuing operations after income taxes $ 1.18 $ 2.41 $ 2.60 
Income (loss) from discontinued operations (net of income taxes) (0.10) 0.06 0.74 
Net Income $ 1.08 $ 2.47 $ 3.34 

While they were outstanding, PPL Energy Supply's 2-5/8% Conveitible Senior Notes due 2023 (Convertible Senior Notes), which were issued 
in May 2003, could be converted into shares of PPL coninion stock under certain circumstances, including if during a fiscal quarter the market 
price of PPL's coninion stock exceeded $29.83 per share over a certain period during the preceding fiscal quarter or if PPL. Energy Supply 
called the debt 

During 2008, all then-outstanding Convertible Senior Notes were either converted at the election of the holders or redeeiiied at par by PPL 
Energy Supply. 

The terms of the Convertible Senior Notes required cash settlement of the principal amount and permitted settlement of any conversion 
premium in cash or PPL, common stock. Based upon the conversion rate of 40.2212 shares per $1,000 principal amount of notes (or $24.862.5 
per share), the Convertible Senior Notes had a dilutive impact when the average market price of PPL comnon stock equaled or exceeded 
$24.87. 

During 2009, PPL issued 559,744 shares of common stock related to the exercise of stock options, vesting of restricted stock arid restricted 
stock units and conversion of stock units granted to directors under its stock-based compensation plans. In addition, PPL isswd 235,013 and 
1,854,559 shares of coinnion stock related to its ESOP and its DRIP. See Note 11 for a discussion of PPL's stock-based compensation plans. 

The following stock options to purchase PPL common stock and performance units were excluded in the periods' computations of diluted EPS 
'yecause the effect would have been antidilutive. 

(Thoiisawls of Shares) 2009 2008 2007 

Stock options and perforinance units 2,395 606 

5. Income and Other Taxes 

"Income from Continuing Operations Before Incoiiie Taxes" included the following components: 

Domestic income 
Foreign income 

2009 2008 2007 

$ 306 $ 1,027 $ 1,021 
290 330 260 

$ 596 $ 1,357 $ 1,281 

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for accounting 
purposes and their basis for income tax purposes and the tax effects of net operating loss and tax credit carryforwards. 

Net deferred tax assets have been recognized based on management's estimates of future taxable income for 1J.S. and certain foreign 
,jurisdictions in which PPL's operations have historically been profitable. 

Significant components of PPL,'s deferred income tax assets and liabilities froiii continuing operations were as follows: 

Deferred Tax Assets 
Deferred investment tax credits 
N J G  contracts and buybacks 
Regulatory liabilities 
Accrued pension costs 
State loss carryforwards 
Federal tax credit carryforwards 

2009 2008 

$ 16 $ 
6 

28 
265 
184 
23 

20 
22 

24 1 
159 
23 



Foreign capital loss carryforwards 
Foreign - pensions 
Foreign other 
Contributions in aid of construction 
Domestic - other 
Valuation allowances 

Deferred Tax Liabilities 
Plant - net 
Recoverable transition costs 
Taxes recoverable through fiiture rates 
Unrealized gains on q~ialifying derivatives 
Foreign investments 
Reacquired debt costs 
Foreign - plant 
Foreign - other 
Domestic - other 

Net deferred tax liability 

144 
168 

6 
98 

189 
(312) 
815 

1,855 

104 
437 

5 
14 

546 
35 
67 - .  

3,063 
$ 2,248 

126 
87 
9 

79 
1 92 

(285) 
673 

1,467 
116 
103 
72 

6 
12 

519 
67 
55 

2,417 
s 1,744 

PPL had federal foreign tax credit canyforwards that expire by 2019 of $23 riiillion at December 31, 2009 and 2008. PPL also had state net 
operating loss carryforwards that expire between 2010 and 2029 of $2.8 billion and $2.5 billion at December 3 1,2009 and 2008. Valuation 
allowances have been established for the amount that, more likely than not, will not be realized. 

PPL Global had no foreign net operating loss carryfoiwards at December 3 1, 2009 and 2008. PPL Global had foreign capital loss 
carryforwards of $5 14 million and $45 1 million at December 3 1, 2009 and 2008. All of these losses have an indefinite carryforward 
period. Valuation allowances have been established for the amount that, more likely than not, will not be realized. Of the total valuation 
allowances related to foreign capital loss carryfoiwards, $6.3 million was previously allocable to goodwill; however, upon adoption of new 
business combination guidance, effective January 1,2009, all changes in valuation allowances associated with business combinations are now 
recognized in tax expense rather than in goodwill. See Note 1 for additional information. 

The changes in deferred tax valuation allowances were : 

Additions 
Balance at Charged to Other Balance at End 

Beginning of Period Charged to Income Accounts Deductions of Period 

2009 $ 285 $ 24 $ 17(a) $ 14(b) $ 312 
2008 (c) 323 9 47 (a) 285 
2007 (c) 352 2 31 (d) 323 

(a) Related to the change in foreign net operating loss carryforwards, including the change in foreign currency exchange rates. 
(b) Resulting from the projected revenue increase in connection with the expiration of the generation rate caps in 2010, the valuation 

allowance related to state net operating loss carryforwards was reduced by $13 million. 
(c) Pennsylvania state legislation, enacted in 2007 and 2009, increased the net operating loss limitation. As a result, the deferred tax asset (and 

related valuation allowance) associated with certain of its Pennsylvania net operating loss carryforwards for all periods presented were 
increased to reflect the higher limitation. There was no impact on the net deferred tax asset position as a result of the legislation and 
related ad,justments. 

(d) Priniarily related to the change in domestic net operating loss carryforwards. 

PPL, Global does not pay or record lJ.S. income taxes on the undistributed earnings of WPD as inanagement has determined that the earnings 
are permanently reinvested 
working capital forecasts and capital expenditure projections for the foreseeable future require reinvestment of WPD's undistributed earnings 
and WPD would have to issue debt or access credit facilities to fund any distributions in excess of curient earnings. Additionally, lJ.S. long- 
term working capital forecasts and capital expenditure prqjections for the foreseeable fiiture do not require or anticipate WPD distributing any 
more than fiiture earnings to its parent in the U.S. The cumulative undistributed earnings are included in "Earnings reinvested" on the Balance 
Sheets. The amounts considered permanently reinvested at December 3 1, 2009 and 2008 were $622 million and $1.2 billion. If the earnings 
are remitted as dividends, PPL Global may be subject to additional U S .  taxes, net of allowable foreign tax credits It is not practicable to 
estimate the amount of additional taxes that might be payable on these foreign earnings 

Historically, dividends paid by WPD have been distributions of the current year's earnings. WPD's long-term 

Details of the components of income tax expense, a reconciliation of federal income taxes derived from statutory tax rates applied to "Inconie 
om Continuing Operations Before Tncome Taxes" to income taxes for reporting putposes, and details of "Taxes, other than income" were: 

Income Tax Expense 
Current - Federal 

2009 2008 2007 

$ (59) $ 237 $ 181 



Current - State 21 9 9 
Current - Foreign 41 70 83 

3 3 16 273 
Deferred - Federal 135 72 32 

43 20 
13 (52) Deferred - Foreign (b) 16 

Deferred - State (a) (10) 

Investment tax credit, net - Federal (14) (14) (14) 
141 128 

$ 130 $ 430 $ 259 

Total income tax expense - Federal $ 62 $ 295 $ 199 
Total income tax expense - State 11 52 29 
Total income tax expense - Foreign 57 83 31 

$ 130 $ 430 $ 259 

Total income tax expense from continuing operations (c) 

Total income tax expense fiom continuing operations (c) 

(a) Includes a $13 million reduction to state deferred tax expense related to the reversal of deferred tax valuation allowances. See 
"Reconciliation of Income Tax Expense" for additional information. 

(b) Includes a $54 inillion defeired tax benefit recorded in 2007 related to the 1J.K. tax rate reduction effective April 1,2008. See 
"Reconciliation of Income Tax Expense" for additional inforination. 

(c) Excludes current and deferred federal, state and foreign tax expense (benefit) recorded to Discontinued Opeiations of $21 million in 2009 
and $154 million in 2007. Excludes realized tax benefits related to stock-based compensation, recorded as an increase to capital in excess 
of par value of $1 million in 2009, $7 million in 2008 and $25 million in 2007. Also, exclades federal, state, and foreign tax expense 
(benefit) recorded to OCI of $358 inillion in 2009, $(212) inillion in 2008 and $20 million in 2007. 

Reconciliation of Income Tax Expense 
Federal income tax on Income from Continuing Operations 

Before Income Taxes at statutory tax rate - 35% 
Increase (decrease) due to: 

State income taxes (a) (b) 
State net operating loss valuation allowance (c) 
Amortization of investment tax credits 
Difference related to income recognition of foreign affiliates 

(net of foreign income taxes) (d) 
Enactment of the U.IC.'s Finance Act 2008 and 2007 (e) 
Change in federal tax reserves (a) 
Change in foreign tax reserves (a) (d) 
Stranded cost securitization (a) 
Federal income tax return adjustirients (b) 
Foreign income tax retnin adjustinents (b) 
Federal income tax credits (b) 
Domestic nianufacturing deduction 
Other 

Total income tax expense 
Effective income tax rate 

2009 

i s  j 
179) 

d 130 

21.8% 

2nnx 2007 

$ 475 $ 448 

47 29 

(a) Changes in income tax reserves impacted the following components of income tax expense, which are presented in the "Reconciliation of 
Income Tax Expense" table. 

2009 2008 2007 

Change in foreign tax reserves 
Change in federal tax reserves (f) 
Stranded cost securitization 
State income taxes (f) 

(b) Adjustments from filing prior year tax returns impacted the following components of income tax expense, which are presented in the 
"Reconciliation of Income Tax Expense" table. 

2009 2008 2007 

State income taxes ( f )  
Federal income tax return adjustments (9 
Foreign income tax return adjustments 
Federal income tax credits (g) 



$ 21 $ (3) $ (1 1) 

(c) Pennsylvania H.B. 153 1, enacted in October 2009, increased the net operating loss liinitation to 20% of taxable income for tax years 
beginning in 2010. In conjunction with the projected revenue increase related to the expiration of the generation rate caps in 2010, PPL 
recorded a $13 million reduction to state deferred income tax expense related to the reversal of deferred tax valuation allowances for a 
portion of its Pennsylvania net operating losses. 

(d) Income tax (benefits) related to foreign income, which are presented in the "Reconciliation of Income Tax Expense" table. 
2009 2008 2007 

Losses generated through restructuring and fully reserved (reflected 
in "Change in foreign tax reserves") $ (46) 

Impact of lower U.K. income tax rates (23) $ (22) $ (16) 
1J.S. income tax on foreign earnings - net of foreign tax credit (16) (21) (14) 
Other (8) (5) (9) 

$ (93) $ (48) $ (39) 

(e) The IJ.K.'s Finance Act 2008, enacted in July 2008, included a phase-out of tax depreciation on certain buildings. As a result, PPL 
recorded an $8 million deferred tax benefit during 2008 related to the reduction in its deferred tax liabilities. 

The TJ.K.'s Finance Act of 2007, enacted in July 2007, included a reduction in the U.K.'s statutory income tax rate. Effective April 1, 
2008, the statutoiy income tax rate was reduced from 30% to 28%. As a result, PPL recorded a $54 inillion deferred tax benefit during 
2007 related to the reduction in its deferred tax liabilities. 

(f) During 2009, PPL received consent f1.0117 the IRS to change its method of accounting for certain expenditures for tax purposes. PPL 
deducted the resulting IRC Sec. 481 adjustment on its 2008 federal income tax return and recorded a $24 inillion adjustment to federal and 
state income tax expense resulting from the reduction of federal income tax benefits related to the domestic manufacturing deduction and 
reduction of certain state tax benefits related to state net operating losses and regulated depreciation. The $24 million of income tax 
expense consisted of $29 million expense reflected in "State income taxes," offset by $4 inillion benefit reflected in "Federal income tax 
return adjustments" and a $1 million benefit reflected in "Change in federal tax reserves." 

(g) During March 2008, PPL, Energy Supply recorded a $13 million expense to adjust the amount of synthetic fuel tax credits recorded during 
2007. See Note 14 for additional information. 

2009 2008 2007 
Taxes, other than income 

State gross receipts 
State utility realty 
State capital stock 
Property - foreign 
Domestic property and other 

$ 187 s 199 $ 193 
5 4 5 
6 5 8 

57 66 67 
25 14 25 

$ 280 $ 288 $ 298 

See Note 1 for inforination on a settlement related to PURTA tax that will be returned to PPL Electric customers. 

For tax years 2000 through 2007, PPL Montana protested certain property tax assessments by the Montana Department of Revenue on its 
generation facilities. The tax liabilities in dispute for 2000 through 2007, which had been paid and expensed by PPL Montana, totaled $45 
million. In January 2008, both parties reached a settlement for all years outstanding. The settlement resulted in PPL Montana receiving a 
refund of taxes paid and interest totaling $8 million. This settlenient was recorded in 2008, of which $7 riiillion was reflected in "Taxes, other 
than income" and $1 million was reflected in "Other Income - net" on the Statement of Income. 

(PPL Ellei-gy Sipply) 

"Income from Continuing Operations Before Income Taxes" included the following components: 

Domestic income 
Foreign income 

2009 2008 2007 

$ 44 $ 755 $ 835 
290 330 260 

$ 334 $ 1,085 $ 1,095 

yferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for accounting 
.irposes and their basis for income tax purposes and the tax effects of net operating loss and tax credit carryforwards. 

Net deferred tax assets have been recognized based on management's estimates of hture taxable income for U.S. and certain foreign 
jurisdictions in which PPL's operations Iiave historically been profitable. 



Significant components of PPL Energy Supply's deferred income tax assets and liabilities from continuing operations were as follows: 

3eferred Tax Assets 
Deferred investment tax credits 
NUG contracts and buybacks 
Accrued pension costs 
Federal tax credit carryforwards 
Foreign capital loss carryforwards 
Foreign - pensions 
Foreign - other 
Other domestic 
Valuation allowances 

Deferred Tax Liabilities 
Plant - net 
Unrealized gain on qualifying derivatives 
Foreign investments 
Foreign - plant 
Foreign - other 
Other domestic 

Net deferred tax liability 

$ 12 
6 

149 
2 3 

144 
168 

6 
100 

(144) 
464 

2008 

$ 16 
22 

135 
23 

126 
87 
9 

98 
(127) 
389 

1,046 
417 

5 
546 
35 
41 33 

2,090 1,502 
$ 1,626 $ 1,113 

796 
81 
6 

519 
67 

PPL, Energy Supply had federal foreign tax credit carryforwards that expire by 2019 of $23 inillion at December 3 1, 2009 and 2008. PPL 
Energy Supply also had state net operating loss carryforwards that expire between 2010 and 2029 of $9 million at December 31,2009 and 
2008. Valuation allowances have been established for the amount that, more likely than not, will not be realized. 

PPL Global had no foreign net operating loss carryforwards at Deceinber 3 1, 2009 and December 3 1,2008. PPL Global had foreign capital 
loss carryforwards of $5 14 niillion and $451 million at December 3 1,2009 and 2008. All of these losses have an indefinite carryforward 
wriod. Valuation allowances have been established for the amount that, more likely than not, will not be realized. Of the total valuation 

lowances related to foreign capital loss carryforwards, $63 inillion was allocable to goodwill; however, upon adoption of new business 
,ombination guidance, effective January 1,2009, all changes in valuation allowances associated with business combinations will be recognized 
in tax expense rather than in goodwill. See Note 1 for additional information. 

Changes in deferred tax valuation allowances were : 

Additions 
Balance at Charged to Other Balance at End 

Beginning of Period Charged to Income Accounts Deductions of Period 

2009 $ 127 $ 17(a) $ 144 
2008 174 $ 47 (a> 127 
2007 178 $ 2 6 I 74 

(a) Primarily related to the change in foreign net operating loss carryforwards including the change in foreign currency exchange rates 

PPL Global does not pay or record U.S. income taxes on the undistributed earnings of WPD as manageinent has detennined that the earnings 
are permanently reinvested. Historically, dividends paid by WPD have been distributions of the current year's earnings. WPD's long-term 
working capital forecasts and capital expenditure projections for the foreseeable future require reinvestment of WPn's undistributed earnings 
and WPD would have to issue debt or access credit facilities to fund any distributions in exccss of current earnings. Additionally, lJ.S. long- 
term working capital forecasts and capital expenditure projections for the foreseeable future do not require or anticipate WPD distributing any 
mole than future earnings to its parent in the lJ.S. The cuinulative undistributed earnings are included in "Members Equity" on the Balance 
Sheets. The amounts considered permanently reinvested at December 3 1,2009 and 2008 were $622 million and $1.2 billion. If the earnings 
are remitted as dividends, PPL Global may be sueject to additional U S .  taxes, net of allowable foreign tax credits. It is not practicable to 
estimate the amount of additional taxes that might be payable on these foreign earnings. 

Details of the components of income tax expense, a reconciliation of federal income taxes derived from statutory tax rates applied to "Inconie 
froin Continuing Operations Before Income Taxes" to income taxes for reporting purposes, and details of "Taxes, other than income" were: 

2009 2008 2007 
.mome Tax Expense 

Current - Federal 
Current - State 

$ (155) $ 61 $ 13 
(3) 10 28 



Current. Foreign 41 70 83 
(117) 141 124 

Deferred - Federal 128 144 121 
Deferred - State 32 49 25 

176 206 94 

Total income tax expense from continuing operations (b) $ 47 $ 335 $ 206 

Deferred - Foreign (a) 16 13 (52) 

Investment tax credit, net - Federal (12) (12) (12) 

Total inconie tax expense - Federal $ (39) $ 193 $ 122 
Total income tax expense - State 29 59 53 
Total income tax expense - Foreign 57 83 31 

Total income tax expense from continuing operations (b) $ 47 $ 335 $ 206 

(a) Includes a $54 million deferred tax benefit recorded in 2007 related to the lJ.K. tax rate reduction effective Apiil 1, 2008 See 

(b) Excludes current and deferred federal, state and foreign tax expense recorded to Discontinued Operations of $22 inillion in 2009, $1 
"Reconciliation of Incoine Tax Expense" for additional information. 

inillion in 2008 and $121 inillion in 2007. Also, excludes federal, state and foreign tax expense (benefit) recorded to OCI of$338 million 
in 2009, $(168) million in 2008 and $19 million in 2007. 

Reconciliation of Income Tax Expense 
Federal income tax on Incoiiie from Continuing Operations Before 

Income Taxes at statutory tax late - 35% 
Increase (decrease) due to: 

State income taxes (a) (b) 
Amortization of investment tax credits 
Difference related to income recognition of foreign affiliates (net of 

Enactment of the TJ.K.'s Finance Act 2008 and 2007 (d) 
Change in federal tax reserves (a) 
Change in foreign tax reserves (a) (c) 
Federal incoine tax return adjustments (b) 
Foreign income tax rehirn adjustnients (b) 
Federal income tax credits (b) 
Domestic manufacturing deduction 
Other 

foreign income taxes) (c) 

Total income tax expense 
Effective income tax rate 

2009 

17 
(7) 

14.1% 

2008 

$ 380 

(7) 
(45) 

$ 335 
30.9% 

2007 

$ 383 

(177) 
$ 206 

18.8% 

Changes in income tax reserves iiiipacted the following coiiiponents of income tax expense, which are presented in the "Reconciliation of 
Incoine Tax Expense" table. 

2009 2008 2007 

Change in foreign tax reserves 
State income taxes 
Change in federal tax reserves 

Acljustments from filing prior year tax returns iinpacted the following coiiiponents of income tax expense, which are presented in the 
"Reconciliation of Income Tax Expense" table. 

2009 2008 2007 

State income taxes (e) 
Federal income tax return 
adjustments (e) 
Foreign income tax return adjustments 
Federal incoiiie tax credits (f) 

$ 25 $ 2 $  2 

Income tax (benefits) related to foreign income, which are presented in the "Reconciliation of Income Tax Expense" table. 
2009 2008 2007 

L,osses generated through restructuring and fiilly reserved (reflected 



in "Change in foreign tax reserves") $ (46) 
Impact of lower U.K. income tax rates (23) $ (22) $ (16) 
U S .  income tax on foreign earnings - net of foreign tax credit (1 6) (21) (14) 
Other (8) (5) (9) 

$ (93) $ (48) $ (39) 

(d) The U.K.'s Finance Act 2008, enacted in JUIY 2008, included a phase-out of tax depreciation on certain buildings. As a result, PPL Energy 
Supply recorded an $8 million deferred tax benefit during 2008 related to the reduction in its deferred tax liabilities. 

The IJ.K.'s Finance Act of 2007, enacted in JUIY 2007, included a reduction in the U.K.'s statutory income tax rate. Effective April 1 ,  
2008, the statutory income tax rate was reduced from 30% to 28%. As a result, PPL recorded a $54 niillion deferred tax benefit during 
2007 related to the reduction in its deferred tax liabilities. 

(e) During 2009, PPL Energy Supply received consent from the IRS to change its method of accounting for certain expenditures for tax 
purposes. PPL Energy Supply deducted the resulting IRC Sec. 481 adjustment on its 2008 federal income tax return and recorded a $21 
million reduction in federal income tax benefits related to the domestic nianufacturing deduction and certain state tax benefits related to 
state net operating losses. The $21 inillion income tax expense consisted of $24 million expense reflected in "State income taxes," offset 
by $2 million benefit reflected in "Federal income tax return adjustments" and a $1 million benefit reflected in "Change in federal tax 
reserves." 

(f) During March 2008, PPL Energy Supply recorded a $13 million expense to adjust the amount of synthetic fuel tax credits recorded during 
2007. See Note 14 for additional information. 

Taxes, other than income 
State capital stock 
Property - foreign 
Domestic property and other 

2009 2008 2007 

$ 3 %  3 $  5 
57 66 67 
26 17 26 

$ 86 $ 86 $ 98 

For tax years 2000 through 2007, PPL Montana protested certain property tax assessments by the Montana Department of Revenue on its 
generation facilities. The tax liabilities in dispute for 2000 through 2007, which had been paid and expensed by PPL Montana, totaled $45 
willion. In January 2008, both parties reached a settlement for all years outstanding. The settlement resulted in PPL Montana receiving a 

than income" and $1 million was reflected in "Other Income - net" on the Statement of Income. 
fund of taxes paid and interest totaling $8 million. This settlement was recorded in 2008, of which $7 million was reflected in "Taxes, other 

(PPL Electric) 

The provision for PPL Electric's deferred income taxes for regulated assets is based upon the ratemaking principles reflected in rates 
established by the PUC and the FERC. The difference in the provision for deferred income taxes for regulated assets and the amount that 
otherwise would be recorded under GAAP is deferred and included in "Taxes recoverable through future rates" on the Balance Sheets. 

The tax effects of significant temporary differences comprising PPL Electric's net deferred income tax liability were as follows: 

Deferred Tax Assets 
Deferred investment tax credits 
Accrued pension costs 
Contributions in aid of construction 
Regulatory liabilities 
Other 

2009 2008 

$ 3 $ 
36 
99 
28 
39 

205 

4 
37 
79 

43 

Deferred Tax Liabilities 
Electric utility plant - net 
Recoverable transition costs 
Taxes recoverable through future rates 
Reacquired debt costs 
Other 

Net deferred tax liability 

802 

1 os 
14 

667 
116 
104 
11 

23 20 
944 918 

$ 739 $ 755 

&ails of the components of income tax expense, a reconciliation of federal income taxes derived from statutory tax rates applied to "Income 
Before Income Taxes" to income taxes for reporting purposes, and details of "Taxes, other than income" were: 

2009 2008 2007 



Income Tax Expense 
Current - Federal 
Current - State 

Deferred - Federal 
Deferred - State 

Investinent tax credit, net - Federal 
Total income tax expense 

Total income tax expense - Federal 
Total inconie tax expense - State 

Total income tax expense 

Reconciliation of Income Tax Expense 
Federal income tax on Income Before Incoine Taxes at 

statutory tax rate - 35% 

State incorne taxes (a) (b) 
Amortization of investment tax credit 
Stranded cost securitization (a) 
Other (a) (b) 

Increase (decrease) due to: 

Total income tax expense 
Effective income tax rate 

$ 80 
22 

102 
(4) 

$ 74 
5 

Ifi 79 

$ 77 

( 5 )  
2 

$ 79 
35.7% 

$ 93 
8 

101 
10 

J 
I?\ v I 

$ 102 

$ 101 
1 

$ 102 

$ 97 

13 
(2) 
(7) 
1 
5 

$ 102 
36.7% 

$ 72 

( 3 )  
$ 83 

33.7% 

Changes in income tax reserves impacted the following components of income tax expense, which are presented in the "Reconciliation of 
Income Tax Expense" table. 

2009 2008 2007 

Stranded cost securitization 
State incoine taxes 
Other 

Adjustiiients from filing prior year tax returns impacted the following coinponents of incoine tax expense, which are presented in the 
"Reconciliation of Income Tax Expense" table. 

2009 2008 2007 

State income taxes (c) 
Other (c) 

During 2009, PPL Electric received consent from the IRS to change its inethod of accounting for certain expenditures for tax 
purposes. PPL, Electric deducted the resulting IRC Sec. 481 ainount on its 2008 federal income tax return and recorded a $3 million 
adjustnient to federal and state income tax expense resulting from the reversal of prior years' state income tax benefits related to regulated 
depreciation. The $ 3  inillion income tax expense consisted of $5 inillion expense reflected in "State income taxes" offset by a $2 million 
federal benefit reflected in "Other". 

Taxes, other than income 
State gross receipts 
State utility realty 
State capital stock 
Property and other 

2009 2008 2007 

$ 187 $ 199 $ 193 
5 4 5 
2 2 3 

(2) (1) 
$ 194 $ 203 $ 200 

See Note 1 for information on a settleinent related to PIJRTA tax that will be returned to PPL Electric customers. 

nrecognized Tax Benefits (PPL, PPL, Eiier-gy Supply and PPL Electric) 

Changes to unrecognized tax benefits were as follows: 



ppz, 
Beginning of period 
Additions based on tax positions of prior years 
Reduction based on tax positions of prior years 
Additions based on tax positions related to the current year 
Settlements 
Lapse of applicable statutes of limitations 
Effects of foreign currency translation 
End of period 

PPL EnerPv Suwlv 
Beginning of period 
Additions based on tax positions of prior years 
Reduction based on tax positions of prior years 
Additions based on tax positions related to the current year 
Settlements 
Lapse of applicable statutes of liinitations 
Effects of foreign currency translation 
End of period 

PPL Electric 
Beginning of period 
Additions based on tax positions of prior years 
Reduction based on tax positions of prior years 
Additions based on tax positions related to the current year 
L,apse of applicable statutes of limitations 
End of period 

At December 3 1,2009, it was reasonably possible that during the next 12 months the total amount of unrecognized tax benefits could increase 
by as much as $34 million or decrease by up to $179 iiiillion for PPL, increase by as much as $1 1 million or decrease by up to $123 inillion for 
PPL Energy Supply and increase by as much as $23 million or decrease by up to $22 iiiillion for PPL Electric. These changes could result 
. c)m subsequent recognition, derecognition and/or changes in the measureinent of uncertain tax positions related to the creditability of foreign 

xes, the timing and utilization of foreign tax credits and the related impact on alternative ininiiiium tax and other credits, the timing andor 
valuation of certain deductions, intercompany transactions and unitary filing groups. The events that could cause these changes are direct 
settlenients with taxing authorities, litigation, legal or administrative guidance by relevant taxing authorities and the lapse of an applicable 
statute of limitation. 

At December 3 1, the total unrecognized tax benefits and related indirect effects that, if recognized, would decrease the effective tax rate were: 

2008 

PPL 
PPL Energy Supply 
PPL, Electric 

$ 119 $ 
95 
1s 

129 
103 
21 

At December 3 1,2009, PPL, PPL Energy Supply and PPL, Electric had accrued interest related to tax positions of $36 million, $27 million and 
$5 million. At December 3 1,2008, PPL,, PPL Energy Supply and PPL Electric had accrued interest of $35 million, $28 million and $7 million. 

PPL and its subsidiaries recognize interest and penalties in "Income Taxes" on their Statements of Income. The following expenses (benefits) 
were recognized at December 3 1 : 

2009 2008 2007 

PPL, 
PPL Energy Supply 
PPL Electric 

The amounts recognized during 2009,2008 and 2007 for PPL, PPL, Energy Supply and PPL Electric were primarily the result of additional 
interest accrued or reversed related to tax positions of prior years and the lapse of applicable statutes of limitations, with respect to certain 
issues. 

'L or its subsidiaries file tax returns in five major tax jurisdictions. PPL Energy Supply and PPL Electric's IJS. federal and state tax 
provision are calculated in accordance with an intercompany tax sharing policy with PPL, which provides that their taxable income be 
calculated as if PPL, Energy Supply and its doiiiestic subsidiaries and PPL Electric arid its subsidiaries each filed a separate consolidated tax 
return. Based on this tax sharing policy, PPL Energy Supply or its subsidiaries indirectly or directly file tax returns in five major tax 



jurisdictions and PPL Electric or its subsidiaries indirectly or directly file tax returns in two major tax jurisdictions. With few exceptions, at 
December 3 1,2009, these jurisdictions, as well as the tax years that are no longer subject to examination, were as follows: 

PPL and PPL Energy Supply PPL Electric 

J.S. (federal) 1997 and prior 1997 and prior 
Pennsylvania (state) 2004 and prior 2004 and prior 
Montana (state) 2005 and prior 
1J.K. (foreign) 2006 and prior 
Chile (foreign) 2006 and prior 

6. Preferred Securities 

(PPL) 

PPL is authorized to issue up to 10 million shares of preferred stock. No PPL preferred stock was issued or outstanding in 2009,2008 or 2007. 

(PPL, aiid PPL Electric) 

Details of PPL Electric's preferred securities (with no stated maturity date and no sinking fund requirements), which are reflected on PPL's 
Balance Sheets in "Noncontrolling Interests," as of December 3 1,2009 and 2008, were: 

Issued and Optional Redemption 
Outstanding Price Per Share at 

12/31/09 Amount Shares Shares Authorized 

4-1/2% Preferred Stock (a) $ 25 247,524 629,936 $ 

Series Preferred Stock (a) 
3.35% 2 20,605 
4.40% 12 117,676 
4.60% 3 28,614 
6.75% 9 90,770 

otal Series Preferred Stock 26 257,665 10,000,000 

6.25% Series Preference Stock (a) 
(b) 

Total Preferred Securities 

250 2,500,000 

$ 301 3,005,189 

10,000,000 

I 10.00 

103.50 
102.00 
103.00 
101.35 

(a) In 2009, 2008 and 2007, there were no changes in the number of shares of Preferred Stock or Preference Stock outstanding. 
(b) These shares were issued to a bank that acts as depositary in connection with the 2006 sale of 10 million depositary shares, each 

representing a quarter interest in a share of PPL Electric's 6.25% Series Preference Stock (Preference Shares). 
(c) Redeemable by PPL Electric on or after April 6,201 1, for $100 per share (equivalent to $25 per depositary share). 

Dividend requirements of $ I8 million were included in "Net Tncorne Attributable to Noncontrolling Interests" on PPL's Statements of Income 
for 2009,2008 and 2007. 

Preferred Stock 

The involuntary liquidation price of the preferred stock is $100 per share, The optional voluntary liquidation price is the optional redemption 
price per share in effect, except for the 4-1/2% Preferred Stock and the 6.75% Series Preferred Stock for which such price is $100 per share 
(plns, in each case, any unpaid dividends in arrears). 

Dividends on the preferred stock are cumulative. Preferred stock ranks senior to PPL Electric's common stock and its Preference Shares. 

Holders of the outstanding preferred stock are entitled to one vote per share on matters on which PPL, Electric's shareowners are entitled to 
vote. However, if dividends on any preferred stock are in arrears in an amount equal to or greater than the annual dividend rate, the holders of 
the preferred stock are entitled to elect a ma,jority of the Board of Directors of PPL Electric. 

Preference Stock 

olders of the depositary shares, each of which represents a quarter interest in a share of Preference Shares, are entitled to all proportional 
rights and preferences of the Preference Shares, including dividend, voting, redemption and liquidation rights, exercised through the bank 
acting as a depositary. The Preference Shares rank senior to PPL Electric's common stock and junior to its preferred stock; they have no voting 
rights, except as provided by law, and they have a liquidation preference of $100 per share. 



Dividends on the Preference Shares will be paid when, as and if declared by the Board of Directors at a fixed annual rate of 6.2S%, or $1.5625 
per depositary share per year, and are not cumulative. PPL Electric rnay not pay dividends on, or redeem, purchase or make a liquidation 
payment with respect to any of its coninion stock, except in certain circumstances, unless full dividends on the Preference Shares have been 

?id for the then-current dividend period. 

7. Financing Activities 

Credit Arrangements and Short-term Debt 

PPL Energy Supply maintains credit facilities in order to enhance liquidity and provide credit support, and as a backstop to its commercial 
paper program, when necessary. PPL, Energy Supply had the following credit facilities in place at: 

December 31,2009 December 31,2008 

Expiration Borrowed Credit Unused Borrowed Credit 
Date Capacity (a) Issued Capacity (a) Issued 

Letters of Letters of 

PPL Energy Supply Pomestic Credit Facilities (b) 
364-day Bilateral Credit Facility (c) Mar-10 $ 200 nla $ 4 $ 196 nla $ 96 
364-day Syndicated Credit Facility (d) Sept- 10 400 400 
5-year Structured Credit Facility (e) Mar- 1 1 300 n/a 285 15 nla 269 
fj-year Syndicated Credit Facility (f) June-12 3,225 $ 285 373 2,567 285 255 

Total PPL, Energy Supply Domestic Credit 
Facilities $ 4,125 $ 285 $ 662 $ 3,178 285 $ 620 

WPP Csedit Facilities 
WPDH Limited 5-year Syndicated Credit Facility (g) Jan-13 E 150 E 132 nla E 18 E 121 n!a 

July- 12 210 60 nla 150 37 nla 
WPD (South West) Uricoiinnitted Credit Facilities (i) 65 21 nla 44 8 nla 
WPD (South West) Letter of Credit Facility Mar- 10 4 n/a E 3 1 n/a E 4 

Total WPD Credit Facilities 0 )  E 429 E 213 E 3 E 213 E 166 E 4 

Amounts borrowed are recorded as "Short-term debt" on the Balance Sheets. 

These credit facilities contain a financial covenant requiring debt to total capitalization to not exceed 65%. 

In March 2009, PPL Energy Supply's 364-day bilateral credit facility was amended. The amendment included extending the expiration 
date from March 2009 to March 2010 and reducing the capacity from $300 niillion to $200 million. TJnder this facility, PPL Energy 
Supply can request the bank to issue letters of credit but cannot make cash borrowings. 

In September 2009, PPL, Energy Supply's 364-day syndicated credit facility was aniended and restated. The amendment included 
extending the expiration date from September 2009 to September 2010, increasing the capacity from $385 million to $400 million and 
limiting the amount of letters of credit that rnay be issued. Under this facility, PPL Energy Supply has the ability to make cash borrowings 
and to request the lenders to issue up to $200 inillion of letters of credit. Borrowings generally bear interest at LIBOR-based rates plus a 
spread, depending upon the company's public debt rating. 

Under this facility, PPL, Energy Supply has the ability to request the lenders to issue letters of credit but cannot make cash 
borrowings. PPL Energy Supply's obligations under this facility are supported by a $300 inillion letter of credit issued on PPL Energy 
Supply's behalf under a separate, but related, $300 inillion five-year credit agreement, also expiring in March 201 1 ~ 

TJnder this facility, PPL Energy Supply has the ability to make cash borrowings and to request the lenders to issue letters of 
credit. Borrowings generally bear interest at LIBOR-based rates plus a spread, depending upon the company's public debt rating. The 
interest rate on the borrowings outstanding was 0.73% and 2.70% at December 31, 2009 and 2008. Under certain conditions, PPL Energy 
Supply may elect to have the principal balance of the loans outstanding on the final expiration date of the facility continue as non- 
revolving term loans for a period of one year from that final expiration date. Also, under certain conditions, PPL Energy Supply may 
request that the facility's capacity be increased by up to $500 million. 

lJnder this facility, WPDH Limited has the ability to make cash borrowings but cannot request the lenders to issue letters of 
credit, Borrowings under this facility bear interest at LJBOR-based rates plus a spread, depending on the company's public debt 
rating. The cash borrowings outstanding at December 3 1,2009 were comprised of a TJSD-denominated borrowing of $18 1 million, which 
equated to E107 million at the time of borrowing and bears interest at approximately 1.55%, and GBP-denominated borrowings in an 
aggregate of E25 million, which bear interest at a weighted-average rate of approximately 1.53%. The interest rates at December 3 1,2008 
were 3.73% on IJSD-denominated borrowings and 3.1 1% on GBP-denominated borrowings. 



This credit facility contains financial covenants that require WPDH Limited to maintain an interest coverage ratio of not less than 3.0 times 
consolidated earnings before income taxes, depreciation and amortization and a RAB that exceeds total net debt by the higher of an amount 
equal to 1.5% of total net debt or E150 million, in each case as calculated in accordance with the credit facility. 

In JUIY 2009, WPD (South West) terminated its E150 inillion five-year syndicated credit facility, which was to expire in October 2009, and 
replaced it with a new E210 million three-year syndicated credit facility expiring in July 2012. Under the new facility, WPD (South West) 
has the ability to make cash borrowings but cannot request the lenders to issue letters of credit. The new facility contains financial 
covenants that require WPD (South West) to maintain an interest coverage ratio of not less than 3.0 times consolidated earnings before 
inconie taxes, depreciation and amortization and total net debt not in excess of 85% of its RAB, in each case calculated in accordance with 
the credit facility. 

Borrowings under this facility bear interest at LJBOR-based rates plus a margin. The borrowings outstanding at December 3 1, 2009 bear 
interest at a weighted-average rate of approximately 3.02%. The interest rate at December 3 1, 2008 on the borrowings outstanding under 
the previous facility was approximately 3.0 1%. 

The weighted-average interest rate on the borrowings outstanding under these facilities was 1.22% and 2.77% at Deceniber 3 1, 2009 and 
2008. 

The total amount borrowed under WPD's credit facilities equated to approximately $3.54 inillion and $299 million at December 3 1, 2009 
and 2008. At Deceiiiber 3 1,2009, the unused capacity of the WPD credit facilities was approxiniately $349 million. 

During 2008, PPL Energy Supply maintained a coimiercial paper program for up to $500 million, under which coininercial paper issuances 
were supported by its credit facilities, to provide an additional financing source to fund its short-term liquidity needs, if and when 
necessary. PPL Energy Supply had no coniinercial paper outstanding at December 3 1,2008. In January 2009, PPL Energy Supply closed its 
comniercial paper program. 

(PPL a i d  PPL Electric) 

PPL Electric maintains credit facilities in order to enhance liquidity and provide credit support, and as a backstop to its coinmercial paper 
program. PPL Electric had the following credit facilities in place at: 

December 31,2009 December 31,2008 

Expiration Borrowed Credit Unused Borrowed Credit 
Date Capacity (a) Issued Capacity (a) Issued 

Letters of Letters of 

5-year Syndicated Credit Facility (b) 
Asset-backed Credit Facility (c) 

Total PPL Electric Credit Facilities 

Mav-12 $ 190 $ 6 $ 184 $ 95 $ 1 
Jul- 10 1 50 1 50 

$ 340 $ 6 $ 334 $ 95 $ 1 

(a) 

(b) 

Amounts borrowed are recorded as "Short-term debt" on the Balance Sheets. 

Under this facility, PPL Electric has the ability to make cash borrowings and to request the lenders to issue letters of credit. Borrowings 
generally bear interest at LIBOR-based rates plus a spread, depending upon the company's public debt rating. The interest rate on the 
borrowings outstanding at December 3 1, 2008 was 2.44%. Under certain conditions, PPL Electric may elect to have the principal 
balance of the loans outstanding on the final expiration date of the facility continue as non-revolving term loans for a period of one year 
from that final expiration date. Also, under certain conditions, PPL Electric may request that the facility's capacity be increased by up to 
$100 million. 

This credit facility contains a financial covenant requiring debt to total capitalization to not exceed 70%. 

PPL, Electric participates in an asset-backed coinrnercial paper program through which PPL Electric obtains financing by selling and 
contributing its eligible accounts receivable and unbilled revenue to a special purpose, wholly owned subsidiary on an ongoing 
basis. The subsidiary has pledged these assets to secure loans from a cominercial paper conduit sponsored by a financial institution. In 
July 2009, PPL Electric and the subsidiary extended the expiration date of the credit agreeinent to July 2010. The subsidiary's borrowing 
costs under the credit facility vary based on the coininercial paper conduit's actual cost to issue commercial paper that supports the 
debt. Borrowings under this program are subject to customary conditions precedent. PPL Electric uses the proceeds under the credit 
facility for general corporate purposes. 

At December 31,2009 and 2008, $223 million and $76 inillion of accounts receivable and $192 inillion and $170 million of unbilled 
revenue were pledged by the subsidiary under the credit agreement related to PPL Electric's and the subsidiary's participation in the 
asset-backed coinniercial paper program. Based on the accounts receivable and unbilled revenue pledged, $1 SO million was available 
for borrowing at December 3 1, 2009. PPL, Electric's sale to its subsidiary of the accounts receivable arid unbilled revenue is an absolute 
sale of the assets, and PPL Electric does not retain an interest in these assets, However, for financial reporting purposes, the subsidiary's 
financial results are consolidated in PPL Electric's financial statements. PPL Electric perform certain record-keeping and cash 
collection functions with respect to the assets in return for a servicing fee from the subsidiary. 

(c) 



PPL Electric maintains a commercial paper program for up to $200 million to provide an additional financing source to fund its short-tenn 
liquidity needs, if and when necessary. Commercial paper issuances are supported by PPL Electric's five-year syndicated ciedit facility that 
expires in May 2012 based on available capacity. PPL Electric had no commercial paper outstanding at December 31,2009 and 2008. 

,ong-term Debt 

U.S. 

2009 (a) 2008 
PPL Energv PPL PPL Energy PPL -" -" 

PPL Supply Electric PPL Supply Electric 

2,700(c) $ 
500 
43 7 

10 

2,600 $ 3,151 $ 2,850 

43 7 4.37 437 
500 

$ 10 10 $ 10 

1,150 

224 

90 

23 1 

1,150 1,436 1,436 

224 224 224 

90 90 90 

23 1 23 1 23 1 

4.33% - 7.0% Senior Unsecured Notes, due 2009- 

Junior Subordinated Notes, due 2067 (d) 
8.05% - 8.30% Senior Secured Notes, due 2013 (e) 
7.375% 1945 First Mortgage Bonds, due 2014 (0 
4.30% - 7.125% Senior Secured Bonds, due 2009- 

4.70% - 4.75% Senior Secured Bonds (Pollution 

Variable Rate Senior Secured Bonds (Pollution 

Variable Rate Exempt Facilities Notes, due 2037- 

Variable Rate Pollution Control Facilities Note, due 

2047 (b) $ 

2039 (g) 

Control Series), due 2027-2029 (h)(i) 

Control Series), due 2023 (h)(j) 

2038 (k) 

2027 (I) 9 9 
5,342 3,268 1,474 6,088 3,518 1,769 

U.K. 
4.80436% - 9.25% Senior Unsecured Notes, due 

1.541% Index-linked Senior Unsecured Notes, due 
2017-2037 (in) 1,327 1,327 1,261 1,261 

2053-2056 (n) 397 397 377 377 

Fair value adjustments from hedging activities 44 3 80 5 

(0) 3s 35 35 35 
TJnarnortized premium 9 9 10 10 
Unamortized discount (1 1) (8) (2) (13) (10) 

1,724 1,724 1,638 1,638 
7,066 4,992 1,474 7,726 5,156 1,769 

Fair value adjustments froin purchase accounting 

7,143 5-03 1 1,472 7,838 5,196 1,769 
Lms amount due within one year 

Total Long-term Debt 
(696) (495) 

$ 7,143 $ 5,031 $ 1,472 $ 7,142 $ 5,196 $ 1,274 

(a) Aggregate maturities of long-term debt are: 
PPL - 2010, $0; 201 1, $500; 2012, $0; 2013, $1,137; 2014, $310; and $5,119 thereafter. 
PPL Energy Supply - 2010, $0; 201 1, $500; 2012, $0; 2013, $737; 2014, $300; and $3,455 thereafter. 
PPL Electric - 2010, 201 1 and 2012, $0; 2013, $400; 2014, $10; and $1,064 thereafter. 
None of the debt securities outstanding have sinking fund requirements. 

(b) Includes $300 inillion of 5.70% REset Put Securities due 2035 (REPS SM ). The REPS bear interest at a rate of 5.70% per annum to, but 
excluding, October 15,2015 (Remarketing Date). The REPS are required to be put by existing holders on the Remarketing Date either for 
(a) purchase and remarketing by a designated remarketing dealer or (b) repurchase by PPL, Energy Supply. If the remarketing dealer elects 
to purchase the REPS for remarketing, it will purchase the REPS at 100% of the principal amount, and the REPS will bear interest on and 
after the Remarketing Date at a new fixed rate per annum determined in the remarketing. PPL, Energy Supply has the right to terminate 
the remarketing process. If the remarketing is terminated at the option of PPL Energy Supply or under certain other circumstances, 
including the occurrence of an event of default by PPL Energy Supply under the related indenture or a failed remarketing for certain 
specified reasons, PPL Energy Supply will be required to pay the remarketing dealer a settlement amount as calcnlated in accordance with 
the related remarketing agreement. 

Also includes $250 inillion of notes that may be redeemed at par beginning in July 201 1. 

In March 2009, PPL Energy Supply completed tender offers to purchase up to $250 million aggregate principal amount of certain of its 
outstanding senior notes in order to reduce future interest expense. Pursuant to the offers, PPL Energy Supply purchased approximately 
$100 million aggregate principal amount of its 6.00% Senior Notes due 2036 for $77 million, plus accrued interest, and approximately 
$150 million aggregate principal amount of its 6.20% Senior Notes due 2016 for $143 million, plus accrued interest. In connection with 
the extinguishment of these notes, PPL and PPL Energy Supply recorded a net gain of $2.5 million, which is reflected in "Other Income - 



net" on the Statement of Income for 2009. PPL recorded an additional net gain of $4 iiiillion in "Other Income - net" on the Statement of 
Income as a result of reclassifying gains and losses on related cash flow hedges froin AOCI into earnings. 

(c) Includes $100 million of notes that inay be redeemed at par beginning in JUIY 2012. 

In March 2009, PPL Capital Funding retired the entire $201 million of its 4.33% Notes Exchange Series A upon maturity 

(d) The notes bear interest at 6.70% into March 2017, at which time the notes will bear interest at three-month LIBOR plus 2.665%, reset 
quarterly, until maturity. Interest payments may be deferred, from time to time, on one or more occasions for up to ten consecutive 
years. The notes may be redeemed at par beginning in March 2017. In connection with the issuance of the notes, PPL and PPL, Capital 
Funding entered into a Replacement Capital Covenant, in which PPL and PPL, Capital Funding agreed for the benefit of holders of a 
designated series of unsecured long-terni indebtedness of PPL, or PPL Capital Funding ranking senior to the notes that (i) PPL, Capital 
Funding will not redeem or purchase the notes, or otherwise satisfy, discharge or defease the principal amount of the notes and (ii) neither 
PPL nor any of its other subsidiaries will purchase the notes before the end of March 2037, except, subject to certain limitations, to the 
extent that the applicable redemption or repurchase price or principal amount defeased does not exceed a specified amount of proceeds 
from the sale of qualifying replacement capital securities during the 180-day period prior to the date of that redemption, repurchase or 
defeasance. The designated series of covered debt benefiting froiii the Replacenient Capital Covenant at December 3 1,2009 and 2008 was 
PPL, Capital Funding's 6.85% Senior Notes due 2047. 

(e) Represents lease financing consolidated through a variable interest entity. See Note 3 for additional information. 

(f) The 1945 First Mortgage Bonds were issued under, and secured by, the lien of the 1945 First Mortgage Bond Indenture. In December 
2008, PPL Electric completed an in-substance defeasance of the First Mortgage Bonds by depositing sufficient funds with the trustee 
solely to satisfy the principal and remaining interest obligations on the bonds when due. The amount of funds on deposit with the trustee 
was $14 niillion at Deceniber 3 1,2009 and $15 million at December 3 1, 2008, and is rccorded as restricted cash, primarily in other 
noncurrent assets on the Balance Sheets. 

Also in December 2008, PPL, Electric discharged the lien under the 1945 First Mortgage Bond Indenture, which covered substantially all 
electric distribution plant and certain transmission plant owned by PPL Electric. 

(8) The senior secured bonds are secured by the lien of the 2001 Senior Secured Bond Indenture, which covers substantially all electric 
distribution plant and certain transmission plant owned by PPL Electric. 

In May 2009, PPL, Electric issued $300 inillion of 6.25% First Mortgage Bonds due 2039 (6.25% Bonds). The 6.25% Bonds may be 
redeemed any time prior to maturity at PPL Electric's option at make-whole redemption prices. PPL, Electric received proceeds of $296 
million, net of a discount and underwriting fees, froiii the issuance of the 6.25% Bonds. Approximately $86 million of the proceeds were 
used in August 2009 to partially fund the repayment at maturity of $486 million aggregate principal amount of PPL Electric's Senior 
Secured Bonds, 6-1/4% Series. The balance of such repaynient was funded from the issuance in October 2008 of $400 inillion of 7.125% 
Senior Secured Bonds due 2013. The balance of the proceeds froiii the issuance of the 6.25% Bonds was used for general corporate 
purposes, including capital expenditures. 

In December 2009, PPL, Electric Utilities redeemed the entire $100 million aggregate principal amount of its 4.30% Senior Secured Bonds 
due 201.3. PPL Electric paid a premium of $9 inillion in connection with the redemption. The total loss on the redemption of 
approximately $10 million pre-tax, which includes unamortized fees and discounts, is reflected in "Regulatory assets" and "Other 
regulatory and noncurrent assets" on the Balance Sheets of PPL and PPL Electric at December 3 1,2009 as an unamortized loss on 
reacquired debt and will be amortized through the original maturity of the debt. Additionally, PPL recorded a net gain of approximately 
$4 inillion pre-tax in "Other Inconie - net" on the Statement of Income as a result o f  reclassifying gains and losses on related cash flow and 
fair value hedges from AOCI and Long-term Debt into earnings. 

(h) PPL Electric issued a series of its senior secured bonds to secure its obligations to male payments with respect to each series of Pollution 
Control Bonds that were issued by the LCIDA and the PEDFA on behalf of PPL Electric. These senior secured bonds were issued in the 
same principal amount, contain payment and redemption provisions that correspond to and bear the saine interest rate as such Pollution 
Control Bonds. These senior secured bonds were issued under the 2001 Senior Secured Bond Indenture and are secured as noted in (g) 
above. 

(i) The senior secured bonds may be redeemed at par beginning in 201 5 

(j) The related Pollution Control Bonds are structured as variable-rate reinarketable bonds. PPL, Electric inay convert the interest rate on the 
bonds from time to tinie to a coniniercial paper rate, daily rate, weekly rate or a term rate of  at least one year. The bonds are sub.ject to 
mandatory purchase under certain circumstances, including upon conversion to a different interest rate mode. To the extent that a 
purchase is required prior to the maturity date, PPL Electric has the ability and intent to refinance the bonds on a long-term basis. At 
December 3 1,2009 and 2008, the bonds were in a term rate mode and bear interest at 4.85% until October 20 10, at which time the bonds 
will be remarketed based upon the interest rate mode elected by PPL Electric. 

") The PEDFA issued Exempt Facilities Revenue Bonds on behalf of PPL Energy Supply in December 2007 (Series 2007 Bonds) and 
December 2008 (Series 2008 Bonds). In connection with the issuances of such bonds, PPL Energy Supply entered into loan agreements 
with the PEDFA pursuant to which the PEDFA loaned to PPL Energy Supply the proceeds of the bonds on payment terms that correspond 
to those of the bonds. PPL Investment C o y .  acted as initial purchaser of the Series 2008 Bonds upon issuance. At December 31, 2008, 



tlie Series 2007 Bonds and tlie Series 2008 Bonds bore interest at 3.20% and 5.50%. 

In April 2009, the PEDFA issued $23 1 million aggregate principal amount of Exempt Facilities Revenue Refiinding Bonds, Series 2009A 
and 2009B due 2038 and Series 2009C due 2037 (PPL Energy Supply, LLC Project), on behalf of PPL Energy Supply. The Series 2009A 
bonds, in an aggregate principal amount of $100 million, and the Series 2009B bonds, in an aggregate principal amount of $50 million, 
were issued by tlie PEDFA in order to refund $150 million aggregate principal amount of Exempt Facilities Revenue Bonds, Series 2008A 
and 2008B (PPL Energy Supply, LLC Project) due 2038 that were issued by the PEDFA in December 2008 on behalf of PPL, Energy 
Supply, and for which PPL Investment Corp. acted as initial purchaser. The Series 2009C bonds, in an aggregate principal amount of $8 1 
million, were issued in order to refund $81 million aggregate principal amount o f  Exempt Facilities Revenue Bonds, Series 2007 (PPL 
Energy Supply, LLC Project) due 2037 that were issued by tlie PEDFA in December 2007 on behalf of PPL Energy Supply. Among other 
things, the completed refkndings were able to take advantage of provisions in the Economic Stimulus Package that eliminated tlie 
application of the AMT to interest payable on the refinanced indebtedness. The refiindings of the bonds were effected by the ultimate 
distribution of $23 1 million by the PEDFA to tlie bond holders, including PPL, Investment C o p  As a result of the refundings of the 
bonds, PPL Investment Corp. received proceeds of $150 million, which is reflected as a cash flow from investing activities on tlie 
Statement of Cash Flows for PPL and PPL Energy Supply in 2009. 

Similar to tlie Series 2007 Bonds and the Series 2008 Bonds, the Series 2009A, 2009B and 2009C bonds are structured as variable-rate 
reniarketable bonds. PPL Energy Supply may convert tlie interest rate mode on the bonds from time to time to a commercial paper rate, 
daily rate, weekly rate or a term rate of at least one year. The bonds are sub,ject to mandatory purchase under certain circumstances, 
including upon conversion to a different interest rate mode, and are sub.ject to mandatory redemption upon a determination that the interest 
on the bonds would be included in tlie holders' gross income for federal tax purposes. To the extent that a purchase is required prior to the 
maturity date, PPL Energy Supply has tlie ability and intent to refinance tlie bonds on a long-term basis. The Series 2009A bonds bore 
interest at an initial rate of  0.90% through June 30, 2009. The Series 2009B bonds bore interest at an initial rate of 1.25% through 
September 30, 2009. The Series 2009C bonds were in a weekly interest rate mode through December 9,2009. 

PPL Energy Supply elected to change the interest rate mode on the Series 2009A and Series 2009B bonds to a commercial paper rate 
mode upon expiration of the initial rate period for each series. The Series 2009A bonds were converted to a coniinercial paper rate mode 
in JUIY 2009 and currently bear interest at 0.62% through August 3 1, 201 0. The Series 2009B bonds were converted to a commercial 
paper rate mode in October 2009 and currently bear interest at 0.50% through March 3 1, 2010. At the end of each commercial paper rate 
period, the bonds will be remarketed based upon an interest rate mode elected by PPL Energy Supply. 

PPL Energy Supply converted the interest rate mode on the Series 2009C bonds from a weekly interest rate mode to a conimercial paper 
rate mode in December 2009. The bonds currently bear interest at 0.62% through August 31, 2010, at which time tlie bonds will be 
remarketed based upon an interest rate mode elected by PPL Energy Supply. 

In connection with tlie issuance of each series of bonds by the PEDFA, PPL Energy Supply entered into separate loan agreeinents with the 
PEDFA pursuant to which tlie PEDFA loaned to PPL Energy Supply the proceeds of the Series 2009A, Series 2009B and Series 2009C 
bonds on payment ternis that correspond to those of the bonds. PPL Energy Supply issued separate proniissory notes to the PEDFA to 
evidence its obligations under each of the loan agreements. These loan agreements and proniissory notes replaced those associated with 
the refunded 2007 and 2008 PEDFA bonds in a non-cash transaction that is excluded froin the Statement of Cash Flows in 2009. 

Separate letters of credit were issued under PPL Energy Supply's $3.2 billion five-year syndicated credit facility to the trustee in support of 
each series of bonds. The letters of credit permit the trustee to draw amounts to pay principal of and interest on, and the purchase price of, 
tlie Series 2009A, Series 2009B and Series 2009C bonds when due. PPL Energy Supply is required to reimburse any draws on the letters 
of credit within one business day of such draw. 

(I) In June 2009, PPL Electric repaid its $9 million obligation under a Variable Rate Pollution Control Facilities Note in connection with the 
early redemption in full of the underlying pollution control revenue bonds that were issued by tlie Indiana County Industrial Development 
Authority and due in June 2027. 

(ni) Although financial information of foreign subsidiaries is recorded on a one-inonth lag, WPDs December 2008 retirement of $225 million 
of senior notes is reflected in tlie 2008 Financial Statements and its December 2007 retirement of $175 million of senior notes is reflected 
in the 2007 Financial Statements due to the materiality of these retirements. 

Includes E225 inillion ($369 million at December 3 1,2009 and $345 million at December 3 1, 2008) of notes that may be redeemed, in 
total but not in part, on December 2 1,2026, at the greater of the principal value or a value determined by reference to the gross redemption 
yield on a nominated U.K. Government bond. Additionally, tlie E225 million of such notes may be put by the holders back to the issuer 
for redemption if the long-term credit ratings assigned to the notes by Moody's, S&P or Fitch are withdrawn by any of the rating agencies 
or reduced to a non-investment grade rating of Bal or BB+ in connection with a restructuring event A restiucturing event includes the 
loss of, or a inaterial adverse change to, the distribution license under which the issner operates. 

Change from 2008 to 2009 includes an increase of $66 million resulting from nioveinents in foreign currency exchange rates. 

) The principal aniount of these notes is adjusted on a semi-annual basis based on changes in a specified index, as detailed in the t e r m  o f  
the related indentures. The adjustment to tlie principal amount from 2008 to 2009 was a decrease of approximately E3 inillion ($6 million) 
and is offset by a $26 million increase resulting froin movements in foreign currency exchange rates. 

These notes may be redeemed, in total by series, on December 1,2026, at tlie greater of the acljusted principal value and a make-whole 



value determined by reference to the gross real yield on a nominated 1J.K. government bond. Additionally, these notes may be put by the 
holders back to the issuer for redeinption if the long-term credit ratings assigned to the notes by Moody's, S&P or Fitch are withdrawn by 
any of the rating agencies or reduced to a non-investment grade rating of Bal or BB+ in connection with a restructuring event. A 
restructuring event includes the loss of, or a material adverse change to, the distribution license under which the issuer operates. 

J) Represents adjustments made to record WPDs long-term debt at fair value at the time of acquisition of the controlling interest in WPD in 
2002. 

Legal Separateness (PPL, PPL Energy Sipply mid PPL Electric) 

In 2001, PPL Electric completed a strategic initiative to confirm its legal separation froin PPL, and PPL's othcr affiliated companies. This 
initiative was designed to enable PPL Electric to substantially reduce its exposure to volatility in energy prices and supply risks through 2009 
and to reduce its business and financial risk profile by, among other things, liiniting its business activities to the transmission and distribution 
of electricity and businesses related to or arising out of the electric transinission and distribution businesses. In connection with this initiative, 
PPL Electric: 

o obtained long-tern1 electric supply contracts to meet its PL.R obligations (with its affiliate PPL EnergyPlus) through 2009, as further 
described in Note 15 under "PLR Contracts" (also see Note 14 under "Energy Purchase Commitments" for information on current PLR 
supply procureirient procedures); 

o agreed to limit its businesses to electric transmission and distribution and related activities; 
e adopted ainendnients to its Articles of Incorporation and Bylaws containing corporate governance and operating provisions designed to 

clarify and reinforce its legal and corporate separateness froin PPL and its other affiliated companies; 
o appointed an independent director to its Board of Directors and required the unanimous approval of the Board of Directors, including the 

consent of the independent director, to amendinents to these corporate governance and operating provisions or to the coininencement of any 
insolvency proceedings, including any filing of a voluntary petition in bankruptcy or other similar actions. 

In addition, in connection with the issuance of certain series of bonds, PPL Electric entered into a compliance administration agreement with an 
independent compliance administrator to review, on a semi-annual basis, its compliance with the corporate governance and operating 
requireinents contained in its Articles of Incorporation and Bylaws. Such series of bonds are no longer outstanding and the compliance 
administration agrement has terminated, but PPL, Electric continues to coinply with the corporate separateness provisions in its Articles of 
Incorporation and Bylaws. 

The enhanceinents to PPL Electric's legal separation from its affiliates are intended to minimize the risk that a court would order PPL, Electric's 
-5sets and liabilities to be substantively consolidated with those of PPL or another affiliate of PPL in the event that PPL or another PPL affiliate 

?re to become a debtor in a bankruptcy case. Based on these various measures, PPL Electric was able to issue and maintain a higher level of 
debt and use it to replace higher cost equity, thereby maintaining a lower total cost of capital. Nevertheless, if PPL or another PPL affiliate 
were to beconie a debtor in a bankruptcy case, there can be no assurance that a court would not order PPL Electric's assets and liabilities to be 
consolidated with those of PPL or such other PPL. affiliate. 

The subsidiaries of PPL, are separate legal entities. PPL;s subsidiaries are not liable for the debts of PPL,. Accordingly, creditors of PPL, may 
not satisfy their debts from the assets of the subsidiaries absent a specific contractual undertaking by a subsidiary to pay PPL's creditors or as 
required by applicable law or regulation. Similarly, absent a specific contractual undertaking or as required by applicable law or regulation, 
PPL is not liable for the debts of its subsidiaries. Accordingly, creditors of PPL's subsidiaries niay not satisfy their debts from the assets of PPL 
absent a specific contractual undertaking by PPL to pay the creditors of its subsidiaries or as required by applicable law or regulation. 

Similarly, the subsidiaries of PPL Energy Supply and PPL Electric are separate legal entities. These subsidiaries are not liable for the debts of 
PPL Energy Supply and PPL Electric. Accordingly, creditors of PPL Energy Supply and PPL, Electric may not satisfy their debts froin the 
assets of their subsidiaries absent a specific contractual undertaking by a subsidiary to pay the creditors or as required by applicable law or 
regulation. In addition, absent a specific contractual undertaking or as required by applicable law or regulation, PPL Energy Supply and PPL, 
Electric are not liable for the debts of their subsidiaries. Accordingly, creditors of these subsidiaries may not satisfy their debts froin the assets 
of PPL Energy Supply or PPL, Electric absent a specific contractual undertaking by that parent to pay the creditors of its subsidiaries or as 
required by applicable law or regulation. 

Common Stock Repurchase Program (PPL,) 

In June 2007, PPL,'s Board of Directors authorized the repurchase by PPL of up to $750 inillion of its coininon stock. A total of 15,732,708 
shares were repurchased for $750 million, excluding related fees, under the plan during 2008 and 2007. These purchases were primarily 
recorded as a reduction to "Capital in excess of par value" on the Balance Sheet. 

Distributions, Capital Contributions and Related Restrictions 

February 2009, PPL announced an increase to its quarterly coininon stock dividend, effective April 1,2009, to 34.5 cents per share 
.,quivalent to $1.38 per annum). Future dividends, declared at the discretion of the Board of Directors, will be dependent upon future earnings, 

cash flows, financial requirements and other factors. 

Neither PPL Capital Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any period in which PPL 



Capital Funding defers interest payments on its 2007 Series A Junior Subordinated Notes due 2067. At December 31, 2009, no interest 
payments were deferred. 

(PPL ai7dPPL Eiiergy Szcpply) 

he PPL Montana Colstrip lease places certain restrictions on PPL Montana's ability to declare dividends. At this time, PPL believes that these 
covenants will not limit PPL's or PPL Energy Supply's ability to operate as desired and will not affect their ability to meet any of their cash 
obligations. WPD subsidiaries also have financing arrangements that limit their ability to pay dividends. However, PPL does not, at this time, 
expect that any of such hinitations would significantly iiiipact PPL's or PPL Energy Supply's ability to meet their cash obligations. 

(PPL Eiiergy Sipply) 

During 2009, PPL, Energy Supply distributed $943 million to its parent company, PPL Energy Funding, and received cash capital contributions 
of $50 inillion. 

(PPL aim' PPL Electric) 

As discussed in Note 6, PPL Electric inay not pay dividends on its coininon stock, except in certain circumstances, unless full dividends have 
been paid on the Preference Shares for the then-current dividend period. The quarterly dividend rate for PPL Electric's Preference Shares is 
$ I  3625 per sliare. PPL Electric has declared and paid dividends on its outstanding Preference Shares since issuance. Dividends on the 
Preference Shares are not cumulative and fuhire dividends, declared at the discretion of PPL, Electric's Board of Dircctors, will be dependent 
upon fiiturc earnings, cash flows, financial requirements and othei factors. 

PPL, Electric is sub,ject to Section .30S(a) of the Federal Powei Act, which inakes it unlawful for a public utility to make or pay a dividend froin 
any fiinds "properly included in capital account." The meaning of this liinitation has never been clarified under the Federal Power Act. PPL 
Electric believes, however, that this statutory restiiction, as applied to its circumstances, would not be construed or applied by the FERC to 
prohibit the payment from retained earnings of dividends that are not excessive arid are for lawful and legitimate business purposes. 

(PPL Electric) 

During 2009, PPL Electric paid coininon stock dividends of $274 million to PPL, and received cash capital contributions of $400 million. 

8. Acquisitions, Development and Divestitures 

'PL, PPL Eiiergy Sipply arid PPL Electric) 

PPL and its subsidiaries continuously evaluate strategic options and, from tiine to time, PPL and its subsidiaries negotiate with third parties 
regarding acquisitions and dispositions of businesses and assets, joint ventures and developiiient projects, which may or may not result in 
consuinniated transactions. Any such transactions may impact fiihire financial results. See Note 9 for information on anticipated and 
completed sales of businesses that were presented as discontinued operations by PPL and PPL, Energy S~ipply. 

Domestic 

License Renewals (PPL arid PPL Energy Sipply) 

PPL, Susquehanna operates Units 1 and 2 pursuant to NRC operating licenses. In November 2009, the NRC approved PPL, Susquehanna's 
application for 20-year licerise renewals for each of the Susquehanna units, extending the expiration date to 2042 for IJnit 1 and to 2044 for 
Unit 2. At December 31, 2009 and 2008, $17 million and $1.5 iiiillion of license renewal costs were capitalized and are included in noncurrent 
"Other intangibles" on the Balance Sheets. 

Development 

(PPL arid PPL Eiiergy Sipply) 

In 2007, PPL requested FERC approval to expand the capacity of its Holtwood hydroelectric plant by 125 MW. In 2008, PPL withdrew the 
application due to then-prevailing economic conditions, including the high cost of capital and projected future energy prices. As a result, the 
Supply segment recorded an impairment of $22 million ($13 million after tax), which is included in "Other operation and maintenance" on the 
Statements of Income. 

In April 2009, PPL, filed a new application with the FERC to expand capacity at its Holtwood hydroelectric plant by 125 MW, and in October 
2009 the FERC granted the approval. PPL reconsidered this prqject in light of the availability of tax incentives and potential federal loan 
guarantees for renewable projects contained in the Economic Stimulus Package, In approving this application, the FERC extended the 
operating license for the Holhvood plant to August 2030. The expansion project has an expected capital cost of approxiniately $4.34 million. 

Ye preparation began in the fourth quarter of 2009 and construction began in the first quarter of 2010, with coniinercial operations scheduled 
begin in 2013. A PPL subsidiary has applied to the DOE for a federal loan guarantee for the project. 

In March 2009, PPL, Montana received FERC approval for its request to redevelop the Rainbow hydroelectric facility, near Great Falls, 
Montana, for total plant capacity of approximately 60 MW (an increase of 28 MW). The expected redevelopment project cost is $230 



million, Construction began in October 2009, with coniinercial operations scheduled to begin i n  2012. A PPL subsidiary has applied to the 
DOE for a federal loan guarantee for the project. 

In 2008, PPL Susquehanna received NRC approval for its request to increase the generation capacity of the Susquehanna nuclear plant. The 
?tal expected capacity increase is 159 MW, of which PPL Susquehanna's 90% ownership share is 143 MW. The first uprate for TJnit 1 was 
0 MW and was completed in 2008. The second uprate for Unit 1 is scheduled to be completed in 2010. The first uprate for TJnit 2 was 

50 MW and was completed in 2009, and the second uprate is scheduled to be completed in 201 1. The remaining increase is 59 MW, of which 
PPL Susquehanna's share is 53 MW. PPL Susquehanna's share of the expected capital cost for the total uprate of 143 MW is $34.5 million. 

In October 2008, a PPL subsidiary submitted a COLA to the NRC for the proposed Bell Bend nuclear generating unit (Bell Bend) to be built 
adjacent to PPL's Susquehanna plant. The COLA was forinally docketed and accepted for review by the NRC in December 2008. The NRC is 
now reviewing the COLA. In May 2009, the NRC published its official review schedule that culminates with issuance of Bell Bend's final 
safety evaluation report in 2012, after which public hearings will be held before Bell Bend's license can be issued. 

In 2008, a PPL subsidiary submitted Parts I and I1 of an application for a federal loan guarantee for Bell Bend to the DOE. In June 2009, the 
DOE announced that it was working to finalize loan guarantees related to four projects, none of which was Bell Bend. None of the ten 
applicants who submitted Part I1 applications has been formally eliminated by the DOE; however, the DOE has stated that the $18.5 billion 
currently appropriated to support new nuclear prqjects would not likely be enough for more than four projects. A PPL subsidiary submits 
quarterly application updates for Bell Bend to the DOE to remain active in the loan application process and plans to continue to do so in 2010. 

The President's proposed budget for fiscal year 201 1 includes an additional $36 billion of loan guarantees for nuclear prqjects. If this increased 
loan guarantee authorization is approved, PPL believes that Bell Bend could be a candidate for a share of such additional guarantees. However, 
PPL, has made no decision to proceed with consti-uction of Bell Bend and expects that such decision will not be made for several years given 
the anticipated lengthy NRC license approval process. Additionally, PPL has announced that it does not expect to proceed with construction 
absent a joint arrangement with other interested parties and a federal loan guarantee or other acceptable financing. PPL, and its subsidiaries are 
authorized by PPL's Board of Directors to spend up to $1 1 1 million on the COLA and other permits necessary for construction. At 
December 3 1, 2009 and 2008, $77 million and $58 million of costs associated with the licensing application were capitalized and are included 
in noncurrent "Other intangibles" on the Balance Sheets, as PPL believes it is probable that these costs are ultimately recoverable following 
approval by the NRC either through construction of the new nuclear unit, transfer of the COL,A rights to a joint venture, or sale of the COLA 
rights to another party. 

(PPL atid PPL Electric) 

Tn June 2007, the PJM directed the construction of a new lSO-miIe, 500-kilovolt transmission line between the Susquehanna substation in 

grid. The PJM determined that the line is needed to prevent potential overloads that could occur in the next decade on several existing 
transmission lines in the interconnected PJM system. The PJM has directed PPL Electric to constnict the portion of the Susquehanna-Roseland 
line in Pennsylvania and has directed Public Service Electric & Gas Company to constnict the portion of the line in New Jersey, in each case 
by June 1,2012. PPL Electric's estimated share of the project costs at December 31,2009 was $510 million. 

:nnsylvania and the Roseland substation in New Jersey that it identified as essential to long-term reliability of the mid-Atlantic electricity 

This project is pending certain regulatory approvals. PPL Electric has identified the approximately 100-mile route for the Pennsylvania portion 
of the line. In February 201 0, the PUC and the New Jersey Board of Public TJtilities approved the project. In addition, both companies are 
working with the National Park Service to obtain any approvals that may be required to route the line through the Delaware Water Gap 
National Recreation Area. PPL Electric cannot predict the ultimate outcome or timing of the National Park Service approval. However, PPL 
Electric currently anticipates delays in the approval process which will affect the PJM-directed in-service date and projected costs of the 
line. PPL Electric also cannot predict what action, if any, the PJM might take in the event of a delay to its scheduled in-service date for the 
new line. 

(PPL ntid PPL Eiiergy Sipply) 

Sale of Telecommunication Operations 

In the first quarter of 2007, PPL completed a review of strategic options for the transport operations of its domestic telecommunications 
subsidiary, which offered fiber optic capacity to other telecomiriunications companies and enterprise customers. The operating results of this 
subsidiary were included in the Supply segment. Due to significant capital requirements for the telecommunication operations and conipeting 
capital needs in PPL's core electricity supply and delivery businesses, PPL, decided to market these operations. The transport operations did not 
meet the criteria for discontinued operations on the Statement of Income because there were not separate and distinguishable cash flows, 
among other factors. In August 2007, PPL sold its telecoininunication operations. 

In connection with the sale, in 2007 PPL and PPL Energy Supply recorded impairments of $39 million ($23 niillion after tax) of the 
telecommunication assets based on their estimated fair value. The impairments are included in "Energy-related businesses" expenses on the 
Statement of Income. PPL realized net proceeds of $47 million from the sale. 

cauisition of a Lone-term Tolling Agreement 

In 2008, PPL EnergyPlus acquired the rights to an existing long-tern1 tolling agreement associated with the capacity and energy of 
Ironwood. The tolling agreement extends through 2021 and is considered to contain an operating lease for accounting purposes. As a result of 
this agreement, PPL EnergyPIus recognized an intangible asset. See Note 10 for additional information on the lease. 



9. Discontinued Operations 

(PPL arid PPL Energy Siipply) 

,nticipated Sale of Long Island Generation Business 

As a result of management's ongoing strategic review of PPL's non-core asset portfolio, in May 2009, PPL Generation signed a definitive 
agreement to sell its Long Island generation business, which is included in the Supply segment, for approximately $135 million in cash, 
adjusted for working capital at the sale date and subject to reduction monthly, effective September 1, 2009. The Long Island Power Authority 
has contracted with PPL Energy Supply subsidiaries to purchase all of this business' capacity and ancillary services as pait of tolling 
agreements that expire in 2017 and 201 8. Each agreement is considered to contain a lease for accounting purposes. These tolling agreements 
will be transferred to the purchaser upon completion of the sale. 

The Long Island generation business met the hcld for sale criteria in the second quarter of 2009. As a result, net assets held for sale with a 
carrying amount of $189 million were written down to their estimated fair value (less cost to sell) of $137 inillion at June 30, 2009, resulting in 
a pre-tax impairment charge of $52 million ($34 million after tax). At both September 30 and December 3 1,2009, the estimated fair value 
(less cost to sell) was remeasured and additional impairments totaling $10 inillion ($3 million after tax) were recorded. In addition, $2 million 
($1 million after tax) of goodwill allocated to this business was written off in 2009. The impairnient charges recognized in the third and fourth 
quarters of 2009 had no significant impact on earnings, as such amounts were substantially offset by tolling revenues fioin the L.ong Island 
generation assets. These charges are included in "Income (Loss) from Discontinued Operations (net of income taxes)" on the 2009 Statement 
of Income. Closing of the sale is expected to occur on or about February 26,2010. After adjusting for the delayed closing provisions, proceeds 
will approximate $125 million, excluding working capital. 

Following are the components of Discontinued Operations in the Statements of Income. 

2009 2008 2007 

Operating revenues 
Operating expenses (a) 
Operating income (loss) 
Interest expense (b) 
Income (loss) before income taxes 

$ 24 $ 26 $ 28 
73 8 8 

(49) 18 20 
4 3 2 

(53) 15 18 
'come taxes (20) 5 8 

.ncome (Loss) from Discontinued Operations $ (33) $ 10 $ 10 

(a) 2009 includes impairments to the carrying value of the business. 
(b) Represents allocated interest expense based upon debt attributable to PPL's Long Island generation business. 

The major classes of assets reported as held for sale on the Balance Sheet at December 3 1,2009 were $41 million of PP&E and an $86 million 
net investment in a direct-financing lease (corresponding amounts at December 3 1,2008, were $88 million of PP&E and a $ I04 million net 
investment in a direct-financing lease, which have not been reclassified on the Balance Sheet as of that date). 

Sale of Maine Hvdroelectric Generation Business 

In 2004, PPL, Maine entered into an agreement with a coalition of government agencies and private groups to sell three of its hydroelectric 
facilities in Maine. 7Jnder the agreement, a non-profit organization designated by the coalition received a five-year option to purchase the 
hydroelectric facilities for $25 million and, if the option was exercised, PPL, Maine would receive rights to increase energy output at its other 
Maine hydroelectric facilities. The coalition announced plans to remove or bypass the subject facilities to restore runs of Atlantic salmon and 
other migratory fish to the Penobscot River. In June 2008, the coalition notified PPL Maine of its intent to exercise the purchase option. The 
agreement requires updates to its representations and warranties, and is subject to approvals by the FERC arid other regulatory agencies. In 
November 2008, PPL Maine and the coalition requested the FERC, the 7J.S. Army Corps of Engineers and the Maine DEP to approve the 
transfer of ownership of the three facilities. Certain of these required approvals have been obtained, but PPL cannot predict whether or when 
all of them will be obtained. As a result, these three Maine hydroelectric facilities did not meet the held for sale criteria at December 3 1, 2009. 

In July 2009, indirectly related to the above potential sale and as a result of management's ongoing strategic review of PPL's non-core asset 
portfolio, PPL, Maine signed a definitive agreement to sell the majority of its hydroelectric generation business, which was included in the 
Supply segment. PPL completed this sale in November 2009 for $81 million in cash, ad.justed for working capital. The assets sold in this 
transaction included five hydroelectric facilities and PPL's 50% equity interest in a sixth hydroelectric facility, which had been accounted for as 
an equity investment, as well as the rights to increase energy output at these facilities if the potential sale of the three other hydroelectric 
facilities (discussed above) is completed. PPL's interest in these six facilities represented a total of 30 MW of electric generating capacity. As 
a result of this sale, PPL recorded a gain of $38 million ($22 million after tax), reflected in "Income (Loss) from Discontinued Operations (net 

rinconie taxes)" on the 2009 Statement of Income. In addition, upon completion of the sale of the three other hydroelectric facilities noted 
Jove, PPL will receive $14 million in contingent consideration and record an associated additional after-tax gain of between $7 and $9 

million. 

Following are the components of Discontinued Operations in the Statements of Income. 



2009 2008 2007 

Operating revenues 

Jperating income 
Other income-net 
Interest expense (b) 
Income before income taxes 
Income taxes 
Income from Discontinued Operations 

'perating expenses (a) 
$ 5 $  11 $ 8 

(34) 3 4 
39 8 4 

3 2 2 
1 1 

41 9 6 
17 4 4 

$ 24 $ 5 %  2 

(a) 2009 includes the gain recorded on the sale. 
(b) Represents allocated interest expense based upon debt attributable to the Maine hydroelectric generation business, 

Upon completion of the sale, $23 million of PP&E, an $1 8 million equity method investment and $1 million of allocated goodwill were 
removed from the Balance Sheet. 

Sale of Interest in Wyman Unit 4 

As a result of management's ongoing strategic review of PPL's non-core asset portfolio, in December 2009, PPL Maine sold its 8.33% 
ownership interest in the 610 MW Wynian TJnit 4 generating station, an oil-fired plant located in Yarmouth, Maine. PPL's interest in the plant 
was included in the Supply segment. In connection with the sale, PPL recorded a loss of $6 inillion ($4 million after tax). This charge is 
included in "Income (Loss) from Discontinued Operations (net of income taxes)" on the 2009 Statement of Incorne. PPL's share of the results 
of operations for the years 2007 - 2009 was insignificant. 

Sale of Latin American Businesses 

In March 2007, PPL completed a review of strategic options for its Latin American businesses and announced its intention to sell its regulated 
electricity delivery businesses in Chile, El Salvador and Bolivia, which were included in the International Delivery segment. 

In April 2007, PPL agreed to sell its Bolivian businesses. As a result, in 2007, PPL recorded inipairments totaling $37 million ($20 inillion 
after tax) to reflect the estimated fair value of the businesses at the date of the agreement. This sale was completed in JUIY 2007. In May 2007, 

'L completed the sale of its El Salvadoran business for $180 million in cash. PPL recorded a gain of $94 inillion ($89 inillion after tax) as a 
.esult of the sale. In November 2007, PPL completed the sale of its Chilean business for $660 inillion in cash and recorded a related gain of 
$306 million ($197 million after tax). 

In 2008, PPL Global recognized income tax benefits and miscellaneous expenses in Discontinued Operations in connection with the dissolution 
of cei tain Latin American holding companies. This process was substantially completed in 2008. 

In 2009, PPL. identified a correction to the previously computed tax bases of the Latin American businesses. The most significant acijushnent 
related to the sale of the El Salvadoran business and was largely due to returns of capital in certain prior years that had not been reflected in the 
calculated tax basis. As a result, PPL and PPL, Energy Supply recorded $24 inillion of additional income tax expense in 2009, which is 
reflected on the Statenlent of Incoiiie in "Income (Loss) from Discontinued Operations (net of income taxes)." The additional expense is not 
considered by management to be material to the financial statenierits of PPL and PPL Energy Supply for the years ended 2007 and 2009. 

Following are the components of Discontinued Operations in the Statements of Income. 

2009 2008 2007 

Operating revenues 
Operating expenses (a) $ 2 
Operating incoine (loss) (2 1 

(1 1 

Income (Loss) before income taxes (3 1 
Income taxes (c) $ 27 (8 1 

Income (Loss) from Discontinued Operations (27) 5 

Other income - net 
Interest expense (b) 

Gain on sale of businesses (net of tax expense of $1 14 million) 

Incoine from Discontinued Operations Attributable to 

Ttlcoine (Loss) from Discontinued Operations Attributable to 
Noncontrolling Interests 

PPLRPL Energy Supply $ (27) $ 5 

$ 529 
497 

32 
1s  
25 
22 
(5) 

286 
313 

6 

[fi 307 

(a) 2007 includes the impairments to the carrying value of the Bolivian businesses. Also included are fees associated with the divestiture of 
the Latin American businesses of $12 million ($7 million after tax). 



(b) 2007 includes $5 million of allocated interest expense based on the discontinued operation's share of the net assets of PPL Energy Supply. 
(c) 2009 includes the $24 million income tax adjustment referred to above. 2008 includes $6 million from the recognition of a previously 

unrecognized tax benefit associated with a prior year tax position. 2007 includes U.S. deferred tax charges of $7 million. As a result of 
PPL,'s decision to sell its Latin American businesses, it no longer qualified for the permanently reinvested exception to recording deferred 
taxes. 

Sale of Gas and Prooane Businesses 

In July 2007, PPL, completed a review of strategic options for its natural gas distribution and propane businesses and announced its intention to 
sell these businesses, which were included in the Pennsylvania Delivery segment. Based on the expectation that the natural gas distribution 
and propane assets would be sold and an assessment of prevailing market conditions, an impairiiient charge of $22 million and an associated 
income tax benefit of $1 million were recorded in 2007. 

In March 2008, PPL, signed a definitive agreement to sell these businesses for $268 million in cash, adjusted for working capital at the sale 
date, pursuant to a stock purchase agreement. PPL completed the sale in October 2008. Sale proceeds of $303 million, including estimated 
working capital, were contributed to PPL Energy Supply through its parent, PPL Energy Funding. In 2008, PPL recorded impainnent and 
other charges related to the sale totaling $10 inillion ($6 million after tax). Also in 2008, PPL Gas IJtilities paid a $3 million ($2 million after 
tax) premium to prepay the entire $10 inillion aggregate principal of its 8.70% Senior Notes due December 2022. In the first quarter of 2009, 
PPL recognized an insignificant charge in Discontinued Operations in connection with the settlement of the working capital ad,justment. 

Following are the components in Discontinued Operations in the Statements of Inconie. 

2008 2007 

Operating revenues 
Operating expenses (a) 
Operating income 
Other inconie - net 
Interest expense (b) 
Income before income taxes 
Income taxes (c) 

come (Loss) from Discontinued Operations 

$ 162 $ 218 
154 21 1 

8 7 

(a) 2008 and 2007 include impainnent and other charges related to the sale of $10 million and $22 million. 
(b) 2008 and 2007 include $3  million and $5 million of allocated interest expense based upon debt attributable to PPL's natural gas distribution 

(c) As a result of classifying the natural gas distribution and propane businesses as Discontinued Operations in 2007, PPL recorded a deferred 
and propane businesses. 

income tax charge of $23 million related to its bookhax basis difference in the investment in these assets. 

10. Leases 

(PPL a i d  PPL Energy Supp!y) 

Lessee Transactions 

Tolling Agreement 

In 2008, PPL EnergyPlus acquired the rights to an existing long-term tolling agreement for the capacity and energy of Ironwood. Under the 
agreement, PPL EnergyPIus has control over the plant's dispatch into the electricity grid and will supply the natural gas necessary to operate the 
plant. The tolling agreeinent extends through 2021 and is considered to contain an operating lease for accounting purposes. The fixed 
payments under the tolling agreement are subject to adjustment based upon changes to the facility capacity rating, which may occur up to twice 
per year. Certain costs within the tolling agreement, primarily non-lease costs, are subject to escalation. 

Colstrip Generating Plant 

In JUIY 2000, PPL Montana sold its interest in the Colstrip generating plants to owner lessors who are leasing a 50% interest in Colstrip Units I 
and 2 and a 30% interest in Unit 3 back to PPL Montana under four 36-year non-cancelable leases. This transaction is accounted for as a sale- 
leaseback and classified as an operating lease. These leases provide two renewal options based on the economic usefkl life of the generation 
assets. PPL Montana currently amortizes material leasehold improvements over no more than the remaining life of the original leases. PPL 
Montana is required to pay all expenses associated with the operations of the generation units. The leases place certain restrictions on PPL 

*ontana's ability to incur additional debt, sell assets and declare dividends and require PPL, Montana to maintain certain financial ratios related 
cash flow and net worth. There are no residual value guarantees in these leases. However, upon an event of default or an event of loss, PPL 

Montana could be required to pay a termination value of amounts sufficient to allow the lessor to repay amounts owing on the lessor notes and 
make the lessor whole for its equity investment and anticipated return on investment. The events of default include payment defaults, breaches 
of representations or covenants, acceleration of other indebtedness of PPL Montana, change in control of PPL Montana and certain bankruptcy 



events. The termination value was estimated to be $734 million at December 31,2009. 

Kerr Dan1 

' t December 3 1,2009, PPL Montana continued to participate in a lease arrangeinent with the Confederated Salish and Kootenai Tribes of the 
Iathead Reservation. Under a joint operating license, issued by the FERC to Montana Power in 1985, and subsequently to PPL Montana as a 

rewlt of the purchase of Kerr Dam from Montana Power, PPL, Montana is responsible to make payments to the tribes, for the use of their 
property. This agreement, subject to escalation based upon inflation, extends until the end of the license term in 2035. Between 2015 and 
2025, the tribes have the option to purchase, hold and operate the project, which would result in the terrnination of this leasing arrangement. 

Other Leases 

PPL and its subsidiaries have entered into various agreements for the lease of office space, land and other equipment 

Rent - Operating Leases 

Rent expense for PPL's and PPL, Energy Supply's operating leases was $86 million, $73 inillion and $54 inillion in 2009,2008 and 2007 

Total fuhire ininiinuin rental payments for all operating leases are estimated to be: 

2010 
201 1 
2012 
2013 
2014 
Thereafter 

$ 108 
109 
107 
112 
111 

(a) Includes $9 million in aggregate of ftiture minimuin lease payinents 
related to the Long Island generation business. See Note 9 for 
additional information on the anticipated sale of this business. 

Lessor Transactions 

PPL Energy Supply subsidiary is the lessor, for accounting purposes, of each of the Shoreham and Edgewood plants (collectively with 
related tolling agreements, the Long Island generation business). In May 2009, PPL Generation signed a definitive agreement to sell the L.ong 
Island generation business. The tolling agreeiiients related to these plants, accounted for as containing leases, will be transferred to the 
purchaser upon completion of the sale. See Note 9 for additional information. 

Direct Financing Lease 

The lease related to the Shorehain plant is classified as a direct-financing lease. Rental income received during 2009 and 2007 was $14 inillion 
and $13 riiillion in 2008. Total fiihire niininiuni lease payments are estimated at $16 inillion for each of the years froin 2010 through 
2014. Substantially all of these lease payments are no longer expected to be received subsequent to the anticipated sale of the Long Island 
generation business. 

Operating Lease 

The lease related to the Edgewood plant is classified as an operating lease. At December 31, 2009, total miniinum fuhire rentals under this 
lease were estiiiiated to be $25 million, including $3 million per year for 2010 through 2014. These minimum fuhii-e rentals are no longer 
expected to be received subsequent to the anticipated sale of the Long Island generation business. 

11. Stock-Based Compensation 

(PPL, PPL Eriergy Supply arid PPL, Electric) 

Under the PPL Incentive Compensation Plan (ICP) and the Incentive Compensation Plan for Key Employees (ICPKE) (together, the Plans), 
restricted shares of PPL common stock, restricted stock units, performance units and stock options may be granted to officers and other key 
employees of PPL, PPL Energy Supply, PPL Electric and other affiliated companies. Awards under the Plans are made by the Compensation 
Governance and Nominating Coininittee (CGNC) of the PPL Board of Directors, in the case of the ICP, and by the PPL Corporate Leadership 
Council (CLC), in the case of the ICPKE. 

The ICP limits the total number of awards that may be granted under it after April 23, 1999 to 15,769,430 awards, or 5% of the total shares of 
'L coininon stock that were outstanding at April 23, 1999. The ICPKE limits the total number of awards that niay be granted under it after 

Ltpril 25,2003 to 16,573,608 awards, or 5% of the total shares of PPL common stock that were outstanding at January 1,2003, reduced by 
outstanding awards of 2,373,812, for which PPL coinnion stock was not yet issued as of April 25, 2003, resulting in a limit of 14,199,796. In 
addition, each Plan limits the number of shares available for awards in any calendar year to 2% of the outstanding coininon stock of PPL on the 



first day of such calendar year. The inaxiinuni number of options that can be awarded under each Plan to any single eligible employee in any 
calendar year is three million shares. Any portion of these options that has not been granted may be carried over and used in any subsequent 
year. If any award lapses, is forfeited or the rights of the participant terminate, the shares of PPL coinnion stock underlying such an award are 
again available for grant. Shares delivered under the Plans may be in the form of authorized and unissued PPL coinnion stock, coininon stock 
,eld in treasury by PPL or PPL cominon stock purchased on the open market (including private purchases) in accordance with applicable 
xxirities laws. 

Restricted Stock and Restricted Stock Units 

Restricted shares of PPL coninion stock are outstanding shares with full voting and dividend rights. Restricted stock awards are granted as a 
retention award for select key executives and vest when the recipient reaches a certain age or rneets service or other criteria set forth in the 
executive's restricted stock award agreement. The shares are subject to forfeiture or accelerated payout under Plan provisions for termination, 
retirement, disability and death of employees. Restricted shares vest fully if control of PPL changes, as defined by the plans. 

The Plans allow for the grant of restricted stock units. Restricted stock units are awards based on the fair niarket value of PPL coininon 
stock. Actual PPL conimon shares will be issued upon completion of a vesting period, generally three years. Recipients of restricted stock 
units niay also be granted the right to receive dividend equivalents through the end of the restriction period or until the award is 
forfeited. Restricted stock units are sub,ject to forfeiture or accelerated payout under the Plan provisions for termination, retirement, disability 
and death of employees. Restricted stock units vest fiilly if control of PPL changes, as defined by the Plans. 

Restricted stock and restricted stock unit activity for 2009 was: 

PPL 
=vested, beginning of period 

Granted 
Vested 
Forfeited 

Nonvested, end of period 

PPL E n e r g  Supplv 
Nonvested, beginning of period 

Granted 
Vested 
Forfeited 

Nonvested, end of period 

PPL Electric 
Nonvested, beginning of period 

Granted 
Vested 
Forfeited 

Nonvested, end of period 

Weighted-Average Grant 
Restricted Sharedunits Date Fair Value 

1,656,830 $ 36.56 
528,580 29.07 

(743,968) 30.23 
(33,400) 

1,408,042 

788,010 $ 
228,000 

(41 6,548) 
(22,050) 
577,4 12 

123,390 $ 
81,230 

(49,660) 
(740) 

154,220 

39.79 
36.97 

35.07 
28.49 
28.41 
41.16 
37.04 

39.28 
29.49 
33.44 
42.94 
36.05 

Substantially all restricted stock and restricted stock unit awards are expected to vest. 

The weighted-average grant date fair value of restricted stock and restricted stock units granted during 2008 was $46.22 for PPL,, $46.03 for 
PPL Energy Supply and $45.92 for PPL Electric. 

The weighted-average grant date fair value of restricted stock and restricted stock units granted during 2007 was $37.10 for PPL, $37.88 for 
PPL. Energy Supply and $37.95 for PPL Electric. 

At December 3 1,2009, unrecognized compensation cost related to nonvested awards was: 

Restricted StocldIJnits Unrecognized Weighted-Average 
Compensation Cost Period for Recognition 

PPL 
PPL Energy Supply 
PPL Electric 

$ 

"he total fair value of restricted sharedunits vesting was: 

11 
5 
2 

2.8 years 
1.7 years 
4.6 years 

Year Ended December 31, 
2009 2008 2007 



PPL 
PPL Energy Supply 
PPL Electric 

22 $ 
12 
2 

25 $ 
13 
2 

32 
8 
4 

'erformance Units 

PPL began granting performance units in 2008. Perforniance units are intended to encourage and award fiiture performance. Performance 
units represent a target number of shares (Target Award) of PPL's co1nnion stock that the officer would receive upon PPL's attainment of the 
applicable performance goal. Perforniance is determined based on total shareowner return during a three-year performance period. At the end 
of the period, payout is deterinined by comparing PPL's performance to the total sliareowner return of the companies included in an Index 
Group, in this case the S&P Electric Utilities Index. Awards are payable on a graduated basis within the following ranges: if PPL's 
performance is at or above thc 8Sth percentile of the Index Group, the award is paid at 200% of the Target Award; at the 50th percentile of the 
Index Group, the award is paid at 100% of the Target Award; at the 40th percentile of the Index Group, the award is paid at 50% of the Target 
Award; and below the 40th percentile, no award is payable. Dividends payable during the performance cycle accumulate and will be converted 
into additional performance units and are payable in shares of PPL coininon stock upon completion of the performance period based on the 
determination of the CGNC of whether the performance goals have been achieved. Under the Plan provisions, performance units are subject to 
forfeiture upon termination of employment except for retirement, disability or death of an employee, in which case the total performance units 
remain outstanding and eligible for vesting through the conclusion of the performance period. Perfonnance units vest on a pro rata basis if 
control of PPL changes, as defined by the Plan 

Perforiiiance unit activity for 2009 was: 

Weighted-Average Grant 
Performance Units Date Fair Value 

PPL 
=vested, beginning of period 

Granted 
Forfeited 

Nonvested, end of period 

PPL Energv Supply 
Nonvested, beginning of period 

Granted 
Forfeited 

<onvested, end of period 

PPL Electric 
Nonvested, beginning of period 

Granted 
Nonvested, end of period 

66,785 $ 
106,587 

(6,90 8) 
166,464 

22,583 $ 
27,45 1 

48.94 
39.76 
45.06 
43.23 

48.58 
38.18 
49.04 
42.39 

3,732 $ 48.57 
7,903 

11,635 
39.95 
42.7 1 

Substantially all performance unit awards are expected to vest. 

The weighted-average grant date fair value of performance units granted during 2008 was $48.97 for PPL,, $48.69 for PPL Energy Supply and 
$48.57 for PPL, Electric. 

At December 3 1,2009, unrecognized compensation cost related to nonvested awards was: 

Performance Units Unrecognized Weighted-Average Period for 
Compensation Cost Recognition 

PPL 
PPL Energy Supply 

4 
1 

1.8 years 
1.8 years 

At December 3 1,2009, PPL, Electric's unrecognized compensation cost was insignificant and the weighted-average period for recognition was 
1.9 years. 

The estimated fair value of each performance unit granted was calculated using a Monte Carlo pricing model that considers historical volatility 
over three years using daily stock price observations for PPL and all companies in the Index Group. Volatility over the expected term of the 
performance units is evaluated with consideration given to prior periods that may need to be excluded based on events not likely to recur that 
had impacted PPL and companies in the Index Group. 

"he weighted-average assumptions used in the model were: 

2009 2008 

Risk-free interest rate 1.11% 2.30% 



Expected stock volatility 31.30% 20.70% 
Expected life 3 years 3 years 

Stock Options 

,rider the Plans, stock options may also be granted with an option exercise price per share not less than the fair market value of PPL,'s coininon 
stock on the date of grant. The options are exercisable in installinents beginning one year after the date of grant, assuming the individual is still 
einployed by PPL or a subsidiary. Options outstanding at December 31,2009, become exercisable in equal installinents over a three-year 
period from the date of grant. The CGNC and CLC have discretion to accelerate the exercisability of the options, except that the exercisability 
of an option issued under the ICP may not be accelerated unless the individual remains employed by PPL or a subsidiary for one year from the 
date of grant. All options expire no later than ten years froin the grant date. The options becoine exercisable iininediately if control of PPL 
changes, as defined by the Plans. 

Stock option activity for 2009 was: 

(340;s i o j  
4,602,041 

Number of Options 
PpL 
Outstanding at beginning of period 4,027,37 1 

Granted 1,053,320 
Exercised (1 37,840) 
Forfeited 

Outstanding at end of period 
Options exercisable at end of period 

PPL Energv Supplv 
Outstanding at beginning of period 

2,968,55 1 

1,434,356 
Granted 262,770 
Exercised (46,900) 
Forfeited (241,290) 

1,408,936 
1,022,909 

Outstanding at end of period 
Options exercisable at end of period 

P L Electric 
146,120 

Granted 79,550 
225,670 
100,388 

Outstanding at beginning of period 

Outstanding at end of period 
Options exercisable at end of period 

Substantially all stock option awards are expected to vest. 

Weighted-Average 
Exercise Price 

$ 32.56 
3 1.86 
22.15 
34.12 
32.59 
30.73 

$ 32.05 
3 1.83 
19.56 
34.20 
32.05 
32.84 

$ 36.09 
32.22 
34.72 
29.0.5 

Weighted-Average 
Remaining Aggregate Total 

Contractual Term Intrinsic Value 

6.8 
5.8 

6.3 
6.2 

7.1 
5.4 

$ 

$ 

11 
11 

4 
4 

The estiinated fair value of each option granted was calculated using a Black-Scholes option-pricing model. PPL, uses historical volatility and 
exercise behavior to value its stock options. Volatility over the expected term of the options is evaluated with consideration given to prior 
periods that may need to be excluded based on events not likely to recur that had impacted PPL's volatility in those prior 
periods. Management's expectations for future volatility, considering potential changes to PPL,'s business model and other economic 
conditions, are also reviewed in addition to the historical data to determine the final volatility assumption. The weighted-average assumptions 
used in the model were: 

2009 2008 2007 

Risk-free interest rate 
Expected option life 
Expected stock volatility 
Dividend yield 

The weighted-average grant date fair values of options granted were: 

2.07% 
5.25 years 

26.06% 
3.48% 

PPL 
PPL Energy Supply 
'DL Electric 

2009 

5.55 
5.55 
5.65 

The total intrinsic value of stock options exercised was: 

2.95% 
5.41 years 

20.85% 
3.10% 

2008 

7.61 
7.62 
7.60 

4.85% 
6.00 years 

21.61% 
3.31% 

2007 

7.08 
7.08 
7.08 

Year Ended December 31, 



PPL 
PPL Energy Supply 

PL Electric 

2009 

$ 2 $  
1 

2008 

20 $ 54 
7 13 
2 3 

At December 3 1, 2009, unrecognized compensation cost related to stock options was: 

Unrecognized Compensation Weighted-Average 
cost Period for Recognition 

PPL, 
PPL Energy Supply 

3 1.8 years 
1 1.9 years 

At December 3 1, 2009, PPL Electric's unrecognized compensation cost was insignificant and the weighted-average period for recognition was 
1.9 years. 

PPL. received cash froni stock option exercises during 2009 of $3 million. 

Compensation Costs 

Compensation costs for restricted stock, restricted stock units, performance units and stock options accounted for as equity awards were as 
follows: 

2009 2008 2007 

PPL (a) 
PPL Energy Supply (b) 
PPL Electric (c) 

$ 23 $ 
17 
5 

28 $ 
22 

6 

26 
21 

5 

(a) Net of an income tax benefit of $9 million, $1 1 million and $10 million. 
(b) Net of an income tax benefit of $7 million, $9 million and $9 million. 
(c) Net of an income tax benefit of $2 million for each year. 

income tax benefit PPL realized from stock-based arrangements for 2009 was insignificant. 

Directors Stock Units (PPL) 

LJnder the Directors Deferred Compensation Plan, a mandatory amount of the cash retainers of the meinbeis of the Board of Directors who are 
not employees of PPL is deferred into stock units. Such deferred stock units represent the number of shares of PPL's coininon stock to which 
the board members are entitled after they cease serving as a meniber of the Board of Directors. Board inenibers are entitled to defer any or all 
of tlieir fees and cash retainers that are not part of the mandatoiy deferral into stock units. The stock unit accounts of each board meniber are 
increased based on dividends paid or other distributions on PPL's common stock. There were 406,584 such stock units outstanding at 
Deceniber 3 1, 2009, which were accounted for as liabilities with changes in fair value recognized currently in earnings based on PPL's common 
stock price at the end of each reporting period. 

Compensation Costs (Credits) 
2009 2008 2007 

PPL (a) $ 2 $  (4) $ 5 

(a) Net of inconie tax benefit (expense) of $1 million, $(2) million and $2 million. 

Awards paid during 2009,2008 and 2007 were insignificant. 

Stock Appreciation Rights (PPL and PPL Energy Supply) 

WPD uses stock appreciation rights to compensate senior management employees. Stock appreciation rights are granted with a reference price 
to PPL's common stock at the date of grant. These awards vest over a three-year period and have a IO-year term, dming which time employees 
are entitled to receive a cash payment of any appreciation in the price of PPL's coniiiion stock over the grant date fair value. At December 3 1, 
2009, there were 4 16,891 stock appreciation rights outstanding, which are accounted for as liabilities with changes in fair value recognized 
currently in earnings based on updated Black-Scholes calculations. 

impensation costs related to stock appreciation rights in 2009 were insignificant. Compensation credits in 2008 were $2 million, with related 
income tax expense of $1 million. Compensation costs for 2007 were $5 million, with related income tax benefits of $2 million. 

There were no awards exercised and paid in 2009. Awaids paid in 2008 and 2007 were each $2 million 



12. Retirement and Postemployment Benefits 

(PPL), PPL, Energy Supply mid PPL Electric) 

d i n e d  Benefits 

PPL, and certain of its subsidiaries sponsor various defined benefit plans. 

The majority of PPL's domestic employees are eligible for pension benefits uni-r non-contributory defined benefit pension plans with benefits 
based on length of service and final average pay, as defined by the plans. Certain eniployees may also be eligible for pension enhancements in 
the form of special termination benefits under PPL's separation plan. See "Separation Benefits" below for additional information regarding 
PPL's separation plan. 

Employees of PPL Montana are eligible for pension benefits under a cash balance pension plan and employees of certain of PPL;s mechanical 
contracting companies are eligible for benefits under multi-employer plans sponsored by various unions. The employees of WPD are eligible 
for pension benefits under a defined benefit pension plan with benefits based on length of service and final average pay. 

PPL and certain of its subsidiaries also provide supplemental retirement benefits to executives and other key inanagemerit employees through 
unfunded nonqualified retirement plans. 

The majority of employees of PPL,'s doniestic subsidiaries will become eligible for certain health care and life insurance benefits upon 
retirement through contributory plans. Postretirement benefits under the PPL Retiree Health Plan are paid from knded VEBA trusts sponsored 
by PPL Services and a 401(h) account established within the PPL Services pension inaster trust by the respective companies. Postretireinent 
benefits under the PPL Montana Retiree Health Plan are paid from company assets. WPD does not sponsor any postretireinent benefit plans 
other than pensions. 

The following disclosures distinguish between the doniestic (US.) and WPD (U.K.) pension plans. 

Pension Benefits 

PPL 
'et periodic defined benefit 
costs: 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of: 

Transition (asset) obligation 
Prior service cost 
Actuarial (gain) loss 

Net periodic defined benefit 
costs (credits) prior to 
settlement charges and 
termination benefits 

Settlement charges (a) 
Termination benefits (b) 
Net periodic defined benefit 

costs (credits) 

Other Changes in Plan Assets 
and Benefit Obligations 
Recognized in OCI and 
regulatory assets - Gross 

Settleinents 
Current year net (gain) loss 
Current year prior service cost 

Amortization of: 
(credit) 

Transition asset (obligation) 
Prior service cost 
Actuarial loss 

Jtal recognized in OCI and 
regulatory assets (c) (d) 

us. U.K. Other Postretirement Benefits 
2009 2008 2007 2009 2008 2007 2009 2008 2007 

$ 6 0 $  6 2 $  6 3 $  9 $  1 6 $  2 4 $  6 $  8 $  8 
145 140 132 156 188 170 29 33 31 

(169) (180) (175) (189) (231) (227) (1 8) (21) (21) 

(4) 9 9 9 
5 5 9 9 9 

(5) (4) 
19 20 19 4 
3 (9) 2 2 18 55 2 5 6 

53 29 37 (18) (4) 27 37 43 42 
2 3 
9 6 3 

$ 64 $ 29 $ 46 $ (18) $ (4) $ 30 $ 37 $ 43 $ 42 

Total recognized in net periodic 



benefit costs, OCI and 
regulatory assets (d) $ 148 $ 645 $ (102) $ 379 $ 449 $ (284) $ 46 $ (17) $ 19 

(a) Includes the settlement of the pension plan of PPL's fonner mining subsidiary, PA Mines, LLC in 2009 and a non-qualified plan settlement 
in 2007. 

3 )  The $9 million 1J.S. cost of termination benefits in 2009 was related to a 2009 cost reduction initiative. The $6 inillion U.S. and $3 million 
lJ.K. costs of termination benefits for 2007 were related primarily to the elimination of positions at PPL's Martins Creek plant due to the 
shutdown of two coal-fired units in September 2007, and the closing of WPD's meter test station. 
For PPL's U.S. pension and other post-retirement benefits the amounts recognized in OCI and regulatory assets are as follows: 

U.S. Pension Benefits Other Postretirement Benefits 
2009 2008 2007 2009 2008 2007 

Regulatory assets 33 221 (61) 3 (22) (16) 

$ 84 $ 616 $ (148) $ 9 $ (60) $ (23) 
Total recognized in OCI and 

regulatory assets 

(d) WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP. As a result, WPD does not record 
regulatory assets. 

The estimated amounts to be amortized from AOCI and regulatoiy assets into net periodic benefit costs in 2010 are as follows: 

Pension Benefits 
Other Postretirement 

Transition obligation 
Prior service cost 
Actuarial loss 
Total 

Amortization from Balance Sheet: 
20CI  

Total 
egulatory assets 

U.S. U.K. Benefits 

$ 9 
$ 19 S 4 7 

3 52 5 
$ 22 $ 56 $ 21 

$ 1.5 $ 56 $ 13 
7 8 

$ 22 $ 56 $ 21 

Pension Benefits 
U.S. U.K. Other Postretirement Benefits 

2009 2008 2007 2009 2008 2007 2009 2008 2007 
PPL Energy Supply 
Net periodic defined benefit 

Service cost $ 4 $  4 $  4 $  9 $  1 6 $  24 $ 1 $  1 $  1 
Interest cost 6 6 6 1.56 188 170 1 1 1 
Expected return on plan assets (6) (8) (8) (189) (231) (227) 
Amortization of: 

Prior service cost 4 5 5 
Actuarial loss 2 2 18 55 

costs: 

Net periodic pension and 
postretirement costs (credits) 
prior to settlement charges and 
terinination benefits 6 2 2 (1 8) (4) 27 2 2 2 

Settlement charges (a) 2 
Termination benefits (b) 3 
Net periodic defined benefit 

costs (credits) $ 8 $  2 $  2 $  ( 1 8 ) $  ( 4 ) s  3 0 s  2 $  2 $  2 

Other Changes in Plan Assets 
and Benefit Obligations 
Recognized in OCI 
:ttlements $ (2) 

.,urrent year net (gain) loss 4 $ 27 $ (7) $ 403 $ 476 $ (2.54) 
Current year prior service credit 
Amortization of: 

Prior service cost (4) (5) (5) 



(2) (18) (55) 
453 (314) (2) 27 (7) 397 

Actuarial loss (2) 
Total recognized in OCI 

Total recognized in net periodic $ 8 $ 29 $ (5) $ 379 $ 449 $ (284) $ 2 $ $ 2  benefit cost and OCI 

(a) Includes the settlement of the pension plan of PPL‘s former mining subsidiary, PA Mines, L,LC in 2009. 
(b) The $3 million U.K. cost of termination benefits for 2007 was related to the closing of a WPD meter test station. In addition, severance of 

$2 million was also recorded for a total charge of $5 inillion ($4 million after tax). 

Prior service costs for PPL Energy Supply of $4 million and achiarial loss of $52 million related to the U.K. pension plans are expected to be 
amortized from AOCI into net periodic benefit costs in 2010. 

Net periodic defined benefit costs (credits) charged to operating expense, excluding amounts charged to construction and other non-expense 
accounts, were: 

Pension Benefits 
U.S. U.K. Other Postretirement Benefits 

2009 2008 2007 2009 2008 2007 2009 2008 2007 

PPL $ 56 $ 24 $ 40 $ (17) $ (4) $ 27 $ 31 $ 36 $ 35 
(4) 27 14 16 16 

10 13 10 
PPL Energy Supply (a) 26 10 19 (17) 
PPL Electric (b) 14 5 7 

(a) In addition to the specific plans it sponsors, PPL Energy Supply and its subsidiaries are also allocated costs of defined benefit plans 

(b) PPL Electric does not directly sponsor any defined benefit plans. PPL Electric was allocated these costs of defined benefit plans sponsored 
sponsored by PPL Services, included in the total cost above, based on their participation in those plans. 

by PPL Services, based on its participation in those plans. 

The following weighted-average assumptions were used in the valuation of the benefit obligations at December 3 1. 

Pension Benefits 
U.S. U.K. Other Postretirement Benefits 

2009 2008 2007 2009 2008 2007 2009 2008 2007 
PPL 

Discount rate 6.00% 6.50% 6.39% 5.55% 7.47% 6.37% 5.81% 6.45% 6.26% 
Rate of compensation 
increase 4.75% 4.75% 4.75% 4.00% 4.00% 4.25% 4.75% 4.75% 4.75% 

PPL Energy Supply 
Discount rate 6.00% 6.50% 6.39% 5.55% 7.47% 6.37% 5.55% 6.37% 6.13% 
Rate of compensation 
increase 4.75% 4.75% 4.75% 4.00% 4.00% 4.25% 4.75% 4.75% 4.75% 

The following weighted-average assumptions were used to determine the net periodic benefit costs for the year ended December 3 1 

Pension Benefits 
U.S. U.K. Other Postretirement Benefits 

2009 2008 2007 2009 2008 2007 2009 2008 2007 
PPL 

Discount rate 6.50% 6.39% 5.94% 7.47% 6.37% 5.17% 6.45% 6.26% 5.88% 
Rate of compensation 
increase 4.75% 4.75% 4.75% 4.00% 4.25% 4.00% 4.75% 4.75% 4.75% 
Expected return on plan 
assets (a) 8.00% 8.25% 8.50% 7.90% 7.90% 8.09% 7.00% 7.80% 7.75% 

PPL Energy Supply 
Discount rate 6.50% 6.39% 5.94% 7.47% 6.37% 5.17% 6.37% 6.13% 5.79% 
Rate of compensation 
increase 4.75% 4.75% 4.75% 4.00% 4.25% 4.00% 4.75% 4.75% 4.75% 
Expected return on plan 
assets (a) 7.78% 8.04% 8.27% 7.90% 7.90% 8.09% N/A N/A N/A 

The expected long-term rates of return for PPL and PPL Energy Supply’s 1J.S. pension and other postretirement benefits have been 
developed using a best-estimate of expected returns, volatilities and correlations for each asset class. The best estimates are based on 

(a) 



historical performance, future expectations and periodic portfolio rebalancing among the diversified asset classes. PPL management 
corroborates these rates with expected long-term rates of return calculated by its independent actuary, who uses a building block approach 
that begins with a risk-free rate of return with factors being added such as inflation, duration, credit spreads and equity risk. Each plan's 
specific asset allocation is also considered in developing a reasonable return assumption. 

The expected long-term rates of return for PPL and PPL Energy Supply's U.K. pension plans have been developed by WPD management 
with assistance from an independent actuary using a best-estimate of expected returns, volatilities and correlations for each asset class. The 
best estimates are based on historical performance, fiitclre expectations and periodic portfolio rebalancing among the diversified asset 
classes. 

Assumed Health Care Cost Trend Rates at December 31, 
2009 2008 2007 

PPL and PPL Energy Supply 
Health care cost trend rate assumed for next year 
- obligations 8.0% 8.4% 9.0% 
- cost 8.4% 9.0% 9.0% 

Rate to which the cost trend rate is assumed to decline (the ultimate 
trend rate) 

- obligations 5.5% 5.5% 5.5% 
- cost 5.5% 5.5% 5.5% 

- obligations 2016 2014 2014 
- cost 2014 2014 2012 

Year that the rate reaches the ultimate tiend rate 

A one percentage point change in the assumed health care costs trend rate assumption would have had the following effects on the other 
postretirement benefit plans i n  2009. 

PPL 
Effect on service cost and interest cost components 
Effect on accuiriulated postretirement benefit obligation 

One Percentage Point 
Increase Decrease 

$ 1 $ (1) 
14 (12) 

lie effects on PPL Energy Supply's other postretirement benefit plans worild not have been significant. 

The funded status of the PPL plans was as follows. 

Pension Benefits 
Other Postretirement 

U.S. U.K. Benefits 
2009 2008 2009 2008 2009 2008 

Change in Benefit Obligation 
Benefit Obligation, beginning of period 

Service cost 
Interest cost 
Participant contributions 
Plan amendments 
Actuarial (gain) loss 
Termination benefits 
Actual expenses paid 
Gross benefits paid 
Settlements (b) 
Federal subsidy 
Currency conversion 
Divestiture (a) 

Benefit Obligation, end of period 

$ 2,231 $ 
60 

145 

2,189 $ 2,152 $ 
62 9 

140 156 
5 

(13) 61 1 

189 

3,295 $ 451 $ 
15 6 

188 29 
7 6 

(4) 
(411) 43 

3 
(762) 

54 1 
8 

33 
8 

(2) 
(94 1 

2 

(51) (9) 
2,460 2,231 2,933 2,152 498 45 1 

Change in Plan Assets 
Plan assets at fair value, beginning of period 1,637 2,212 1,842 3,388 267 29 1 

Employer contributions 54 29 95 92 33 38 
Actual return on plan assets 192 (469) 427 (770) 28 (42) 

Participant contributions 5 7 6 12 
Actual expenses paid (1) (1) 
Gross benefits paid ( 104) (95) (1 89) (1 79) ( 3 3 )  (32) 
Settlements (a) (6) 



151 (696) 
(39) 

1,772 1,637 2,33 1 1,842 301 267 

$ (688) $ (594) $ (602) $ (310) $ (197) $ (184) 

Currency conversion 
Divestiture (b) 

Plan assets at fair value, end of period 

unded Status, end of period 

Amounts recognized in the Balance 
Sheets consist of: 
Current liability 
Noncuirent liability 

Net amount recognized, end of period 

Amounts recognized in AOCI and 
regulatory assets (pre-tax) consist of: 
(c) 

Transition (asset) obligation 
Prior service cost 
Net achjarial loss 
Total 

Total accumulated benefit obligation for 
defined benefit pension plans 

$ (4) $ 26 $ 35 
43 $ 120 139 $ 13 $ 16 31 

398 300 1,126 726 101 70 
$ 518 $ 435 $ 1,139 $ 742 $ 158 $ 148 

$ 2,237 $ 1,999 $ 2,806 $ 2,058 

Includes the settlement of the pension plan of PPL's former mining subsidiary, PA Mines LLC in 2009. 
Includes the pension and postretirement medical plans related to the gas and propane businesses that were sold in 2008. See Note 9 for 
additional information. 
For PPL,'s TJS. pension and other post-retirenient benefits, the amounts recognized in AOCI and regulatory assets are as follows: 

Other Postretirement 
U.S. Pension Benefits Benefits 
2009 2008 2009 2008 

AOCI 
Regulatory assets 
Total 

$ 346 $ 295 $ 95 $ 89 
I72 140 63 59 

$ 518 $ 435 $ 158 $ 148 

All of PPL's pension plans had prqjected and accumulated benefit obligations in excess of plan assets at December 3 1,2009 and 2008. AI1 of 
PPL's other postretirement benefit plans had accuniulated postretirement benefit obligations in excess of plan assets at December 3 1,2009 and 
2008. 

(PPL Eiiel-gv Supply) 

The funded status of the PPL Energy Supply plans was as follows. 

Pension Benefits 
Other Postretirement 

Change in Benefit Obligation 
Benefit Obligation, beginning of period 

Service cost 
Interest cost 
Participant contributions 
Plan amendments 
Actuarial (gain) loss 
Settlements (a) 
Gross benefits paid 
Currency conversion 

Benefit Obligation, end of period 

U.S. U.K. Benefits 
2009 2008 2009 2008 2009 2008 

'hange in Plan Assets 
an assets at fair value, beginning of period 78 100 1,842 3,388 
Actual return on plan assets 9 (20) 427 (770) 
Employer contributions 9 95 92 
Participant contributions 5 7 

1 



Gross benefits paid 
Settlements (a) 
Cnrrency conversion 

Plan assets at fair value, end of period 

r'unded Status, end of period 

Amounts recognized in the Balance 
Sheets consist of: 
Current liability 
Noncurrent liability 

Net amount recognized, end of period 

Amounts recognized in AOCI (pre-tax) 

Prior service cost (credit) 
Net actuarial loss 
Total 

consist of: 

Total accumulated benefit obligation for 
defined benefit pension plans 

151 (696) 
87 78 2,33 1 1,842 

30 30 1,126 726 4 4 
$ 32 $ 32 $ 1,139 $ 742 $ 3 $  3 

$ 104 $ 95 $ 2,806 $ 2,058 

(a) Includes the settlement of the pension plan of PPL, Energy Supply's former mining subsidiary, PA Mines LLC in 2009. 

All of PPL Energy Supply's pension plans had projected and accuniulated benefit obligations in excess of plan assets at December 31,2009 and 
2008. All of PPL Energy Supply's other postretireiiient benefit plans had accumulated postretirement benefit obligations in excess of plan 
assets at December 31,2009 and 2008. 

In addition to the plans it sponsors, PPL, Energy Supply and its subsidiaries are allocated a portion of the funded status and costs of the defined 
benefit plans sponsored by PPL Services based on their participation in those plans. PPL, Energy Supply's allocated share of the funded status 
of the pension plans resulted in a liability of $265 million and $229 million at December 31,2009 and 2008. PPL Energy Supply's allocated 
\are of other postretirement benefits was a liability of $74 million and $69 million at Deceniber 31, 2009 and 2008. 

PPL Energy Supply's subsidiaries engaged in the mechanical contracting business make contributions to various multi-employer pension and 
health and welfare plans, depending on an employee's status. Contributions were $54 million in 2009 and $61 million in both 2008 and 2007. 

(PPL Electric) 

Although PPL Electric does not directly sponsor any defined benefit plans, it is allocated a portion of the funded status and costs of plans 
sponsored by PPL Services based on its participation in those plans. PPL Electric's allocated share of the funded status of the pension plans 
resulted in a liability of $245 million and $209 million at December 3 1,2009 and 2008. PPL, Electric's allocated share of other postretirement 
benefits was a liability of $73 million and $69 million at December 3 1, 2009 and 2008. 

(PPL and PPL Electric) 

PPL Electric maintains a liability for the cost of health care of retired miners of former subsidiaries that had been engaged in coal mining, as 
required by the Coal Industry Retiree Health Benefit Act of 1992. However, total obligations of $59 million are offset by assets in a retired 
miners VEBA fund and excess Black Lung Trust assets. 

Plan Assets - U S .  Pension Plans (PPL mid PPL Energy Styply) 

PPL and PPL, Energy Supply's U.S. pension plans are invested in a master trust that also includes a 401(h) account that is restricted for certain 
other postretirement benefit obligations. The investment strategy for the master trust is to achieve a risk-adjusted return on a mix of assets that, 
in combination with PPL's fiinding policy and tolerance for return volatility, will ensure that sufficient assets are available to provide long-term 
growth and liquidity for benefit payments. The master trust benefits from a wide diversification of asset types, investment fiind strategies and 
external investment fund managers, and therefore has no significant concentration of risk. 

The investnient policies of the US .  pension plans outline allowable investments and define the responsibilities of the internal pension 
administrative committee and the external investment managers. The only prohibited investments are investments in debt or equity securities 
;$sued by PPL, and its subsidiaries or PPL's pension plan consultant. The investment policies are reviewed and approved annually by PPL's 

lard of Directors. 

Target allocation ranges have been developed based on input from external consultants with a goal of limiting funded status volatility. The 
assets in the 1J.S. pension plans are rebalanced as necessary to maintain the target asset allocation ranges. The asset allocation for the master 



trust and the target allocation, by asset class, at December 3 1 are detailed below. 

Asset Class Percentage of plan assets Target Range 
2009 2008 2009 

-quity securities 
1J.S. 31% 37% 18-32% 
International 19% 15% 10-24% 

Debt securities and derivatives 3 8% 41% 3 1-45% 
Alternative investments 8% 5% 8-22% 
Cash and cash equivalents 4% 2% 0-12% 

Total 100% 100% 

Target Asset 
Allocation 

2nn9 

25% 
17% 
38% 
15% 
5% 

100% 

US.  equity securities include investments in large-cap and sinall-cap companies. International equity securities include investments in 
developed markets and emerging markets. The investments in U.S. and international equity securities include investments in individual 
securities and investments in commingled kinds. Investtiients in debt securities include 1J.S. Treasuries, US.  governnient agencies, residential 
mortgage-backed securities, asset-backed securities, investment-grade corporate bonds, high-yield corporate bonds, niunicipal bonds and 
international debt securities. Alternative investments include investments in real estate, private equity funds and hedge kind of funds that 
follow several different strategies. Derivative instruments are utilized as a cost-effective m a n s  to mitigate risk and match the duration of 
investments to projected obligations. 

The fair value of net assets in the 1J.S. pension plans by asset class and level within the fair value hierarchy was: 

December 31,2009 

Total Level 1 Level 2 Level 3 
Fair Value Measurements Using 

Cash and cash eauivalents 
Equity securities: 

U.S.: 
Large-cap (a) 
Small-cap (b) 

Developed markets (c) 
Einerging markets (d) 

International: 

Debt securities: 
us.: 
US. Treasury 
U.S. government agency 
Residential mortgage-backed (e) 
Asset-backed (0 
Investment-grade corporate (g) 
High-yield corporate (h) 
Other 

International (i) 

Real estate 0 )  
Private equity (k) 
Hedge fund of fiinds (I) 

Foreign currency forward contracts (in) 
To-be-announced (TBA) debt securities (n) 
Interest rate swaps 

Alternative investments: 

Derivatives: 

Receivables (0) 
Payables (p) 
Total master trust assets 
401(h) account restricted for other postretirement 

benefit obligations 
Fair value - U.S. pension plans 

$ 90 $ 90 

511 
84 

361 $ 1 50 
84 

327 205 
71 9 

212 
6 

50 
9 

191 
92 

212 

122 
62 

6 

9 
48 $ 2 

189 2 
84 8 

5 5 

65 
6 

64 

1 
10 
(4) 
15 8 

65 

64 

1 

(4) 
7 

6 

10 

) Represents actively and passively managed investments that are measured against various US.  equity indices. 
(b) Represents actively managed investments in small-cap growth companies that are measured against the Russell 2000 Growth Index. 
(c) Represents actively managed investments that are measured against the MSCI EAFE Index. 
(d) Represents actively managed investments that are measured against the MSCI Einerging Markets Index, 



(e) Represents investments in securities issued by U.S. agencies and securitized by residential mortgages. 
(f) Represents investments securitized by auto loans, credit cards and other pooled loans. 
(g) Represents investments in investinent grade bonds issued by U.S. companies across several industries. 
(h) Represents investments in non-investment grade bonds issued by U S .  companies across several industries. 
') Represents investments in debt securities issued by foreign governments and corporations. 
,,) Represents an investment in a real estate fund through a partnership that invests in core U S .  real estate properties diversified 

geographically and across major property types (e.g., office, industrial, retail, etc). The manager is focused on properties with high 
occupancy rates with quality tenants. This results in a focus on high income and stable cash flows with appreciation being a secondary 
factor. Core real estate generally has a lower degree of leverage when compared to more speculative real estate investing strategies. 

(k) Represents investments through partnerships in multiple early-state venture capital fiinds and private equity fiind of funds that use diverse 
investment strategies. 

(I) Represents investments in hedge fund of funds that follow a number of different investment strategies to create a well-diversified portfolio. 
(in) Represents contracts utilized to mitigate foreign currency risk associated with anticipated foreign denominated cash receipts and payments. 
(n) Represents commitments to purchase debt securities. Used as a cost effective nieans of managing the duration of assets in the trust. 
(0) Represents interest and dividends earned but not received (Level 2) as well as investnients sold but not yet settled (Level 1). 
(p) Represents costs incurred but not yet paid (Level 2) and investments purchased but not yet settled (Level 1). 

A reconciliation of inaster trust assets classified as L.evel 3 at December 3 1, 2009 is as follows. 

Residential Investment- 
mortgage grade High-yield 

securities debt debt equity Securities Total 
backed corporate corporate Private TBA Debt 

Balance at beginning of period 
Actual return on plan assets 

Relating to assets still held at the reporting 

Relating to assets sold during the period 
date 

Purchases, sales and settlements 
Transfers into and/or (out of) Level 3 
Balance at end of period 

$ 4 $  3 $  4 $  5 $  51 $ 67 

'lie fair value measurements of cash and cash equivalents are based on amounts on deposit. The fair value measurements of equity securities 
%-xcluding commingled funds), which are generally classified as Level 1, are based on quoted prices in active markets. The fair value 
measurements of investments in commingled fiinds, which are classified as Level 2 and categorized as equity securities, are based on firm 
quotes of net asset values per share, which are not considered quoted prices in active markets. The fair value rneasiireinents of debt securities 
are generally based on evaluated prices that reflect observable market information, such as actual trade infonilation for identical securities or 
for similar securities, adjusted for observable differences. When this inforiliation is not available, the fair value of debt securities is measured 
using present value techniques, which incorporate other observable inputs including interest rates for debt securities with credit ratings and 
terms to maturity similar to the debt securities being measured. When these inputs are not observable, the fair value of debt securities is 
classified as Level 3. The fair value ineasurenients of derivative instruments utilize various inputs that include quoted prices for siniilar 
contracts or market-corroborated inputs. In certain instances when obseivable market prices are not available, these instruments may be valued 
using models with inarket observable inputs including forward prices and interest rates, ainong others 

The US.  pension plans hold alternative investments including investments in real estate, private equity and hedge f h d  of ftinds. 

Real estate - Represents an investment in a partnership whose purpose is to manage investments in U.S. real estate. The partnership has 
limitations on the amounts that m y  be redeemed based on available cash to fund redemptions. Additionally, the general partner may 
decline to accept redemptions when necessary to avoid adverse consequerices for the partnership, including legal and tax implications, 
among others. The fair value of the investment is based upon a partnership nnit value. 

0 Private equity - Represents interests in partnerships that invest across industries using a number of diverse investment strategies. Two of the 
partnerships have limited lives of ten years, while the third has a life of 15 years, after which the inaster trust will receive liquidating 
distributions. Prior to the end of each partnership's life, the inaster trust's investment can not be redeemed with the partnership; however, the 
interest may be sold to other parties, subject to the general partner's approval. The inaster trust has unfiinded coinmitrnents of $56 inillion 
that may be required during the lives of the partnerships. Fair value is based on an ownership interest in partners' capital to which a 
proportionate share of net assets is attributed. 

o Hedge fund of funds - Represents investinents in two hedge fiind of funds each with a different investment objective. Generally, shares may 
be redeemed on 90 days prior written notice. Both fiinds are subject to short term lockups and have limitations on the amount that rnay be 
withdrawn based on a percentage of the total net asset value of the fiind, among other restrictions. All withdrawals are subject to the general 
partner's approval. Major investment strategies for both hedge fund of funds include long/short equity, market neutral, distressed debt, and 
relative value. One fund's fair value has been estimated using the net asset value per share and the other fund's fair value is based on an 
ownership interest in partners' capital to which a proportionate share of net assets is attributed. 

(PPL Energy Supply) 

PPL Montana, a subsidiary of PPL Energy Supply, has a pension plan whose assets are solely invested in the inaster trust, which is fully 



disclosed by PPL (above). The fair value of this plan's assets of $87 million at December 3 1, 2009 represents a 4.9% undivided interest in each 
asset and liability of PPL,'s master trust, including each asset whose fair value measurement was deteiinined using significant unobservable 
inputs (Level 3). 

'Ian Assets - U.S. Other Postretirement Benefit Plans (PPL) 

PPL's investment strategy with respect to its other postretirement benefit obligations is to fund VEBA trusts and a 401(h) account with 
voluntary contributions and to invest in a tax efficient manner. Excluding the 401 (11) account included in the master trtist, discussed in the 1J.S. 
Pensions Plans section above, PPL's other postretirement benefit plans are invested in a mix of assets for long-term growth with an objective of 
earning returns that provide liquidity as required for benefit payments. These plans benefit from diversification of asset types, investment fund 
strategies and investment fund managers and therefore have no significant concentration of risk. The only prohibited investments are 
investments in debt or equity securities issued by PPL and its subsidiaries. Equity securities include investments in domestic large-cap 
coinmingled funds. Securities issued by cornmingled funds that invest entirely in debt securities are traded as equity units, but treated by PPL 
as debt securities for asset allocation and target allocation purposes. Securities issued by commingled money marlcet fiinds that invest entirely 
in nioney market securities are traded as equity units, but treated by PPL as cash and cash equivalents for asset allocation and target allocation 
purposes. The asset allocation for the VEBA tixists and the target allocation, by asset class, at December 3 1, are detailed below. 

Asset Class ; Permitted Range 
2009 2008 2009 

U S .  equity securities 
Debt securities (a) 
Cash and cash equivalents (b) 

Total 

54% 43% 45-65% 

9% 12% 0- 15% 
37% 45% 30-50% 

100% 100% 

Target Asset 
Allocation 

2009 

55% 
40% 

5% 
100% 

(a) Includes comniingled debt funds and debt securities. 
(b) Includes conliningled money market fund. 

The fair value of assets in the 1J.S. other postretirement benefit plans by asset class and level within the fair value hierarchy was: 

December 31,2009 

Total Level 1 Level 2 Level 3 
Fair Value Measurements Using 

U.S. equity securities: 
Large-cap (a) 
Commingled debt (b) 
Coinmingled money market funds 

Municipalities (c) 
Debt securities: 

$ 156 
61 
26 

46 

$ 156 
61 
26 

46 
Receivables (d) 1 1 

401(h) account assets in master trust 11 $ 6 5 
Total VEBA trust assets 290 290 

Fair value - U.S. other postretirement benefit 
plans $ 301 $ 6 $  295 

(a) Represents investments in passively managed equity index funds that that are rneasured against the S&P 500 Index 
(b) Repiesents investments in passively managed coinmingled funds invested in obligations of the U S .  Treasury. 
(c) Represents investments in a diverse mix of tax-exempt municipal securities. 
(d) Represents interest and dividends earned but not received as well as investments sold but not yet settled. 

The fair value measurements of the domestic other postretirement benefit plan assets are based on the same inputs and measurement techniques 
used to nieasure the U S .  pension assets described above. 

Plan Assets - U.K. Pension Plans (PPL arid PPL Energy Sipply) 

The overall investment strategy of WPD's pension plans is developed by each plan's independent tnistees in its Statement of Investinent 
Principles in compliance with the 1J.K. Pensions Act of 199.5 and other U.K. legislation The trustees' primary focus is to ensure that assets are 
sufficient to meet members' benefits as they fall due with a longer term ob,jective to reduce investment risk. The investment strategy is intended 
to maximize investment returns while not incurring excessive volatility in the funding position. WPD's plans are invested in a wide 
%versification of asset types, fund strategies and fund managers and therefore have no significant concentration of risk. Equity securities 

iniarily include investments in U.K. and other international large and mid-cap companies. Coinmingled fiinds that consist entirely of debt 
securities are traded as equity units, but treated by WPD as debt securities for asset allocation and target allocation purposes. These include 
investments in U.K. corporate bonds and U.K. gilts. Debt securities include corporate bonds of coinpanies from diversified U.K. industries. Th 
only alternative investment is an investment in a real estate fund. 



The asset allocation and target allocation at December 31 of WPD's pension plans are detailed below. 

Asset Class 

Equity securities: 
U.K. companies 
European companies (excluding the U.K.) 
Asian-Pacific companies 
North American conipanies 
Emerging markets companies 
Currency 
Global Tactical Asset Allocation 

Debt securities (a) 
Alternative investiiients and cash 

Total 

Target Asset 
Percentage of plan assets Allocation 

2009 2008 2009 

22% 25% 
1.3% 11% 
10% 10% 
6% 7% 
5% 1% 
2% 2% 
1% 1% 

35% 31% 
6% 6% 

100% 100% 

18% 
12% 
10% 
9% 
5% 
2% 
3% 

33% 
8% 

100% 

(a) Includes conmingled debt fiinds 

Tlie fair value of assets in the 1J.K. pension plans by asset class and level within the fair value hierarchy was: 

December 31,2009 

Total Level 1 Level 2 Level 3 
Fair Value Measurements Using 

Cash and cash equivalents 
Equity securities: 

U.K. companies (a) 
European conipanies (excluding the U.K.) (b) 
Asian-Pacific companies (c) 
North American companies (d) 
Emerging markets companies (e) 
Currency (f) 
Global Tactical Asset Allocation (g) 
Coininingled debt: 

U.K. corporate bonds 
U.K. gilts 
U.K. index-linked gilts 

Alternative investments: 

Fair value - international pension plans 
Real estate (11) 

$ 5 $  5 

501 
290 
242 
149 
110 
42 
30 

308 
24 

489 

$ 501 
290 
242 
149 
110 
42 
30 

308 
24 

489 

141 141 
$ 2,331 $ S $  2,326 

(a) Represents passively managed equity index funds that are measured against the FTSE All Share Index. 
(b) Represents passively inanaged equity index funds that are nieasured against the FTSE Euiope ex UK Index. 
(c) Represents an actively inanaged equity index fund that aims to outperform SO% FTSE Asia Pacific ex-Japan Index and SO% FTSE Japan 

(d) Represents passively iiianaged equity index funds that are measured against the FTSE North America Index. 
(e) Represents passively managed equity index fmds that are measured against the MSCI Emerging Markets Index. 
(f) Represents investments in unitized passive and actively traded currency finds. 
(g) The Global Tactical Asset Allocation investment strategy attempts to benefit froin short-term market inefficiencies by taking positions in 

worldwide markets with the ob.jective to profit froin relative movements across those markets. 
(h) Represents investments in a unitized fiind that owns and manages U.K. industrial and commercial real estate with a strategy of earning 

current rental income and achieving capital growth. 

Index. 

Except for investments in real estate, the fair value ineasurements of WPD's pension plan assets are based on the same inputs and measurement 
techniques used to measure the U S .  pension assets described above. 

Investments in real estate represent holdings in a U.K. unitized fund whose fair value is based upon a net asset value per share. Tlie fund's net 
asset value is based on the value of underlying properties that are independently appraised in accordance with Royal Institution of Chartered 
Surveyors valuation standards at least annually with quarterly valuation updates based on recent sales of' similar properties, leasing levels, 
Troperty operations and/or market conditions. The fund may be subject to redemption restrictions in the unlikely event of a large forced sale in 

ler to ensure other unit holders are not disadvantaged. 

Expected Cash Flows - U.S. Defined Benefit Plans (PPL) 



There are no cash contributions required for PPL,’s primary U.S. pension plan because contribution requirements could be satisfied by applying 
prior year credit balances. However, PPL, contributed $120 inillion to its primary 1J.S. pension plan in January 2010 to ensure future 
coiripliance with rniniinum funding requirements. 

’PL sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. PPL expects to make 
pproximately $4 iiiillion of benefit payments under these plans in 2010. 

PPL is not required to make contributions to its other postretirement benefit plans but has historically funded these plans in amounts equal to 
the postretirement benefit costs recognized. Continuation of this past practice would cause PPL, to contribute $34 million to its other 
postretirement benefit plans in 2010. 

The following benefit payments, which reflect expected fiiture service, as appropriate, are expected to be paid and the following federal subsidy 
payments are expected to be received by the separate plan tnists. 

Other Postretirement 
Pension Benefit Payment Expected Federal Subsidy 

2010 
201 1 
2012 
2013 
2014 
2015 - 2019 

$ 115 $ 
123 
131 
14.5 
148 
897 

42 $ 
47 
50 
55 
60 

359 

3 
3 
3 
4 
4 

28 

(PPL Eiiergy Supply) 

There are no contributions expected or required for the PPL, Montana pension plan. 

The following benefit paynients, which reflect expected fiitclre service, as appropriate, are expected to be paid by the separate plan trusts. 

Pension Other Postretirement 

2010 
91 1 
J12 

2013 
2014 
2015 - 2019 

$ 2 $ 
3 
4 
4 
5 

36 

1 
2 
2 
2 
2 

13 

Expected Cash Flows - U.K. Pension Plans (PPL arid PPL Er7el-g~) Supply) 

The pension plans of WPD are subject to formal actuarial valuations evcry three years, which are used to determine funding 
requirements. Future contributions were evaluated in accordance with the latest valuation performed as of March 3 1,2007, in respect of 
WPD’s principal pension scheme, to determine contribution requirements for 2009 and forward. WPD expects to make coiitributions of 
approximately $62 million in 20 10. WPD is currently permitted to recover in rates approximately 65% of its deficit funding requirements for 
its primary pension plan. This recovery rate will increase to 76% effective April 1, 2010. 

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the separate plan trusts 

Pension 

2010 $ 
201 1 
2012 
2013 
2014 
2015 - 2019 

(PPL, PPL Energy Supply a i d  PPL Electric) 

Savings Plans 

“ubstantially all employees of PPL’s domestic subsidiaries are eligible to participate in deferred savings plans (401 (k)s) 
ntributions to the plans approximated the following. 

2009 2008 

161 
165 
170 
174 
179 
974 

Eniployer 

2007 



PPL 
PPL Energy Supply 
PPL Electric 

$ 17 $ 
I O  
4 

17 $ 16 
9 9 
4 4 

"mployee Stock Ownership Plan 

PPL sponsors a non-leveraged ESOP in which substantially all domestic employees, excluding those of PPL Montana and the inechanical 
contractors, are enrolled on the first day of the month following eligible employee status. Dividends paid on ESOP shares are treated as 
ordinary dividends by PPL. IJnder existing income tax laws, PPL, is permitted to deduct the amount of those dividends for income tax purposes 
and to contribute the resulting tax savings (dividend-based contribution) to the ESOP. 

The dividend-based contribution is used to buy shares of PPL,'s coninion stock and is expressly conditioned upon the deductibility of the 
contribution for federal income tax purposes. Contributions to the ESOP are allocated to eligible participants' accounts as of the end of each 
year, based 7.5% on shares held in existing participants' accounts and 25% on the eligible participants' compensation. 

Compensation expense for ESOP contributions was $8 million in 2009 and $7 million in 2008 and 2007. These amourits were offset by the 
dividend-based contribution tax savings and had no impact on PPL's earnings. 

ESOP shares outstanding at December 31, 2009, were 7,691,540 or 2% of total coininon shares outstanding, and are included in all EPS 
calculations. 

Postemployment Benefits 

Certain PPL subsidiaries provide health and life insurance benefits to disabled employees and inconie benefits to eligible spouses of deceased 
employees. Postemployment benefits charged to operating expenses were not significant for 2009, 2008 and 2007. 

Separation Benefits 

Certain PPL subsidiaries provide separation benefits to eligible employees. These benefits inay be provided in the case of separations due to 
performance issues, loss of job related qualifications or organizational changes. Certain eniployees separated are eligible for cash severance 
payments, outplacement services, accelerated stock award vesting, continuation of group health and welfare coverage, and enhanced pension 
and postretireinent medical benefits. The type and amount of benefits provided is based upon age, years of service and the nature of the 
separation. Separation benefits are recorded when such amounts are probable and estimable. 

, February 2009, PPL announced workforce reductions that resulted in the elimination of approximately 200 management and staff positions 
across PPL's domestic operations, or approximately 6% of PPL's non-union, domestic workforce. The charges noted below consisted primarily 
of enhanced pension and severance benefits under PPL's Pension Plan and Separation Policy and were recorded to "Other operation and 
maintenance" expense on the Statement of Income. 

As a result of the workforce reductions, PPL recorded a charge of $22 inillion ($13 inillion after tax) in 2009. 

PPL Energy Supply eliminated approximately 50 inanageinent and staff positions and recorded a charge of $13 million ($8 million after tax) in 
2009. Included in this charge was $8 million ($4 million after tax) of allocated costs associated with the eliiiiination of employees of PPL 
Services. 

PPL Electric eliminated approxiinately SO inanageirient and staff positions and recorded a charge of $9 inillion ($5 million after tax) in 
2009. Included in this charge was $3 inillion ($1 inillion after tax) of allocated costs associated with the elimination of employees of PPL 
Services. 

Separation benefits were not significant in 2008. 

Separation benefits recorded in 2007 were related to the elimination of positions at PPL.'s Martins Creek plant due to the shutdown of two coal- 
fired units and the closing of WPD's meter test station. Total costs recorded were $1.3 million ($9 inillion after tax). These costs included $4 
million of cash severance payments and enhanced pension benefits provided to doniestic employees of $6 inillion and $3 million provided to 
WPD employees. See "Defined Benefits" above for more information. 

13. Jointly Owned Facilities 

At December 31,2009 and 2008, subsidiaries of PPL and PPL Energy Supply owned interests in the facilities listed below. The Balance 
Sheets of PPI, and PPL Energy Supply include the amounts noted in the following table. 

Ownership Accumulated Construction 
Interest Electric Plant Other Property Depreciation Work in Progress 

December 31,2009 
PPL Generation 
Generating Stations 



Susquehanna 
Coneniaugh 
Keystone 

Merrill Creek Reservoir 

jecember 31,2008 
PPL Generation 
Generating Stations 

Susquehanna 
Coneniaugh 
Keystone 
Wyinan Unit 4 (a) 

Merrill Creek Reservoir 

90.00% $ 4,571 
16.25% 206 
12.34% 199 
8.37% $ 

90.00% $ 4,513 
16.25% 206 
12.34% 1 os 
8.33% IS 
8.37% $ 

$ 3,475 $ 108 
99 9 
61 4 

22 15 

$ 3,472 $ 111 
93 1 
58 64 

7 
22 14 

(a) See Note 9 for information regarding the December 2009 sale of this interest. 

In addition to the interests mentioned above, PPL Montana had a 50% leasehold interest in Colstrip Units 1 and 2 and a 30% leasehold interest 
in Colstrip Unit 3 under operating leases. See Note 10 for additional information. At December 31, 2009 and 2008, Northwestern owned a 
30% leasehold interest in Colstrip Unit 4. PPL Montana and Northwestern have a sharing agreement to govern each party's responsibilities 
regarding the operation of Colstrip Units 3 and 4, and each party is responsible for 15% of the respective operating and construction costs, 
regardless of whether a particular cost is specified to Colstrip Unit 3 or 4. 

Each PPL Generation subsidiary provides its own frinding for its share of the facility. Each receives a portion of the total output of the 
generating stations equal to its percentage ownership. The share of fuel and other operating costs associated with the stations is included in the 
corresponding operating expenses on the Statements of Income. 

14. Commitments and Contingencies 

Energy Purchases, Energy Sales and Other Commitments 

Energy Purchase Conirnitnients 

(PPL and PPL Enei-gy Sipply) 

?L and PPL Energy Supply enter into long-term purchase contracts to supply the fuel requirements for generation facilities. These contracts 
~nclude coinniitinents to purchase coal, einission allowances, limestone, natural gas, oil and nuclear fuel. These long-term contracts extend 
through 2019, excluding a liinestone contract that extends through 20.30. PPL and PPL Energy Supply also enter into long-term contracts for 
the storage and transportation of natural gas. The long-term natural gas storage contracts extend through 2015, and the long-tern1 natural gas 
transportation contracts extend through 2032. Additionally, PPL and PPL Energy Supply have entered into long-tenii contracts to purchase 
power that extend through 201 7, excluding long-term power purchase agreements for the full output of two wind f a r m  that extend through 
2027. 

As part of the purchase of generation assets from Montana Power, PPL Montana assumed a power purchase and power sales agreement, which 
expires at December 31, 2010. In accordance with purchase accounting guidelines, PPL Montana recorded a liability of $58 inillion as the fair 
value of the agreeinent at the acquisition date. The liability is being reduced over the term of the agreement as an adjiistinent to "Energy 
purchases" on the Statements of Income. At December 3 1, 2009, the $1 1 inillion unamortized balance of this liability was included in "Other 
current liabilities" on the Balance Sheet. At December 31,2008, the unamortized balance of this liability was $24 million, of which $13 
inillion was included in "Other current liabilities" and $1 1 inillion was included in "Other deferred credits and noncurrent liabilities" on the 
Balance Sheet. 

In 1998, PPL Electric recorded an $879 million loss accrual for above-market contracts with NUGs, due to deregulation of its generation 
business. Effective January 1999, PPL, Electric began reducing this liability as an offset to "Energy purchases" on the Statements of 
Income. This reduction is based on the estimated timing of the purchases from the NUGs and prqjected market prices for this generation. The 
final NUG contract expires in 2014. In connection with PPL's corporate realignment in 2000, the remaining balance of this liability was 
transferred to PPL EnergyPlus. At December 31,  2009, the unamortized balance of this liability was $4 million, ofwhich $1 inillion was 
included in "Other current liabilities" and $3 inillion was included in "Other deferred credits and noncurrent liabilities" on the Balance 
Sheet. At December 31, 2008, the unamortized balance of this liability was $29 million, of which $2.5 rnillion was included in "Other current 
liabilities" and $4 million was included in "Other deferred credits and noncurrent liabilities" on the Balance Sheet. 

In 2008, PPL EnergyPlus acquired the rights to an existing long-tenn tolling agrement associated with the capacity and energy of 
Ironwood. Under the agreement, PPL EnergyPlus has control over the plant's dispatch into the electricity grid and supplies the natural gas 
necessary to operate the plant. The tolling agreeinent extends through 2021. See Note 10 for additional information. 

7PL arid PPL Electric) 

From 2007 through October 2009, PPL Electric conducted six competitive solicitations to purchase electricity generation supply in 20 10 for 
customers who do not choose an alternative supplier. Average generation supply prices (per MWh) for all six solicitations, including 
Pennsylvania gross receipts tax and an ad,justnient for line losses, were $99.48 for residential customers and $100.52 for small coinmercial and 



sinall industrial customers. 

In October 2009, PPL Electric purchased 2010 supply for fixed-price default service to large conimercial and large industrial custoiners who 
elect to take that service. In Noveniber 2009, PPL, Electric purchased supply to provide hourly default service to large cominercial and 
idustrial customers in 20 10. 

In June 2009, the PUC approved PPL Electric's plan to purchase its PLR electricity supply for January 201 1 through May 201 3. In August and 
October 2009, PPL Electric conducted the first two of its 14 planned competitive solicitations. A third solicitation was conducted in January 
20 10. The solicitations include a mix of long-term and short-term purchases for customer supply, including contracts for load-following, spot, 
block and alternative energy credits. 

(PPL, Energy Sipply arid PPL Electric) 

See Note 15 for information on the power supply agreements between PPL EnergyPlus and PPL Electric 

Energv Sales Coinmitinents 

(PPL aiid PPL Energy Sipply) 

In connection with its marketing activities or hedging strategy for its power plants, PPL Energy Supply has entered into long-term power sales 
contracts that extend through 2023, excluding a long-term retail sales agreement for the full output from a solar generator that extends through 
2034. All long-term contracts were executed at prices approximating market prices at the time of execution. 

(PPL Eiiergy Sipply arid PPL Electric) 

See Note 15 for information on tlie power supply agreements between PPL, EnergyPlus and PPL, Electric. 

PPL Montana Hydroelectric License Coinniitiiicnts (PPL arid PPL Eiiesgy Sztpply) 

PPL Montana owns and operates 11 hydroelectric facilities and one storage reservoir licensed by the FERC under long-term licenses pursuant 
to the Federal Power Act. Pursuant to Section 8(e) of the Federal Power Act, the FERC approved the transfer from Montana Power to PPL 
Montana of all pertinent licenses and any amendments in connection with the Montana Asset Purchase Agreement. 

The Kerr Dam Prqject license (SO-year term) was jointly issued by the FERC to Montana Power and the Confederated Salish and Kootenai 
.ibes of the Flathead Reservation in 1985, and requires Montana Power to hold and operate the project for 30 years (to 2015). The license 

lequires Montana Power and PPL Montana, as siiccessor to Montana Power, to continue to implement a plan to mitigate the impact of the Kerr 
Dani on fish, wildlife and their habitats. Under this arrangement, PPL, Montana has a remaining conimitinent to spend $12 million between 
2010 and 2015, in addition to the annual rent it pays to the tribes. Between 2015 and 2025, the tribes have the option to purchase, hold and 
operate the pro,ject for the remainder of the license terni, which expires in 2035. 

PPL. Montana entered into two Memoranda of TJnderstanding (MOTJs) with state, federal and private entities related to tlie issuance in 2000 of 
tlie FERC renewal license for the nine dams for the Missouri-Madison project. The MOUs are periodically updated and renewed and require 
PPL Montana to implement plans to mitigate the impact of its projects on fish, wildlife and their habitats, and to increase recreational 
opportunities. The MOUs were created to maximize collaboration between the parties and enhance the possibility to receive matching f h d s  
fi-om relevant federal agencies. Under these arrangements, PPL Montana has a remaining commitment to spend $36 inillion between 20 10 and 
2040. 

Legal Matters 

(PPL, PPL Energy Sipply and PPL Electsic) 

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course of business. PPL and its subsidiaries 
cannot predict the outcome of such matters, or whether such matters may result in material liabilities. 

(PPL arid PPL Energy Sipply) 

Montana Power Shareholders' Litigation 

In August 2001, a purported class-action lawsuit was filed by a group of Montana Power shareholders against Montana Power, the directors of 
Montana Power, certain advisors and consultants of Montana Power, and PPL Montana. The plaintiffs allege, among other things, that 
Montana Power failed to obtain shareholder approval for the sale of Montana Power's generation assets to PPL Montana in 1999, and that the 
sale was null and void. Among the remedies sought by the plaintiffs is the establishment of a "resulting and/or constructive trust" on both the 
generation assets and all profits earned by PPL Montana from the generation assets, plus interest on the amounts subject to the trust. This 

wsuit is pending in the U S .  District Court of Montana, Butte Division. Settleriient discussions resumed in June 2009. A proposed settlement 
,'this lawsuit has been reached under which plaintiffs will receive approximately $1 15 million. IJnder the proposed settlement, PPL, Montana 

is not required to pay any portion of this settlement amount. The proposed settlement was filed with thejudge in November 2009 and is 
pending court approval. PPL and PPL Energy Supply cannot predict the outcome of this matter. 



Montana Hydroelectric Litigation 

In November 2004, PPL Montana, Avista Corporation (Avista) and PacifiCorp commenced an action for declaratory ,judgment in Montana 
First Judicial District Court seeking a determination that no lease payments or other compensation for their hydroelectric facilities' use and 

ccupancy of streambeds in Montana can be collected by the State of Montana. This request was brought following the dismissal on 
.irisdictional grounds of the State of Montana's federal lawsuit seeking such payments or compensation in the TJS. District Court of Montana, 

Missoula Division. The State's fedeial lawsuit was founded on allegations that the beds of Montana's navigable rivers becanie state-owned 
tmst property upon Montana's admission to statehood, and that the use of them for placement of dam stmctures, affiliated stmctures and 
reservoirs should, under a 193 1 regulatory scheme enacted after all but one of the dams in question were constructed, trigger lease payments for 
use of land beneath. In J d y  2006, the Montana state court approved a stipulation by the State of Montana that it is not seeking lease payments 
or other compensation from PPL Montana for the period prior to PPL Montana's December 1999 acquisition of the hydroelectric facilities. 

In June and October 2007, Pacificorp and Avista, respectively, entered into settlcnient agreements with the State of Montana providing, in 
pertinent part, that each company would make prospective lease payments of $50,000 and $4 million per year for use of the State's navigable 
streambed (adjusted annually for inflation and subject to other future adjustments). Under these settlement agreements, the future annual 
payments resolved the State's claims for both past and fiiture compensation. 

In the October 2007 trial of this matter, the State of Montana asserted that PPL Montana should make a prospective lease payment for use of 
the State's streambeds of $6 million per year (adjusted annually for inflation) and a retroactive compensation payment for the 2000-2006 period 
(including interest) of $4 1 million. PPL Montana vigorously contested both such assertions. 

In June 2008, the District Court issued a decision awarding compensation of approximately $34 inillion for prior years and approximately $6 
million for 2007 compensation. The Court also deferred the determination of compensation for 2008 and fiiture years to the Montana State 
Land Board. 

PPL Montana believes that the District Court's decision and a number of its pretrial rulings are erroneous. In October 2008, PPL. Montana filed 
an appeal of the decision to the Montana Supreme Court and a stay ofjudgment, including a stay of the Land Board's authority to assess 
compensation for 2008 and future periods. Oral argument of the case was held before the Montana Supreme Court in September 2009. For 
2007 and subsequent years, PPL's management believes it is probable that its hydroelectric prqjects will be subject to annual estimated 
compensation ranging from $3 million to $6 million. PPL Montana's loss accrual at December 31, 2009 was $9 million, of which $8 million 
($5  million after tax or $0.01 per share) was recorded in 2009. PPL Montana cannot predict the outcome of this matter. 

PJM/MISO Billing Dispute 

'PL<, PPL Energy Siryply arid PPL Electric) 

In September 2009, PJM reported that it had discovered a modeling error in the market-to-market power flow calculations between PJM and 
the Midwest IS0  (MISO). The error was a result of incorrect modeling of certain generation resources that have an impact on power flows 
across the PJMMISO border. PJM's preliminary estimate of the magnitude of the error is approximately $77 million. To date, the MISO does 
not agree with PJM's estimate. Informal settlement discussions on this issue have commenced. PPL participates in markets in both the MISO 
and PJM. Thc amount and tiniing of any payment by PJM to the MISO relating to this modeling error is uncertain, as is the method by which 
PJM or the MISO would allocate any such payment to PJM and the MISO participants. PPL cannot predict the outcome of this matter; 
however, the impact on PPL, subsidiaries is not expected to be material. 

Regulatory Issues 

Pennsylvania Activities (PPL arid PPL Electric) 

Certain Pennsylvania legislators proposed legislation in 2009 to extend PL,R generation rate caps or otherwise limit cost recovery through rates 
for Pennsylvania utilities beyond their transition periods, which in PPL Electric's case was December 3 1, 2009. PPL and PPL Electric 
previously expressed strong concern regarding the adverse consequences of such legislation on customer service, system reliability, adequate 
fiikire generation supply and PPL Electric's financial viability. As generation rate caps are set to expire for three other Pennsylvania electric 
delivery companies at the end of 2010, it is possible that a debate on rate caps, rate mitigation and the creation of a state power authority may 
resume in 2010. PPL, and PPL Electric believe the enactment of legislation extending PPL, Electric rate caps would be a violation of federal 
law and the 1J.S. Constitution. 

For several years, PPL and PPL Electric worked with Pennsylvania legislators, regulators and others to develop programs to help customers 
transition to market rates after 2009, including rate mitigation, educational and energy conservation programs. Two plans were proposed and 
approved by the PTJC. Under the first plan, residential and small commercial customers could elect to pay additional amounts with their 
electric bills from mid-2008 through 2009, with such additional amounts, plus accrued interest of 6%, applied to their 2010 and 201 1 electric 
bills. Approximately 123,000 customers enrolled in the program, and at December 3 1 ,  2009, PPL Electric has recorded a liability of $36 
million related to this activity. IJnder the second plan, eligible residential and eligible small-business customers could elect to defer payment of 
any increase greater than 25% in their 2010 electric bills. Deferred amounts, plus 6% interest, will be paid by customers over a one- or two- 

'ar period, depending on their electricity use. A11 deferrals will be paid by the end of 2012. 

Act 129 became effective in October 2008. The law creates an energy efficiency and conservation program and smart metering technology 
requirements, adopts new PLR electricity supply procurement rules, provides remedies for market misconduct, and makes changes to the 
existing Alternative Energy Portfolio Standard . The law also requires electric utilities to meet specified goals for reduction in customer 



electricity usage and peak demand by specified dates. TJtilities not meeting the requirements of Act 129 are sub,ject to significant penalties. 

TJnder Act 129, Electric Distribution Companies (EDCs) must develop and file an energy efficiency and conservation plan (EE&C Plan) with 
the PTJC and contract with a conservation service provider to implement all or a portion of the EE&C Plan. Act 129 requires EDCs to cause 
5duced electricity consumption of 1% by 201 1 and 3% by 2013, and reduced peak demand of 4.5% by 2013. EDCs will be able to recover the 
osts (capped at 2% of the EDC's 2006 revenue) of iinplenieriting their EE&C Plans. In October 2009, the PUC approved PPL Electric's 

EE&C Plan. The plan includes 14 programs, all of which are voluntary for customers. The plan includes a proposed rate mechanism for 
recovery of all costs incurred by PPL, Electric to implement the plan. 

Act 129 also requires installation of smart nieters for new construction, upon the request of consumers at their cost, or on a depreciation 
schedule not exceeding I S  years. Under Act 129, EDCs will be able to recover the costs of providing srnart metering technology. In August 
2009, PPL Electric filed its proposed smart meter technology procurement and installation plan with the PTJC. All of PPL Electric's metered 
customers currently have smart rneters installed at their service locations and PPL Electric's current advanced metering technology generally 
satisfies the requirements of Act 129 and does not need to be replaced. PPL, Electric's sinart meter plan proposes to study, test and pilot 
applications to enhance and expand smart meter capabilities. PPL Electric estimates these studies will cost approximately $62 million over the 
next five years. PPL Electric has proposed a rate mechanism for recovery of these costs. An Adniinistrative Law Judge has issued a 
recoininended decision generally approving PPL Electric's plan, but PPL. Electric cannot predict whether the plan will be approved. 

Act 129 also requires the default service provider (DSP) to provide electric generation supply service to customers pursuant to a PUC-approved 
competitive procurenient plan through auctions, requests for proposal and bilateral contracts at the sole discretion of the DSP. Act 129 requires 
a mix of spot inarket purchases, short-term contracts and long-term contracts (4 to 20 years, with long-term contracts limited to up to 2.5% of 
the load unless otherwise approved by the PTJC). The DSP will be able to recover the costs associated with a competitive procureinent plan. 

Under Act 129, the DSP competitive procmenient plan must ensure adequate and reliable service "at least cost to customers" over time. Act 
129 grants the PUC authority to extend long-term power contracts up to 20 years, if necessary, to achieve the "least cost" standard. The PUC 
has approved PPL Electric's procurement plan for the period January 1,20 1 1 through May 3 1,201 3 and PPL Electric has begun purchasing 
under that plan. 

FERC Transmission Rates (PPL nrrd PPL Efectric) 

In August 2008, PPL, Electric asked the FERC to change the method for calculating its transmission rates to formula-based rates to support 
continued investment in its transmission system. TJnder formula-based rates, a fixed earnings level is set for the utility, and the utility annually 
adjusts its transmission rates, subject to FERC review, to reflect cost changes. The process offers an opportunity for public input. The 
voposed rate design prevents over-recovery or under-recovery of the actual costs of providing transmission delivery service. This request 

ould not affect generation charges or distribution rates. PPL Electric requested that the proposed rate take effect November 1, 2008. 

In October 2008, the FERC accepted the proposed rate for filing, effective November 1,2008, subject to refiind, and set the matter for hearing, 
but held the hearings in abeyance to establish settlement judge procedures. In May 2009, a settlement was reached by all interested parties 
which, among other things, reduced PPL Electric's return on equity to approximately 11.70%. PPL, Electric was granted approval to irnpleinent 
the formula-based rate as established in the settlement, effective June 1,2009. In August 2009, the FERC approved the settlement. See Note 1 
for information on a true-up of these revenues. 

California IS0 and Western Markets (PPL aird PPL Energy Supply) 

Through its subsidiaries, PPL made $18 million of sales to the California IS0 during the period October 2000 through June 2001, $17 million 
of which has not been paid to PPL subsidiaries Given the myriad of electricity supply problem faced by California electric utilities and the 
California ISO, PPL cannot predict whether or when it will receive payment. At December 31,2009, PPL continues to be fully reserved for 
non-payment for these sales. 

Regulatory proceedings arising out of the California electricity supply controversy have been filed at the FERC. The FERC has determined 
that all sellers of energy into markets operated by the California IS0 and the California Power Exchange, including PPL Montana, should be 
subject to refiind liability for the period beginning October 2,2000 through June 20,200 I ,  but the FERC has not yet ruled on the exact amounts 
that the sellers, including PPL. Montana, would be required to refund. In decisions in September 2004 and August 2006, the 1J.S. Court of 
Appeals for the Ninth Circuit held that the FERC had the additional legal authority to order refbnds for periods prior to October 2, 2000, and 
ordered the FERC to determine whether or not it would be appropriate to grant such additional refunds. In February 2008, the FERC initiated 
proceedings to determine whether it would be appropriate to grant additional refitnds. In November 2009, the FERC issued an order 
scheduling evidcntiary hearings in 20 I O  on such refunds but has suspended certain of these proceedings arid instituted settlement procedures. 

In June 2003, the FERC took several actions as a result of a number of related investigations. The FERC terminated proceedings to consider 
whether to order refunds for spot market bilatcral sales made in the Pacific Northwest, including sales made by PPL Montana, during the 
period December 2000 through June 2001. In August 2007, the TJS. Court of Appeals for the Ninth Circuit reversed the FERC's decision and 
ordered the FERC to consider additional evidence. The FERC also commenced additional investigations relating to "gaming" and bidding 
practices during 2000 and 2001, but neither PPL EnergyPlus nor PPL Montana believes it is a sub,ject of these investigations. 

I February 2004, the Montana Public Service Commission initiated a limited investigation of the Montana retail electricity inarket for the 
years 2000 and 2001, focusing on how that market was affected by transactions involving the possible ~nanipulation of the electricity grid in the 
western U.S. The investigation includes all public utilities and licensed electricity suppliers in Montana, including PPL Montana, as well as 
other entities that may possess relevant information. In June 2004, the Montana Attorney General served PPL Montana and more than 20 other 



companies with subpoenas requesting documents, and PPL Montana has provided responsive docuinents to the Montana Attorney General. 

While PPL and its subsidiaries believe that they have not engaged in any improper trading or marketing practices affecting the California and 
western markets, PPL cannot predict the outcoine of the above-described investigations, lawsuits and proceedings or whether any PPL 
ubsidiaries will be the target of any additional governmental investigations or named in other lawsuits or refund proceedings. 

PJM RPM Litigation (PPL, PPL Energy Supply arid PPL Electric) 

In May 2008, a group of state public utility commissions, state consuiner advocates, municipal entities and electric cooperatives, industrial end- 
use customers and a single electric distribution company (collectively, the RPM Buyers) filed a complaint before the FERC objecting to the 
prices for capacity under the PJM Reliability Piicing Model (RPM) that were set in the 2008-09,2009-10 and 2010-1 1 RPM base residual 
auctions. The RPM Buyers requested that the FERC reset the rates paid to generators for capacity in those periods to a significantly lower 
level. Thus, the complaint requests that generators be paid less for those periods through refunds and/or prospective changes in rates. The 
relief requested in the complaint, if granted, could have a material effect on PPL, PPL Energy Supply and PPL Electric. PJM, PPL, and 
nuinerous other parties have responded to the complaint, strongly opposing the relief sought by the RPM Buyers. In September 2008, the 
FERC entered an order denying the complaint. In August 2009, the RPM Buyers appealed the FERC's decision to the U.S. Court of Appeals 
for the Fourth Circuit. PPL cannot predict the outcoine of this proceeding. 

In Dcceinber 2008, the PJM submitted ainendinents to certain provisions governing its RPM capacity market. The ainendinents were intended 
to perinit the compensation available to suppliers that provide capacity, like PPL Energy Supply, to increase. The PJM sought approval of the 
ainendnients in time for them to be implemented for the May 2009 capacity auction (for service in June 2012 through May 2013) Numerous 
parties, including PPL, protested the PJM's filing. Certain of the protesting parties proposed changes to the capacity market auction that would 
result in a reduction in coiiipensation to capacity suppliers. The changes proposed by the PJM and by other parties in response to the PJM 
proposals could significantly affect the conipensation available to suppliers of capacity participating in future RPM auctions. In March 2009, 
the FERC entered an ordei approving in part and disapproving in part the changes proposed by the PJM. In August 2009, the FERC issued an 
order granting rehealing in part, denying rehearing in part and clarifying its March 2009 order. PPL cannot predict the outcome of this 
proceeding. No request for rehearing or appeal of the August 2009 order has been timely filed. 

FERC Market-Based Rate Authority (PPL arid PPL Energy Szipply) 

In December 1998, the FERC authorized PPL EnergyPlus to make wholesale sales of electric power and related products at market-based 
rates. In that order, the FERC directed PPL EnergyPlus to file an updated market analysis within three years after the order, and every three 
years thereafter. Since then, periodic market-based rate filings with the FERC have been made by PPL EnergyPlus, PPL Electric, PPL 
Vontana and most of PPL Generation's subsidiaries. These filings consisted of a Western market-based rate filing for PPL, Montana and an 

astern market-based rate filing for Inost of the other PPL subsidiaries in the PJM region. The next filings will be due later in 2010. 

Currently, a seller granted market-based rate authority by the FERC may enter into power contracts during an authorized time period. If the 
FERC determines that the market is not workably competitive or that the seller possesses market power or is not charging "just and reasonable'' 
rates, it may institute prospective action, but any contracts entered into pursuant to the FERC's market-based rate authority remain in effect and 
are generally subject to a high standard of review before the FERC can order changes. Recent court decisions by the 1J.S. Court of Appeals for 
the Ninth Circuit have raised issues that may make it more difficult for the FERC to continue its program of pioinoting wholesale electricity 
competition through market-based rate authority. These court decisions perinit retroactive refunds and a lower standard of review by the FERC 
for changing power contracts, and could have the effect o f  requiring the FERC in advance to review most, if not all, power contracts. In June 
2008, the TJS. Supreme Court reversed one of the decisions of the US .  Court of Appeals for the Ninth Circuit, thereby upholding the higher 
standard of review for modifying contracts. The FERC has not yet taken action in response to these recent court decisions. At this time, PPL 
cannot predict the impact of these court decisions on the FERC's future market-based rate authority program or on PPL's business. 

R S  Synthetic Fuels Tax Credits (PPL arid PPL Energy Sipply) 

PPL, through its subsidiaries, had interests in two synthetic file1 production facilities: the Somerset facility, located in Pennsylvania, and the 
Tyrone facility, located in Kentucky. PPL received tax credits pursuant to Section 29/45K of the Internal Revenue Code based on the sale of 
synthetic fi.iel from these facilities. The Section 29/4SK tax credit program expired at the end of 2007, and production of synthetic fuel at these 
facilities and all other synthetic fuel operations ceased as of December 3 1,2007. The facilities were disinantled and retired in 2008. 

In April 2008, the R S  published the domestic first ptirchase price (DFPP) for 2007 indicating that the DFPP reference price increased above 
PPL,'s estimated price levels for 2007 and the inflation-adjusted phase-out range decreased from PPL's estimate for 2007. Therefore, PPL 
recorded an expense of $13 million ($0.04 per share, basic and diluted, for PPL) in 2008, to "Income Taxes'' on the Stateinent of Income to 
account for this difference. 

Enerm Policy Act of 2005 - Reliability Standards (PPL, PPL Eriergy Sipply and PPL Electric) 

In August 2005, the Energy Policy Act of 2005 (the 2005 Energy Act) becaine law. The 2005 Energy Act substantially affects the regulation 
of energy companies, ainends federal energy laws and provides the FERC with new oversight responsibilities. Among the important changes 

this law is the appointment of the NERC to establish and enforce mandatory reliability standards (Reliability Standards) regarding the bulk 
awer system. The FERC oversees this process and independently enforces the Reliability Standards. 

The Reliability Standards have the force and effect of law and apply to certain users of the bulk power electricity system, including electric 
utility companies, generators and marketers. The FERC has indicated it intends to enforce vigorously the Reliability Standards using, among 



other means, civil penalty authority. Under the Federal Power Act, the FERC inay assess civil penalties of up to $1 million per day, per 
violation, for certain violations. The first group of Reliability Standards approved by the FERC became effective in June 2007. 

Since 2007, PPL, Electric and certain subsidiaries of PPL Energy Supply have self-reported to the RFC potential violations of certain applicable 
-liability requirements and submitted accompanying mitigation plans, the resolutions of which potential violation reports are pending. Any 
.FC determination concerning the resolution of violations of the Reliability Standards reniains sub,ject to the approval of the NERC and the 

FERC. PPL Electric has reached agreement with the RFC concerning some, but not all, of the reliability matters reported by it to the 
RFC. PPL Electric and PPL Energy Supply cannot predict the outcome of these matters. 

In the course of iniplenienting its program to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, 
certain other instances of potential non-compliance will continue to be identified fkom time to time. PPL cannot predict the fines or penalties 
that may be imposed. 

U.K. Overhead Electricity Networks (PPL atid PPL Energy Supply) 

In 2002, for safety reasons, the U.K Governinerit issued guidance that low voltage overhead electricity networks within three meters horizontal 
clearance of a building should either be insulated or relocated. This imposed a retroactive requirement on existing assets that were built with 
lower clearances. In 2008, following extensivc discussion, the U.K. Government determined that the U.K. electricity network should comply 
with the guidance issued. WPD estimates that the cost of compliance will be approxiniately $93 million. The prqjected expenditures over the 
next five years have been allowed to be recovered through rates and it is expected that expenditures beyond this five year period will also be 
recovered through rates. The Govei-nment has determined that WPD (South Wales) should coiiiply by 2015 and WPD (South West) by 2018. 

In January 2009, to improve network reliability the 1J.K. Government enforced a regulation requiring network operators to implement a risk- 
based program over 25 years to clear trees within falling distance of key high-voltage overhead lines. WPD estiniates that the cost of 
conipliance will be approxiinately $107 inillion over the 25-year period. The projected expenditures over the next five years have been allowed 
to be recovered through rates and it is expected that expenditures beyond this five year period will also be recovered through rates. 

Environmental Matters - Domestic 

(PPL, PPL Energy Sipply arid PPL Electric) 

Due to the environmental issues discussed below or other environmental matters, PPL subsidiaries may be required to modifl, curtail, replace 
or cease operating certain facilities or operations to comply with statutes, regulations and other requirements of regulatory bodies or courts. In 
this regard, PPL subsidiaries also may incur capital expenditures or operating expenses in amounts which are not now determinable, but could 
: significant" 

__ Air (PPL and PPL Energy Sipply) 

The Clean Air Act addresses, among other things, emissions causing acid deposition, installation of best available control technologies for new 
or substantially modified sources, attainment of federal aiiibient air quality standards, toxic air emissions and visibility standards in tlie 
US .  Amendments to the Clean Air Act requiring additional emission reductions are likely to continue to be proposed in the U.S. 
Congress. The Clean Air Act allows states to develop more stringent regulations and in some instances, as discussed below, Pennsylvania and 
Montana have done so. 

Clean Air. Ititerstate Rule (CAIR) 

Citing its authority under the Clean Air Act, in 1997, the EPA developed new standards for ambient levels of ozone and fine particulates in the 
1.J.S. To facilitate attainment of these standards, the EPA proiiirilgated CAIR for 28 midwestern and eastern states, including Pennsylvania, to 
reduce sulfiir dioxide emissions by about 50% by 2010 and to extend the current seasonal program for reduction in nitrogen oxides emissions 
to a year-round program starting in 2009. Starting in 2015, CAIR requires fiirther reductions in the CAIR region, in sulfiir dioxide of 30% 
from 2010 levels, and nitrogen oxides during the ozone season of approximately 17% from 2009 levels. CAIR allows these reductions to be 
achieved through cap-and-trade programs. 

In July 2008, the TJnited States Court of Appeals for the D.C. Circuit (tlie U.S. Circuit Court) issued a ruling that invalidated CAIR in its 
entirety, including its cap-and-trade program. 

As a result of this decision, in 2008, PPL determined that all of the annual nitrogen oxide allowances purchased by PPL EnergyPlus pursuant to 
CAIR were no longer required, had no value and, therefore, recorded a pre-tax impairment charge of $33 million ($20 million after 
tax). Further, PPL EnergyPlus recorded in the third quarter 2008 an additional charge and corresponding reserve of $12 million pre-tax ($7 
million after tax) related to its sale of certain annual nitrogen oxide allowance put options. These charges, recorded in PPL and PPL Energy 
Supply's Supply segment, are included in "Other operation and maintenance" expense on the Statement of Incoine. The 1J.S. Circuit Court's 
decision did not impact PPL EnergyPlus' seasonal nitrogen oxide allowances. 

December 2008, the U.S. Circuit Court remanded CAIR to the EPA without vacating the cap-and-trade program, effectively reinstating, at 
.ast temporarily, CAIR and its requirements for annual-reduction of nitrogen oxides beginning in 2009 and for further reduction in sulfur 

dioxide by requiring the surrender of two acid rain allowances for every ton of sulfur dioxide emitted beginning in 2010. As a result of this 
December 2008 ruling and associated delivery of allowances under other option contracts that were not in dispute, the reserve recorded in the 
third quarter of2008 of $12 niillion pre-tax ($7 million after-tax) related to certain annual nitrogen oxide allowance put options was revised in 



the fourth quarter of 2008 to $9 million pretax ($5 million after tax). 

See Note 17 for information on iinpairinents recorded in 2009 related to sulfiir dioxide emission allowances. 

To continue meeting the sulfur dioxide reduction requirements under the acid rain provisions of the Clean Air Act, and the reductions required 

Island plants. In addition, with respect to compliance with annual and ozone season nitrogen oxide reduction requirements, PPL utilizes SCRs 
and conibustion controls at Montour TJnits 1 and 2, and combustion controls at Brunner Island Units 1, 2 and 3. Additional emission 
allowances, when needed, are purchased in the open market. 

y CAIR (remanded by the U.S. Circuit Court, but currently in place), PPL, installed and is operating scrubbers at its Montour and Brunner 

The ultimate disposition of CAR'S cap-and-trade program and the value of annual nitrogen oxide allowances, as well as sulfur dioxide 
allowances, remain uncertain. If the EPA revises CAIR to require more stringent emission reductions or revises CAIR to eliniinate or limit the 
regional cap-and-trade program, the costs of compliance are not now determinable, but could be significant. 

Further reductions in sulfur dioxide and nitrogen oxide emissions, beyond those required by CAIR, could be required as a result of more 
stringent national ambient air quality standards for ozone, nitrogen dioxide, sulf~ir dioxide and fine particulates. If additional reductions were 
to be required, the costs are not now determinable, but could be significant. 

Merciriy and other Haznrdoiis Air Pollirtaiits 

Citing its authority under the Clean Air Act, in May 2005, the EPA issued the Clean Air Act Mercury Regulations (CAMR) affecting coal-fired 
power plants. These regulations establish a cap-and-trade program to take effect in two phases, with the first phase to begin in January 2010, 
and the second, more stringent, phase to begin in January 2018. Because of a February 2008 decision by the U S .  Circuit Court of Appeals 
overturning CAMR, the EPA is proceeding to develop standards imposing MACT for mercury eniissions and other hazardous air pollutants 
from electric generating units. TJnder a recent proposed settlement, the EPA is planning to issue final MACT standards by Noveniber 201 1. In 
order to develop these standards, the EPA is collecting information from coal-and-oil-fired electric utility steam generating units. The costs of 
complying with the final MACT standards are not now determinable, but could be significant. 

Pennsylvania adopted mercury emission standards more stringent than CAMR. However, PPL challenged those rules under the provisions of 
the Pennsylvania Air Pollution Control Act in light of the federal court decision overturning CAMR, and in December 2009, the Pennsylvania 
Supreme Court declared the Pennsylvania mercury rules invalid and unenforceable. 

In 2006, Montana finalized its rnercury emission rules that require, by 20 10, every coal-fired generating plant in Montana to achieve reductions 
*nore stringent than CAMRs 201 8 requirements. PPL has installed chemical injection systems to meet these requirements. 

Aegioiinl Haze a id  Visibility 

The Clean Air Visibility Rule was issued by the EPA in June 2005, to address regional haze or regionally-impaired visibility caused by 
multiple sources over a wide area. The rule requires Best Available Retrofit Technology (BART) for certain electric generating units. Under 
the BART rule, PPL submitted to the Pennsylvania DEP its analyses of the visibility impacts of particulate matter emissions from Martins 
Creek TJnits 3 and 4, Brunner Island TJnits 2 and 3 and Montour TJnits 1 and 2. No analysis was submitted for sulfLir dioxide or nitrogen oxides 
because the EPA determined that meting the requireinents for C A R  also meets the BART requirements for those pollutants. PPL's analyses 
have shown that because PPL had already upgraded its particulate emissions controls at Montour Units 1 and 2 and Brunner Island TJnits 2 and 
3 further controls are not justified as there would be little corresponding visibility improvement. PPL, has not received comments from the 
Pennsylvania DEP on these submissions. 

Also under the BART rule, PPL submitted to the EPA its analyses of the visibility impacts of sulfclr dioxide, nitrogen oxides and particulate 
matter emissions for Colstrip 'IJnits 1 and 2 and Corette. PPL,'s analyses concluded that further reductions are not needed. The EPA responded 
to PPL's reports for Colstrip and Corette and requested further inforniation and analysis. PPL, completed further analysis and submitted 
addendurns to its initial reports for Colstrip and Corette. In February 2009, PPL received an inforination request for additional data related to 
the Colstrip generating station non-BART affected emission sources. PPL responded to this request in March 2009. PPL has not received 
comments from the EPA on these submissions. 

PPL cannot predict whether any additional reductions will be required in Pennsylvania or Montana. If additional reductions are required, the 
costs are not now determinable, but could be significant. 

New Source Review WSR) 

The EPA has reinitiated its NSR enforcement efforts. This initiative targets older, coal-fired power plants. The EPA has asserted that 
modification to these plants has increased their emissions and consequently they are subject to more stringent NSR requirements under the 
Clean Air Act. In April 2009, PPL, received EPA information requests for its Montour and Brunner Island plants. PPL has met with the EPA 
and exchanged information regarding this matter. The requests are similar to those that PPL received several years ago for its Colstrip, Corette 
and Martins Creek plants. PPL's response to the request for Montour and Brunner Island is currently on hold pending further discussions with 

e EPA. PPL cannot predict the outcome of this matter. 

In January 2009, PPL and other coinpanies that own or operate the Keystone plant received a notice of violation from the EPA alleging that 
certain pro,jects were undertaken without proper NSR compliance. PPL cannot predict the outcome of this matter. 



States and environmental groups also have initiated enforcement actions and litigation alleging violations of the NSR regulations by coal-fired 
plants, and PPL, is unable to predict whether such actions will be brought against any of PPL's plants. 

If PPL is found to have violated NSR regulations, PPL would, among other things, be required to install best availablc control technology for 
7y pollutant found to have significantly increased due to a major plant modification. The costs to install and operate such technology are not 
JW determinable, but could be significant. 

Pursuant to the 2007 1J.S. Supreme Court decision on global climate change, as discussed below, the EPA is expected to regulate carbon 
dioxide emissions in 2010. Such regulation would subject carbon dioxide emissions to NSR regulations. As a result, in October 2009, the EPA 
published its proposal to require large industrial facilities that annually emit at least 25,000 tons of greenhouse gases, including carbon dioxide, 
to obtain construction and operating permits covering significant increases in these eniissions if the facility undergoes any major modification 
or during initial construction. If the modifications result in emissions increases exceeding certain thresholds, which the EPA has not yet 
established, the plant will need to conduct an analysis of, and possibly implement, best available control technology for carbon dioxide 
emissions. To date, the EPA has not provided official guidance, but has indicated that it may look at efficiency projects as possible Best 
Available Control Technology for carbon dioxide emissions. The implications of these developments are uncertain and any associated costs 
are not now determinable, but could be significant. 

Opacify 

From time to time environmental concerns are raised with respect to visible opacity of emissions from our power plants. PPL addresses these 
issues on a case by case basis. If it is determined that actions must be taken to address visible opacity issues, such actions could result in costs 
that are not now determinable, but could be significant. 

Global Climate Change 

There is concern nationally and internationally about global climate change and the possible contribution of greenhouse gas einissions 
including, inost significantly, carbon dioxide froin the coinbustion of fossil fbels. This has resulted in increased demands for carbon dioxide 
emission reductions by investors, environmental organizations, government agencies and the international community. These demands and 
concerns have led to increased federal legislative proposals, actions at regional, state and local levels, as well as litigation relating to 
greenhouse gas emissions. Of paiticular note, in April 2007, the TJS. Supreme Court held that the EPA has the authority to regulate 
greenhouse gas emissions from new motor vehicles under the Clean Air Act More recently, in September 2009, the U.S. Court of Appeals for 
the Second Circuit reversed a federal district court's decision and niled that several states and public interest groups, as well as the City of New 
York, could sue five electric utility companies under federal comiiion law for allegedly causing a public nuisance as a result of their emissions 
?f greenhouse gases. Additional litigation in federal and state courts over these issues is continuing. 

AS a result of the 2007 Supreme Court's decision, in 2008, the EPA issued an "Advance Notice of Proposed Rulemaking," proposing 
alternative approaches to regulate carbon dioxide emissions. The EPA is moving forward with regulation of greenhouse gas emissions under 
the Clean Air Act. In 2009, the EPA also issued a rule, effective January 1,2010, requiring economy-wide reporting of greenhouse gas 
emissions and in December 2009, issued a final endangerment finding that greenhouse gases contribtite to air pollution and may endanger 
public health or welfare. The EPA's proposed light-duty vehicle einissions standards are expected to be finalized by March 3 1, 20 10, leading to 
regulation of greenhouse gas emissions under the New Source Review provisions of the Clean Air Act. Accordingly, unless Congress acts 
sooner, it appears likely that greenhouse gas emissions will be regulated by the EPA. 

In June 2009, the U.S. House of Representatives passed H.R. 2454, the American Clean Energy and Security Act of 2009. A key element 
affecting PPL includes a declining cap on carbon emissions beginning in 2012, which requires a three percent reduction in greenhouse gas 
emissions (below 200.5 levels) by 2012, increasing to 83% by 20.50. The legislation also would require that electric utilities meet a inandatory 
20% renewable energy supply and energy efficiency requirement by 2020, In September 2009, S. 1733, the Clean Energy, Jobs and American 
Power Act, a comprehensive clirnate change bill, was introduced in the U.S. Senate. The Senate Coininittee on Environment and Public Works 
approved S. 1733 in Noveniber 2009. Debate on climate legislation continues in Congress; however, given other competing legislative 
priorities, the timing and elements of any future legislation addressing greenhouse gas emission reductions and renewable energy requirements 
are uncertain. 

Renewable electricity standards are currently included in a separate Senate bill, S. 1462, the American Clean Energy Leadership Act of 2009, 
which passed in the Senate Energy Committee in June 2009. Under this bill, electric utilities would be required by 202 1 to meet a 15% 
standard through renewable sources of energy and energy efficiency. 

At the regional level, ten northeastern states signed a Memorandum of Understanding (MOIJ) agreeing to establish a greenhouse gas emission 
cap-and-trade program, called the Regional Greenhouse Gas Initiative (RGGI). The program commenced in January 2009 and calls for 
stabilization of carbon dioxide eniissions, at base levels established in 200.5, from electric power plants with capacity greater than 25 MW. The 
MOU also provides for a 10% reduction in carbon dioxide einissions from base levels by 2019. 

Pcnnsylvania has not stated an intention to join RGGI, but has enacted the Pennsylvania Climate Change Act of 2008 (PCCA). The PCCA 
established a Climate Change Advisory Corninittee to advise the DEP on the development of a Climate Change Action Plan. In December 

309, the Advisory Committee finalized its Cliniate Change Action Report which identifies specific actions that could result in reducing 
~ e e n h o u s e  gas emissions by 30% by 2020. Some of the proposed actions, such as a niandatory 5% efficiency improvement at power plants, 
could be technically unachievable. In addition, legislation has been introduced in the Pennsylvania House of Representatives that would, if 
enacted, significantly increase renewable and solar supply requirements. 



In the Western IJ.S., 11  states, including Montana, and Canadian provinces are iiienibers of the Western Cliiiiate Initiative (WCI). The WCI 
has established a goal of reducing carbon dioxide emissions IS% below 2005 levels by 2020 and is currently developing greenhouse gas 
emission allocations, offsets, and reporting recommendations. 

'PL has conducted an inventory of its carbon dioxide emissions and is continuing to evaluate options for reducing, avoiding, off-setting or 

(based on PPL;s equity share of these assets). 
xpestering its carbon dioxide emissions. In 2009, PPL's power plants emitted in excess of approxiiriately 25 inillion tons of carbon dioxide 

PPL understands there are financial, regulatory and logistical uncertainties related to greenhouse gas reductions and the implementation of 
renewable energy mandates. These will need to be resolved before the inipact of such requirements on PPL can be iiieaningfully 
estimated. Such uncertainties, among others, include the need to provide back-up supply to augment interinittent renewable generation, 
potential generation oversupply that could result from such renewable generation and back-up, inipacts to the PJM capacity market and the 
need for substantial changes to transinission and distribution systems to accommodate renewable energy; which uncertainties are not directly 
addressed by the proposed legislation. PPL cannot predict at this time the effect on its fiiture competitive position, results of operation, cash 
flows and financial position, of any greenhouse gas emission, renewable energy mandate or other global cliriiate change requirements that may 
be adopted, although the costs to implenient and comply with any such requirements could be significant. 

Watermask (PPL and PPL Eiier-gy Sipply) 

Martiris Creek Fly Ash Release 

In 2005, there was a release of approximately 100 million gallons of water containing fly ash from a disposal basin at the Martins Creek plant 
used in connection with the operation of the two 150 MW coal-fired generating units at the plant. This resulted in ash being deposited onto 
adjacent roadways and fields, and into a nearby creek and the Delaware River. The leak was stopped, and PPL determined that the release was 
caused by a failure in the disposal basin's discharge structure. PPL conducted extensive clean-up and completed studies, in conjunction with a 
group of natural resource trustees and the Delaware River Basin Commission, evaluating the effects of the release on the I iver's sediment, water 
quality and ecosystem. 

The Pennsylvania DEP filcd a coinplaint in Pennsylvania Commonwealth Court against PPL Martins Creek and PPL, Generation, alleging 
violations of various state laws and regulations and seeking penalties and injunctive relief. PPL and the Pennsylvania DEP have settled this 
matter. The settleiiient required a payment of $1.5 million in penalties and reimbursement of the DEP's costs. PPL made this payment in the 
second quarter of 2008. The settlement also requires PPL to submit a report on the completed studies of possible natural resource 
damages. PPL submitted the assessment report to the Pennsylvania and New Jersey regulatory agencies in 2007 and has continued discussing 
Totential natural resource damages with the agencies. 

I hrough December 3 1,2009, PPL Energy Supply has spent $28 million for reinediation and related costs and an immaterial reniediation 
liability remained. PPL and PPL Energy Supply cannot be certain of the outcome of the natural resource damage assessment or the associated 
costs, the outcome of any lawsuit that inay be brought by citizens or businesses or the exact nature of any other regulatory or other legal actions 
that may be initiated against PPL, PPL Energy Supply or their subsidiaries as a result of the disposal basin release. 

Basin Seepage - Pelinsylvanin 

Seepages have been detected at active and retired wastewater basins at various PPL plants, including the Montour and Brunner Island 
generating facilities. PPL has completed an assessnient of some of the seepages at the Montour and Brunner Island facilities and is working 
with the Pennsylvania DEP to implenient abatement measures for those seepages. PPL continues to assess other seepages at the Brunner Island 
facility. PPL currently plans to spend up to $64 million to upgrade andor replace certain wastewater facilities in response to the seepages and 
for other facility changes. The potential additional cost to address the identified seepages or other seepages at all of PPL's Pennsylvania plants 
is not now determinable, but could be significant. 

Basin Seepage - Montana 

In May 2003, approximately 50 plaintiffs brought an action against PPL Montana and the other owners of the Colstrip plant alleging property 
damage froin seepage from the freshwater and wastewater ponds at Colstrip. In July 2008, the plaintiffs and the owner-defendants remaining 
after dismissal of Northwestern, due to its bankiiiptcy, executed a settlement agreement. PPL Montana's share of the settlement was 
approximately $8 million. In 2008, PPL Montana recorded an insignificant reserve for its share of potential additional settlements with three 
property owners living near the original plaintiffs but who were not parties to the lawsuit. In the fourth quarter of 2009, PPL Montana settled 
with two of these property owners. PPL, Montana inay incur additional costs related to the potential claims, including additional groundwater 
investigations and any related remedial measures, which are not now determinable, but could be significant. 

In 2007, six plaintiffs filed a separate lawsuit in the Montana Sixteenth Judicial District Court against the Colstrip plant owners asserting 
siniilar property damage claims as were asserted by the plaintiffs in the May 2003 complaint. The lawsuit is in its initial stages of discovery 
and investigation, and PPL Montana is unable to predict the outcome of these proceedings. PPL Montana has undertaken certain groundwater 
investigations and reinediation at the Colstrip plant to address groundwater contamination alleged by the plaintiffs, as well as other 

oundwater contamination at the plant. PPL Montana may incur fiirther costs based on the outcome of this lawsuit and its additional 
oundwater investigations and any related remedial measures, which are not now determinable, but could be significant. 

Other- Issires 



In 2006, the EPA significantly decreased to 10 parts per billion (ppb), the drinking water standard related to arsenic. In Pennsylvania arid 
Montana, this arsenic standard has been incorporated into the states' water quality standards and could result in more stringent limits to PPL's 
NPDES permits for its Pennsylvania and Montana plants. Recently, the EPA developed a draft risk assessment of arsenic that increases the 
cancer risk exposure by more than 20 times, which would lower the current standard from 10 ppb to 0.1 ppb. If the lower standard became 
Ffective, very expensive treatment would be required to attempt to meet the standard and, at this time, there is no assurance that it could be 
3hieved. 

The EPA finalized requirements in 2004 for new or modified cooling water intake structures. These requireiiients affect where generating 
facilities are built, establish intake design standards and could lead to requirements for cooling towers at new and modified power 
plants. Another rule, finalized in 2004, that addressed existing structures was withdrawn following a 2007 decision by the US.  Court of 
Appeals for the Second Circuit. In 2008, however, the U.S. Supreme Court ruled that the EPA has discretion to use cost-benefit analysis in 
determining the best technology available for minimizing adverse environriierital impact. The EPA is developing a new rule which is expected 
to be finalized in 2012. How the cost-benefit analysis will be employed, if incorporated, as well as other issues raised by the Second Circuit 
Court (not reviewed by the U.S. Supreme Court) and actions the states may take on their own could result in stricter standards for existing 
structures that could impose significant costs on PPL subsidiaries. 

In October 2009, the EPA released its Final Detailed Study of the Steam Electric Power Generating effluent limitations guidelines and 
standards. Draft regulations that would include revisions to the effluent limitations guidelines are expected to be published in September 201 1, 
with final regulations to be effective September 2013. PPL, expects the revised guidelines and standards to be more stringent than the current 
standards, which could result in more stringent discharge permit limits. 

PPL, has signed a consent order with the Pennsylvania DEP under which it will take further actions to minimize the possibility of fish kills at its 
Brunner Island plant. Fish are attracted to warm water in power plant discharge channels, especially during cold weather. In the past, fish kills 
have occurred at Brunner Island when debris at intake pumps resulted in a unit trip or reduction in load, causing a sudden change in water 
temperature in the discharge channel when fish were present. In 2008, PPL paid a nominal penalty to the DEP for fish kills at Brunner Island 
that occurred in 2008 and 2007. 

PPL has committed to construct a barrier to prevent debris from entering the intake area. PPL expects to construct the debris barrier in 2010 at 
a cost of approximately $4 million. PPL has also committed to investigate alternatives to exclude fish from the discharge area. PPL will need 
to implement one of these fish exclusion alternatives if a fish kill occurs after the cooling towers become operational at Brunner Island in 
2010. 

The EPA is considering establishing regulations under the Resource Conservation and Recovery Act (RCRA) that could impact the disposal 
w d  management of coal combustion products (CCPs), including ash and scrubber wastes and other by-products. Following the large ash 

lease at a Tennessee Valley Authority site in Tennessee in December 2008 and subsequent widespread media coverage, the EPA, under 
pressure from certain environmental groups and legislators, has committed to proposing CCP regulations. Draft regulations are expected in 
2010. The EPA has been seeking information from the power industry as it considers whether or not to regulate CCPs as hazardous waste, and 
PPL, has responded to the EPA's requests. The EPA conducted a follow-up inspection of PPL Montana's Colstrip plant and PPL's Martins 
Creek plant. PPL, is implementing certain actions in response to recommendations from these inspections. In June 2009, the EPA's Office of 
Enforcement and Compliance Assurance issued a much broader information request to Colstrip and 18 other non-affiliated plants, seeking 
information under the RCRA, the Clean Water Act and the Emergency Planning and Community Right-to-Know Act. PPL responded to the 
EPA's broader inforination request. Although the EPA's enforcement office issued the request, the EPA has not necessarily concluded that the 
plants are in violation of any EPA requirements. The EPA conducted a multi-media inspection at Colstrip in August 2009 and has not yet 
issued a report from that inspection. PPL cannot predict at this time the outcome of these matters or the requirements of the EPA's regulations 
and what impact, if any, they would have on PPL's facilities, but the costs to PPL could be significant. 

Superfund and Other Remediation 

(PPL, PPL Energy Sipply arid PPL Electric) 

PPL Electric is a potentially responsible party at several sites listed by the EPA under the federal Superfund program, including the Columbia 
Gas Plant Site, the Metal Bank site and the Ward Transformer site. Clean-up actions have been or are being undertaken at all of these sites, the 
costs of which have not been significant to PPL,. However, should the EPA require different or additional measures in the future, or should 
PPL,'s share of costs at multi-party sites increase significantly more than currently expected, the costs to PPL could be significant. 

PPL Electric has been remediating several sites that were not being addressed under another regulatory program such as Superfund, but for 
which PPL Electric may be liable for remediation. These include a number of coal gas manufacturing facilities fomerly owned or operated by 
a predecessor to PPL Electric. 

Depending on the outcome of investigations at sites where investigations have not begun or have not been completed, the costs of remediation 
and other liabilities could be substantial. PPL and its subsidiaries also could incur other non-reniediation costs at sites included in the consent 
orders or other contaminated sites, the costs of which are not now determinable, but could be significant. 

'be EPA is evaluating the risks associated with naphthalene, a chemical by-product of coal gas manufacturing. As a result of the EPA's 
Jaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries to 

take more extensive assessment and remedial actions at former coal gas manufacturing facilities. The costs to PPL of complying with any such 
requirements are not now determinable, but could be significant. 



(PPL and PPL Energy Sipply) 

Ihider the Pennsylvania Clean Streams Law, subsidiaries of PPL Generation are obligated to remediate acid mine drainage at former mine sites 
and may be required to take additional steps to prevent potential acid mine drainage at previously capped refuse piles. One PPL Generation 
ubsidiary is puniping niine water at two mine sites and treating water at one of these sites. Another PPL Generation subsidiary has installed a 
,assive wetlands treatment system at a third site. At Deceniber 31,2009, PPL Energy Supply had accrued a discounted liability of $24 million 

to cover the costs of puinping and treating groundwater at the two mine sites for SO years and for operating and maintaining passive wetlands 
treatment at the third site. PPL Energy Supply discounted this liability based on risk-free rates at the time of the mine closures. The weighted 
average rate used was 8.04%. Expected undiscounted payinents are estimated at $1 inillion for each of the years from 2010 through 2014, and 
$144 million for work after 2014. 

(PPL,, PPL Eiiergy Sipply mid PPL Electric) 

Future cleanup or reniediation work at sites currently under review, or at sites not currently identified, may result in material additional 
operating costs for PPL. subsidiaries that cannot be estimated at this time. 

Electric arid Magiietic Fields (PPL, PPL Etiergy Siipply arid PPL, Electric) 

Concerns have been expressed by some inembers of the public regaiding potential health effects of power fiequericy EMFs, wliich are emitted 
by all devices carrying electricity, including electric transmission and distribution lines and substation equipment. Government officials in the 
U S .  and the U.K. have rcviewed this issue. The 1J.S. National Institute of Environmental Health Sciences concluded in 2002 tliat, for most 
health outcomes, there is no evidence that EMFs cause adverse effects. The agency further noted that there is sonie epidemiological evidence 
of an association with childhood leukemia, but that the evidence is difficult to interpret without supporting laboratory evidence. The U.K. 
National Radiological Protection Board (part of the U.K. Health Protection Agency) concluded in 2004 that, while tlie research on EMFs does 
not provide a basis to find that EMFs cause any illness, there is a basis to consider precautionary Ineasures beyond existing exposure 
guidelines. In April 2007, tlie Stakeholder Group on Extreiiicly Low Frequency EMF, set up by the 1J.K. Government, issued its interim 
assessnient which describes a n~~niber  of options for reducing public exposure to EMFs. The U.K. Governinent responded to this assessment in 
October 2009, agreeing to some of the proposals, including a proposed voluntary code to optinially phase 132 kilovolt overhead lines to reduce 
public exposure to EMF where it is cost effective to do so. PPL and its subsidiaries believe the current efforts to determine whether EMFs 
cause adverse health effects should continue and are taking steps to reduce EMFs, where practical, in the design of new transmission and 
distribution facilities. PPI, and its subsidiaries are unable to predict what effect, if any, tlie EMF issue might have on their operations and 
facilities either in the U S .  or the IJ.K., and the associated cost, or what, if any, liabilities they might incur related to the EMF issue. 

l?,nvironmental Matters - WPD (PPL mid PPL Energy Sipply) 

W D ' s  distribution businesses are subject to environniental regulatory and statutory requirements. PPL believes that WPD has taken and 
continues to take nieasures to comply with tlie applicable laws and governmental regulations for the protection of the environment. 

The U.K. governinent has iinpleinented a project to determine the impact of flooding on the U.K. utility infrastructure, including inajor 
electricity substations. WPD has agreed with the Ofgem to spend $28 inillion on flood prevention, which will be recovered through rates 
during the S-year period commencing April 20 10. 

U.K. legislation has been passed that imposes a duty on certain companies including WPD to report on cliinate change adaptation. It is 
expected that tlie first "Direction to Report" will be issued early in 2010 with reports due for submission at the end ofthe year. 

There are no other inaterial legal or administrative proceedings pending against or related to WPD with respect to environmental matters. See 
"Environmental Matters - Doinestic - Superfund and Other Retnediation - Electric and Magnetic Fields" for a discussion of EMFs. 

Other 

Labor Unions (PPL, PPL, Eiiei-gy Sipply arid PPL Electric) 

At December 3 1,2009, the breakdown of tlie total workforce that is represented by unions was: 

Number of Employees Percent of Total Workforce 

PPL 
PPL Energy Supply 
PPL Electric 

6,840 
4,850 
1,570 

65% 
69% 
72% 

In May 2010, PPL's bargaining agreement with its largest IBEW local expires. The agreement covers the following: 

Number of Employees Percent of Total Workforce 

&,PL 
PPL Energy Supply 
PPL Electric 

3,200 
1,210 
1,570 

31% 
17% 
72% 



Negotiations comnienced in February 201 0. PPL cannot predict the outcome of the collective labor bargaining negotiations. 
Nuclear Insurance (PPL and PPL Energy Sipply) 

T L  Susquehanna is a inember of certain insurance programs that provide coverage for property damage to members' nuclear generating 
tations. Facilities at the Susquehanna station are insured against property damage losses up to $2.7.5 billion under these programs. PPL 

Susquehanna is also a inember of an insurance program that provides insurance coverage for the cost of replacenlent power during prolonged 
outages of nuclear units caused by certain specified conditions. Under the property and replacement power insarance programs, PPL 
Susquehanna could be assessed retroactive preiniu~ns in the event of the insurers' adverse loss experience. At December 3 1,2009, this 
niaxiinuni assessment was $3'1 million. 

In the event of a nuclear incident at the Susquehanna station, PPL Susquehanna's public liability for claims resulting from such incident would 
be limited to $12.6 billion under provisions of The Price-Anderson Act Ainendinents under the Energy Policy Act of 2005. PPL Susquehanna 
is protected against this liability by a combination of coniinercial insurance and an industry assessment program. In the event of a nuclear 
incident at any of the reactors covered by The Price-Anderson Act Arnendments under the Energy Policy Act of 200.5, PPL Susquehanna could 
be assessed up to $235 million per incident, payable at $35 million per year. 

At December 3 1, 2009, the property, replacement power and nuclear incident insurers maintained an A.M. Best financial strength rating of A 
("Excellent"). 

Guarantees and Other Assurances 

(PPL,, PPL Eiiergy Supply a i d  PPL Electric) 

In the normal course of business, PPL, PPL Energy Supply and PPL Electric enter into agreements that provide financial performance 
assurance to third parties on behalf of certain subsidiaries. Such agreements include, for example, guarantees, stand-by letters of credit issued 
by financial institutions and surety bonds issued by insurance companies. These agreements are entered into primarily to support or enhance 
the creditworthiness attributed to a subsidiary on a stand-alone basis or to facilitate the conimercial activities in which these subsidiaries enter. 

(PPL) 

PPL fully and unconditionally guarantees all of the debt securities of PPL Capital Funding. 

(PPL, PPL Energy Sipply and PPL Electric) 

i'he table below details guarantees provided as of December 31, 2009. The total recorded liability at December 31, 2009 and 2008 was $3 
million and $4 million. Other than as noted in the description for "WPD guarantee of pension and other obligations of unconsolidated entities," 
the probability of expected payment/perforinance under each of these guarantees is remote. 

Exposure at 
December 31, Expiration 

2009 (a) Date Description 
PPL 
Indemnifications for sale ofPPL $ 
Gas Utilities 

PPL has provided indemnification to the purchaser of PPL Gas Utilities 
and Penn Fuel Propane, LLC for damages arising out of any b 
the representations, warranties and covenants under the related 

saction agreement and for damages arising out of certain other 
ters, including certain pre-closing unknown environmental 
ilities relating to former manufactured gas plant properties 

e disposal sites, if any, outside of Pennsylvania. The indemnification 
rovisions for most representations and warranties, including tax and 
nvironmental matters, are capped at 15% of the purchase price ($45 

lion), in the aggregate, and are triggered (i) only if the individual 
in exceeds $50,000, and (ii) only if, and only to the extent that, in 
aggregate, total claims exceed 1.5% of the purchase price ($4.5 
lion). The indemnification provisions for most representations and 

warranties expired on September 30,2009 without any claims having 
been made. Certain representations and warranties, includin 

do with transaction authorization and title, survive 
ly, are capped at the purchase price and are not su 
eshold or deductible. The indemnification provision for the 
rs representations survives for the duration of the appli 

tute of limitations, and the indemnification provision for the 
ironmental matters representations survives for a period of three 

The indemnification relating to 
for manufactured gas plants and 

ears after the transaction 
nknown environmental li 
isposal sites outside of Pennsylvania could survive more than three 

years, but only with respect to applicable property or sites identified by 



the purchaser prior to the third anniversary of the transaction 
closing. The indeinnification for covenants survives until tlie 
applicable covenant is perforined and is not subject to any cap 

'PL Energy Supplv (b) 
,etters of credit issued on behalf 
of affiliates 

Retroactive premiums under 
nuclear insurance programs 

Nuclear c la im under The Price- 
Anderson Act Aniendinents 
under The Energy Policy Act of 
200s 

Indemnifications for entities in 
liquidation and sales of assets 

17 

37 

235 

186 

2010 to 
201 1 

Standby letter of credit arrangements under PPL, Energy Supply's credit 
facilities for the purposes of protecting various third parties against 
nonperformance by PPL. This is not a guarantee by PPL on a 
consolidated basis. 

PPL Susquehanna is contingently obligated to pay this amount related 
to potential retroactive premiums that could be assessed under its 
nuclear insurance programs. See "Nuclear Insurance" for additional 
information. 

This is the inaxiinuni ainount PPL Susquehanna could be assessed for 
each incident at any of the nuclear reactors covered by this Act. See 
"Nuclear Insurance" for additional information. 

2010 to 
201 2 

PPL Energy Supply's inaxiinuin exposure with respect to certain 
indemnifications arid the expiration of the indemnifications cannot be 
estimated because, in the case of certain indemnification provisions, the 
maxiinuin potential liability is not capped by the transaction docuinents 
and the expiration date is based on the applicable statute of 
limitations. Thc exposure and expiration dates noted are only for those 
cases in which the agreements provide for specific limits. 

In connection with the liquidation of wholly owned subsidiaries that 
have been deconsolidated upon turning the entities over to the 
liquidators, certain affiliates of PPL Global have agreed to indemnify 
the liquidators, directors and/or the entities themselves for any 
liabilities or cxpenses arising during the liquidation process, including 
liabilities and expenses of the entities placed into liquidation. In some 
cases, the indemnifications are limited to a iiiaxiniuni amount that is 
based on distributions made from the subsidiary to its parent either 
prior or subsequent to being placed into liquidation. In other cases, the 
rnaxiniuni amount of the indemnifications is not explicitly stated in the 
agreements. The indemnifications generally expire two to seven years 
subsequent to the date of dissolution of the entities. The exposure 
noted only includes those cases in which thc agreements provide for a 
specific liinit on the ainount of the indemnification, and the expiration 
date was based on an estimate of the dissolution date of the entities. In 
2009, $21 2 million of previously disclosed exposure expired. 

In connection with their sales of various businesses, WPD and its 
affiliates have provided the purchasers with indeinnifications that are 
standard for such transactions, including indemnifications for certain 
pre-existing liabilities and environmental and tax matters. In addition, 
in connection with certain of these sales, WPD and its affiliates have 
agreed to continue their obligations under existing third-party 
guarantees, either for a set period of time following the transactions or 
upon the condition that the purchasers make reasonable efforts to 
terminate the guarantees. Finally, WPD and its affiliates remain 
secondarily responsible for lease payments under certain leases that 
they have assigned to third parties. 

A subsidiary of PPL Energy Supply has agreed to provide 
indeinnification to the purchaser of the six Maine hydroelectric 
facilities for damages arising out of any breach of the representations, 
warranties and covenants under the related transaction agreement and 
for damages arising out of certain other matters, incliiding liabilities of 
the PPL Energy Supply subsidiary relating to the pre-closing ownership 
or operation of those hydroelectric facilities or relating to other assets 
of tlie PPL, Energy Supply subsidiary that were not included in that 
sale. The indemnification obligations are sub,ject to certain customary 
limitations, including thresholds for allowable claims, caps on 
aggregate liability, and time limitations for claims arising out of 



breaches of representations and warranties. 

PPL Energy Supply has provided indemnification to the purchaser of a 
generating facility for losses arising out of any breach of the 
representations, warranties and covenants under the related transaction 
documents and for losses arising with respect to liab 
specifically assumed by the purchaser, including certain pre-closing 
environmental and tort liabilities. The indemnification other than for 
pre-closing environmental and tort liabilities is triggered only if the 
purchaser's losses reach $1 inillion in the aggregate, capped at SO% of 
the purchase price (or $95 million), and either expired in May 2007 or 
will expire pursuant to applicable statutes of limitations. The 

fication provision for unknown environmental and tort 
s related to periods prior to PPL Energy Supply's ownership of 

the real property on which the facility is located is capped at $4 inillion 
in the aggregate and survives for a inaxiniuin period of five years after 
the transaction closing. 

In December 2007, a subsidiary of PPL. Energy Supp 
revised owners agreements for two jointly owned fac 
Keystone and Coneniaugh generating stations. The agreements require 
that in the event of any default by an owner, the other owners fiind 
contributions for the operation of the generating stations, based upon 
their ownership percentages. The maximum obligation among all 
owners, for each station, is currently $20 inillion. The non-defaulting 
owners, who make up the defaulting owner's obligations, are entitled to 
the generation entitlement of the defaulting owner, based upon their 
ownership percentage. The agreements do not have an expiration date. 

As a result of the privatization of the utility industry in the U.K., certain 
electric associations' roles and responsibilities were discontinued or 
modified. As a result, certain obligations, primarily pension-related, 
associated with these organizations have been guaranteed by the 
participating members. Costs are allocated to the members based on 
predeterinined percentages as outlined in specific 
agreements. However, if a member becomes insolvent, costs can be 
reallocated to and are guaranteed by the remaining members. At 
December 3 I ,  2009, WPD has recorded an estimated discounted 
liability based on its current allocated percentage of the total expected 
costs for which the expected payment/performance is probable. Neither 
the expiration date nor the maxiniuin amount of potential payments for 
certain obligations is explicitly stated in the related 
agreements. Therefore, they have been estimated based on the types of 
obligations. 

2017 

Indemnification to operators of 
jointly owned facilities 

WPD guarantee of pension and 
other obligations of 
unconsolidated entities 

Tax indemnification related to 
unconsolidated WPD affiliates 

Guarantee of a portion of an 
unconsolidated entity's debt 

6 

31 

8 201 2 Two WPD unconsolidated affiliates were refinanced during 
2005. Under the terms of the refinancing, WPD has indemnified the 
lender against certain tax and other liabilities. 

22 201 8 Reflects principal payments only. 

(a) Represents the estimated maximum potential amount of future payments that could be required to be made under the guarantee. 
(b) Other than the letters of credit, all guarantees of PPL Energy Supply, on a consolidated basis, also apply to PPL on a consolidated 

basis. Neither PPL, nor PPL Energy Supply is liable for obligations under guarantees provided by WPD, as the beneficiaries of the 
guarantees do not have recourse to such entities. 

PPL, PPL Energy Supply and PPL Electric and their subsidiaries provide other miscellaneous guarantees through contracts entered into in the 
nornial course of business. These guarantees are primarily in the form of indeninification or warranties related to services or equipment and 
vary in duration. The amounts of these guarantees often are not explicitly stated, and the overall maximum amount of the obligation under 
such guarantees cannot be reasonably estimated. Historically, PPL, PPL Energy Supply and PPL, Electric and their subsidiaries have not made 
any significant payments with respect to these types of guarantees and the probability of payment/performance under these guarantees is 
remote. 

/L, on behalf of itself and certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and 
property damage. The coverage requires a $4 inillion deductible per occurrence and provides maximum aggregate coverage of $1.50 
million. This insurance may be applicable to obligations under certain of these contractual arrangements. 



15. Related Party Transactions 

Affiliate Trust (PPL nndPPL Eizergy Supply) 

1 February 2007, WPD LLP redeemed all of the 8.23% Subordinated Debentures maturing in February 2027 that were held by SIUK Capital 
rust I. Upon redemption, WPD L,LP paid a premium of 4.1 1S%, or approximately $3 million, on the piincipal amount of $85 million of 

subordinated debentures. Payment of $29 million was also madc to settle related cross-currency swaps and is included on the Stateriient of 
Cash Flows as a component of "Retirement of long-temi debt." Interest expense on this obligation was $2 inillion for 2007. The redemption 
resulted in a recorded loss of $2 million during 2007. This interest expense and loss ale both reflected in "Interest Expense" for PPL and PPL, 
Energy Supply on the Statement of Income. 

PLR Contracts (PPL Energy Supply aud PPL Electi*ic) 

PPL Electric had power purchase agreements with PPL EnergyPlus, effective July 2000 and January 2002, under which PPL EnergyPlus 
supplied PPL Electric's entire PLR load. These contracts expired December 3 I ,  2009. TJnder these contracts, PPL EnergyPlus provided 
electricity at the predetermined capped prices that PPL Electric was authorized to charge its PLR customers. These purchases totaled $1.8 
billion in 2009,2008 and 2007. These purchases include nuclear decominissioning recovery and amortization of an up-front contract payment 
and are included in the Statements of Incoriie as "Wholesale energy marlceting to affiliate" by PPL Energy Supply, and as "Energy purchases 
from affiliate" by PPL Electric. 

Under one of the PL,R contracts, PPL Electric was required to make perfoi-mance assurance deposits with PPL EnergyPlus when the market 
price of electricity was less than the contract price by more than its contract collateral threshold. Conversely, PPL, EnergyPlus was required to 
make performance assurance deposits with PPL Electric when the market price of electricity was greater than the contract price by more than 
its contract collateral threshold. At December 3 1 ,  2008, PPL Energy Supply was required to provide PPL, Electric with performance assurance 
of$.300 million. PPL Electric paid interest equal to the one-month LIBOR plus 0.5% on this deposit, which is included in "Interest Expense 
with Affiliate" on the Statements of Income. PPL Energy Supply recorded the receipt of the interest as affiliated interest income, which is 
included in "Interest Income from Affiliates" on the Statements of Income. Interest related to the required deposits was $2 million, $10 million 
and $17 million for 2009,2008 and 2007. 

PPL, Electric has held competitive solicitations for generation supply in 2010 and 201 1 .  PPL EriergyPlus was one of the successfiil bidders in 
the first competitive solicitation process and has entered into an agreement with PPL Electric to supply up to 671 MW of total peak load in 
20 10, at an average price of $9 1.42 per MWh. 

T Jnder the standard Supply Master Agreement for the bid solicitation process, PPL Electric requires all suppliers to post collateral once credit 

Lontracts. With respect with its agreement with PPL Electric, PPL EnergyPlus is required to post collateral with PPL Electric: (a) when the 
market price of electricity to be delivered by PPL EnergyPlus exceeds the contract price for the forecasted quantity of electricity to be delivered 
and (b) this market price exposure exceeds a contractual credit limit. Based on the current credit rating of PPL Energy Supply, as guarantor, 
this credit limit is $35 million. 

posures exceed defined credit limits. In no instance is PPL Electric required to post collateral to suppliers under these supply 

PPL Energy Supply has credit exposure to PPL Electric under certain energy supply contracts. See Note 17 for additional information on this 
credit exposure. 

NUG Purchases (PPL Eiiergy Supply aid PPL Electric) 

PPL Electric has a reciprocal contract with PPL EnergyPlus to sell electricity purchased under contracts with NIJGs. PPL, Electric purchases 
electricity from the NUGs at contractual rates and then sells the electricity at the same price to PPL EnergyPlus. These purchases totaled $70 
inillion in 2009, $108 inillion in 2008 and $1.56 million in 2007. These amounts are included in the Statements of Income as "Wholesale 
electric to affiliate" by PPL Electric, and as "Energy purchases froin affiliate" by PPL, Energy Supply. 

Allocations of Corporate Service Costs (PPL Eiiergy Supply arid PPL Electric) 

PPL Services provides corporate fiinctions such as financial, legal, human resources and information services. PPL, Services charges the 
respective PPL subsidiaries for the cost of such services when they can be specifically identified. The cost of these services that is not directly 
charged to PPL, subsidiaries is allocated to certain of the subsidiaries based on an average of the subsidiaries' relative invested capital, operation 
and maintenance expenses, and number of employees. PPL. Services allocated the following amounts, which PPL management believes are 
reasonable, to PPL Energy Supply and PPL Electric, including amounts applied to accounts that are fiirtlier distributed between capital and 
expense. 

PPL Energy Supply 
PPL Electric 

2009 (a) 2008 2007 

$ 214 $ 209 $ 230 
121 116 112 

..) Excludes allocated costs associated with the February 2009 workforce reduction. See Note 12 for additional information. 

Intercompany Borrowings 



(PPL Energy Sipply) 

A PPL Energy Supply subsidiary has an $800 Inillion demand note to an affiliate. There was no balance outstanding at December 3 1,2009 and 
2008. In 2009, interest was due monthly at a rate equal to 1-month LIBOR plus 1%. Interest earned on this note is included in "Interest 
--icoine from Affiliates" on the Statements of Incoine. While balances weie outstanding, interest earned was $4 inillion and $ I2 million for 

908 and 2007. Interest was not significant for 2009. 

( PPL, Electric) 

A PPL Electric subsidiary has a $300 million deinand note ta an affiliate. There was no outstanding balance at December 3 1, 2009 and a $300 
million balance outstanding at December 3 1,2008. The interest rate was equal to 3-month LIBOR plus 3.50% and 3-month LIBOR plus 
1 .OO% at December 31,2009 and 2008. This note is shown on the Balance Sheet as "Note receivable from affiliate." Interest earned on the 
note is included in "Interest Incoine from Affiliate" on the Statements of Income, and was $4 million, $9 million arid $19 million for 2009, 
2008 and 2007. 

Intercompany Derivatives (PPL Energy Sipply) 

In 2009,2008 and 2007, PPL Energy Supply entered into a combination of average rate forwards and average rate options with PPL, to sell 
British pounds sterling. These hedging instruments have terms identical to average rate forwards and average rate options entered into by PPL 
with third parties to protect the translation of expected income denominated in British pounds sterling to TJS. dollars. Gains and losses, both 
realized and unrealized, on these types of hedging instiuinents are included in "Other Income - net" on the Stateinents of Income. PPL Energy 
Supply recorded a net loss of $9 million during 2009, a net gain of $9 million during 2008 and a net loss of $4 million during 2007 related to 
average rate forwards and average rate options. Contracts outstanding at December 3 1,2009 hedge a total exposure of &48 million related to 
the translation of expected income for 2010. The fair value of these positions was a net asset of $2 million, which is reflected in "Current 
Assets - Price risk manageinent assets" on the Balance Sheet. No similar hedging instruments were outstanding at December 3 1, 2008. 

In 2007, PPL Energy Supply entered into forward contracts with PPL, to sell Chilean pesos. These hedging instruments had terms identical to 
forward sales contracts entered into by PPL with third parties to protect the value of its net investment in Emel, as well as a portion of the 
proceeds in excess of its net investnient expected from the then-anticipated sale of Emel. These contracts were terminated in 2007 in 
connection with the sale of Emel. For 2007, PPL Energy Supply's Statement of Income reflects losses of $7 million in "Other income - net" 
and $23 million in Discontinued Operations related to these contracts. 

PPL Energy Supply is also party to forward contracts with PPL to sell British pounds sterling to protect the value of a portion of its net 
investment in WPD. These hedging instruments have terms identical to forward sales contracts entered into by PPL with third parties. The 

tal notional amount of the contracts outstanding at December 3 1, 2009 and 2008 was 240 million (approximately $78 million based on 
\:ontracted rates) and E68 million (approximately $1 34 million based on contracted rates). The fair value of these positions was an asset of $13 
million and $34 million at December 31, 2009 and 2008, which is included in the foreign currency translation adjustment component of AOCI 
on the Balance Sheets. Additionally, $8 million and $16 million were included in "Current Assets - Price risk management assets" on the 
Balance Sheets at December 3 1,2009 and 2008 and $5 million and $1 8 million were included in "Other Noncurrent Assets - Price risk 
management assets" on the Balance Sheets at December .3 1, 2009 and 2008. 

Trademark Royalties (PPL Eiiergy Supply) 

A PPL subsidiary owns PPL trademarks and bills certain affiliates for their use. PPL. Energy Supply was allocated $40 million of license fees 
in 2009, $48 million in 2008 and $39 million in 2007. These allocations are primarily included in "Other operation and maintenance" on the 
Statements of Income. 

Transmission (PPL, PPL Em-gy  Sipply and PPL Electric) 

PPL Energy Supply owns no domestic transmission or distribution facilities, other than facilities to interconnect its generation with the electric 
transmission system. Therefore, PPL EnergyPlus and other PPL Generation subsidiaries must pay PJM, the operator of the transmission 
system, to deliver the energy these subsidiaries supply to retail and wholesale customers in PPL Electric's franchised territory in eastern and 
central Pennsylvania. PJM in turn pays PPL, Electric for the use of its transmission system. PPL, eliininates the impact of these revenues and 
expenses on its Statements of Income. 

Other (PPL, PPL Energy Supply atid PPL Electric) 

See Note 1 for discussions regarding the intercompany tax sharing policy and intercompany allocations of stock-based compensation 
expense. See Note 7 for a discussion regarding capital transactions between PPL and its affiliates. See Note 12 for discussions regarding 
intercompany allocations of defined benefits. 

16. Other Income - net 

?PL, PPL Energy Supply arid PPL Electric) 

The breakdown of "Other Income - net" was: 

2009 2008 2007 



Other Income 
Gains related to the extinguishment of notes (Note 7 )  
Earnings on securities in the NDT funds 
Interest income 
Mine remediation liability adjustment 
Hyder liquidation distributions 
Gain (loss) on sales of PP&E 
Miscellaneous - Domestic 
Miscellaneous - International 
Total 

Econoniic foreign currency hedges 
Charitable contributions 
Miscellaneous - Doniestic 
Miscellaneous - International 

Other Deductions 

Other Income - net 

PPL E n e r y  Supply 

Other Income 
Gains related to the extinguishment of notes (Note 7 )  
Earnings on securities in the NDT fiinds 
Interest inconie 
Mine remediation liability adjustment 
Hyder liquidation distributions 
Gain (loss) on sales of PP&E 
Miscellaneous - Doniestic 
Miscellaneous - International 
Total 

Economic foreign currency hedges 
Miscellaneous - Domestic 
Miscellaneous - International 

Other Deductions 

Other Income - net 

PPL Electric 

Other Income 
Interest income 
Gain on sales of PP&E 
Miscellaneous 
Total 

Other Deductions 
Other Income - net 

29 
20 
14 

11 
1 

75 

$ 49 

$ 10 
33 
11 
3 

(1) 
7 

64 

(9) 
5 
7 
6 

$ 55 

25 
20 $ 

6 

5 

10 
23 
11 
3 
1 
6 

1 1 
57 55 

9 (9) 
9 10 
4 6 

$ 35 $ 48 

$ 16 
61 
(2) 
6 

12 
12 
9 

114 

8 
6 

3 
Ifi 97 

$ 16 
48 
(2) 
6 
8 
8 
9 

93 

8 
2 
3 

$ 80 

8 %  7 $  9 
4 
1 

8 7 14 
2 2 2 

$ 6 $  5 $  12 

17. Fair Value Measurements and Credit Concentrations 

(PPL,, PPL Eixrgy Sipply niid PPL Electric) 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants 
at the measurement date (an exit price). Fair value guidance establishes a fair value hierarchy that prioritizes the inputs used to measure fair 
value into three broad levels. See Note 1 for additional information on fair value measurements. See Note 12 for inore information regarding 
the fair value and related valuation techniques for retirement and postretireinent benefit plan assets. 

Recurring Fair Value Measurements 

The assets and liabilities measured at fair value were: 

December 31,2009 December 31,2008 

Total Level 1 Level2 Level3 Total Level 1 Level2 Level3 
Fair Value Measurements Using Fair Value Measurements Using 

PpL 
Assets 

Cash and cash equivalents $ 801 $ 801 $ 1,100 $ 1,100 



Short-term investments - municipal debt 

Restricted cash and cash equivalents 
Price risk inanagement assets: 

securities 

Energy commodities 
Interest rate/foreign currency exchange 

NDT fiinds: 
Cash and cash equivalents 
Equity securities: 

U.S. large-cap 
U S .  mid/small-cap 

Debt securities: 
1J.S. Treaswy 
IJS. government agency 
Municipality 
Investment-grade corporate 
Residential mortgage-backed 

Other 
securities 

Receivables/payables, net 

150 150 
347 347 

2,460 19 $ 2,143 $ 298 
156 152 4 

2,6 16 19 2,295 302 

4 4 

129 129 

3,354 3 $ 3,234 $ 117 

3,43 1 3 3,311 117 
77 77 

7 7 

259 176 83 
101 75 26 

182 116 66 
69 50 19 

74 74 
9 9 

65 6.5 
29 29 

77 77 
14 14 
61 61 
33 33 

1 I 2 2 
1 1 

3 3 
548 332 216 

25 25 
$ 4,934 $ 1,265 $ 3,527 $ 142 

3 3 
446 241 199 

Auction rate securities 24 24 
$ 4,683 $ 1,863 $ 2,494 $ 326 

Liabilities 
Price risk management liabilities: 

Energy commodities 
Interest rate/foreign currency exchange 

$ 2,080 $ 2 $ 2,068 $ 10 

$ 2,084 $ 2 $ 2,072 $ 10 
4 4 

$ 2,133 $ 15 $ 2,008 $ 110 
17 17 
LI  L I  

$ 2,160 $ 15 $ 2,035 $ 110 

PPI, Enery  Supply 
ssets 
Cash and cash equivalents 
Short-term investments - municipal debt 

Restricted cash and cash equivalents 
Price risk inanagement assets: 

securities 

Energy commodities 
Interest ratdforeign currency exchange 

NDT fiinds: 
Cash and cash equivalents 
Equity securities: 

1J.S. large-cap 
U S .  midsmall-cap 

Debt securities: 
1J.S. Treasury 
U.S. government agency 
Municipality 
Investnient-grade corporatc 
Residential mortgage-backed 

Other 
securities 

Receivables/payables, net 

$ 245 $ 245 $ 464 $ 464 

150 150 
328 328 111 111 

3,354 3 $ 3,234 $ 117 2,460 19 $ 2,143 $ 298 
107 103 4 27 27 

3,381 3 3,261 117 2,567 19 2,246 3 02 

7 7 4 4 

2.59 176 83 
101 75 26 

182 I16 66 
69 50 19 

74 74 
9 9 

65 65 
29 29 

77 77 
14 14 
61 61 
33 33 

1 1 2 2 
1 1 
3 3 

446 241 199 
3 3 

548 332 216 
20 20 

$ 4,305 $ 691 $ 3,477 $ 137 
Auction rate securities 19 19 

$ 3,974 $ 1,208 $ 2,445 $ 321 

Liabilities 
Price risk managenient liabilities: 

Energy commodities 
Interest rate/foreign currency exchange 

$ 2,080 $ 2 $ 2,068 $ 10 
4 4 

$ 2,133 $ 15 $ 2,008 $ 110 
16 16 

$ 2,084 $ 2 $ 2,072 $ 10 $ 2,149 $ 15 $ 2,024 $ 110 



PPL Electric 
Assets 

Cash and cash equivalents 
Restricted cash and cash equivalents 14 14 15 15 

$ 499 $ 499 $ 498 $ 498 

$ 48.5 $ 485 $ 483 $ 483 

A reconciliation of net assets and liabilities classified as Level 3 is as follows 

December 31,2009 December 31,2008 
Interest Interest 

Rate/ Ratel 
Energy Foreign Auction Energy Foreign Auction 

Commodities, Currency Rate Commodities, Currency Rate 
net Exchange Securities Total net Exchange Securities Total 

PpL 
Balance at beginning of period $ 188 $ 4 $ 24 $ 216 $ 134 $ 134 

Total realized/unrealized gains 
(losses) 
Included in earnings (136) (136) 2 2 
Included in OCI 18 (28) 5 (5 ) I 1  $ (5) 

settlements, net 104 (4) 100 2 (1 1) (9) 

6 
Purchases, sales, issuances and 

Transfers (out of) and/or into Level 3 (67) 24 (43) 39 $ 4 40 83 
$ 107 $ $ 25 $ 132 $ 188 $ 4 $ 24 $ 216 Balance at end of period 

PPL Enerw Supply 
Balance at beginning of period - -  

Total realiz~d/unrealized gains 
(losses) 

$ 188 $ 4 $ 19 $ 211 $ 134 $ 134 

Included in earnings (136) (136) 2 2 

100 2 (1 1) (9) settlements, net 104 (4) 

Included in OCI 18 (28) 5 (5) 11 $ (5) 6 
Purchases, sales, issuances and 

39 $ 4 35 78 
$ 107 $ $ 20 $ 127 $ 188 $ 4 $ 19 $ 211 Balance at end of period 

Net gains and losses on assets and liabilities classified as Lmel 3 and included in earnings are reported in the Statements of Income as follows. 

Transfers (out of) and/or into Level 3 (67) 24 (43) 

December 31,2009 December 31,2008 
Energy Commodities, net Energy Commodities, net 

Unregulated Unregulated 

Energy Trading Energy Electric and Trading Energy Electric and 
Wholesale Net Energy Retail Net Energy Retail 

Marketing Marfiins Purchases Gas Margins Purchases Gas 
PPL and PPL EnerPv Supplv 
Total gains (losses) included in 

earnings for the period $ 22 $ (16) $ (155) $ 13 $ (1) $ (3) $ 6 
Change in unrealized gains (losses) 

relating to positions still held at 
the reporting date 12 1 (83 )  8 1 (3) 5 

Cash and Cash Equivalents, Short-term Investments. and Restricted Cash and Cash Equivalents 

The fair value of cash and cash equivalents and restricted cash and cash equivalents is based on the amount on deposit. The fair value 
measurements of short-term investments are based on quoted prices. 

Price Risk Management Assets/Liabilities - Energv Commodities 

The only energy commodity contracts classified as Level I are exchange-traded derivative gas and oil contracts. When observable inputs are 
used to measure all or most of the value of a contract, the contract is classified as Level 2. Over-the-counter (OTC) contracts are valued by 

tders using quotes obtained from an exchange, binding and non-binding broker quotes, prices posted by ISOs or published tariff rates. PPL's 
;k inanageinent group obtains quotes from the market to validate the forward price curves. OTC contracts include forwards, swaps, options 

and structured deals for electricity, gas, oil, and/or emission allowances and niay be offset with similar positions in exchange-traded 
markets. To the extent possible, fair value measurements utilize various inputs that include quoted prices for similar contracts or market- 
corroborated inputs. In certain instances, these instruments may be valued using models, including standard option valuation models and 



standard industry models. For example, the fair value of a stnictured deal that delivers power to an illiquid delivery point may be measured by 
valuing the nearest liquid trading point plus the value of the basis between the two points. The basis input may be from market quotes, FTR 
prices, or historical prices. 

'rhen unobservable inputs are significant to the fair value nieasurement, a contract is classified as L.evel 3. Additionally, Level 2 and Level 3 
,ir value iiieasurernents include adjustments for credit risk based on PPL,'s own creditworthiness (for net liabilities) and its counterparties' 

creditworthiness (for net assets). PPL's credit department assesses all reasonably available market information and uses probabilities of default 
to calculate the credit adjustment. PPL assumes that observable market prices include sufficient adjustments for liquidity and modeling risks, 
but for Level 3 fair value measurements, PPL also assesses the need for additional adjustments for liquidity or modeling risks. The contracts 
classified as Level 3 represent contracts for which the delivery dates are beyond the dates for which independent prices are available or for 
certain power basis positions, which PPL, generally values using historical prices. 

Price Risk Management Assets/Liabilities - Interest Rate/Foreign Currencv Exchange 

To inanage its interest rate and foreign currency exchange risk, PPL, and PPL. Energy Supply generally use interest rate contracts, such as 
forward-starting swaps and fixed-to-floating swaps; foreign currency exchange contracts, such as forwards and options; and cross-currency 
swaps that contain characteristics of both interest rate and foreign currency exchange contracts. PPL and PPL Energy Suipply use an income 
approach to nieasure the fair value of these contracts, utilizing both observable inputs, such as forward interest rates and forward foreign 
currency exchange rates, and inputs that may not be observable, such as credit valuation adjustments. In certain cases, PPL, and PPL Energy 
Supply cannot practicably obtain market information to value credit risk and therefore rely on their own models. These iiiodels use projected 
probabilities of default based on historical observances. When the credit valuation adjustment is significant to the overall valuation, the 
contracts are classified as Level 3. 

NDT Funds 

PPL, and PPL Energy Supply generally use the market approach to measure the fair value of the securities held in the NDT funds. The fair 
value iiieasurenients of cash and cash equivalents are based on the amount on deposit. The fair value measurements of equity securities are 
based on quoted prices in active markets. The fair value measurements of commingled equity index funds are based on firm quotes of net asset 
values per share, which are not obtained from a quoted price in an active market. Equity securities are classified as L.evel 1 and are coiiiprised 
of securities that are representative of the Wilshire SO00 index, which is invested in approximately 70% large-cap stocks and 30% mid/sniali- 
cap stocks. Investments in coniiiiingled equity funds are classified as Level 2 and represent securities that track the S&P 500 index and the 
Wilshire 4.500 index. The fair value iiieasureiiients of debt securities are generally based on evaluated prices that reflect observable market 
information, such as actual trade information for identical securities or for similar securities, adjusted for obseivable differences. When this 
:nforniation is not available, the fair value of debt securities is measured using present value techniques, which incorporate other observable 

puts including interest rates for debt securities with credit ratings and ternis to maturity similar to the debt securities being measured. 

PPL and PPL. Energy Supply recorded impairments of $1 8 inillion in 2009, $36 inillion in 2008 and $3 iiiillion in 2007 for certain securities 
invested in the NDT fiinds. These impairments are reflected on the Statements of Income in "Other-Than-Temporary Impairments." 

Auction Rate Securities 

Prior to early 2008, auction late secuiities had normally been remarketed on a short-tenn basis with auction dates coininonly set at seven-day, 
28-day, 3.5-day or 49-day intervals. Historically, an active market existed for such investnients, and the auctions provided an opportunity for 
investors either to hold an investment at a periodically reset interest rate or to sell the investment at its par value for iiiiiiiediate liquidity. In 
early 2008, investor concerns about credit and liquidity in the financial niarkets, generally, as well as investor concerns over specific insurers 
that guarantee the credit of ceitain of the underlying securities, created uncertainty in the auction late securities inarlcet and these securities 
generally failed to be remarketed through their established auction process. These auction failures and the resulting illiquidity continue to 
iiiipact PPL's and PPL Energy Supply's auction rate securities. Despite failed auctions in 2008 and 2009, PPL, and PPL, Energy Supply 
continued to earn interest on these investments at contrachially prescribed interest rates. 

PPL and PPL. Energy Supply estiiiiates the fair value of auction rate securities based on the following criteria: (i) the underlying structure and 
credit quality of each security; (ii) the present value of future estiiiiated interest and principal payinents discounted using interest rates for 
bonds with a credit rating and remaining terni to maturity similar to the stated maturity of the auction rate securities; and (iii) consideration of 
the impact of auction failures or redemption at par. The estimated fair value of these securities could change significantly based on future 
market conditions. 

PPL's and PPL Energy Supply's auction rate securities are recorded in "Other investments" on the Balance Sheets. Based upon the evaluation 
of available infoimation, PPL and PPL Energy Supply believe these investments, which include Federal Family Education Loan Program 
guaranteed student loan revenue bonds, as well as various municipal bond issues, continue to be of high credit quality. PPL and PPL Energy 
Supply do not have significant exposure to realize losses on these securities. However, auction rate securities are classified as Level 3 because 
failed auctions limit the amount of observable market data that is available for measuring the fair value of these securities. 

At December 3 1, 2008, the par value of auction rate securities totaled $29 million for PPL and $24 million for PPL Energy Supply. At 
xember 31,2008, the fair value of auction rate securities was estimated to be $24 million for PPL and $19 inillion for PPL Energy Supply 

.id the $5 million temporary declines from par value were recorded to OCI. 

In 2009, PPL and PPL Energy Supply liquidated $4 million of securities at par. At December 31,2009, the fair value of auction rate securities 
was estiriiated to be equal to par value, which was $2.5 million for PPL and $20 million for PPL Energy Supply, and the contractual maturities 



for these securities was a weighted average of approximately 26 years. PPL and PPL Energy Supply reversed $5 inillion of previously 
recorded temporary impairments by crediting OCI. 

Nonrecurring Fair Value Measurements (PPL and PPL Energy Supply) 

Sulfur dioxide emission allowances (a): 
March 3 1,2009 
December 3 1,2009 

June 30,2009 
September 30,2009 
December 3 1,2009 

Long Island generation business (b): 

Fair Value Measurements Using 
Total Level 2 Level 3 Loss 

$ 15 
13 

138 $ 138 
133 133 
128 128 

(a) Current and long-term sulfur dioxide emission allowances are included in "Otlier intangibles" in their respective areas on the Balance 

(b) Assets of the Long Island generation business disposal group are included in "Assets held for sale" on the Balance Sheet. 

Sulfur Dioxide Emission Allowances 

Sheet. 

Due to a significant decline in market prices at March 3 1,2009, PPL, Energy Supply assessed the recoverability of sulfur dioxide emission 
allowances not expected to be consumed. As a result, emission allowances with a carrying amount of $45 niillion were written down to their 
estimated fair value of $1 5 million, resulting in an inipairiiient charge of $30 million being recorded during the first quarter of 2009. Due to a 
further decline in niaiket prices and the reassessment of the quantity of emission allowances not expected to be consumed at December 31, 
2009, PPL Eneigy Supply evaluated the recoverability of those allowances. As a result, emission allowances with a carrying amount of $20 
million were written down to their estimated fair value of $13 inillion, resulting in an inipairnient charge of $7 million being recorded during 
the fourth quarter of 2009. These charges, recorded in the Supply segment for PPL and PPL Energy Supply, are included in "Other operation 
and maintenance" on the Statement of Inconie. 

When available, observable market prices were used to value the sulfur dioxide emission allowances. When observable market prices were not 
available, fair value was modeled using prices froin observable transactions and appropriate discount rates. The modeled values were 
significant to the overall fair value measurement. 

.me: Island Generation Business 

The Long Island generation business met the held for sale criteria in the second quarter of 2009. As a result, net assets held for sale with a 
carrying amount of $189 million were written down to their estimated fair value (less cost to sell) of $137 million at June 30,2009. At both 
September 30 and December 3 1,2009, the fair value (less cost to sell) was remeasured and additional inipairrnents totaling $10 inillion were 
recorded. In addition, $2 million of goodwill allocated to this business was written off in 2009. See Note 9 for additional information on the 
anticipated sale. 

The fair values in the table above exclude $1 million of estimated costs to sell and were based on the negotiated sales price (achieved through 
an active auction process) adjusted for the additional anticipated cash flows froin operations prior to and following the anticipated sale 
date. The sales price is consistent with and corroborated by fair values modeled internally using inputs obtained froin third parties and 
appropriate discount rates. 

Financial Instruments Not Recorded at Fair Value (PPL, PPL, Etiergy Supply and PPL, Electric) 

NPNS 

PPL and PPL Energy Supply enter into fiill-requirement sales contracts, power purchase agreements, certain retail energy and physical capacity 
contracts. These contracts range in maturity through 2023 and qualify for NPNS. PPL Electric has also entered into contracts that qualify for 
NPNS. See "Energy Purchase Coinmitments" within Note 14 for information about PPL Electric's competitive solicitations. All of these 
contracts are accounted for using accrual accounting; therefore, there were no amounts recorded on the Balance Sheets at December 3 1,2009 
and 2008. The estimated fair value of these contracts was: 

Net Asset (Liability) 
December 31,2009 December 31,2008 

PPL 
PPL Energy Supply 
"PL Electric 

136 
239 

(103) 

Financial instrunients for which the carrying amount on the Balance Sheets and the estimated fair value (based on quoted market prices for the 



securities where available and estimates based on current rates where quoted market prices are not available) are different, are set forth 
below. The carrying value of "Collateral on PLR energy supply to/from affiliate" at December 3 1, 2008 and "Short-term debt" at December 
3 1, 2009 and 2008 on the Balance Sheets represented or approximated fair value due to the liquid nature of the instruments or variable interest 
rates associated with the financial instruments. 

PPL 
Long-tern1 debt 

PPL Energy Supply 
Long-term debt 

PPL Electric 
Long-term debt 

December 31,2009 (a) December 31,2008 
Carrying Amount Fair Value Carrying Amount Fair Value 

$ 7,143 $ 7,280 $ 7,838 $ 6,785 

5 0 3  1 5,180 5,196 4,507 

1,472 1,567 1,769 1,682 

(a) The effect of third-party credit enhancements is not included in tlie fair value measurement. See "New Accounting Guidance Adopted - 
Issuer's Accounting for Liabilities Measured at Fair Value with a Third-party Credit Enhancement" within Note 1 for additional 
information. 

Credit Concentration Associated with Financial Instruments 

(PPL, PPL Eiiergy Sipply and PPL Electric) 

PPL and its subsidiaries enter into contracts with many entities for the purchase and sale of energy. Many of these contracts are considered a 
normal part of doing business and, as such, tlie fair value of these contracts is not reflected in the financial statements. However, the fair value 
of these contracts is considered when committing to new business from a credit perspective. See Note 18 for infomiation on credit policies 
used by PPL and its subsidiaries to manage credit risk, including inaster netting arrangements and collateral requiiements 

(PPL) 

At December 3 1,2009, PPL had credit exposure of $3.6 billion to energy trading partners, excluding tlie effects of netting arrangements and 
collateral. As a result of netting arrangements and collateral, PPL's credit exposure was reduced to $1.2 billion. One of the counterparties 
accounted for 23% of this exposure, and no other individual counterparty accounted for more than 13% of the exposure. Ten counterparties 
accounted for $926 rnillion, or 74%, of the net exposure. Nine of these counterparties had an investinent grade credit rating from S&P and 
-ccounted for 97% of the top ten counterparty exposures. The remaining counterparty has not been rated by S&P, but is current on its 
oligations. 

(PPL Energy Sipply) 

At December 3 1,2009, PPL. Energy Supply had credit exposure of $3.6 billion to energy trading partners, excluding related parties and the 
effects of netting arrangements and collateral. As a result of netting arrangements and collateral, this credit exposure was reduced to $1.2 
billion. One of the counterparties accounted for 23% of this exposure, and no other individual counterparty accounted for more than 13% of 
the exposure. Ten counter~arties accounted for $926 million, or 74%, of the net exposure. Nine of these counterparties had an investment 
grade credit rating fioin S&P and accounted for 97% of tlie top ten counterparty exposures. The remaining counterparty has not been rated by 
S&P, but is current on its obligations. 

At December 3 1,2009, PPL Energy Supply's credit exposure under certain energy supply contracts to PPL Electric was $203 million, 
excluding the effects o f  netting arIangements. As a result of netting arrangements, this credit exposure was unchanged. 

(PPL Electric) 

At Deceinber 3 1,2009, PPL Electric had no credit exposure under energy supply contracts (including its supply contracts with its affiliate PPL 
EnergyPlus). All counterparties had an investinent grade credit rating from S&P. 

18. Derivative Instruments and Hedging Activities 

Risk Management Objectives (PPL, PPL Energy Sipply and PPL Electric) 

PPL has a risk management policy approved by the Board of Directors to inanage market risk and counterparty credit risk. The RMC, 
comprised of senior management and chaired by the Chief Risk Officer, oversees the risk management function. Key risk control activities 
designed to ensure compliance with the risk policy and detailed prograins include, but are not limited to, credit review and approval, validation 
of transactions and market prices, verification of risk and transaction limits, VaR analyses, portfolio stress tests, gross margin at risk analyses, 
sensitivity analyses, and daily portfolio reporting, including open positions, determinations of fair value, and other risk management inetrics. 

larket risk is the potential loss PPL and its subsidiaries may incur as a result of price changes associated with a particular financial or 
,ommodity instrument. 

PPL and PPL Energy Supply are exposed to market risk from: 



o commodity price basis and voluinetric risks for energy and energy-related products associated with the sale of electricity from its generating 
assets and other electricity marketing activities and the purchase of fuel and fiiel-related commodities for generating assets, as well as for 
proprietary trading activities; 
interest rate and price risk associated with debt used to finance operations, as well as debt and equity securities in NDT funds and defined 
benefit plans; and 

o foreign currency exchange rate risk associated with investments in 1J.K. affiliates, as well as purchases of equipment in currencies other than 
T3.S. dollars. 

PPL. and PPL Energy Supply utilize foiward contracts, fiitures contracts, options, swaps and structured deals such as tolling agreements as part 
of the risk management strategy to minimize unanticipated fluctuations i n  earnings caused by changes in con~niodity prices, interest rates and 
foreign currency exchange rates. All derivatives are recognized on the balance sheet at their fair value, unless they qualify for NPNS. 

PPL and PPL Electric are exposed to market price and volumetric risks from PPL Electric's obligation as the PLR to its customers. It has 
mitigated that risk with the fixed-price PLR agreement with PPL, EnergyPlus, which expired at the end of 2009, and by entering into supply 
agreements for its custoiners for 2010 and 201 1. 

Credit risk is the potential loss PPL. and its subsidiaries inay incur due to a counterparty's non-peiforinance, including defaults on payments and 
energy commodity deliveries. 

PPL and PPL Energy Supply are exposed to credit risk from: 

o coininodity deiivatives with its energy trading partners, which include other energy conipanies, fuel suppliers, and financial institutions; 
o interest rate derivatives with financial institutions; and 
o foreign currency derivatives with financial institutions 

PPL and PPL Electric are exposed to credit risk froin PPL Electric's supply agreements for its custoiners for 2010 and 201 I .  

The majority of the credit risk steins from PPL Energy Supply's and PPL Electric's coinrnodity derivatives for multi-year contracts for energy 
sales and purchases. If the counterparties fail to perforin their obligations under such contracts and PPL and its subsidiaries could not replace 
the sales or purchases at the same prices as those under the defaulted contracts, PPL would incur financial losses. Those losses would be 
recognized iininediately or through lower revenues or higher costs in future years, depending on the accounting treatment for the defaulted 
contracts. 

PL and its subsidiaries have credit policies to manage their credit risk, including the use of an established credit approval process, daily 
monitoring of counterparty positions, and the use of inaster netting agreements. These agreements generally include credit mitigation 
provisions, such as margin, prepayment or collateral requirements. PPL and its subsidiaries may request the additional credit assurance, in 
certain circumstances, in the event that the counterparties' credit ratings fall below investinerit grade or their exposures exceed an established 
credit limit. See Note 17 for credit concentration associated with financial instruments. 

PPL's and PPL. Energy Supply's obligation to return counterparty cash collateral under master netting arrangements was $35.5 million and $22 
million at December 31,2009 and 2008. 

PPL, Electric had no obligation to return cash collateral to PPL, Energy Supply under niaster netting arrangements at December 31,2009 and an 
obligation of $300 million at December 3 1 ,  2008. See Note 1.5 for additional information. 

At December 31,2009, PPL, PPL Energy Supply and PPL Electric had not posted any cash collateral under niaster netting arrangements. At 
December 3 1, 2008, PPL and PPL Electric had not posted any cash collateral under master netting arrangements and PPL Energy Supply only 
had posted the $300 million noted above. 

Commodity Price Risk (Non-trading) (PPL mid PPL Energy Supply) 

Coinniodity price and basis risks are among PPL's and PPL, Energy Supply's most significant risks due to the level of investment that PPL and 
PPL Energy Supply maintain in their generation assets, as well as the extent of their marketing and proprietary trading activities. Several 
factors influence price levels and volatilities These factors include, but are not limited to, seasonal changes in demand, weather conditions, 
available generating assets within regions, transportation availability and reliability within and between regions, market liquidity, and the 
nature and extent of current and potential federal and state regulations. 

To hedge the impact of market price fluctuations on PPL's and PPL Energy Supply's energy-related assets, liabilities and other contractual 
arrangements discussed above, PPL EnergyPIus sells and purchases physical energy at the wholesale level under FERC inarket-based tariffs 
throughout the 1J.S. and enters into financial exchange-traded and over-the-counter contracts. Certain contracts qualify for NPNS or are non- 
derivatives and are therefore not reflected in the financial statements until delivery. See Note 17 for additional information on NPNS. PPL and 
PPL, Energy Supply segregate their remaining non-trading activities into two categories: cash flow hedge activity and economic activity. 

dash Flow Hcdges 

PPL and PPL Energy Supply enter into financial and physical derivative contracts, including forwards, futures, swaps and options, to hedge the 



price risk associated with electricity, gas, oil and other commodities. Many of these contracts have qualified for hedge accounting. Contracts 
that existed at December 3 1,2009 range in maturity through 201 4. At December 3 1, 2009, the accumulated net unrealized after-tax gains on 
qualifying derivatives that are expected to be reclassified into earnings during the next 12 months were $233 million for both PPL and PPL 
Energy Supply. Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of 
lie originally specified time periods and any amounts previously recorded in AOCI are reclassified to earnings. For 2009, 2008 and 2007, such 
:classifications were an after-tax gain of $9 million, an after-tax loss of $8 million and an insignificant amount. 

For 2009,2008 and 2007, hedge ineffectiveness associated with energy derivatives was, after tax, a loss of $174 million, a gain of $3 10 million 
and a loss of $3 million. Certain power and gas cash flow hedges failed hedge effectiveness testing in the third and fourth quarters of 2008, as 
well as the first qtiarter of 2009. Hedge accounting is not permitted for the quarter in which this occurs and, accordingly, the entire change in 
fair value for the periods that failed was recorded to the income statement. However, these transactions were not dedesignated as hedges, as 
prospective regression analysis demonstrated that these hedges are expected to be highly effective over their term. For 2008, an after-tax gain 
of $298 million was recognized in earnings as a result of these hedge failures. During the second, third and fourth quarters of 2009, fewer 
power and gas cash flow hedges failed hedge effectiveness testing; therefore, a portion of the previously recognized unrealized gains recorded 
in the second half of 2008 and the first quarter of 2009 associated with these hedges were reversed. For 2009, after-tax losses of $215 million 
were recognized in earnings as a result of these reversals. 

Econoniic Activity 

PPL Energy Supply also uses derivative contracts to economically hedge the inipact of maiket price fluctuations on its energy-related assets, 
liabilities and other contractual arrangements that do not receive hedge accounting treatment. PPL Energy Supply refers to these transactions 
as economic activity. The economic activity category includes energy derivative transactions that have previously qualified or could 
potentially qualify for hedge accounting; however, these transactions have either been disqualified from hedge accounting or management has 
not elected to designate them as accounting hedges. This activity includes the changcs in fair value of positions used to hedge a portion of the 
economic value of PPL Energy Supply's generation assets, load-following and retail activities. This economic activity is subject to changes in 
fair value due to iiiarket price volatility of the input and output commodities (eg., fuel and power). These contracts range in maturity through 
20 17. Additionally, premium amortization of $53 million associated with options classified as economic activity and the ineffective portion of 
qualifying cash flow hedges, including the entire change in fair value for certain cash flow hedges that failed effectiveness testing during the 
current period as discussed in the preceding "Cash Flow Hedges" section, are also included in economic activity. 

Examples of transactions represented in this category include certain purchase contracts used to supply f~ill-requirement sales contracts; FTRs 
or basis swaps used to hedge basis risk associated with the sale of generation or supplying full-requirement sales contracts; spark spreads (sale 
of electricity with the simultaneous purchase of fuel); retail gas activities; and fiiel oil swaps used to hedge price escalation clauses in coal 
transportation and other fuel-related contracts. PPL Energy Supply also uses options, which include the sale of call options and the purchase of 

.it options tied to a particular generating unit. Since PPL Energy Supply owns the physical generating capacity, its price exposure is limited to 
die cost of the particular generating unit and does not expose PPL Energy Supply to uncovered market price risk. PPL. Energy Supply also 
purchases call options or sells put options to create a net purchase position to cover an overall short position in its non-trading portfolio. 

The gains (losses) for this activity are reflected in the Statements of Income as follows. 

Gains (Losses) 
2009 2008 2007 

Operating Revenues 
Unregulated retail electric and gas 
Wholesale energy marketing 

Operating Expenses 
Fuel 
Energy purchases 

15 
185 

The net gains (losses) recorded in "Wholesale energy niarketing" resulted primarily from certain fiill-requirement sales contracts in which PPL 
Energy Supply did not elect NPNS and from hedge ineffectiveness, including hedges that failed effectiveness testing, as discussed in the "Cash 
Flow Hedges" section above. The net gains (losses) recorded in "Energy purchases" resulted primarily from certain purchase contracts to 
supply the full-requirement sales contracts noted above for which PPL Energy Supply did not elect hedge treatment and from hedge 
ineffectiveness, including hedges that failed effectiveness testing. 

Commodity Price Risk (Trading) (PPI, aid PPI, Eiiergy Sipply) 

PPL Energy Supply also executes energy contracts to take advantage of market opportunities. As a result, PPL Energy Supply may at times 
create a net open position in its portfolio that could result in significant losses if prices do not move in the manner or direction anticipated. PPL, 
Energy Supply's trading activity is shown in "Net energy trading margins" on the Statements of Income. 

Commodity Volumetric Activity (PPL aid PPL Energy Szpply) 

T, Energy Supply currently employs four primary strategies to maximize the value of its wholesale energy portfolio. As further discussed 
delow, these strategies include the sales of baseload generation, optimization of intermediate and peaking generation, marketing activities, and 
proprietary trading activities. 



Sales of Baseload Generation 

PPL Energy Supply has a foniial hedging program for its baseload generation fleet, which includes 7,370 MW of generating capacity. The 
objective of this program is to provide a reasonable level of near-term cash flow and earnings certainty for the next three years while preserving 

wide potential of power price increases over the mediriin term; however, in certain instances, PPL Energy Supply will sell power and 
mhase  fiiel beyond this three-year period. PPL Energy Supply sells its expected generation output on a forward basis using both derivative 

and non-derivative instrLunents. Both are included in the following tables. 

The following table presents the expected sales, in GWh, of baseload generation based on current forecasted assumptions for 201 0- 
2014. These expected sales could be impacted by several factors, including plant availability. 

2010 201 1 2012 2013 2014 
52,114 52,087 56,130 55,184 55,504 

The following table presents the percentage of expected baseload generation sales shown above that has been sold forward under fixed-price 
contracts and the related percentage of fuel that has been purchased or coniinitted at December 3 1,2009. 

Derivative Total Power Fuel Purcliases (c) 
Year Sales (a) Sales (b) Coal Nuclear 

2010 
201 1 
2012 
2013 
2014 

91% 
80% 
48% 

6% 
1% 

99% 
88% 
55% 
13% 
5% 

99% 
89% 
70% 
57% 
51% 

100% 
100% 
100% 
100% 
100% 

(a) Excludes non-derivative contracts and contracts that qualify for NPNS. Volumes for option contracts factor in the probability of an option 

(b) Amount represents derivative and non-derivative contracts. Volumes for option contracts factor in the probability of an option being 

(c) Coal and nuclear contracts receive accrual accounting treatment, as they are not derivative contracts. Percentages are based on both fixed- 

being exercised and inay be less than the notional amount of the option. Percentages are based on fixed-price contracts only. 

exercised and may be less than the notional amount of the option. Percentages are based on fixed-price contracts only. 

and variable-priced contracts. 

addition to the file1 purchases above, PPL Energy Supply attempts to econoinically hedge the fuel price risk that is within its fuel-related 
mtracts and coal transportation contracts, which are tied to changes in crude oil or diesel prices. The following table presents the volumes (in 

thousands of barrels) of derivative contracts used in support of this strategy at December 3 1, 2009. 

Contract Type 2010 201 1 2012 

Oil Swaps 420 408 180 

Optiriiization of Intermediate and Peaking Generation 

In addition to its baseload generation activities, PPL Energy Supply attempts to optimize the overall value of its intermediate and peaking fleet, 
which includes 4,349 MW of gas and oil-fired generation. PPL Energy Supply uses both option and non-option contracts to support this 
strategy. The following table presents the volumes of derivative contracts used in support of this strategy at December 3 1,2009. 

Net Power Sales: 
Options (a) 
Non-option contracts (b) 

Net Fuel Sales: 
Non-option contracts (c) 

Net Power/Fuel Purchases: 
Non-option contracts 

Units 2010 

GWh 
GWh 

507 
1,156 

Barrels 145,000 

Bcf 9.3 

(a) Volumes for option contracts factor in the probability of an option being exercised and may be less than the notional amount of the option. 
(b) Included in these voluines are exercised option contracts that converted to non-option derivative contracts. 
(c) Represents the forward sale of physical oil inventory with a January 2010 delivery. 

farketing; Activities 

fPL Energy Supply's marketing portfolio is comprised of fiill-requirement sales contracts and their related supply contracts, retail gas and 
electricity sales contracts and other marketing activities. The full-requirement sales contracts and their related supply contracts make LIP a 
significant coniponent of the marketing portfolio. The obligations under the fiill-requirement sales contracts include supplying a bundled 



product of energy, capacity, RECs, and other ancillary products. PPL Energy Supply uses a variety of strategies to hedge its full-requirement 
sales contracts, including purchasing energy at a liquid trading hub or directly at the load delivery zone, purchasing capacity and RECs in the 
market and supplying the energy, capacity and RECs with its generation. RECs are not derivatives and are excluded froni the table below. The 
following table presents the volumes of (sales)/purchase contracts, excluding FTRs, basis and capacity contracts, used in support of these 

2tivities at December 3 1,2009. 

Units 201 0 2011 2012 2013 2014 - 2019 

Energy sales 

Related energy supply 
(1 0,122) contracts (a) GWh (32,866) (1 4,693) (4,364) (2,233) 

contracts 
Energy purchases GWh 28,919 12,353 2,207 92 
Volumetric hedges 

Volumetric hedges 
(b) GWh 170 218 48 

(b) Bcf (0.6) 
Generation Supply GWh 3,327 2,240 2,232 2,135 10,122 

(a) The majority of PPL Energy Supply's full-requirement sales contracts receive accrual accounting as they qualify for NPNS or are not 
derivative contracts. Also included in these volumes are the sales froin PPL EnergyPlus to PPL Electric to supply PPL Electric's 2010 
PLR load obligation. 

(b) PPL Energy Supply uses power and gas options, swaps and futures to hedge the volumetric risk associated with full-requirement sales 
contracts since the demand for power varies hourly. Volmnes foi option contracts factor in the probability of an option being exercised 
and m y  be less than the notional aniount of the option. 

As noted above, PPL, Energy Supply's marketing activities also include its retail gas portfolios. PPL Energy Supply has sold a total of 8.2 Bcf 
of gas to retail customers through 2012, all of which has been hedged with gas purchases. 

FTRs and Other Basis Positions 

PPL Energy Supply buys and sells FTRs and other basis positions to mitigate the basis risk between delivery points related to the sales of its 
generation, the supply of its full-requirement sales contracts and retail contracts, as well as for proprietary trading purposes. The following 
'TbIe presents the volumes of derivative FTR and basis (sales)/purchase contracts at December 3 1,2009. 

Commodity Units 2010 201 1 2012 

FTRs 
Power Basis Positions 
Gas Basis Positions 

G Wh 
GWh 
Bcf 

38,309 406 
(1 9,086) (861) 

3.2 0.1 (0.3) 

Capacity Positions 

PPL, Energy Supply buys and sells capacity related to the sales of its generation and the supply of its full-requirement sales contracts, as well as 
for proprietary trading purposes. The following table presents the voluines of derivative capacity (sales)/purchase contracts (in MW-months) at 
December 3 1,2009. 

2010 201 1 2012 2013 2014 - 2023 (a) 
(90,960) (49,193) (1 1,894) 1,626 2,720 

(a) 2,972 MW-months deliver in the 2014 to 201 6 period. 

Prourietarv Trading Activity 

At December 3 1, 2009, PPL Energy Supply's proprietary trading positions, excluding FTRs, basis and capacity contracts, were not significant. 

Interest Rate Risk (PPL and PPL Energy Szipp[y) 

PPL and its subsidiaries have issued debt to finance its operations, which results in an exposure to interest rate risk. PPL and its subsidiaries 
utilize various financial derivative instruments to adjust the mix of fixed and floating interest rates in its debt portfolio, ad,just the duration of its 
debt portfolio and lock in benchmark interest rates in anticipation of fLiture financing, when appropriate. Risk limits under the risk 
management program are designed to balance risk exposure to volatility in interest expense and changes in the fair value of PPL's and its 
cubsidiaries' debt portfolio due to changes in benchmark interest rates. 

,ash Flow Hedges 

Interest rate risks include exposure to adverse interest rate inovenients for outstanding variable rate debt and for fiihire anticipated 



financings. PPL and PPL Energy Supply may enter into financial interest rate swap contracts that qualify as cash flow hedges to hedge floating 
interest rate risk associated with both existing and anticipated debt issuances. For PPL,, these interest rate swap contracts range in maturity 
through 2041 and had a notional value of $425 million at December 3 1, 2009. For 2009,2008 and 2007, hedge ineffectiveness associated with 
these derivatives was not significant. No contracts were outstanding at PPL, Energy Supply at December 3 1,2009. 

JPDH Limited holds a net notional position in cross-currency swaps totaling $302 million to hedge the interest payments and principal of its 
T J S .  dollar-denominated senior notes with maturity dates ranging from December 201 7 to December 2028. For 2009,2008 and 2007, no 
amounts were recorded related to hedge ineffectiveness. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally 
specified time periods and any amounts previously recorded in AOCI are reclassified to earnings. PPL reclassified a net after-tax gain of $1 
million in.2009 and a net after-tax loss of $3 million in 2007. PPL had no such reclassifications in 2008. PPL, Energy Supply had no such 
reclassifications in 2009, 2008 and 2007. 

At December 3 1, 2009, the accumulated net unrealized after-tax losses on qualifying derivatives that are expected to be reclassified into 
earnings during the next 12 months were $1 million for PPL and insignificant for PPL Energy Supply. Amounts are reclassified as the hedged 
interest payments are made. 

Fair Value Hedges 

PPL and PPL, Energy Supply are exposed to changes in the fair value of their domestic and international debt portfolios. To manage this risk, 
PPL and PPL Energy Supply inay enter into financial contracts to hedge fluctuations in the fair value of existing debt issuances due to changes 
in benchmark interest rates. At December 3 1,2009, PPL held contracts that range in maturity through 2047 and had a notional value of $750 
million. PPL, Energy Supply did not hold any such contracts at December 3 1, 2009. PPL, and PPL Energy Supply did not recognize any gains 
or losses resulting from the ineffective portion of fair value hedges or froin a portion of the hedging instrument being excluded from the 
assessment of hedge effectiveness for 2009, 2008 and 2007. Additionally, PPL recognized a net after-tax gain of $4 million from hedges of 
debt issuances that no longer qualified as fair value hedges for 2009, while the amounts were not significant for 2008 and 2007. PPL Energy 
Supply did not recognize any gains or losses resulting from hedges of debt issuances that no longer qualified as fair value hedges for 2009, 
2008 and 2007. 

Foreign Currency Risk (PPL arid PPL Eiier-gy Szpp~)) 

PPL and PPL Energy Supply are exposed to foreign currency risk, primarily through investments in U.K. affiliates. In addition, PPL’s and PPL 
Cnergy Supply’s domestic operations may make purchases of equipment in currencies other than 1J.S. dollars. 

rPL  and PPL. Energy Supply have adopted a foreign currency risk inanageinent prograin designed to hedge certain foreign currency exposures, 
including firm commitments, recognized assets or liabilities, anticipated transactions and net investments. In addition, PPL and PPL Energy 
Supply enter into financial instruments to protect against foreign currency translation risk of expected earnings. 

Cash Flow Hedges 

PPL and PPL, Energy Supply may enter into foreign currency derivatives associated with foreign currency-denominated debt and the exchange 
rate associated with firm commitments denominated in foreign currencies; however, at December 3 1, 2009, there were no existing contracts of 
this nature. Amounts previously classified in AOCI are reclassified as the hedged interest payments are made and as the related equipment is 
depreciated. 

Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally 
specified time periods and any amounts previously recorded in AOCI are reclassified to earnings. There were no such reclassifications during 
2009,2008 and 2007. 

Fair Value Hedges 

PPL and PPL Energy Supply enter into foreign currency foiward contracts to hedge the exchange rates associated with firm commitments 
denominated in foreign currencies; however, at Deceinber 3 1,2009, there were no existing contracts of this nature. PPL and PPL Energy 
Supply did not recognize any gains or losses resulting from the ineffective portion of fair value hedges or froin a portion of the hedging 
instrument being excluded from the assessment of hedge effectiveness for 2009, 2008 and 2007. Additionally, PPL and PPL Energy Supply 
did not recognize any gains or losses resulting from hedges of firm commitments that no longer qualified as fair value hedges for 2009, 2008 
and 2007. 

Net Investment Hedges 

PPL and PPL Energy Supply may enter into foreign currency contracts to protect the value of a portion of their net investment in WPD. The 
total notional amount of the contracts outstanding at December 3 1, 2009 was E40 inillion (approximately $78 million based on contracted 

tes). The settlement dates of these contracts range from March 20 10 through June 201 1. At December 3 1, 2009, the fair value of these 
Jsitions was a net asset of $ I .3 million. For 2009,2008 and 2007, PPL and PPL Energy Supply recognized aRer tax net investinent hedge 

losses of $5 million, gains of $20 million and $2 million in the foreign currency translation adjustment component of OCI. At December 31, 
2009, PPL and PPL Energy Supply had $1 1 million of accumulated net investment hedge gains, after tax, that were included in the foreign 
currency translation adjustment component of AOCI compared with $1 6 inillion of gains at December 3 1,2008. See Note 15 for additional 



information. 

Economic Activity 

T L  and PPL Energy Supply may enter into foreign currency contracts as an economic hedge of anticipated earnings denominated in British 
ounds sterling. At December 31, 2009, the total exposure hedged was E48 million and the net fair value of these positions was a net asset of 

$2 million. These contracts had termination dates ranging from January 2010 to June 2010. No similar hedging instruments were outstanding 
at December 31, 2008. Gains and losses, both realized and unrealized, on these contracts are included in "Other Income - net" on the 
Statements of Income. For 2009, PPL and PPL, Energy Supply recorded net losses of $9 million. For 2008 and 2007, PPL and PPL Energy 
Supply recorded net gains of $9 million and net losses of $4 million related to similar average rate foiwards and average rate options. See Note 
15 for additional information. 

Accounting and Reporting 

(PPL, PPL Energy Sipply a i d  PPL Electric) 

All derivative instnnnents are recorded at fair value on the balance sheet as an asset or liability (unless they qualify for NPNS), and changes in 
the derivatives' fair value are recognized currently in earnings unless specific hedge accounting criteria are met. See Note 17 for additional 
information on NPNS. 

PPL, and its subsidiaries have elected not to offset net derivative positions in the financial statements. Accordingly, PPL and its subsidiaries do 
not offset such derivative positions against the fair value of amounts (or amounts that approximate fair value) recognized for the right to 
reclaim cash collateral (a receivable) or the obligation to return cash collateral (a payable) under master netting arrangements. 

Gains and losses associated with non-trading bilateral sales of electricity at major market delivery points are netted with purchases that offset 
the sales at those same delivery points. A major market delivery point is any delivery point with liquid pricing available. 

PPL and PPL Energy Supply reflect their net realized and unrealized gains and losses associated with all derivatives that are held for trading 
purposes in the "Net energy trading margins" line on the Statements of Income. 

The circumstances and intent existing at the time that derivative contracts are entered into are used to determine their accounting designation, 
which is subsequently verified by an independent internal group on a daily basis. The following summarizes the guidelines that have been 
provided to the marketers who are responsible for contract designation for derivative energy contracts. 

Any wholesale and retail contracts to sell electricity and the related capacity that do not meet the definition of a derivative receive accrual 
accounting. 

Physical electricity-only transactions can receive cash flow hedge treatment if all of the qualifications are met. 

Physical capacity-only transactions to sell excess capacity from PPL's and PPL Energy Supply's generation qualify for NPNS. The forward 
value of these transactions is not recorded in the financial statements and has no earnings impact until delivery. 

Any physical energy sale or purchase not intended to hedge an economic exposure is considered specdative, with unrealized gains or losses 
recorded immediately through earnings. 

Financial transactions that can be settled in cash do not qualify for NPNS because they do not require physical delivery. These transactions 
can receive cash flow hedge treatment if they lock in the cash flows PPL and PPL Energy Supply will receive or pay for energy expected to 
be sold or purchased in the spot market. 

PPL and PPL Energy Supply purchase FTRs for both proprietary trading activities and hedging purposes. FTRs, although economically 
effective as electricity basis hedges, do not currently qualify for hedge accounting treatment. TJnrealized and realized gains and losses from 
FTRs that were entered into for trading purposes are recorded in "Net energy trading margins" on the Statements of Income. Unrealized and 
realized gains and losses from FTRs that were entered into for hedging purposes are recorded in "Energy purchases" on the Statements of 
Income. 

Physical and financial transactions for gas and oil to meet fuel and retail requirements can receive cash flow hedge treatment if they lock in 
the price PPL and PPL Energy Supply will pay and meet the definition of a derivative. 

Certain option contracts may receive hedge accounting treatment. Those that are not eligible are inarked to fair value through earnings. 

Unrealized gains or losses on cash flow hedges are recorded in OCT, excluding ineffectiveness that is recognized immediately in 
earnings. These unrealized gains and losses become realized when the contracts settle and are recognized in earnings when the hedged 
transactions occur. 

-he following is a summary of certain guidelines that have been provided to PPL's Finance Department, which is responsible for contract 
designation for interest rate and foreign currency derivatives. 

Transactions to lock in an interest rate prior to a debt issuance can be designated as cash flow hedges. Any unrealized gains or losses on 



transactions receiving cash flow hedge treatment are recorded in OCI and are amortized as a component of interest expense when the hedged 
transactions occur. 

Transactions entered into to hedge fluctuations in the fair value of existing debt can be designated as fair value hedges. To the extent that 
the change in the fair value of the derivative offsets the change in the fair value of the existing debt, there is no earnings impact, as both 
changes are reflected in interest expense. Realized gains and losses over the life of the hedge are reflected in interest expense. 

Transactions entered into to hedge the value of a net investment of foreign operations can be designated as net investment hedges. To the 
extent that the derivatives are highly effective at hedging the value of the net investment, gains and losses are recorded in the foreign 
currency translation adjustment component of OCI and will not be recorded in earnings until the investment is substantially liquidated. 

Derivative transactions that do not qualify for hedge accounting treatment are marked to fair value through earnings. These transactions 
generally include hedges of earnings translation risk associated with subsidiaries that report their financial statements in a currency other 
than the US .  dollar. As such, these transactions eliminate earnings volatility due solely to changes in foreign currency exchange rates. 

(PPL arid PPL Eiiei-gy Sip&) 

The following tables present the fair value and location of derivative instruments recolded on the Balance Sheets at December 3 1, 2009. 

PPL PPL Energy Supply 
Derivatives designated as Derivatives not designated Derivatives designated as Derivatives not designated 

as hedging instruments (a) as hedging instruments (a) 
Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities 

Current: 
Price Risk Management 

Assets/Liabilities (b) 

Cross-currency 

Foreign currency 

Interest rate swaps $ 10 

swaps contracts 1 $  4 $ 1 $  4 

exchange 
contracts 8 $ 2 8 $ 

Coinniodity 
1,395 $ 1,279 74 1 219 1,395 $ 1,279 

760 223 1,397 1,279 750 223 1,397 1,279 
contracts 74 1 219 

Noncurrent: 
Price Risk Management 

Assets/Liabilities (b) 
Interest rate swaps 40 
Cross-currency 

Foreign currency 
swaps contracts 11 11 

exchange 
contracts 5 5 

Commodity 
contracts 578 118 640 464 578 118 640 464 

634 118 640 464 5 94 118 640 464 

Total derivatives $ 1,394 $ 341 $ 2,037 $ 1,743 $ 1,344 $ 341 $ 2,037 $ 1,743 

(a) $37.5 million of net gains associated with derivatives that were no longer designated as hedging instruments are recorded in AOCI at 

(b) Represents the location on the balance sheet. 

The after-tax balances of accuinulated net gains (losses) (excluding net investment hedges) in AOCI were: 

December 3 1,2009. 

2009 2008 2007 

PPL 
PPL Energy Supply 

(PPL) 

ile following tables present the pre-tax effect of derivative instruments recognized in income or OCI in 2009. 

Hedged Items in Fair Location of Gains Gain (Loss) Recognized Gain (L,oss) Recognized 
Derivatives in Fair Value Value Hedging fiosses) Recognized in in Income on Derivative in 



Hedging Relationships Relationships Income Income on Related Item 

Interest rate swaps Fixed rate debt 

Derivative Gain 

Recognized in 
OCI (Effective 

(Loss) 

Derivative Relationships Portion) 

Interest rate swaps $ 64 
Cash Flow Hedges: 

Cross-currency swaps (45) 

Commodity contracts 829 

$ 848 
Net Investment Hedges: 

Foreign currency exchange 
contracts $ (9) 

Interest expense $ 12 $ 29 
Other incoke-net 

Gain (Loss) 
Reclassified from 

AOCI into Income 
Recognized in Income (Effective Portion) 

Location of Gains (Losses) 

Interest expense 
Other income - net 
Interest expense 
Other income - net 
Wholesale energy marketing 
Fuel 
Energy purchases 
Other operation and maintenance 
Depreciation 

7 

Gain (Loss) 
Recognized in Income 

on Derivative 
(Ineffective Portion 

and Amount Excluded 
from Effectiveness 

Derivatives Not Designated as Hedging Location of Gains (Losses) Recognized in Income on 
Instruments: Derivatives 2009 

Foreign currency exchange contracts 
Commodity contracts 

Other income - net 
Unregulated retail electric and gas 
Wholesale energy marketing 
Net energy trading margins (a) 
Fuel 
Energy purchases 

(9) 
13 

588 

12 

(a) Differs from statement of income due to intra-month transactions that PPL defines as spot activity, which is not accounted for as a 
derivative. 

(PPL Eiwgy Supply) 

The following tables present the pre-tax effect of derivative instruments recognized in income or OCI in 2009. 

Gain (Loss) 
Hedged Items in Fair Location of Gains Recognized in Income 

Derivatives in Fair Value Value Hedging (Losses) Recognized in on Derivative 
Hedging Relationships Relationships Income 

Interest rate swaps Fixed rate debt 

Derivative Gain 
(Loss) 

Recognized in 
OCI (Effective 

Derivative Relationships Portion) 

Interest rate swaps 
Cash Flow Hedges: 

Cross-currency swaps $ (45) 

Commodity contracts 829 

Interest expense $ 1 

Gain (Loss) 
Reclassified from 

Location of Gains (Losses) . AOCI into Income 
Recognized in Income (Effective Portion) 

Interest expense 
Other income - net 
Interest expense $ 2 
Other income - net (20) 
Wholesale energy marketing 358 

Gain (Loss) Recognized 
in 

Income on Related 
Item 

Gain (Loss) 
Recognized in Income 

on Derivative 
(Ineffective Portion 

and Amount Excluded 
from Effectiveness 

Testing) 



Fuel 
Energy purchases 
Other operation and maintenance 
Depreciation 

$ 7 84 
det Investment Hedges: 
Foreign currency exchange 

contracts $ (9) 

Derivatives Not Designated as Hedging 
Instruments: 

Foreign currency exchange contracts 
Commodity contracts 

2 
(7) 

Location of Gains (Losses) Recognized in Income on 
Derivatives 2009 

Other income - net 
Unregulated retail electric and gas 
Wholesale energy marketing 
Net energy trading margins (a) 
Fuel 
Energy purchases 

(9) 
13 

588 

12 
(808) 

$ (204) 

(a) Differs from statement of income due to intra-month transactions that PPL Energy Supply defines as spot activity, which is not accounted 
for as a derivative. 

Credit Risk-Related Contingent Features (PPL, arid PPL, Eiiergy Supply) 

Certain of PPL's and PPL Eneigy Supply's derivative contracts contain credit contingent provisions which would periiiit the counterparties with 
which PPL or PPL Energy Supply is in a net liability position to require the transfer of additional collateral upon a decrease in PPL's or PPL, 
Energy Supply's credit rating. Most of these provisions would require PPL or PPL, Energy Supply to transfer additional collateral or permit the 
counterparty to terminate the contract if PPL's or PPL, Energy Supply's credit rating were to fall below investment grade. Some of these 
provisions also would allow the counterparty to require additional collateral upon each decrease in the credit rating at levels that remain above 
investment grade. In either case, if PPL's or PPL Energy Supply's credit rating were to fall below investment grade (Le., below BBB- for S&P 
or Fitch, or Baa3 for Moody's), and assuming no assignment to an investment grade affiliate were allowed, most of these credit contingent 

ovisions require either immediate payment of the net liability as a termination payment or immediate and ongoing fLdl collateralization by 
ZL or PPL Energy Supply on derivative instruments in net liability positions. 

Additionally, certain of PPL's and PPL Energy Supply's derivative contracts contain credit contingent provisions that require PPL or PPL 
Energy Supply to provide "adequate assurance" of performance if the other party has reasonable grounds for insecurity regarding PPL's or PPL 
Energy Supply's performance of its obligation under the contract. A counterparty demanding adequate assurance could require a transfer of 
additional collateral or other security, including letters of credit, cash and guarantees from a creditworthy entity. This would typically involve 
negotiations among the parties. However, amounts disclosed below represent assumed immediate paynient or immediate and ongoing full 
collateralization for derivative instruments in net liability positions with "adequate assurance" provisions. 

To determine net liability positions, PPL and PPL Energy Supply use the fair value of each agreement. The aggregate fair value of all 
derivative instruments with the credit contingent provisions described above that were in a net liability position at December 3 I ,  2009 was 
$197 million for both PPL, and PPL Energy Supply, of which both had posted collateral of $163 million in the normal course of business. At 
December 3 1, 2009, if the credit contingent provisions underlying these derivative instruments were triggered due to a credit downgrade below 
investment grade, PPL, and PPL Energy Supply would have been required to post an additional $13 1 million of collateral to their 
counterparties. 

19. Goodwill and Other Intangible Assets 

Goodwill (PPL arid PPL Eiiergy Supply) 

The changes in the carrying aniount of goodwill by segment were: 

Supply International Delivery Total 
2009 2008 2009 2008 2009 2008 

Balance at beginning of period (a) $ 94 $ 94 $ 669 $ 897 $ 763 $ 99 1 
Allocation to discontinued operations (b) (3 ) (3 1 
Effect of foreign currency exchange rates 46 (228) 46 (228) 

lance at end of period $ 91 $ 94 $ 715 $ 669 $ 806 $ 763 

(a) There were no accumulated impairment losses related to goodwill recorded at January 1, 2008. 
(b) Allocated to the Long Island and the majority of the Maine hydroelectric generation businesses and written off. 



Other Intangibles 

(PPLJ 

he gross carrying amount and the accumulated amortization of other intangible assets were: 

Subject to amortization: 
Land and transmission 

rights 
Emission allowances/ 

RECs (a) (b) 
Lease arrangement and 

other (c) 
Not subject to 
amortization due to 
indefinite life: 

Land and transmission 
rights 

Easements 

December 31,2009 
Gross Carrying 

Amount 

$ 272 

56 

37.5 

16 
76 

Accumulated 
Amortization 

$ 114 

41 

ffi 79s Ifi 1.55 

December 31,2008 
Gross Carrying 

Amount 

$ 244 

88 

372 

16 
67 

s 787 

Accumulated 
Amortization 

$ 110 

23 

(a) Removed from the Balance Sheets and expensed when consumed or sold. Consumption expense was $32 million, $25 million, and $108 
million in 2009, 2008, and 2007. Consumption expense is estimated at $26 million for 2010, $8 million for 201 1, $2 million for 2012 and 
$1 million for 2013 and 2014. 

(b) During 2009, PPL recorded $3'1 million of impairment charges. See Note 17 for additional information. 
(c) "Other" includes costs for the development of licenses, the most significant of which is the COL,A. Amortization of these costs begins 

when the related asset is placed in service. See Note 8 for additional information on the COLA. 

Current intangible assets and long-term intangible assets are included in  "Other intangibles" in their respective areas on the Balance Sheets. 

mortization expense, excluding consumption of emission allowancesKECs, was $22 million, $1.3 million and $7 million in 2009, 2008 and 
2007, and is estimated to be $2.3 million per year for 2010 through 2014. 

(PPL Energy Sipply) 

The gross carrying amount and the accumulated amortization of other intangible assets were: 

Subject to amortization: 
Land and transmission 

rights 
Emission allowances/ 

RECs (a) (b) 
Lease arrangement and 

other (c) 
Not subject to 

amortization due to 
indefinite life: 
Easeiiients 

December 31,2009 
Gross Carrying Accumulated 

Amount Amortization 

$ 59 $ 

56 

37.5 

2 3 

41 

76 
$ 566 $ 64 

December 31,2008 
Gross Carrying Accumulated 

Amount Amortization 

$ 42 $ 22 

88 

372 23 

67 
$ 569 $ 45 

(a) Removed from the Balance Sheets and expensed when consumed or sold. Consumption expense was $32 million, $2.5 million, and $108 
inillion in 2009, 2008, and 2007. Consumption expense is estimated at $26 million for 2010, $8 million for 201 1, $2 million for 2012 and 
$1 million for 2013 and 2014. 

(b) During 2009, PPL Energy Supply recorded $37 million of impairment charges. See Note 17 for additional information. 
'c) "Other" includes costs for the development of licenses, the most significant of which is the COLA. Amortization of these costs begins 

when the related asset is placed in service. See Note 8 for additional information on the COLA. 

Current intangible assets and long-term intangible assets are presented as "Other intangibles" in their respective areas on the Balance Sheets. 



Amortization expense, excluding consumption of emission allowances/RECs, was $19 million, $10 million and $4 million in 2009,2008 and 
2007, and is estimated to be $20 million per year for 2010 through 2014. 

(PPL Electric) 

he gross carrying amount and the accumulated amortization of intangible assets were: 

December 31,2009 December 31,2008 
Gross Carrying Accumulated Gross Carrying Accumulated 

Amount Amortization Amount Amortization 

Subject to 
amortization: 

Land and 

Not subject to 
amortization due to 
indefinite life: 

transmission rights $ 214 $ 91 $ 203 $ 89 

Land and 

$ 230 $ 91 $ 219 $ 89 

Intangible assets are shown as "Intangibles" on the Balance Sheets. 

Amortization expense was $3 million for 2009 and 2008 and $2 niillion for 2007, and is estimated to be $3 million per year for 2010 through 
20 14. 

(PPL, PPL Eiiergy Supply and PPL Electric) 

The annual provisions for amortization have been computed principally in accordance with the following weighted-average asset lives (in 
years): 

Weighted-Average Life 

,and and transmission rights 
Emission allowances/RECs (a) 
Lease arrangement and other 

(a) Expensed when consumed or sold. 

Following are the weighted-average rates of amortization at December 3 1 I 

Land and transmission rights 
Emission allowances/RECs (a) 
Lease arrangement and other 

67 

21 

2009 2008 

1.23% 

6.09% 

1.28% 

6.10% 

(a) Expensed when consumed or sold. 

(PPL, arid PPL Energy Sipply) 

In November 2009, the NRC approved PPL Susquehanna's application for 20-year license renewals for each of the Susquehanna nuclear 
units. Costs of $1 7 million were capitalized related to these license renewals. The weighted-average period prior to the next PPL Susquehanna 
license renewal is 34 years. See Note 8 for additional information. 

20. Asset Retirement Obligations 

(PPL oi7d PPL Energy Sipply) 

PPL and PPL Energy Supply recognized, as liabilities in the financial statements, various legal obligations associated with the retirement of 
long-lived assets, the largest of which relates to the deconiinissioning of the Susquehanna plant. Other AROs recorded relate to significant 

.terini retirements at the Susquehanna plant and various environmental requirements for coal piles, ash basins and other waste basin 
cireinents. 

PPL and PPL Energy Supply have recorded several conditional AROs, the most significant of which related to the removal and disposal of 
asbestos-containing material. 



In addition to the AROs that were recorded for asbestos-containing material, PPL, and PPL Energy Supply identified other asbestos-related 
obligations, but were unable to reasonably estimate their fair values. These retirement obligations could not be reasonably estimated due to 
indeterminable settlement dates. The generation plants, where significant amounts of asbestos-containing material are located, have been well 
-1aintained and large capital and environmental investments are being made at these plants. During the previous five years, the useful lives of 
le plants had been reviewed and in most cases significantly extended. Due to these circumstances, PPL management was unable to reasonably 

estimate a settlement date or range of settlement dates for the remediation of all of the asbestos-containing material at the generation plants. If 
economic events or other circumstances change that enable PPL and PPL Energy Supply to reasonably estimate the fair value of these 
retirement obligations, they will be recorded at that time. 

Other conditional AROs that were recorded related to treated wood poles, gas-filled switchgear and fluid-filled cables. These obligations, 
required by U.K. law, had an insignificant impact on the financial statements. 

PPL and PPL Energy Supply also identified legal retirement obligations associated with the retirement of a reservoir and certain transmission 
assets that could not be reasonably estimated due to indeterminable settlement dates. 

Current AROs are included in "Other current liabilities" and long-term AROs are included in "Asset retirement obligations" on the Balance 
Sheets. The changes in the carrying amounts of AROs were: 

2009 2008 

ARO at beginning of period 
Accretion expense 
New obligations incurred 
Change in estimated cash flow or settlement date 
Change in foreign currency exchange rates 
Obligations settled 

ARO at end of period 

$ 389 $ 
31 
9 

16 

376 
29 
12 
(4) 
(2 

$ 426 $ 389 

Changes in ARO costs and settlement dates, which affect the cariying value of various AROs, are reviewed periodically to ensure that any 
material changes are incorporated into the latest estimates of the obligation. In 2009, PPL Energy Supply revised cost estimates for several 
AROs and recognized additional asbestos liabilities at several plants, the most significant being the asbestos AROs at the Montour plant. In 
2008, PPL, Energy Supply revised estimated settlement dates and cost estimates for remediating several AROs, the most significant being the 

;h basins at the Montour and Bmnner Island plants. In addition, PPL Energy Supply recognized additional liabilities for asbestos-containing 
laterial at several plants. The effect of these new and revised liabilities was to increase the ARO liability and related plant balances by $25 

inillion in 2009 and $8 million in 2008. The 2009 and 2008 income statement impact of these changes was insignificant. 

The most significant ARO recorded by PPL and PPL Energy Supply relates to the decommissioning of the Susquehanna nuclear plant. The 
expected cost to decommission the Susquehanna plant is based on a 2002 site-specific study that estimated the cost to dismantle and 
decommission each unit immediately following final shutdown. PPL Susquehanna's 90% share of the total estimated cost of decommissioning 
the Susquehanna plant was approximately $9.36 million measured in 2002 dollars. This estimate includes decommissioning the radiological 
portions of the station and the cost of removal of non-radiological structures and materials. In 2010, PPL Energy Supply plans to perform a 
site-specific study to estimate the cost to decommission each unit. The impact of this study on the recorded ARO is not now determinable, but 
could be significant. 

The accrued nuclear decommissioning obligation was $348 million and $322 million at December 3 1, 2009 and 2008, and is included in "Asset 
retirement obligations" on the Balance Sheets. The fair value of investments that are legally restricted for the decommissioning of the 
Susquehanna nuclear plant was $548 million and $446 million at December 3 1,2009 and 2008, and is included in "Nuclear plant 
decommissioning trust funds" on the Balance Sheets. See Notes 17 and 21 for additional information on the nuclear decommissioning tixist 
funds. Accretion expense, associated with the obligation, was $26 million in 2009, $24 million in 2008 and $22 million in 2007, and is 
included in "Other operation and maintenance" on the Statements of Income. 

(PPL arid PPL Electric) 

PPL Electric has identified legal retirement obligations for the retirement of certain transmission assets that could not be reasonably estimated 
due to indeterminable settlement dates. These assets are located on rights-of-way that allow the grantor to require PPL Electric to relocate or 
remove the assets. Since this option is at the discretion of the grantor of the right-of-way, PPL Electric is unable to determine when these 
events may occur. 

21. Available-for-Sale Securities 

(PPL, PPL Energy Supply arid PPL Electric) 

'L and its subsidiaries classifL auction rate securities, certain short-tern1 investments and securities held by the NDT funds as available-for- 
sale. Available-for-sale securities are carried on the balance sheet at fair value. Unrealized gains and losses on these securities are reported, 
net of tax, in OCI or are recognized currently in earnings when a decline in fair value is determined to be other-than-temporaryy. 



(PPL nrid PPL Energy Sirpyly) 

The following table shows the amortized cost of available-for-sale securities and the gross unrealized gains and losses recorded in AOCI at 
December 31. See Note 17 for information regarding the fair value of these securities. 

PpL 
Short-term investments - municipal debt 

securities 
NDT fiinds: 

Cash and cash equivalents 
Equity securities: 

US .  large-cap 
U.S. mid/sniall-cap 

Debt securities: 
U.S. Treasury 
7J.S. government agency 
Municipality 
Investment-grade corporate 
Residential mortgage-backed securities 
Other 

Receivables/Payables, net 

Auction rate securities 
Total PPL 

PPL Eneryv SURR~Y 
Short-term investments - municipal debt 

securities 
NDT funds: 

Cash and cash equivalents 
Equity securities: 

U.S. large-cap 
7J.S. mid/sniall-cap 

Debt securities: 
U S .  Treasury 
U.S. government agency 
Municipality 
Investment-grade corporate 
Residential mortgage-backed securities 
Other 

Receivables/Payables, net 

Auction rate securities 
Total PPL Energy Supply 

2009 2008 
Gross Gross Gross Gross 

Amortized Unrealized Unrealized Amortized Unrealized Unrealized 
cost Gains Losses cost  Gains Losses (a) 

$ 150 

$ 7 

170 $ 89 
6.5 3 6 

4 

160 $ 22 
60 9 

12 2 

6.3 2 
28 1 

9 

1 

67 10 
13 1 
59 2 
31 2 

2 
1 

3 3 
418 130 400 46 

7 <  79 R (<) 
I., I, w \*I  

$ 443 $ 130 $ 579 $ 46 $ (5 1 

$ 1 50 

$ 7 4 

170 $ 89 
6.5 3 6 

72 2 

63 2 
28 1 

9 

1 

20 

160 $ 22 
60 9 

67 10 
13 1 
59 2 
31 2 
2 
1 

3 3 
418 130 400 46 

24 $ (5) 
$ 438 $ 130 $ 574 $ 46 $ (5) 

(a) Prior to the April 1, 2009 adoption of accounting guidance addressing other-than-teinporary impairments, there were no unrealized losses 
recorded in AOCI on debt securities in the NDT funds. See "New Accounting Guidance Adopted - Recognition and Presentation of Other- 
Than-Temporary Impairments" in Note I for additional infomiation 

There were no securities with gross unrealized losses not recognized in earnings at December 3 1,2009. At Deceinber 3 1,2008, the fair value 
of PPL's and PPL Energy Supply's auction rate securities in an unrealized loss position for less than 12 months was $21 inillion and $19 
million. The gross unrealizcd losses on these securities were $5 inillion for PPL and PPL Energy Supply. 

The following table shows the scheduled maturity dates of debt securities held at December 3 1 ,  2009. 

?L 
Amortized Cost 
Fair Value 

Maturity Maturity 
Less Than Maturity Maturity in Excess 

1 Year 1-5 Years 5-10 Years of 10 Years Total 

$ 7 $  79 $ 49 $ 63 $ 198 
7 81 51 64 203 



PPL Energv S u ~ p l y  
Amortized Cost 
Fair Value 

$ 7 $  79 $ 49 $ 58 $ 193 
7 81 51 59 198 

'he following table shows proceeds froin and realized gains (losses) on sales of available-for-sale securities. 

2009 2008 2007 

PpL 
Proceeds from sales of NDT securities (a) 
Other proceeds froin sales 
Gross realized gains (b) 
Gross realized losses (b) 

PPL Enerrrv Supply 
Proceeds from sales of NDT securities (a) 
Other proceeds froin sales 
Gross realized gains (b) 
Gross realized losses (b) 

$ 20 1 $ 197 $ 175 
154 126 648 
27 19 15 

(20) (23) (10) 

$ 

(a) These proceeds, along with deposits of amounts collected from customers, are used to pay income taxes and fees related to inanaging the 

(b) Excludes the impact of other-than-temporary iinpairment charges recognized in the Statenients of Income. 

NDT Funds 

trust. Remaining proceeds are reinvested in the trust. 

Beginning in January 1999 and ending in December 2009, in accordance with the PUC Final Order, approximately $130 million of 
deconiinissioning costs were recovered froin PPL Electric's customers through the CTC over the 1 1 -year life of the CTC rather than the 
remaining life of the Susquehanna nuclear plant. The recovery included a return on unamortized decoininissioning costs. Under the power 
supply agreements between PPL Electric and PPL EnergyPlus, these revenues were passed on to PPL EnergyPlus. Similarly, these revenues 
were passed on to PPL Susquehanna under a power supply agreement between PPL EnergyPlus and PPL Susquehanna. 

Amounts collected from PPL, Electric's custoniers for decommissioning, less applicable taxes, are deposited in external trust funds for 
%vestment and can only be used for future deconiinissioning costs. To the extent that the actual costs for decoiriniissioning exceed the 

:iounts in the nuclear deconiinissioning trust funds, PPL, Susquehanna would be obligated to fund 90% of the shortfall. 

When the fair value of a security is less than amortized cost, PPL and PPL, Energy Supply inust make certain assertions to avoid recording an 
other-than-temporary impairment that requires a current period charge to earnings. The NRC requires that nuclear decommissioning trusts be 
inanaged by independent investment nianagers, with discretion to buy and sell securities in the trusts. As a result, PPL, and PPL Energy Supply 
have been unable to demonstrate the ability to hold an impaired security until it recovers its value; therefore, unrealized losses on debt 
securities through March 3 1,2009 and unrealized losses on equity securities for all pel iods presented, represented other-than-temporary 
impairments that required a current period charge to earnings. 

As described in "New Accounting Guidance Adopted - Recognition and Presentation of Other-Than-Teniporary Inipairrnents" in Note 1, 
effective April 1, 2009, when PPL. and PPL Energy Supply intend to sell a debt security or inore likely than not will be required to sell a debt 
security before recovery, then the other-than-temporary impairment recognized in earnings will equal the entire difference between the 
security's amortized cost basis and its fair value. However, if there is no intent to sell a debt security and it is not inore likely than not that they 
will be required to sell the security before recovery, but the security has suffered a credit loss, the other-than-temporaiy iinpairment will be 
separated into the credit loss component, which is recognized in earnings, and the reminder of the other-than-temporary impairment, which is 
recorded in OCI. Temporary impairments of debt securities and unrealized gains on both debt and equity securities are recorded to OCI. There 
were no credit losses on debt securities held in the NDT funds at December 3 1,2009. 

Auction Rate Securities 

At Deceinber 3 1, 2009 and 2008, auction rate securities were recorded in "Other investments" on the Balance Sheets. Historically, the fair 
value of auction rate securities approxiinated their par value due to the frequent resetting of the interest rates through the auction process. The 
auctions for these outstanding securities failed in 2008 and 2009. Based upon the evaluation of available inforniation, PPL and PPL Energy 
Supply believe these investments continue to be of high credit quality and they do not have significant exposure to realize losses on these 
securities. PPL and PPL Energy Supply continue to earn interest on these investments at contractually prescribed interest rates. PPL and PPL 
Energy Supply have no current plans to sell these securities until they can be liquidated at par value and do not anticipate having to sell these 
securities in order to fund operations or for any other purpose. As such, the decline in fair value noted below was deemed teniporary due to 
general market conditions. 

December 3 1,2008, the estimated fair value of the auction rate securities was $5 inillion lower than par value for PPL and PPL Energy 
'ipply. In 2008, unrealized losses of $5 million for both PPL and PPL Energy Supply were recorded to OCI. During 2009, PPL Energy 

Supply liquidated $4 million of these securities at par. At December 3 1,2009, the estimated fair value was determined to approximate par 
value. As such, PPL and PPL Energy Supply reversed $5 million of previously recorded temporary impairments. See Note 17 for additional 
information on these securities, including fair value. 



Short-term Investments 

(PPL arid PPL Energy Supply) 

I December 2008, the PEDFA issued $150 inillion aggregate principal aniount of Exempt Facilities Revenue Bonds, Series 2008A and 2008B 
due 2038 (Series 2008 Bonds) on behalf of PPL Energy Supply. PPL, Investment Corp. acted as the initial purchaser of the Series 2008 Bonds 
upon issuance. At December 3 1,2008, these investments were reflected in "Shoit-term investnients" on the Balance Sheet. In April 2009, PPL 
Investment Corp. received $150 inillion for its investment in the Series 2008 bonds when they were refunded by the PEDFA. See "Long-teiin 
Debt'' in Note 7 for more information on the refundings. No realized or unrealized gains (losses) were recorded on these securities, as the 
difference between carrying value and fair value was insignificant. 

(PPL and PPI, Electric) 

In October 2008, the PEDFA issued $90 inillion aggregate principal amount of Pollution Control Revenue Refiinding Bonds, Series 2008 (PPL 
Electric Utilities Corporation Project) due 202.3 (PPL Electric Series 2008 Bonds) on behalf of PPL Electric. PPL Electric acted as the initial 
purchaser of the PPL Electric Series 2008 Bonds upon issuance. PPL Electric reinarketed the PPI, Electric Series 2008 Bonds to unaffiliated 
investors in November 2008. No realized or unrealized gains (losses) were recorded in 2008 related to these securities, as the difference 
between carrying value and fair value was  insignificant^ 

22. New Accounting Guidance Pending Adoption 

(PPL, PPL Eriergy Supply arid PPL Electric) 

Accounting for Transfers of Financial Assets 

Effective Janiiaiy I ,  201 0, PPL and its subsidiaries will adopt accounting guidance that was issned to revise the accounting for transfers of 
financial assets. This guidance: 

eliminates the concept of a qualifying special-purpose entity (QSPE); therefore, QSPEs will be subject to consolidation guidance; 
changes the requirements for the derecognition of financial assets; 
establishes new criteria for reporting the transfer of a portion of a financial asset as a sale; 
requires transferors to initially recognize, at fair value, assets obtained and liabilities incurred as a result of a transfer accounted for as a sale; 
and 
requires enhanced disclosures to improve the transparency around transfers of financial assets and a transferor's continuing involvement. 

Early adoption is prohibited. This guidance will be applied prospectively to new transfers of financial assets. Disclosures will be required for 
all transfers, including those entered into before the effective date. Comparative disclosures are encouraged, but not required, for periods in 
which these disclosures were not previously required. The January 1,2010 adoption is not expected to have a significant impact on PPL and its 
subsidiaries; however, the iinpact in future periods could be material. 

Consolidation of Variable Interest Entities 

Effective January 1,2010, PPL, and its subsidiaries will adopt accounting guidance that was issued to replace the quantitative-based risks and 
rewards calculation for determining which entity, if any, has a controlling financial interest in a variable interest entity (VIE) and is the primary 
beneficiary. The priiiiary beneficiary inust consolidate the VIE. This guidance: 

prescribes a qualitative approach focused on identifLing which entity has the power to direct the activities of a VIE that inost significantly 
iinpact the VIE'S econoinic perforniance and the obligation to absorb losses of or the right to receive benefits from the VIE that could 
potentially be significant to the VIE; 
requires ongoing assessments of whether an entity is the primary beneficiary of a VIE; 
requires enhanced disclosures to improve the transparency of an entity's involveinent in a VIE; 
requires that all previous consolidation conclusions be reconsidered; and 
requires that QSPEs be evaluated for consolidation (resulting from the eliinination of the QSPE concept in the guidance addressing 
accounting for transfers of financial assets). 

If the initial application results in consolidation of a VIE, the assets, liabilities and noncontrolling interests of the VIE will be measured at their 
carrying amounts as if this guidance had been applied froiii the point in time the entity became the primary beneficiary of the VIE (unless the 
fair value option is elected). Any difference between the net ainounts required to be recognized and the ainount of any previously recognized 
interest will be reflected as a cumulative-effect adjustment to retained earnings. If initial application results in deconsolidation of a VIE, any 
retained interest in the VIE will be measured at its carrying value as if this guidance had been applied from the inception of the VIE. 

' d y  adoption is prohibited. Comparative disclosures are not required for periods in which these disclosmes were not previously 

not expected to have a significant iinpact on PPL and its subsidiaries; however, the impact in fiiture periods could be material. 

Improving Disclosures about Fair Value Measurements 

pired.  PPL and its subsidiaries are assessing the potential impact of adoption to the financial statements. The January 1, 2010 adoption is 



Effective January 1,2010, PPL and its subsidiaries will prospectively adopt accounting guidance that was issued to improve disclosures about 
fair value measurements. This guidance: 

requires disclosures be provided for each class of assets and liabilities, with class determined on the basis of the nature and risks of the assets 
and liabilities; 

o for recurring fair value measurements, requires disclosure of significant transfers between L,evels 1 and 2 and transfers into and out of Level 
3 and the reasons for those transfers; and 

e clarifies that a description of valuation techniques and inputs used to measure fair value is required for Level 2 and Level 3 recurring and 
nonrecurring fair value measurements. 

Effective Januaiy 1,201 1, PPL and its subsidiaries will adopt provisions of this guidance that require Level 3 activity of purchases, sales, 
issuances and settlements be provided on a gross basis. 

This guidance makes corresponding amendments to employers' disclosures about pensions and other postretirement benefits. 

Early adoption is permitted. Comparative disclosures are required only for periods ending after initial adoption. PPL and its subsidiaries are 
assessing the potential iiiipact of adoption. The adoption could have a significant impact on required disclosures. 

Subsequent Measurement - Cash Flow Hedges 

Effective April 1,2010, PPL and its subsidiaries will prospectively adopt accounting guidance that was issued to clarify how an entity should 
reflect the subsequent measureinent of cash flow hedges in AOCI if, during a prior period, hedge accounting was not permitted. This situation 
inay arise if an entity's retrospective assessment of hedge effectiveness indicated that the hedging relationship had not been highly effective in a 
period, but the prospective assessment of hedgc effectiveness showed an expectation that the hedging relationship would be highly effective in 
the future; therefore, the hedging relationship continued even though hedge accounting was not permitted for a certain period. This guidance: 

o requires that the cumulative gain or loss on the derivative that is used to determine the rnaxiinuin amount of gain or loss that inay be 
reflected in AOCI exclude the gains or losses that occurred during the period when hedge accounting was not perniitted; and 

o requires that the cuniulative change in the expected future cash flows on the hedged transaction exclude the changes related to the period 
when hedge accounting was not applied. 

PPL and its subsidiaries are assessing the potential impact of adoption. The potential impact of adoption is not yet determinable but could be 
*naterial. 



QUARTERLY FINANCIAL, COMMON STOCK PRICE AND DIVIDEND DATA (Unaudited) 
PPL Corporation and Subsidiaries 
‘Willions ojDollars, excepf per share d o t )  

2009 
Operating revenues as previously reported 

Reclassification of discontinued operations (b) 
Operating revenues 

Reclassification of discontinued operations (b) 
Operating income 

reported 
Reclassification of discontinued operations (b) 
Income from continuing operations after income taxes 

Reclassification of discontinued operations (b) 
Income (loss) from discontinued operations 

Operating income as previously reported 

Income from continuing operations after income taxes as previously 

Income (loss) from discontinued operations as previously reported 

Net income (loss) 
Net income attributable to PPL, 
Income from continuing operations after income taxes available to PPL 

comnion shareowners: (c) 
Basic EPS 
Diluted EPS 

Basic EPS 
Diluted EPS 

Net income available to PPL common shareownels: (c) 

Dividends declared per share of  common stock (d) 
Price per common share: 

High 
Low 

2008 
Operating revenues 
Operating income 
Income from continuing operations after income taxes 
Income (loss) from discontinued operations 
Net incoiiie 
Net income attributable to PPL 
Income from continuing operations after income taxes available to PPL. 

common shareowners: (c) 
Basic EPS 
Diluted EPS 

Basic EPS 
Diluted EPS 

Net income available to PPL, common shareowners: (c) 

Dividends declared per share of comnion stock (d) 
Price per common share: 

High 
L,ow 

For the Quarters Ended (a) 
March 31 

$ 2,359 

2,351 
417 

412 

246 
(3) 

243 

3 
3 

246 
241 

(8) 

(5) 

0.64 
0.64 

0.64 
0.64 

0.345 

$ 33.54 
24.25 

$ 1,516 
47.3 
247 

18 
265 
260 

0.64 
0.64 

0.69 
0.69 

0.335 

$ 55.23 
44.72 

June 30 

1,673 

104 

29 

(32) 
(3) 
(7) 

0.07 
0.07 

(0.02) 
(0.02) 
0.345 

34.42 
27.40 

1 ,0 14 
3 8.5 
189 

6 
19.5 
I90 

0.49 
0.49 

0.50 
0.50 

0.335 

54.00 
46.04 

Sept. 30 

1,805 

181 

50 

(24) 
26 
20 

0.12 
0.12 

0.05 
0.05 

0.345 

34.21 
28.27 

2,97 1 
3 84 
210 

(2) 
208 
20.3 

0.54 
0.54 

0.54 
0.54 

0.33.5 

53.78 
34.95 

Dec. 31 

1,727 

264 

144 

13 
157 
153 

0.37 
0.37 

0.40 
0.40 

0.345 

33.05 
28.82 

2,506 
5.5 1 
28 1 

1 
282 
277 

0.73 
0.73 

0.74 
0.74 

0.335 

37.88 
26.84 

(a) Quarterly results can vary depending on, among other things, weather and the forward pricing of power. In addition, earnings in 2009 and 
2008 were affected by special items. Accordingly, comparisons among quarters of a year may not be indicative of  overall trends and 
changes in operations. These special items include $24 million of tax expense recorded in the third quarter of 2009 for the correction to the 
previously computed tax bases of the Latin American businesses that were sold in 2007. See Note 9 to the Financial Statements for 
additional information. 

(b) In 2009, PPL Generation signed a definitive agreement to sell its Long Island generation business and PPL Maine sold the majority of its 
hydroelectric generation business. See Note 9 to the Financial Statements for additional information on these transactions and other 
completed sales. 

-) The sum of the quarterly amounts may not equal annual earnings per share due to changes in the number of common shares outstanding 
during the year or rounding. 

(d) PPL has paid quarterly cash dividends on its common stock in every year since 1946. Future dividends, declared at the discretion of the 
Board of Directors, will be dependent upon future earnings, cash flows, financial requirements and other factors. 



QUARTERLY FINANCIAL DATA (Unaudited) 
PPL Energy Supply, LLC and Subsidiaries 
( Millions of Dollars) 

2009 
Operating revenues as previously reported 

Reclassification of discontinued operations (b) 
Operating revenues 

Reclassification of discontinued operations (b) 
Operating income 

reported 
Reclassification of discontinued operations (b) 
Income from continuing operations after income taxes 

Reclassificatioii of discontinued operations (b) 
Income (loss) from discontinued operations 

Operating income as previously reported 

Income from continuing operations after income taxes as previously 

Income (loss) from discontinued operations as previously reported 

Net income (loss) 
Net income (loss) attributable to PPL Energy Supply 

2008 
Operating revenues 
Operating income 
Income fioin continuing operations after income taxes 
Income (loss) from discontinued operations 
Net income 
Net income attributable to PPL Energy Supply 

For the Quarters Ended (a) 
Marc11 31 June 30 Sept. 30 Dec. 31 

$ 1,964 
(8) 

1,956 $ 1,356 $ 1,456 $ 1,364 
300 

(5) 
295 34 91 167 

191 

188 1 9 89 
(3) 

3 
3 

191 
191 

$ 1,124 $ 
357 
195 

9 
204 
204 

(32) 
(31) 
(31) 

670 $ 
300 
153 

5 
158 
157 

(24) 
(15) 
(1 6) 

2,610 $ 
214 
158 

3 
161 
161 

13 
102 
102 

2,131 
44 1 
244 

3 
247 
246 

(a) Quarterly results can vary depending on, among other things, weather and the forward pricing of power. In addition, earnings in 2009 and 
2008 were affected by special items. Accordingly, comparisons among quarters of a year may not be indicative of overall trends and 
changes in operations. These special items include $24 million of tax expense recorded in the third quarter of 2OO9 by for the correction to 
the previously computed tax bases of the Latin American businesses that were sold in 2007. See Note 9 to the Financial Statements for 
additional information. 

(b) In 2009, PPL Generation signed a definitive agreement to sell its Long Island generation business and PPL Maine sold the majority of its 
hydroelectric generation business. See Note 9 to the Financial Statements for additional information on these transactions and other 
completed sales. 



QUARTERLY FINANCIAL DATA (Unaudited) 
PPL Electric Utilities Corporation and Subsidiaries 
(Millions of Dollars) 

2009 (b) 
Operating revenues 
Operating income 
Net income 
Income available to PPL 

2008 
Operating revenues 
Operating income 
Net income 
Income available to PPL 

For the Quarters Ended (a) 
March 31 June 30 Sept. 30 Dec. 31 

16 910 $ 747 $ 809 $ 826 
106 61 78 84 
54 21 32 35 
49 17 27 31 

$ 908 $ 800 $ 842 $ 85 1 
111 78 87 99 
56 36 41 43 
51 32 3 6 3 9 

(a) PPL Electric's business is seasonal in nature, with peak sales periods generally occurring in the winter and suinnier months. In addition, 
earnings in 2009 were affected by special items. Accordingly, comparisons among quarters of a year may not be indicative of overall 
trends and changes in operations. 

(b) During the second quarter of 2009, PPL Electric recorded an $8 million reduction to operating revenues and a $5 million reduction to net 
income and income available to PPL, as a result of a true-up for the FERC formula-based transmission revenues for 2008 and the first 
quarter of 2009. 



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS 
ON ACCOUNTING AND FINANCIAL DISCLOSURE 

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation 

,one. 

ITEM PA. CONTROLS AND PROCEDURES 

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation 

(a) Evaluation of disclosure controls and procedures. 

The registrants' principal executive officers and principal financial officers, based on their evaluation of the registrants' disclosure 
controls and procedures (as defined in Rules 13a-lS(e) and 1 Sd-I5(e) of the Securities Exchange Act of 1934) have concluded that, as of 
December 3 1, 2009, the registrants' disclosure controls and procedures are effective to ensure that inaterial infonnation relating to the 
registrants and their consolidated subsidiaries is recorded, processed, summarized and reported within the time periods specified by tlie 
SEC's rules and forms, particularly during the period for which this annual report has been prepared. The aforeinentioned principal 
officers have concluded that the disclosure controls and procedures are also effective to ensure that infoniiation required to be disclosed 
in reports filed under the Exchange Act is accuinulated and coiiiinunicated to managenient, including the principal executive and 
principal financial officers, to allow for tiniely decisions regarding required disclosure. 

Changes in internal control over financial reporting. 

The registrants' principal executive officers and principal financial officers have concluded that there were no changes in the registrants' 
internal control over financial reporting during the registrants' fourth fiscal quarter that have materially affected, or are reasonably likely 
to materially affect, tlie registrants' internal control over financial reporting. 

(b) 

Management's Report on Internal Control over Financial Reporting 

PPL Corporation 

PPL's inanageinent is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is 
defined in Exchange Act Rule 13a-1 S(f). PPL's internal control over financial reporting is a process designed to provide reasonable 
assurance to PPL's inanageinent and Board of Directors regarding the reliability of financial reporting and the preparation of financial 
stateinents for external puiyoses in accordance with generally accepted accounting principles. Because of its inherent limitations, internal 
control over financial reporting may not prevent or detect misstatements. 

Under the supervision and with the participation of our management, including our principal executive officer and principal financial 
officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in 
"Internal Control - Integrated Framework" issued by the Coininittee of Sponsoring Organizations of the Treadway Commission. Based 
on our evaluation under the fraiiiework in "Internal Control - Integrated Framework," our management concluded that our internal control 
over financial ieporting was effective as of December 3 1,2009. The effectiveness of our internal control over financial reporting has 
been audited by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report contained on page 90. 

ITEM 9A(T). CONTROLS AND PROCEDURES 

PPL Energy Supply, LLC and PPL Electric IJtilities Corporation 

Management of PPL's non-accelerated filer companies, PPL Energy Supply and PPL Electric, is responsible for establishing and 
maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-IS(f). PPL,'s internal 
control over financial reporting is a process designed to provide reasonable assurance to PPL,'s management and Board of Directors 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent or 
detect misstatements. 

IInder the supervision and with the participation of our management, including our principal executive officers and principal financial 
officers, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in 
"Internal Control - Integrated Framework" issued by the Coininittee of Sponsoring Organizations of the Treadway Commission. Based 
on our evaluation under the framework in "Internal Control - Integrated Framework," our inanageinent concluded that our internal control 
over financial reporting was effective as of December 31,2009. This annual report does not include an attestation report of Ernst & 
Young LLP, tlie companies' independent registered public accounting firm regarding internal control over financial 
reporting. Management's report was not subject to attestation by the companies' registered public accounting firiii pursuant to temporary 
rules of the Securities and Exchange Coinniission that perinit the companies to provide only management's report in this annual report. 

ITEM 9B. OTHER INFORMATION 

PPL Corporation, PPL Energy Supply, LLC and PPI., Electric Utilities Corporation 



None. 

PARTIII 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

PPL Corporation 

Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Directors Continuing in Office," 
"Board Coininittees - Audit Committee" and "Section 16(a) Beneficial Ownership Reporting Compliance" in PPL's 20 10 Notice of Annual 
Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 3 1,2009, and which inforniation is 
incorporated herein by reference. There have been no changes to the procedures by which shareowners may recoininend nominees to PPL's 
board of directors since the filing with the SEC of PPL's 2009 Notice of Annual Meeting and Proxy Statement. Information required by this 
item concerning the executive officers of PPL is set forth at the end of Part I of this report. 

PPL has adopted a code of ethics entitled "Standards of Conduct and Integrity" that applies to all directors, managers, trustees, officers 
(including the principal executive officers, principal financial officers and principal accounting officers (each, a "principal officer")), 
employees and agents of PPL and PPL's subsidiaries for which it has operating control (including PPL, Energy Supply and PPL Electric). The 
"Standards of Conduct and Integrity" are posted on PPL's Internet Web site: www.uplweb.coni/about/corporate+governance . A description of 
any amendment to the "Standards of Conduct and Integrity" (other than a technical, adniinistrative or other non-substantive amendment) will be 
posted on PPL's Internet Web site within four business days following the date of the amendnient. In addition, if a waiver constituting a 
material departure from a provision of the "Standards of Conduct and Integrity" is granted to one of the principal officers, a description of the 
nature of the waiver, the name of the person to whom the waiver was granted and the date of the waiver will be posted on PPL,'s Internet Web 
site within four business days following the date of the waiver. 

PPL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification standards and 
director and board coinniittee responsibilities. These guidelines, and the charters of each of the coininittees of PPL's board of directors, are 
posted on PPL's Internet Web site: www.pplweb.com/about/corporate+eovernance I 

PPL Energy Supply, LLC 

Item 10 is oniitted as PPL Energy Supply nieets the conditions set forth in General Instruction (I)( l)(a) and (b) of Form 10-K. 

PL Electric Utilities Corporation 

Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Board Committees," and "Section 1 G(a) 
Beneficial Ownership Reporting Compliance" in PPL Electric's 20 10 Notice of Annual Meeting and Information Statement, which will be filed 
with the SEC not later than 120 days after December 31,2009, and which information is incorporated herein by reference. PPL Electric's 
parent, PPL, has adopted a code of ethics entitled "Standards of Conduct and Integrity," which applies to all directors, managers, officers 
(including the principal executive officers, principal financial officers and principal accounting officers), employees and agents of PPL Electric 
and its subsidiaries. The full text of the "Standards of Conduct and Integrity" is posted in the Corporate Governance section of PPL,'s Internet 
Web site: www.uulweb.com/about/co~orate+governance I Information required by this item concerning the executive officers of PPL 
Electric is set forth at the end of Part I of this report. 

ITEM 11. EXECUTIVE COMPENSATION 

PPL Corporation 

Information for this item will be set forth in the sections entitled "Compensation of Directors," "Compensation Corninittee Interloclcs and 
Insider Participation" and "Executive Compensation" in PPL's 201 0 Notice of Annual Meeting and Proxy Statement, which will be filed with 
the SEC not later than 120 days after December 31, 2009, and which information is incorporated herein by reference. 

PPL Energy Supply, LLC 

Item 11 is oniitted as PPL Energy Supply nieets the conditions set forth in General Instruction (I)( I)(a) and (b) of Forni 10-K. 

PPL Electric Utilities Corporation 

Information for this item will be set forth in the sections entitled "Compensation of Directors" and "Executive Compensation" in PPL, Electric's 
2010 Notice of Annual Meeting and Information Statement, which will be filed with the SEC not later than 120 days after December 3 1,2009, 
and which information is incorporated herein by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
AND RELATED STOCKHOLDER MATTERS 

PPL Corporation 



Information for this iteiQ will be set forth in the section entitled "Stock Ownership" in PPL's 201 0 Notice of Annual Meeting and Proxy 
Statement, which will be filed with the SEC not later than 120 days after December 3 1, 2009, and which information is incorporated herein by 
reference. In addition, provided below in tabular fomiat is information as of December 3 1,2009, with respect to compensation plans 
(including individual conipensation arrangements) under which equity securities of PPL are authorized for issuance. 

Equity compensation Plan Information 

Eouity compensation plans I 

I I Number of securities to be issued I Weighted-average exercise price of I Number of securities remaining 
uvon exercise of outstanding outstanding ovtions. warrants and available for future issuance under 

3,458,171 - ICP 
approved b i  security holders 
(1) 

2,778,235 - ICP $33.03 - ICP 9,840,240 - ICPKE 
1,823.806 - ICPKE $3 1.92 - ICPKE 14.578,022 - DDCP 
4,602,041 - Total $32.59 - Combined 27,876,433 - Total 

Equity compensation plans 
not approved by security 
holders (2) 

(2) All of PPL's current compensation plans under which equity securities of PPL are authorized for issuance have been approved by PPL's 
shareowners. 

(3) Relates to conmion stock issuable upon the exercise of stock options awarded under the ICP and ICPKE as of December 3 1, 2009. In 
addition, as of December 31,2009, the following other securities had been awarded and are outstanding under the ICP, ICPKE and 
DDCP: 45,400 shares of restricted stock, 416,840 restricted stock units and 101,139 performance units under the ICP; 24,600 shares of 
restricted stock, 921,202 restricted stock units and 65,324 perforriiance units under the ICPKE; and 406,584 stock units under the DDCP. 

+) Based upon the following aggregate award limitations under the ICP, ICPKE and DDCP: (a) under the ICP, 15,769,430 awards (i.e", 5% 
of the total PPL. coinnion stock outstanding as of April 23, 1999) granted after April 23, 1999; (b) under the ICPKE, 16,573,608 awards 
(ix., 5% of the total PPL coliinion stock outstanding as of January 1 ,  2003) granted after April 25,2003, reduced by outstanding awards 
for which coninion stock was not yet issued as of such date of 2,373,812 resulting in a limit of 14,199,796; and (c) under the DDCP, 
15,052,856 securities. In addition, each of the ICP and ICPKE includes an annual award limitation of 2% of total PPL conmion stock 
outstanding as of January 1 of each yea]. 

PPL Energy Supply, LLC 

Item 12 is omitted as PPL, Energy Supply meets the conditions set forth in General Instruction (I)(l)(a) and (b) of Form 10-K 

PPL Electric Utilities Corporation 

Inforination for this item will be set forth in the section entitled "Stock Ownership" in PPL Electric's 2010 Notice of Annual Meeting and 
Infomation Statement, which will be filed with the SEC not later than 120 days after December 3 1, 2009, and which information is 
incorporated herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

PPL Corporation 

Inforination for this item will be set forth in the sections entitled "Transactions with Related Persons" and "Independence of Directors" in 
PPL's 2010 Notice of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 3 1,2009, 
and is incorporated herein by reference. 

PPL Energy Supply, L,LC 

Item 13 is omitted as PPL Energy Supply meets tlie conditions set forth in General Instruction (I)( l)(a) and (b) of Form 10-K 

'L, Electric Utilities Corporation 

Inforination for this item will be set forth in the sections entitled "Transactions with Related Persons" and "Nominations" in PPL Electric's 
2010 Notice of Annual Meeting and Inforination Statement, which will be filed with the SEC not later than 120 days after December 31,2009, 



and is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 

-PL Corporation 

Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2009 and 2008" in PPL's 2010 Notice of 
Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 3 I ,  2009, and which 
inforination is incorporated herein by reference. 

PPL Energy Supply, LLC 

The following table presents an allocation of fees billed, including expenses, by Ernst & Young LLP (EY) to PPL for the fiscal years ended 
December 31,2009 and 2008, for professional services rendered for the audit of PPL, Energy Supply's annual financial statements and for fees 
billed for other services rendered by EY. 

2009 2008 
(in thousands) 

Audit fees (a) 
Audit-related fees (b) 
Tax fees (c) 
All other fees (d) 

$ 2,621 $ 3,031 
31 111 

8 64 

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in 
PPL Energy Supply's Quarterly Reports on Form 10-Q and for services in connection with statutory and 
regulatory filings or engagerncnts, including comfort letters and consents for financings and filings made with 
the SEC. 

(b) Fees for due diligence work, a ieview of extensible Business Reporting Language tags assigned to financial 
statenient line i t e m  and for consultation to ensure appropriate accounting and reporting in connection with 
various business and financing transactions. 

(c) The independent auditor did not provide tax services to PPL Energy Supply or any of its affiliates. 

(d) Fees related to access to an EY online accounting research tool, an audit of grant applications relating to 
network connections, consultation with outside counsel regarding U.K. GAAP and miscellaneous regulatory 
consulting services. 

Approval of Fees The Audit Coininittee of PPL has procedures for pre-approving audit and non-audit services to be provided by the 
independent auditor. These procedures are designed to ensure the continued independence of the independent auditor. More specifically, the 
use of the independent auditor to peiforni either audit or non-audit services is prohibited unless specifically approved in advance by the Audit 
Coininittee of PPL,. As a result of this approval process, the Audit Coniinittee of PPL has established specific categories of services and 
authorization levels. All services outside of the specified categories and all amounts exceeding the authorization levels are reviewed by the 
Chair of the Audit Coniinittee of PPL, who serves as the Coininittee designee to review and approve audit and non-audit related services during 
the year. A listing of the approved audit and non-audit services is reviewed with the full Audit Committee of PPL no later than its next 
meeting. 

The Audit Committee of PPL appioved 100% of the 2009 and 2008 services provided by EY. 

PPL Electric Utilities Corporation 

Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2009 and 2008" in PPL Electric's 2010 Notice 
of Annual Meeting and Infonnation Statement, which will be filed with the SEC not later than 120 days after December 3 1,2009, and which 
inforination is incorporated herein by reference. 

PART IV 

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation 

(a) The following docuinents are filed as part of this report: 

1. Financial Statements - Refer to the "Index to Item 8. Financial statements and Supplementary Data" for an index of the financial 
statements included in this report. 

2. Suppleinentary Data and Supplemental Financial Statenient Schedule - included in response to Item 8. 



All supplemental financial statement schedules are omitted because of the absence of the conditions under which they are required or 
because the required infomation is included in the financial statements or notes thereto. 

3 .  Exhibits 

See Exhibit Index immediately following the signature pages. 



SHAREOWNER AND INVESTOR INFORMATION 

Annual Meetings : The 2010 annual meeting of shareowners of PPL will be held on Wednesday, May 19,2010, at the Holiday Inn in 
Fogelsville, Pennsylvania, in L,ehigh County. The 2010 meeting for PPL Electric will be held on Thursday, May 20,2010, at the offices of the 

m p a n y  at Two North Ninth Street, Allentown, Pennsylvania. 

Proxy and Information Statement Material : A proxy statement or information statement, and notice of PPLk and PPL Electric's annual 
meetings are mailed to all shareowners of record as of February 26,2010. 

PPL Annual Report : The report i s  published and mailed in the beginning of April to all shareowners of record. The latest annual report can 
be accessed at www.ppIweb.com. If you have more than one account, or if there is more than one investor in your household, you may call the 
PPL Shareowner Information Line to request that only one annual report be delivered to your address. Please provide account numbers for all 
duplicate mailings. 

Dividends : Subject to the declaration of dividends on PPL coninion stock by the PPL Board of Directors or its Executive Coininittee and 
PPL Electric preferred stock and preference stock by the PPL Electric Board of Directors, dividends are paid on the first business day of April, 
J ~ l y ,  October and January. The 2010 record dates for dividends are expected to be March 10, June 10, September 10, and December 10. 

Direct Deposit of Dividends: Shareowners may choose to have their dividend checks deposited directly into their checking or savings 
account. 

PPL Shareowner Information Line (1-800-345-3085): Shareowners can get detailed corporate and financial information 24 hours a day 
using the PPL, Shareowner Information Line. They can hear timely recorded messages about earnings, dividends and other company news 
releases; request information by fax; and request printed materials in the mail. Other PPL publications, such as the annual and quarterly reports 
to the Securities and Exchange Commission (Form 10-K and 10-Q), will be inailed upon request, or write to: 

Manager - PPL Investor Services 
Two North Ninth Street (GENTW 1.3) 
Allentown, PA 18101 

FAX: 610-774-5106 
Via email: invserv@ppIweb.com 

DPL's Web Site (www.pplweb.com): Shareowners can access PPL Securities and Exchange Coininission filings, corporate governance 

desire to receive future earnings or news releases automatically. 
aterials, news releases, stock quotes and historical performance. Visitors to our Web site can provide their einail address and indicate their 

Shareowner Inquiries : 

PPL Shareowner Services 
Wells Fargo Bank, N.A. 
16 1 North Concord Exchange 
South St. Paul, MN 55075-1 1.39 

Toll Free: 1-800-345-3085 
Outside US.: 651-453-2129 

www.wellsfargo.coin/shareownerservices 
FAX: 651-450-4085 

Online Account Access : Registered shareowners can access account information by visiting www.shareowneron1ine.com 

Dividend Reinvestment Plan: Shareowners may choose to have dividends on their PPL coininon stock or PPL Electric preferred and 
preference stock reinvested in PPL conimon stock instead of receiving the dividend by check. Participants in PPL.'s Dividend Reinvestment 
Plan may choose to have their cotninon stock certificates deposited into their Plan account. 

Direct Registration System: PPL, and PPL. Electric participate in the Direct Registration Systenn (DRS). Shareowners may choose to have 
their coiiitnon or preferred stock certificates deposited into the DRS. 

Listed Securities: 

New York Stock Exchange 

PPL Corporation: 
Common Stock (Code: PPL) 

PPL Energy Supply, LLC: 
7.0% Senior TJnsecured Notes due 2046 

(Code: PLS) 

http://www.ppIweb.com
mailto:invserv@ppIweb.com
http://www.shareowneron1ine.com


PPL Electric Utilities Corporation: 
4-1/2% Preferred Stock 

(Code: PPLPRB) 

4.40% Series Preferred Stock 
(Code: PPLPRA) 

PPL Capital Funding, Inc.: 
2007 Series A Junior Subordinated Notes due 2067 

(Code: PPL,/67) 

6.85% Senior Notes due 2047 
(Code: PLV) 

Fiscal Agents: 

Stock Transfer Agent and Registrar; 
Dividend Reinvestment Plan Agent 
Wells Fargo Bank, N.A. 
Shareowner Services 
161 North Concord Exchange 
South St. Paul, MN 55075-1 1.39 

Toll Free: 1-800-345-3085 
Outside US.: 651-453-2129 

Dividend Disbursing Office 
PPL, Investor Services 
Two North Ninth Street (GENTW 1.3) 
Allentown, PA 18101 

FAX: 610-774-5106 
Via email: invserv@ppIweb.com 

d r  call the PPL Shareowner Information Line 
Toll Free: 1-800-345-3085 

Mortgage Bond Trustee 
Transfer and Bond Interest Paying Agent 
Deutsche Bank Trust Company Aniericas 
648 Grassniere Park Road 
Nashville. TN 3721 1 

Toll Free: 1-800-735-7777 
FAX: 615-835-2727 

Indenture Trustee 
The Bank of New York Mellon 
101 Barclay Street 
New York, NY 10286 

mailto:invserv@ppIweb.com


SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 

PPL CorDoration 
(Registrant) 

By /s/ James H. Miller 
James H. Miller - 
Chairman, President and 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated. 

By /s/ J a m s  H. Miller 
J a m s  H. Miller - 
Chairnian, President and 
Chief Executive Officer 

By Is1 Paul A. Farr 
Paul A. Farr - 
Executive Vice President and 
Chief Financial Officer 

'y /s/ J. Matt Simmons, Jr. 
, Matt Simmons, Jr. - 

Vice President and Controller 

Directors: 

Frederick M. Bernthal 
John W. Conway 
E. Allen Deaver 
Louise K. Goeser 
Stuart E. Grahain 

TITLE 

Principal Executive Officer and Director 

Principal Financial Officer 

Principal Accounting Officer 

Stuart Heydt 
Craig A. Rogerson 
W. Keith Smith 
Natica von Althann 
Keith H. Williamson 

By /s/ James H. Miller 
James H. Miller, Attorney-in-fact Date: February 25,2010 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 

PPL Energv Supdp, LLC 
(Registrant) 

By /s/ Jaiiies H. Miller 
James H. Miller - 
President 

Pursuant to the requirements of the Securities Exchange Act of 19.34, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated. 

TITLE 

By /s/ James H. Miller 
James H. Miller - 
President 

By /s/ Paul A. Farr 
Paul A. Farr - 
Executive Vice President 

By /s/ J. Matt Simmons, Jr. 
J. Matt Simmons, Jr. - 
Vice President and Controller 

Managers: 

/s/ Robert J. Grey 
Robert J. Grey 

.,/ William H. Spence 
William H. Spence 

/s/ James E. Abel 
James E. Abel 

Principal Executive Officer and Manager 

Principal Financial Officer and Manager 

Principal Accounting Officer 

Date: February 25,2010 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 

PPL Electric Utilities Corporation 
(Registrant) 

By Is/ David G. DeCainpli 
David G. DeCainpli - 
President 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated. 

By Is/ David G. DeCainpli 
David G. DeCainpli - 
President 

By / S I  J. Matt Simmons, Jr. 
J. Matt Siinmons, Jr. - 
Vice President and Controller 

TITLE 

Principal Executive Officer and Director 

Directors: 

Is/  James H. Miller 
James H. Miller 

Is/ Paul A. Farr 
xu1 A. Farr 

Is/ William H. Spence 
William H. Spence 

Is/ Dean A. Christiansen 
Dean A. Christiansen 

Is/  Robert J. Grey 
Robert J. Grey 

Principal Financial Officer and 
Principal Accounting Officer 

Date: February 25,2010 



EXHIBIT INDEX 

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits have heretofore 
been filed with the Coininission and pursuant to Rule 12(b)-32 are incotporated herein by reference. Exhibits indicated by a u are filed or 
‘isted pursuant to Item 60l(b)(lO)(iii) of Regulation S-K. 

3(a) 

,303) 

3(c) 

3(d) 

3(e) 

3(f) 

4(a)- 1 

4(a)-2 

4(a)-.3 

qa) -4  

*4(a)-5 

4(b) 

4(~) -1  

4(~) -2  

4(c)-3 

4(d)-l 

4(d)-2 

4(d)-3 

4(d)-4 

4(d)-5 

Amended and Restated Articles of Incorporation of PPL, Corporation effective May 21, 2008 (Exhibit 3(i) to PPL 
Corporation Form 8-K Report (File No. 1-1 1459) dated May 21,2008) 

Amended and Restated Articles of Incorporation of PPL Electric Utilities Corporation (Exhibit 3(a) to PPL Electric 
Utilities Corporation Form 10-Q Report (File No. 1-905) for the quarter ended March 31,2006) 

Certificate of Formation of PPL, Energy Supply, LLC (Exhibit 3.1 to PPL. Energy Supply, LLC Form S-4 (Registration 
Statement No. 333-74794)) 

Amended and Restated Bylaws of PPL Corporation, effective May 2 1, 2008 (Exhibit 3.(ii) to PPL, Corporation Fonii 8-K 
Report (File No. 1-1 1459) dated May 21, 2008) 

Bylaws of PPL Electric TJtilities Corporation, as amended and restated effective March .30, 2006 (Exhibit 3.2 to PPL 
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated March 30, 2006) 

Limited Liability Conipany Agreement ofPPL Energy S~ipply, L,L,C, dated March 20,2001 (Exhibit .3.2 to PPL, Energy 
Supply, LLC Forni S-4 (Registration Statement No. 333-74794)) 

Amended and Restated Employee Stock Ownership Plan, dated January 12, 2007 (Exhibit 4(a) to PPL Corporation Forin 
10-K Report (File No. 1-1 1459) for the year ended December 3 1,2006) 

Aniendirient No. 1 to said Amended and Restated Employee Stock Ownership Plan, dated July 2,2007 (Exhibit 4(a) to 
PPL Corporation Form 10-Q Report (File No. 1-1 1459) for the quarter ended September 30, 2007) 

Ainendinent No. 2 to said Amended and Restated Eniployee Stock Ownership Plan, dated December 13,2007 (Exhibit 4 
(a)-3 to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 3 1,2007) 

Ainendinent No. 3 to said Amended and Restated Employee Stock Ownership Plan, dated August 19,2009 (Exhibit 4(a) 
to PPL Corporation Form 10-Q Rcport (File No. 1-1 1459) for quarter ended September 30,2009) 

Arnendtrient No. 4 to said Amended and Restated Eiiiployee Stock Ownership Plan, dated December 2, 2009 

Trust Deed constituting E150 inillion 9 54 percent Bonds due 2020, dated November 9, 1995, between South Wales 
Electric plc and Bankers Trustee Conipany Limited (Exhibit 4(k) to PPL Corporation Form 10-K Report (File No. 1- 
1 1459) for the year ended December 3 I ,  2004) 

Indenture, dated as of November 1, 1997, among PPL Corporation, PPL Capital Funding, Inc. and JPMorgan Chase 
Bank (formerly The Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Corporation Form 8-K Report (File No. 1- 
11459) dated November 12, 1997) 

Supplement, dated as of May 18, 2004, to said Indenture (Exhibit 4.7 to Registration Statement Nos. 3.33-1 16478, 333- 
116478-01 and 333-1 16478-02) 

Supplement, dated as of J ~ l y  1,2007, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K Report (File No. 1- 
11459) dated July 16,2007) 

Indenture, dated as of August 1, 2001, by PPL Electric Utilities Corporation and JPMorgan Chase Bank (formerly The 
Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Electric TJtilities Corporation Form 8-K Report (File No. 1-905) 
dated August 2 1,2001) 

Supplement, dated as of February 1,2005, to said Indenture (Exhibit 4(g)-5 to PPL Electric Utilities Corporation Form 
IO-K Report (File No. 1-90.5) for the year ended December 3 1,2004) 

Supplement, dated as of May 1, 2005, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form IO-Q 
Report (File No. 1-905) for the quarter ended June 30, 2005) 

Supplement, dated as of December 1 ,  2005, to said Indenture (Exhibit 4(a) to PPL, Electric Utilities Corporation Form 8- 
K Report (File No. 1-905) dated December 22,2005) 

Supplement, dated as of August 1,2007, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K 
Report (File No. 1-905) dated August 14,2007) 
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- Supplement, dated as of October 1, 2008, to said Indenture (Exhibit 4(b) to PPL Electric IJtilities Corporation Fonn 8-K 
Report (File No. 1-905) dated October 20,2008) 

Supplement, dated as of October 1, 2008, to said Indenture (Exhibit 4(c) to PPL Electric Utilities Corporation Form 8-K 
Report (File No. 1-905) dated October 3 1,2008) 

- 

- Supplement, dated as of May 1, 2009, to said Indenhire (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K 
Report (File No. 1-905) dated May 22,2009) 

Indenture, dated as of October 1,2001, by PPL Energy Supply, L,LC and PMorgan Chase Bank (forinerly The Chase 
Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Energy Supply, LLC Form S-4 (Registration Statement No. 333- 
74794)) 

- 

- Supplement, dated as of October 1, 2001, to said Indenture (Exhibit 4.2 to PPL, Energy Supply, LLC Form S-4 
(Registration Statement No. 333-74794)) 

- Registration Rights Agreement, dated October 19,2001, between PPL Energy Supply, LLC and the Initial Purchasers 
(Exhibit 4.5 to PPL Energy Supply, LL,C Form S-4 (Registration Statement No. 333-74794)) 

Supplement, dated as of August 15, 2004, to said Indenture (Exhibit 4(h)-4 to PPL Energy Supply, L,LC Forin 10-I< 
Report (File No. 3.33-74794) for the year ended December 3 I ,  2004) 

- 

- Supplement, dated as of October IS,  200.5, to said Indenhire (Exhibit 4(a) to PPL Energy Supply, LLC Form 8-K Report 
(File No. 333-74794) dated October 28,2005) 

- Fonn of Note for PPL, Energy Supply, LLC's $300 million aggregate principal amount of 5.70% REset Put Securities 
due 2035 (REPS SM) (Exhibit 4(b) to PPL Energy Supply, LLC Forin 8-K Report (File No. 333-74794) dated October 
28, 200.5) 

- Supplement, dated as of May 1,2006, to said Indenture (Exhibit 4(a) to PPL Energy Supply, LLC Forin 10-Q Report 
(File No. 333-74794) for the quarter ended June 30,2006) 

Supplement, dated as of JUIY I ,  2006, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LL.C Forin 10-Q Report 
(File No. 333-74794) for the quarter ended June 30,2006) 

Supplement, dated as of J d y  I ,  2006, to said Indenture (Exhibit 4(c) to PPL Energy Supply, L,LC Form 10-Q Report 
(File No. 333-74794) for the quarter ended June 30,2006) 

- 

- 

- Supplement, dated as of December 1,2006, to said Indenture (Exhibit 4(f)-10 to PPL Energy Supply, LLC Forin 10-K 
Report (File No. 333-74794) for the year ended December 3 1,2006) 

Supplement, dated as of December 1,2007, to said Indenhire (Exhibit 4(b) to PPL Energy Supply, LLC Forin 8-I< 
Report (File No. 333-74794) dated December 18,2007) 

Suppleinent, dated as of March 1, 2008, to said Indenture (Exhibit 4(b) to PPL Energy Supply, L,LC Form 8-K Report 
(File No, 333-74794) dated March 14,2008) 

- 

- 

- Supplement, dated as of July I ,  2008, to said Indenhire (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Report (File 
No. 1-32944) dated JUIY 21, 2008) 

- Trust Deed constihiting E200 inillion 5.875 percent Bonds due 2027, dated March 25, 2003, between Western Power 
Distribution (South West) plc and J.P. Morgan Corporate Trustee Services Limited (Exhibit 4(0)- 1 to PPL Corporation 
Fonii 10-K Report (File No. 1-1 1459) for the year ended Deceinber 3 1,2004) 

Supplement, dated May 27, 200.3, to said Trust Deed, constituting E50 million 5.875 percent Bonds due 2027 (Exhibit 4 
(0)-2 to PPL Corporation Forin 10-K Report (File No. 1-1 1459) for the year ended December 31,2004) 

- 

- Indenhire, dated as of March 16, 2001, ainong WPD Holdings TJK, Bankers Trust Coinpany, as Trustee, Principal 
Paying Agent, and Transfer Agent and Deutsche Bank Luxembourg, S.A., as Paying and Transfer Agent 

Trust Deed constituting E105 inillion 1.541 percent Index-Linked Notes due 2053, dated Deceniber 1,2006, between 
Western Power Distribution (South West) plc and HSBC Trustee (CI) Limited (Exhibit 4(i) to PPL, Corporation Form 
10-K Report (File No. 1-1 1459) for the year ended December 3 1,2006) 

- 

- Trust Deed constihiting E120 million 1.541 percent Index-Linked Notes due 2056, dated December 1,2006, between 
Western Power Distribution (South West) plc and HSBC Trustee (CI) Limited (Exhibit 4(i) to PPL Corporation Forni 
10-K Report (File No. 1-1 1459) for the year ended December 3 1,2006) 
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Trust Deed constituting E225 million 4.80436 percent Notes due 2037, dated December 21,2006, between Western 
Power Distribution (South Wales) plc and HSBC Trustee (CI) Limited (Exhibit 4(k) to PPL Corporation Form 10-K 
Report (File No. 1-1 1459) for the year ended December 3 1,2006) 

Subordinated Indenture, dated as of March 1,2007, between PPL Capital Funding, Inc., PPL Corporation and The Bank 
of New York, as Trustee (Exhibit 4(a) to PPL Corporation Fonii 8-K Report (File No. 1-1 1459) dated March 20,2007) 

Supplement, dated as of March 1, 2007, to said Subordinated Indenture (Exhibit 4(b) to PPL Corporation Form 8-K 
Report (File No. 1-1 1459) dated March 20,2007) 

Series 2009A Exempt Facilities L.oan Agreement, dated as of April 1, 2009, between PPL Energy Supply, L , L C  and 
Pennsylvania Econoniic Development Financing Authority (Exhibit 4(a) to PPL Energy Supply, LLC Form 8-K Report 
(File No. 1-32944) dated April 9, 2009) 

Series 2009B Exempt Facilities Loan Agreement, dated as of April 1,2009, between PPL Energy Supply, LLC and 
Pennsylvania Economic Development Financing Authority (Exhibit 4(b) to PPL Energy Supply, LLC Forin 8-K Report 
(File No. 1-32944) dated April 9,2009) 

Series 2009C Exempt Facilities L,oan Agreement, dated as of April 1,2009, between PPL Energy Supply, LLC and 
Pennsylvania Economic Developnient Financing Authority (Exhibit 4(c) to PPL Energy Supply, L,LC Form 8-K Report 
(File No. 1-32944) dated April 9, 2009) 

$150 Million Credit and Reimbursement Agreement, dated as of April 25,2001, among PPL Montana, LLC and the 
banks named therein (Exhibit 10(d) to PPL Montana, LAC Form 10-Q Report (File No. 333-503.50) for the quarter ended 
June 30,2001) 

Generation Supply Agreement, dated as of June 20,2001, between PPL Electric Utilities Corporation and PPL 
EnergyPlus, LLC (Exhibit 10.5 to PPL Energy Supply, LLC Foriii S-4 (Registration Statement No. 333-74794)) 

Master Power Purchase and Sale Agreement, dated as of October 15,2001, between NorthWestern Energy Division 
(successor in interest to The Montana Power Company) and PPL Montana, LLC (Exhibit IO(@ to PPL Montana, LLC 
Form 10-K Report (File No. 333-50350) for the year ended December 31,2001) 

Confirmation Letter dated JUIY 5,2006, between PPL Montana, L,L.C and Northwestern Corporation (PPL Corporation 
and PPL Energy Supply, LLC Form 8-K Reports (File Nos. 1-1 14.59 and 333-74794) dated J d y  6, 2006) 

Guaranty, dated as of December 21,2001, from PPL Energy Supply, LLC in favor of LMB Funding, L.iniited 
Partnership (Exhibit IOU) to PPL Energy Supply, LLC Forin 10-K Report (File No. 333-74794) for the year ended 
Deceiiiber 3 1,200 1) 

Agreement for Lease, dated as of December 21, 2001, between LMB Funding, Limited Partnership and L,ower Mt. 
Bethel Energy, LLC (Exhibit 10(m) to PPL, Energy Supply, LLC Form 10-K Report (File No. ,333-74794) for the ycar 
ended December 3 1,2003) 

Amendment No. 1 to Agrement for L,ease, dated as of September 16,2002, between LMB Funding, Limited Partnership 
and Lower Mt. Bethel Energy, LLC (Exhibit 10(m)-1 to PPL Energy Supply, LL,C Form 10-K Report (File No. 333- 
74794) for the year ended Deceinber 3 1,2003) 

Lease Agreement, dated as of December 21,2001, between LMB Funding, Limited Partnership and Lower Mt. Bethel 
Energy, L.LC (Exhibit 10(n) to PPL, Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended 
December 3 1,2003) 

Amendment No. 1 to Lease Agreenient, dated as of September 16,2002, between L.MB Funding, Limited Partnership 
and Lower Mt. Bethel Energy, LLC (Exhibit 10(n)-1 to PPL Energy Supply, LLC Form 10-K Report (File No. 333- 
74794) for the year ended December 31,2003) 

Pollution Control Facilities Loan Agreement, dated as of May 1, 1973, between PPL Electric TJtilities Corporation and 
the Lehigh County Industrial Developnient Authority (Exhibit 5(z) to Registration Statement No. 2-608.34) 

Facility Lease Agreement (BA 1/2) between PPL Montana, LLC and Montana OL3, LLC (Exhibit 4.7a to PPL Montana, 
LLC Form S-4 (Registration Statement No. 333-50350)) 

Facility Lease Agreement (BA 3) between PPL Montana, LLC and Montana OL4, LLC (Exhibit 4.8a to PPL Montana, 
LLC Forin S-4 (Registration Statement No. 333-50350)) 

Services Agreement, dated as of JUIY 1, 2000, among PPL Corporation, PPL Energy Funding Corporation and its direct 
and indirect subsidiaries in various tiers, PPL Capital Funding, Inc., PPL Gas T.Jtilities Corporation, PPL Services 
Corporation and CEP Commerce, LLC (Exhibit 10.20 to PPL Energy Supply, LLC Form S-4 (Registration Statement 



No. 333-74794)) 

Asset Purchase Agreement, dated as of June 1, 2004, by and between PPL, Sundance Energy, LLC, as Seller, and 
Arizona Public Service Company, as Purchaser (Exhibit 1 O(a) to PPL, Corporation and PPL Energy Supply, LLC Form 
10-Q Reports (File Nos. 1-1 1459 and 333-74794) for the quarter ended June 30,2004) 

Ainendinent No. 1, dated December 14,2004, to said Asset Purchase Agreement (Exhibit 99.1 to PPL Corporation and 
PPL Energy Supply, LLC Form 8-K Reports (File Nos. 1-1 1459 and 333-74794) dated December 15,2004) 

Receivables Sale Agreement, dated as of August 1,2004, between PPL Electric Utilities Corporation, as Originator, and 
PPL Receivables Corporation, as Buyer (Exhibit 10(d) to PPL Electric Utilities Corporation Forni 10-Q Report (File No. 
1-905) for the quarter ended June 30, 2004) 

Amendment No. 1 to Receivables Sale Agreement, dated as of August 5, 2008, between PPL Electric Utilities 
Corporation, as Originator, and PPL Receivables Corporation, as Buyer (Exhibit 1 O(b) to PPL Electric Utilities 
Corporation Forin 8-K Report (File No. 1-905) dated August 6, 2008) 
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Credit and Security Agreeinent, dated as of August 5,2008, among PPL, Receivables Corporation, PPL Electric Utilities 
Corporation, Victory Receivables Corporation, the Liquidity Banks from time to time party thereto and The Bank of 
Tokyo-Mitsubishi UFJ, Ltd., New York Branch (Exhibit lO(a) to PPL Electric Utilities Corporation Form 8-K Report 
(File No. 1-905) dated August 6,2008) 

Aniendinent No. 1 to said Credit and Security Agreement, dated as of July 28, 2009, among PPL Receivables 
Corporation, as Borrower, PPL Electric Utilities Corporation, as Servicer, Victory Receivables Corporation, as a Lender, 
and The Bank of Tokyo-Mitsubishi IJFJ, Ltd, New York Branch, as Liquidity Bank and as Agent (Exhibit lO(a) to PPL 
Electric TJtilities Corporation Form 10-Q Report (File No. 1-905) for quarter ended September 30,2009) 

Amended and Restated Fee Letter, dated JUIY 28,2009, among PPL Receivables Corporation, as Borrower, PPL Electric 
TJtilities Corporation, as Servicer, Victory Receivables Corporation, as a Lender, and The Bank of Tokyo-Mitsubishi 
UFJ, Ltd, New York Branch, as Liquidity Bank and as Agent (Exhibit 10(b) to PPL Electric TJtilities Corporation Form 
10-Q Report (File No. 1-905) for quarter ended September 30,2009) 

$300 Million Demand Loan Agreement, dated as of August 20,2004, among CEP Lending, Inc. and PPL Energy 
Funding Corporation (Exhibit lO(dd) to PPL Electric Utilities Corporation Forin 10°K Report (File No. 1-905) for the 
year ended December 3 1,2004) 

Reimburseinent Agreement, dated as of March 3 1,2005, among PPL Energy Supply, LLC, The Bank of Nova Scotia, as 
Issuer and Administrative Agent, and the Lenders party thereto from time to time (Exhibit 10(a) to PPL, Energy Supply, 
LLC Form 10-Q Report (File No. 33.3-74794) for the quarter ended March 31,200.5) 

First Ainendinent to said Reimbursement Agreement, dated as of June 16,2005 (Exhibit 10(b) to PPL, Energy Supply, 
LLC Form 10-Q Report (File No. 333-74794) for the quarter ended June 30,200.5) 

Second Ainendinent to said Reiinburseinent Agreement, dated as of September 1, 2005 (Exhibit lO(a) to PPL Energy 
Supply, LLC Fonn 10-Q Report (File No. 3.33-74794) for the quarter ended September 30,2005) 

Third Amendinerit to said Reimbursement Agreement, dated as of March 30, 2006 (Exhibit lO(a) to PPL Energy Supply, 
LLC Form 8-K Report (File No. 333-74794) dated April 5,2006) 

Fourth Ainendnient to said Reiinburseinent Agreement, dated as of April 12,2006 (Exhibit 1 O(b) to PPL Energy Supply, 
L,LC Form 10-Q Report (File No. 333-74794) for the quarter ended September 30, 2006) 

Fifth Amendment to said Reiinburseinent Agreement, dated as of November 1, 2006 (Exhibit 10(q)-6 to PPL Energy 
Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 3 1,2006) 

Sixth Ainendinent to said Reimbursement Agreement, dated as of March 29,2007 (Exhibit 1O(q)-7 to PPL, Energy 
Supply, LLC Fonn 10-K Report (File No. 333-74794) for the year ended December 31,2007) 

Seventh Ainendinent to said Reiinburseinent Agreement, dated as of March 1,2008 (Exhibit 10(a) to PPL Energy 
Supply, L,LC Forin 10-Q Report (File No. 333-74794) for the quarter ended March 3 1,2008) 

Eighth Amendment to said Reimburseinent Agreement, dated as of March 30, 2009 (Exhibit 1 O(a) to PPL Energy 
Supply, LLC Fonn 10-Q Report (File No. 1-32944) for the quarter ended March 3 1, 2009) 

$300 Million Five-Year Letter of Credit and Revolving Credit Agreement, dated as of December 15,2005, among PPL. 
Energy Supply, LLC and the banks named therein (Exhibit 10(b) to PPL Energy Supply, LLC Form 8-K Report (File 
No. 333-74794) dated December 21,200.5) 
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- First Amendment to said Letter of Credit and Revolving Credit Agreement, dated as of Deceniber 29,2006 (Exhibit 10 
(t)-2 to PPL Energy Supply, LLC Form 10-K Report (File No, 333-74794) for the year ended December 3 1,2006) 

- $300 Million Five-Year L,etter of Credit and Reimbursement Agreement, dated as of December 15,2005, among PPL 
Energy Supply and the banks nanied therein (Exhibit 1 0(c) to PPL Energy Supply, LLC Form 8-K Report (File No. 333- 
74794) dated December 2 1,200.5) 

First Amendment to said Letter of Credit and Reimbursement Agreement, dated as of December 29,2006 (Exhibit 10(u)- 
2 to PPL, Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 3 1,2006) 

- 

- $400 million Amended and Restated 364-Day Credit Agreement, dated as of September 8,2009, among PPL Energy 
Supply, LLC and the banks named therein (Exhibit 1 O(a) to PPL Energy Supply, LLC Form 8-K Report (File No. 1 - 
32944) dated September 11,2009) 

$200 million Third Amended and Restated Five-Year Credit Agreement, dated as of May 4, 2007, among PPL Electric 
Utilities Corporation and the banks named therein (Exhibit 10(b) to PPL Electric IJtilities Corporation Form 8-K Report 
(File No. 1-905) dated May 9,2007) 

- First Amendment to Third Amended and Restated Credit Agreement, dated as of December 3,2008, by and aniong PPL 
Electiic Utilities Corporation, certain of the lenders party to the Third Amended and Restated Credit Agreement dated as 
of May 4, 2007 and Wachovia Bank, National Association, as adniinistrative agent (Exhibit 99.2 to PPL Electric TJtilities 
Corporation Form 8-K Report (File No. 1-905) December 4,2008) 

$3.4 billion Second Amended and Restated Five-Year Credit Agreement, dated as of May 4,2007, among PPL Energy 
Supply, LLC and the banks named therein (Exhibit lO(a) to PPL Energy Supply, LLC Form 8-K Report (File No. 3.33- 
74794) dated May 9,2007) 

First Amendment to Second Amended and Restated Credit Agreement, dated as of December 3,2008, by and among 
PPL Energy Supply, LLC, certain of the lenders party to the Second Amended and Restated Credit Agreement dated as 
of May 4, 2007 and Wachovia Bank, National Association, as administrative agent (Exhibit 99.1 to PPL Energy Supply, 
LLC Form 8-K Report (File No. 1-32944) dated December 4,2008) 

E1 50 million Credit Agreenient, dated as of January 24,2007, among Western Power Distribution Holdings Limited and 
the banks named therein (Exhibit 10(y) to PPL, Corporation Form 10-K Report (File No. 1-1 1459) for the year ended 
December 3 1,2006) 

- 

- 

- 

- 

- Pollution Control Facilities Loan Agreement, dated as of February 1, 2005, between PPL, Electric Utilities Corporation 
and the Lehigh County Industrial Development Authority (Exhibit 1 0(ff) to PPL Electric Utilities Corporation Form 10- 
K Report (File No. 1-905) for the year ended December 3 1,2004) 

- Pollution Control Facilities Loan Agreement, dated as of May 1, 2005, between PPL Electric Utilities Corporation and 
the Lehigh County Indiistiial Development Authority (Exhibit 1 O(a) to PPL Electric Utilities Corporation Form 10-Q 
Report (File No. 1-905) for the quarter ended June 30, 2005) 

Pollution Control Facilities L,oan Agreement, dated as of October 1,2008, between Pennsylvania Economic 
Development Financing Authority and PPL Electric Utilities Corporation (Exhibit 4(a) to PPL, Electric Utilities 
Corporation Form 8-K Report (File No. 1-905) dated October 31, 2008) 

E21 0 million Multicurrency Revolving Facility Agreement, dated July 7,2009, between Western Power Distribution 
(South West) plc and HSBC Bank plc, Lloyds TSB Bank plc and Clydesdale Bank plc (Exhibit 10(c) to PPL Corporation 
Form 10-Q Report (File No. 1-1 14.59) for quarter ended June 30,2009) 

Amended and Restated Directors Deferred Compensation Plan, dated June 12, 2000 (Exhibit 10(h) to PPL, Corporation 
Form 10-IC Report (File No. 1-1 1459) for the year ended December 31,2000) 

Amendment No. 1 to said Amended and Restated Directors Deferred Compensation Plan, dated December 18, 2002 
(Exhibit 10(111)-1 to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 3 1,2002) 

Amendment No. 2 to said Amended and Restated Directors Deferred Compensation Plan, dated December 4, 200.3 
(Exhibit 10(q)-2 to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 3 1,2003) 

- 

- 

- 

- 

- 

- Amendment No. 3 to said Amended and Restated Directors Deferred Compensation Plan, dated as of January 1,2005 
(Exhibit 10(cc)-4 to PPL Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 31,2005) 

- Amendment No. 4 to said Amended and Restated Directors Deferred Compensation Plan, dated as of May 1, 2008 
(Exhibit 10(x)-5 to PPL Corporation Fomi IO-K Report (File No. 1-1 1459) for the year ended December 3 I ,  2008) 

Trust Agreement, dated as of April 1,2001, between PPL, Corporation and Wachovia Bank, N.A. (as successor to First - 
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- Trust Agreement, dated as of March 20,2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 
1O(c) to PPL Corporation Form 10-Q Report (File No. 1-1 149) for the quarter ended March 31, 2007) 

Trust Agreement, dated as of March 20,2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 
10(d) to PPL, Corporation Form 10-Q Report (File No. 1-1 1459) for the quarter ended March 31,2007) 

- 

- Trust Agreement, dated as of March 20,2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 
lO(e) to PPL Corporation Fonn 10-Q Report (File No. 1-1 1459) for the quarter ended March 31,2007) 

Amended and Restated Officers Deferred Compensation Plan, dated December 8,2003 (Exhibit 10(r) to PPL 
Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 31,2003) 

Amendment No. 1 to said Amended and Restated Officers Deferred Compensation Plan, dated as of January 1,2005 
(Exhibit lO(ee)-1 to PPL Corporation Form IO-K Report (File No. 1-1 1459) for the year ended December 3 1,200.5) 

- 

- 

- Amendnient No. 2 to said Amended and Restated Officers Deferred Coinpensation Plan, dated as of January 22, 2007 
(Exhibit 10(bb)-3 to PPL Corporation Forin 10-K Report (File No. 1-1 1459) for the year ended December 3 1,2006) 

- Amendment No. 3 to said Amended and Restated Officers Defetred Coinpensation Plan, dated as of June 1, 2008 
(Exhibit 1O(z)-4 to PPL Corporation Forin 10-I( Report (File No. 1-1 1459) for the year ended December 31,2008) 

Amended and Restated Supplemental Executive Retirement Plan, dated December 8,200.3 (Exhibit 1O(s) to PPL 
Corporation Form 10-K Report (File No. 1-1 1459) for the year ended December 31,2003) 

- 

- Amendtilent No. 1 to said Suppletnental Executive Retirement Plan, dated December 16, 2004 (Exhibit 99.1 to PPL 
Corporation Form 8-K Report (File No. 1-1 14.59) dated December 17, 2004) 

- Amendment No. 2 to said Supplemental Executive Retirement Plan, dated as of January 1, 200.5 (Exhibit lO(ff)-3 to PPL 
Corporation Forin 10-K Report (File 1-1 1459) for the year ended December 3 1,2005) 

Amendment No. 3 to said Supplemental Executive Retirement Plan, dated as of January 22, 2007 (Exhibit 10(cc)-4 to 
PPL Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended December 3 1,2006) 

Atnendnient No. 4 to said Supplement Executive Retirement Plan, dated as of December 9,2008 (Exhibit 10(aa)-5 to 
PPL Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended December 3 1,2008) 

- 

- 

- Incentive Compensation Plan, amended and restated effective January 1,2003 (Exhibit 1O(p) to PPL Corporation Fonii 
10-K Report (File No. 1-1 1459) for the year ended Deceniber 3 1,2002) 

Amendment No. 1 to said Incentive Compensation Plan, dated as of January 1, 200.5 (Exhibit 10(gg)-2 to PPL, 
Corporation Forin 10-K Report (File 1-1 14.59) for the year ended December 3 1,200.5) 

Aniendment No. 2 to said Incentive Compensation Plan, dated as of January 26,2007 (Exhibit 10(dd)-3 to PPL, 
Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended December 31,2006) 

- 

- 

- Amendment No. 3 to said Incentive Compensation Plan, dated as of March 21, 2007 (Exhibit lO(f) to PPL Corporation 
Form 10-Q Report (File No. 1-1 1459) for the quarter ended March 3 1,2007) 

Amendment No. 4 to said Incentive Compensation Plan, effective December 1, 2007 (Exhibit lO(a) to PPL Corporation 
Form IO-Q Report (File No. 1-1 14.59) for the quarter ended September, 30, 2008) 

Amendment No. 5 to said Incentive Compensation Plan, dated as of December 16,2008 (Exhibit 10(bb)-6 to PPL 
Corporation Form IO-K Report (File I - 1 1459) for the year ended December 3 1,2008) 

Fonn of Stock Option Agreement for stock option awards under the Incentive Compensation Plan (Exhibit 10(a) to PPL, 
Corporation Form 8-K Report (File No. 1-1 14.59) dated February 1,2006) 

- 

- 

- 

- Form of Restricted Stock Unit Agreement for restricted stock unit awards under the Incentive Compensation Plan 
(Exhibit 10(b) to PPL Corporation Fonn 8-K Report (File No. 1-1 1459) dated Febniary 1,2006) 

Form of Restricted Stock IJnit Agreement for restricted stock unit awards under the Incentive Coinpensation Plan 
pursuant to PPL Corporation Cash Incentive Premium Exchange Program (Exhibit I O(c) to PPL Corporation Forni 8-K 
Report (File No. 1-1 1459) dated February 1, 2006) 

- 

- Incentive Compensation Plan for Key Employees, amended and restated effective January I ,  200.3 (Schedule B to Proxy 
Statement of PPL Corporation, dated March 17,2003) 
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Amendment No. 1 to said Incentive Compensation Plan for Key Employees, dated as of January 1,2005 (Exhibit (hh)-1 
to PPL Corporation Forin 10-K Report (File 1-1 1459) for the year ended December 31,2005 

Ainendinent No. 2 to said Incentive Coinpensation Plan for Key Employees, dated as of January 26, 2007 (Exhibit 10 
(ee)-3 to PPL Corporation Forin 10-K Report (File No. 1-1 1459) for the year ended December 3 1,2006) 

Ainendiiient No. 3 to said Incentive Compensation Plan for Key Employees, dated as of March 21,2007 (Exhibit 1O(q) 
to PPL, Corporation Form IO-Q Report (File No. 1-1 14.59) for the quarter ended March 3 1,2007) 

Amendment No. 4 to said Incentive Coinpensation Plan for Key Employees, dated as of December 15,2008 (Exhibit 10 
(cc)-5 to PPL Corporation Foiin 10-I( Report (File No. 1-1 1459) for the year ended December 31,2008) 

Short-term Incentive Plan (Schedule A to Proxy Statement of PPL Corporation, dated March 20, 2006) 

Agreement dated Januaiy 15,2003 between PPL Corporation and Mr. Miller regarding Suppleiiiental Pension Benefits 
(Exhibit 1O(u) to PPI, Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended Deceiiiber 3 1,2002) 

Employiiient letter dated December 19,2005 between PPL, Services Corporation and Jerry Mattliews Simmons, Jr. 
(Exhibit lO(jj) to PPL Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended December 31,2006) 

Eiiiployiiient letter dated May 3 1, 2006 between PPL Services Corporation and William H. Spence (Exhibit 1 O(pp) to 
PPL Corporation Form 10-K Report (File No. 1-1 14.59) for the year ended December 3 1,2006) 

Employment letter dated August 29,2006, between PPL Services Corporation and David G. DeCanipli (Exhibit 1O(qq) 
to PPL Corporation Form 10-K Report (File No. 1 - 1 1459) for the year ended Deceinbei 3 1,2006) 

Amendments to certain coinpensation programs and arrangeiiients for Named Executive Officers of PPL Corporation 
and PPL Electric Utilities Corporation and coinpensation arrangeinent changes for non-employee Directors of PPL 
Corporation (PPL, Corporation and PPL, Electric TJtilities Corporation Form 8-K Reports (File Nos. 1-1 1459 and 1-90.5) 
dated November 1,2006) 

Fonn of Retention Agreement entered into between PPL Corporation and Messrs. Champagne, Farr, Miller and Shriver 
(Exhibit 10(h) to PPL, Corporation Foiin 10-Q Report (File No. 1-1 1459) for the quarter ended March 31,2007) 

Form of Severance Agreeiiient entered into between PPL, Corporation and the Named Executive Officers (Exhibit 1O(i) 
to PPL. Corporation Form IO-Q Report (File No. 1-1 1459) for the quarter ended March 3 I ,  2007) 

Amendment to said Severance Agreement (Exhibit 10(a) to PPL Corporation Form 10-Q Report (File No. 1-1 1459) for 
the quarter ended June 30,2009) 

Fonn of Performance Unit Agreement entered into between PPL Corporation and the Nained Executive Officers (Exhibit 
lO(ss) to PPL Corporation Form 10-I( Report (File No. 1-1 1459) for the year ended December 31,2007) 

2009 coinpensation matters regarding PPL Corporation Naiiied Executive Officers (PPL Corporation Form 8-K Report 
(File No. 1-1 1459) dated January 28,2009) 

2009 coinpensation matters regarding PPL Electric Utilities Corporation Nained Executive Officers (PPL Electric 
IJtilities Corporation Form 8-K Report (File No. 1-905) dated January 28,2009) 

Establishment of 2009 annual perforniance goals and business criteria for incentive awards to PPL Corporation Nained 
Executive Officers (PPL Corporation Form 8-K Report (File No. 1-1 1459) dated April 1,2009) 

Establishment of 2009 annual perforniance goals and business criteria for incentive awards to PPL Electric Utilities 
Corporation Naiiied Executive Officers (PPL Electric Utilities Corporation Fonii 8-K Report (File No. 1-905) dated 
April 1,2009) 

Eiiiploynient letter dated May 22, 2009, between PPL Services Corporation and Gregory W. Dudkin (Exhibit 10(b) to 
PPL, Corporation Form 10-Q Report (File No. 1-1 1459) for quarter ended June 30,2009) 

PPL Corporation and Subsidiaries Coinputation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock 
Dividends 

PPL Energy Supply, LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges 

PPL, Electric Utilities Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and 
Preferred Stock Dividends 
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- Subsidiaries of PPL Corporation 

- Subsidiaries of PPL Electric TJtilities Corporation 

Consent of Ernst & Young LLP - PPL Corporation 

Consent of Ernst & Young L,LP - PPL Energy Supply, LLC 

Consent of Ernst & Young L,LP - PPL Electric Utilities Corporation 

- 

- 

- 

- Power of Attorney 

- Certificate of PPL's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL Energy Supply's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002 

Certificate of PPL Energy Supply's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL Electric's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxley Act of 2002 

Certificate of PPL Electric's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

- 

- 

- 

- 
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32(c) Certificate of PPL Energy Supply's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002 
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** 101 "INS - XBRL Instance Document for PPL Corporation 

** 101 .SCH 

* * 1 0 1 .CAL 

** 101 .DEF 

** I01 .LAB 

** 101 .PRE 

*'b - XBRL information will be considered to be furnished, not filed, for the first two years of a company's submission of XBRL information. 

- Certificate of PPL Energy Supply's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL Electric's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

Certificate of PPL Electric's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

Examples of Wholesale Energy, Fuel and Emission Allowance Price Fluchiations - 200.5 through 2009 

- 

- 

- 

- XBRL Taxonomy Extension Schema for PPL Corporation 

XBRL Taxonomy Extension Calculation Linkbase for PPL Corporation 

XBRL Taxonomy Extension Definition Linkbase for PPL Corporation 

XBRL Taxonomy Extension Label Linkbase for PPL Corporation 

XBRL Taxonomy Extension Presentation Linkbase for PPL Corporation 

- 

- 

- 

- 



AMENDMENT NO. 4 
Exhibit 4(a)-5 

TO 

PPL EMPLOYEE STOCK OWNERSHIP PLAN 

WHEREAS, PPL Services Corporation ("PPL,") has adopted the PPL Employee Stock Ownership Plan ("Plan'') 
effective J ~ l y  1,2000, on behalf of various affiliated companies; and 

WHEREAS, the Plan was amended and restated effective January I ,  2002 and subsequently amended by Atnendinent 
No. 1 ,2  and 3; and 

WHEREAS, the Company desires to further amend the Plan; 

NOW, THEREFORE, the Plan is hereby amended as follows: 

I. 

2.20 

Effective January 1, 2010, Section 2.20 is amended to read as follows: 

"Market Value" shall mean, with respect to the Stock, the closing prices of the Stock reported by the New 
York Stock Exchange for the third trading day iiimediately preceding the date on which the Stock is contributed to the 
Plan. 

11. Except as provided for in this Ainendineiit No. 4, all other provisions of the Plan shall remain in fill1 force 
and effect. 

IN WITNESS WHEREOF, this Ameiidinent No. 4 is executed this day of ,2009. 

PPL SERVICES CORPORATION 

By: 
Stephen R. Russo 
Vice President-Human Resources 
& Services 
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Execution Copy 

WPD HOLDINGS UK 

and 

BANKERS TRUST COMPANY, 
as Trustee, Principal Paying Agent, and Transfer Agent 

and 

DEUTSCHE BANK LUXEMBOURG S.A., 
as Paying and Transfer Agent 

INDENTURE 

Dated as of March 16,2001 

Debt Securities 
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INDENTTJRE, dated as of March 16,2001, among WPD HOLDINGS T JK, a private unlimited liability company duly 
organized and existing under the laws of England and Wales (the “ Conzpanj) ”), having its principal office at Avonbank, Feeder Road, Bristol 
BS2 OTB, England, BANKERS TRTJST COMPANY, a New York banking corporation, as trustee, principal paying agent, and transfer agent 
‘he ‘‘ Trustee ”) and DEUTSCHE BANK LUXEMBOURG, SA., a company organized under the laws of L,uxeinbourg, as paying and transfer 
gent (the “ Paying Agent ”). 

RECITALS OF THE COMPANY 

The Company has duly authorized the execution and delivery of this Indenhire to provide for the issuance from time to time 
of certain of its unsecured debentures, notes or other evidences of indebtedness (herein called the “ Securities ”), to be issued in one or more 
series as provided in this Indenture. 

All things necessary to make this Indenture a valid agreement of the Company, in accordance with its t e rm,  have been done. 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 

For and in consideration of tlie premises and the purchase of the Securities by tlie Holders thereof, it is inutually covenanted 
and agreed, for the equal and proportionate benefit of all Holders of the Securities or of series thereof, as follows: 

ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

SECTION 101. Definitions 

For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise requires: 

the t e r m  defined in this Article have the respective ineariings assigned to them in this Article and include the plural as well 
as tlie singular; 

all other terms used lierein that are defined in the Trust Indenture Act, either directly or by reference therein, have the 
meanings assigned to them therein; 

all accounting ternis not otherwise defined herein have the ineanings assigned to thein in accordance with generally accepted 
accounting principles in the United States and, except as otherwise herein expressly provided, tlie term “ general@ accepted 
accozrr7tir7g prii7c~les ,” with respect to any computation required or permitted hereunder, shall mean such accounting 
principles as are generally accepted in the [ TJnited Kingdom 1 at the date of such computation; and 

the words ‘‘ herein ,” “ hereof,” and ‘‘ 17ereinider ” and other words of s i i d a r  import refer to this Indenture as a whole and 
not to any particular Article, Section or other subdivision. 

Certain terms, used principally in Article VI, are defined in that Article. 

“Act  ,” when used with respect to any Holder, has the meaning specified in Section 104 

“ Additionnl An7ozcnts ” has the meaning specified in Section 1009. 

“ AfJiliate ” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct 
or indirect coininon control with such specified Person. For the purposes of this definition, ‘‘ contr-01 ,” when used with respect to any specified 
Person, means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting 
securities, by contract or otherwise, and the terms “ controlling ” and “ conti-olled ” have meanings correlative to the foregoing. 

‘‘ Azrthenticatir7g Agent ” means any Person authorized to authenticate and deliver Securities on behalf of the Trustee pursuant 
to Section 614. 

“ Bearer Seczci-ity ” means any Security that is payable to the bearer. 

“ Board of Directors ” means either the board of directors of the Company or any duly authorized committee of that Board of 
Directors. 

“ Board Resolirtior7 ” means a resolution certified by the Secretary or an Assistant Secretary of the Company (i) to have been 
duly adopted by the Board of Directors and (ii) to be in full force and effect on the date of such certification. 

“ B00k-Er7try Depositary ” means, with respect to the Securities of any series issuable or issued, in whole or in part, in the 
form of one or more Global Securities, the Person designated as Book-Entry Depositary by the Company pursuant to Section 301, and, if so 
provided pursuant to Section 301 with respect to the Securities of a series, any successor to such Person. If at any time there is more than one 
such Person, “ Book-Er7try Depositmy ” shall mean, with respect to any series of Securities, the qualifying entity which has been appointed 



with respect to the Securities of that series. 

“ Book-Entry hiterest ” means a certificateless depositary interest to be issued by the Book-Entry Depositaiy to DTC. 

‘‘ Bzisiriess Day ,” when used with respect to the Place of Paynient of the Securities of any series, means each day that is not a 
aturday, a Sunday or a day on which banking institutions in any Place of Payment for the Securities of that series are authorized or obligated 

by law to remain closed. 

“ Clearstrear~i ” means Clearstream Banking, socikti aiior~yriie , or its successor. 

“ Co~ni~iission ” means the 1J.S. Securities and Exchange Conimission, as from time to time constituted, created under the 
US.  Securities Exchange Act of 1934, as amended, or, if at any time after the execution of this instiunient such coinrnission is not existing and 
performing the duties now assigned to it under the Trust Indenture Act, then the body performing such duties at such time. 

“ Coiiipaiiy ” means the Person named as the “ Coli7pa17y ” in the first paragraph of this instruinerit until a successor 
corporation shall have become such pursuant to tlie applicable provisions of this Indenture, and thereafter “ Coiiipaiiy ” shall mean such 
successor corporation. 

“ Conlyniiy Request ” or “ Conipary Order ” means a written request or order signed in tlie name of the Company by (i) any 
Director and (ii) any other Director, or the Treasurer, Secretaiy, any Assistant Treasurer or Assistant Secretary, or any other officer so 
authorized, and delivered to the Trustee. 

“ Cor7solidated Net Taiigible Assets ” means tlie total of all assets (including revaluations thereof as a result of coininercial 
appraisals, price level restatements or otherwise) appearing on a consolidated balance sheet of the Company, net of applicable reserves and 
deductions, but excluding goodwill, trade names, trademarks, patents, unamortized debt discount, and all other like intangible assets (which 
term shall not be construed to include such revaluations), less tlie aggregate of the consolidated current liabilities of tlie Company appearing on 
such balance sheet. 

“ Corporate Piis? Oflce ” iiieans the principal office of tlie Trustee in The City of New York, at which at any particular time 
its corporate trust business shall be administered, which at tlie date hereof is Four Albany Street, New York, New York, 10006, 
Attention: Manager, Project Finance, or at any other time at such address as the Trustee may designate from time to time by written notice to 
the Company at its principal office at Avonbank, Feeder Road, Bristol BS2 OTB, England. 

‘‘ Corporation ” includes corporations, associations, companies, and business trusts. 

“Debt” has the meaning specified in Section 1004. 

“ Default ,” for purposes of Section 601 of this Indentme, means an “ Event of Default ” as specified in Section SO1 hereof, 
and for purposes of Section 3 10(b) of the Trust Indenture Act, “ clefazrlt ” means an “ Event of Default ” as specified in Section SO1 hereof, but 
exclusive of any period of grace or requirement of notice. 

‘‘ Defizdted hiterest ” has the meaning specified in Section 308. 

“ Deposit Agreeinerit ” means tlie deposit agreenient among the Company, the Book-Entry Depositary, and the holders and 
beneficial owners froin time to time of interests in the Book-Entry Interest. 

“ Direcfor ” means any inember of the Board of Directors 

“ Disclmrged” means, with respect to the Securities of any series, the discharge of the entire indebtedness represented by, 
and obligations of the Company under, the Securities of such series and the satisfaction of all the obligations of tlie Company under the 
Indenture relating to tlie Securities of such series, except (i) the rights of Holders of tlie Securities of such series to receive, from the trust fund 
described in Section 403 hereof, payment of the principal of and interest and premium, if any, on tlie Securities of such series when such 
payments are due, (ii) the Company’s obligations with respect to the Securities of such series with respect to registration, transfer, exchange, 
and maintenance of a Place of Payment, and (iii) the rights, powers, trusts, duties, protections, and iininunities of the Trustee under this 
Indenhire. 

“ Dol/ar ” or “ $ ” m a n s  a dollar or other equivalent unit in such coin or currency of the United States of Anierica as at tlie 
time shall be legal tender for the payment of public and private debt. 

“ DTC ” means The Depository Trust Company or its successors 

“ Ezrroclenr ” means Euroclear Bank S.A./N.V., or its successor, as operator of the Euroclear System. 

‘‘ Eveiit of Defuult ” has the meaning specified in Section 501. 

“ Exchaiige Act ” nieans the Securities Exchange Act of 1934, as amended 

“ Global Seczirity ” means a Registered or Bearer Security evidencing all or part of a series of Securities, issued to the Book- 



Entry Depositary for such series or its noniinee. 

“Holder” means, in the case of a Registered Security, the Person in whose n a m  a Security is registered in the Security 
Register and, in the case of a Global Bearer Security, the Book-Entry Depositary therefor. 

‘‘ Ii7dentzwe ” m a n s  this instrument as originally executed or as it may, from time to time, be supplemented or amended by 
one or more indentures suppleniental hereto entered into pursuant to the applicable provisions hereof, and shall include the t e r m  of particular 
series of Securities established as conteniplated by Section 301, 

“ Indirect Participant ” means a Person that holds an interest in a Book-Entry Interest through a Person that has an account 
with DTC. 

‘‘ Interest ,” when used with respect to an Original Issue Discount Security that by its ternis bears interest only after Maturity, 
means interest payable after Maturity at the rate prescribed in such Original Issue Discount Security. 

“ Interest Payine17t Date ,” when used with respect to any Security, means the Stated Maturity of an installnient of interest on 
such Security. 

“ Letter oJRepresei7tafioia ” means, with respect to the Securities of any series, the representation froni the Company and the 
Trustee to DTC with respect to the Securities of that series. 

“ Lie17 ” means any riioitgage, lien, pledge, security interest or othei encurnbrance;provided , however, that the term ‘‘ Lie17 ” 
shall not mean any easements, rights-of-way, restrictions, and other similar encumbrances, and encumbrances consisting of zoning restrictions, 
leases, subleases, licenses, sublicenses, iestrictions on the use of property or defects in title thereto. 

“ Matiirity ,” when used with respect to any Security, means the date on which the principal of such Security or an 
installnient of principal becomes due and payable as therein or herein provided, whether at the Stated Mahirity or by declaration of 
acceleration, call for redemption or otherwise. 

“ Oficers’ Certificate ” means a certificate signed by (i) any Director and (ii) any other Director, or the Treasurer, Secretary, 
any Assistant Treasurer or Assistant Secretary, or any other officer so authorized, and delivered to the Trustee. 

“ Opinion of Cozrmel ” means a written opinion of counsel, who, unless otherwise required by the Trust Indenture Act, may 
he an eniployee of or regular counsel for the Company, or may be other counsel reasonably acceptable to the Trustee. 

“ Original Isszie Discozir7t Security ” means any Security which provides for an amount less than the principal amount thereof 
to be due and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 502. 

“ Ozitstandi’ng ,” when used with respect to Securities, means, as of the date of determination, all Securities theretofore 
authenticated and delivered under this Indenture, except: 

(i) Securities theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(ii) Securities, or portions thereof, for whose payment or redemption money or US .  Governmental Obligations in the necessary 
amount has been theretofore deposited with the Trustee or any Paying Agent (other than the Company) in trust or set aside 
and segregated in trust by the Company (if the Company shall act as its own Paying Agent) for the Holders of such 
Securities; provided that, if such Securities are to be redeemed, notice of such redemption has been duly given pursuant to 
this Indenture or provision therefor satisfactory to the Trustee has been made; and 

Securities that have been paid pursuant to Section 306 or in exchange for or in lieu of which other Securities have been 
authenticated and delivered pursuant to this Indenture, other than any such Securities in respect of which there shall have 
been presented to the Trustee proof satisfactory to it that such Securities are held by a bona fide purchaser in whose hands 
such Securities are valid obligations of the Company; 

(iii) 

provided, however, that in deterniining whether the Holders of the requisite principal amount of the Outstanding Securities have given any 
request, demand, authorization, direction, notice, consent or waiver hereunder, (a) the principal amount of an Original Issue Discount Security 
that shall be deenied to be outstanding for such purposes shall be the amount of the principal thereof that would be due and payable as of the 
date of such determination upon a declaration of acceleration of the Maturity thereof pursuant to Section 502, and (b) Securities owned by the 
Company or any other obligor upon the Securities or any Affiliate of the Company or of such other obligor shall be disregarded and deenied 
not to be Outstanding, except that in determining whether the Trustee shall be protected in relying upon any such request, demand, 
authorization, direction, notice, consent or waiver, only Securities that a Responsible Officer of the Trustee actually knows to be so owned shall 
be so disregarded. Securities so owned as described in (b) above which have been pledged in good faith may be regarded as Outstanding if the 
pledgee certifies to the Trustee the pledgee’s right so to act with respect to such Securities and that the pledgee is not the Conipany or any other 

‘digor upon the Securities or any Affiliate of the Company or of such other obligor. 

‘‘ Participant ” means a Person that has an account with DTC. 

“ Paying Agerit ” means Deutsche Bank Luxembourg S.A. and any other Person authorized by the Company to pay the 



principal of (and premium, if any) or interest on any Securities on behalf of tlie Company hereunder, including, without 
limitation, the Principal Paying Agent. 

“ Perrnaneiit Global Security ” means a Global Security that is, at the time of the initial issuance of the related series of 
’mirities, issued in permanent form. 

‘‘ Pei*soii ” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock 
Company, tiust, unincorporated organization or government or any agency or political subdivision thereof. 

“Place ofPqvrtent ,” when used with respect to the Securities of any series, means the place or places where the principal of 
(and premium, if any) and interest, if any, on the Securities of that series are payable as specified in or as contemplated by Section 301. 

“ Predecessor- Seczrrity ” of any particular Security means every previous Security evidencing all or a portion of the same 
debt as that evidenced by such particular Security; and, for the purpose of this definition, any Security authenticated and delivered under 
Section 306 in exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to evidence the same debt as the 
mutilated, destroyed, lost or stolen Security. 

“ Principal Payirig Agerit ” means Bankers Trust Company until a SLiccessor Principal Paying Agent shall have become such 
pursuant to the applicable provisions of this Indenture and, thereaftel, “ Principal Payiiig Agent ” shall mean such successor Principal Paying 
Agent. 

“ Redenlytiori Date ,” when used with respect to any Security to be redeemed, means tlie date fixed for such redemption by or 
pursuant to this Indenture. 

“ Redeniptiori Price ,” when used with respect to any Security to be redeemed, means the price at which it is to be redeemed 
pmsuant to this Indenture, exclusive of accrued and unpaid interest 

“ Registered Seczrrity ” means any Security that is payable to a registered owner or registered assigns thereof as registered in 
the Security Register. 

‘I Regular RecordDate ” for the interest payable on any Interest Payment Date on the Securities of any series means the date 
specified for that purpose as contemplated by Section 301 ~ 

“ Relevorit Date ” for any payment made with respect to the Securities of any series means whichever is tlie later of (i) the 

hook-Entry Depositary or the Trustee on or prior to such due date, tlie date on which, the full amount having been so received, notice to that 
effect shall have been given to the Holders in accordance with this Indenture. 

te on which tlie relevant payment first becomes due and (ii) if tlie full amount payable has not been received in The City of New York by the 

“ Resale Restriction Terrniiiatiori Date ” means the date wliicli is two years after the later of (i) tlie date such Securities are 
originally issued by tlie Company or (ii) the last date on which the Company or any Affiliate of tlie Company was the owner of such Security. 

“ Respoiisible Officer ,” when used with respect to the Trustee, means any officer within the Corporate Trust Office, 
including any vice president, managing director, tlie secretary, the treasurer, assistant vice president, assistant secretary, assistant treasurer, or 
any other officer of the Tmstee customarily performing fiinctions similar to those performed by any of the above-designated officers with 
responsibility for the administration of this Indenture, and also means, with respect to a particular corporate trust matter, any other officer to 
whom such matter is referred because of his knowledge of and familiarity with the particular subject. 

“ Rest/-~ctedPeriod” with respect to any Regulation S Security, shall mean the first 40 days following the date on which such 
Securities are originally issued by the Company. 

“ Seczirities ” has tlie meaning stated in the first recital of this Indenture and, more particularly, m a n s  any Securities 
authenticated and delivered under this Indenture. 

“ Seczirities Act ” means the Securities Act of 19.33, as amended 

“ Security Register” and “ Security Registrar ” have the respective meanings specified in Section 306. 

“ Special RecordDate ” for tlie payment of any Defaulted Interest means a date fixed by the Trustee pursuant to Section 308. 

‘‘ Stated Matzrrity ,” when used with respcct to any Security or any installment of principal tliereof or interest thereon, means 
the date specified in such Security as the fixed date on which the principal of such Security or such installment of principal or interest is due 
and payable. 

“ Szrbsidiaiy ” means a corporation more than SO% of the outstanding Voting Stock of which is owned, directly or indirectly, 
the Company. 

“ Transfer Agent ” means any Person authorized by the Company to effectuate the exchange or transfer of any Security on 
behalf of the Company hereunder. 



" Ti-irstee " m a n s  the Person named as the " Trirstee " in the first paragraph of this instrument until a successor Trustee shall 
have become such pursuant to the applicable provisions of this Indenhire, and thereafter " Ti-iistee " shall m a n  or include each Person that is 
then a Trustee hereunder, and if at any time there is more than one such Person, " Trirstee " as used with respect to tlie Securities of any series 
tiall mean the Trustee with respect to Securities of that series. 

" Twst Itidentiire Act " nieans tlie Trust Indenture Act of 1939, as in force at the date as of which this instixinient was 
executed, except as provided in Section 905. 

" UiiitedKingdorn " m a n s  the United Kingdom of Great Britain and Northern Ireland, its territories, its possessions, and 
other areas subject to its jurisdiction. 

" lhited Kirigdom Taxes " has the meaning specified in Section 1009. 

" UnitedStntes " means the United States of America (including the States and tlie District of Coliunbia), its territories, its 
possessions, and other areas sub,ject to its jurisdiction. 

" US. Goverii~ne~it Obligntioiis " means direct obligations of the United States for the payment of which the fiill faith and 
credit of the United States of America is pledged, or obligations of a person controlled or supervised by and acting as an agency or 
instrumentality of the United States and the payment of which is unconditionally guaranteed by the United States, and shall also include a 
depository receipt issued by a bank or trust company as custodian with respect to any such U.S. Government Obligation or a specific payment 
of interest on or principal of any such U S .  Government Obligation held by such custodian for the account of a holder or a depository receipt; 
provided that (except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such 
depository receipt from any amount received by the custodian in respect of the U S .  Government Obligation or tlie specific payment of interest 
on or principal of the US. Government Obligation evidenced by such depositoiy receipt. 

" Voting Stock " of any corporation means stock of the class or classes having general voting power under ordinary 
circunistances to elect at least a majority of the board of directors of a corporation (irrespective of whether at the time stock of any other class 
or classes shall have or iriight have voting power by reason of the happening of any contingency). 

SECTION 102. 

Except as otherwise expressly provided by this Indenhire, upon any application or request by the Conipany to the Trustee to 

'nditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel 

Compliance Certificates and Opinion s 

+qke any action under any provision of this Indenhire, the Company shall furnish to the Trustee an Officers' Certificate stating that all 

dating that, in the opinion of such counsel, all such conditions precedent, if any, have been complied with, except that in the case of any such 
application or request as to which tlie furnishing of such docuinents is specifically required by any provision of this Indenture relating to such 
particular application or request, no additional certificate or opinion need be furnished. 

Every certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture shall 
include: 

(i) 

(ii) 

(iii) 

(iv) 

a statement that each individual signing such certificate or opinion lias read such covenant or condition and tlie definitions 
herein relating thereto; 

a brief statement as to tlie nature and scope of tlie examination or investigation upon which the statements or opinions 
contained in such certificate or opinion are based; 

a statement that, in the opinion of each such individual, or such finii he, she or it lias made such examination or investigation 
as is necessary to enable him, her or it to express an informed opinion as to whether or not such covenant or condition has 
been complied with; and 

a statement as to whether, in the opinion of each such individual or such firm, such condition or covenant has been coniplied 
with. 

SECTION 103. Fonn of Docurnents Delivered to Trustee 

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not 
necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or covered by 
only one document, but one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to 
other matters, and any such Person may certify or give an opinion as to such matters in one or several documents. 

Any certificate or opinion of an officer or Director of the Company may be based, insofar as it relates to legal matters, upon a 
rtificate or opinion of, or representations by, counsel, unless such officer or Director knows, or in the exercise of reasonable care should 
low, that the certificate or opinion or representations with respect to the matters upon which his certificate or opinion is based are 

erroneous. Any such certificate or opinion of cormel may be based, insofar as it relates to factual matters, upon a certificate or opinion of, or 
representations by, an officer or officers or Director or Directors of the Company stating that tlie information with respect to such factual 
matters is in the possession of tlie Company, unless such counsel knows, or in tlie exercise of reasonable care should know, that the certificate 



or opinion or representations with respect to such matters are erroneous. 

Where any Person is required to niake, give or execute two or more applications, requests, consents, certificates, statements, 
opinions or other instruinents under this Indenture, they may, but need not, be consolidated and form one instrument. 

SECTION 104. Acts of Holders 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be 
given or taken by Holders may be embodied in and evidenced by one or more instrurrients of substantially similar tenor signed by such Holders 
in person or by agent duly appointed in writing, and, except as lierein otherwise expressly provided, such action shall beconie effective when 
such instnunent or instruinents are delivered to the Trustee and, where it is hereby expressly required, to the Company. Such instrument or 
insti-uments (and the action embodied therein and evidenced thereby) are herein sonietiines referred to as the “ Act ” of the Holders signing 
such instniinent or instruments. Proof of execution of any such instrument or of a writing appointing any such agent shall be sufficient for any 
purpose of tliis Indenture and (subject to Section 601) conclusive in favor of the Trustee and the Company, if made in the manner provided in 
this Section 104. 

Without limiting the generality of the foregoing, unless otherwise established in or pursuant to a Board Resolution or set forth 
or determined in an Officers’ Certificate, or established in one or more indentures suppleinental hereto, pursuant to Section 301, a Holder, 
including a Book-Entiy Depositary that is a Holder of a Global Security, may niake, give or take, by a proxy, or proxies, duly appointed in 
writing, any request, demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, given or 
taken by Holders, and a Book-Entry Depositary that is a Holder of a Global Security ]nay provide its proxy or proxies to the beneficial owners 
of interests in any such Global Security through such Book-Entry Depositary’s standing instructions and customary practices. 

(b) The fact and date of the execution by any Person of any such instrument, writing or proxy may be proved by tlie 
affidavit of a witness of such execution or by a certificate of a notary public or other officer authorized by law to take acknowledginents of 
deeds, certifying that the individual signing such instrument, writing or proxy acknowledged to him tlie execution thereof. 

Where such execution is by a signer acting in a capacity other than his or her individual capacity, such certificate or affidavit 
shall also constitute sufficient proof of his or her authority. The fact and date of tlie execution of any such instrument, writing or proxy, or the 
authority of tlie Person executing the same, may also be proved in any other manner that tlie Trustee deems sufficient. 

(c) 

(d) 

The ownership of Registered Securities shall be proved by the Security Register. 

Any Request, demand, authorization, direction, notice, consent, waiver or other Act of the Holders of any Security 
all bind every future Holder of tlie same Security and tlie Holder of every Security issued upon tlie registration of transfer thereof or in 

,xchange therefor or in lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee or tlie Company in reliance 
thereon, whether or not notation of such action is made upon such Security. 

(e) The principal or face ainount and serial numbers of Bearer Securities of any series held by any Person, and the date of 
holding the same, may be proved by tlie production of such Bearer Securities or by a certificate executed by tlie Book-Entiy Depositary for 
such Bearer Securities. 

(f) If tlie Company shall solicit from the Holders of Securities of any series any request, demand, authorization, direction, 
notice, consent, waiver or other Act, the Conipany may, at its option, by Boaid Resolution, fix in advance a record date for purposes of 
deterinining the identity of Holders of Securities entitled to give such request, demand, authorization, direction, notice, consent, waiver or other 
Act, but the Company shall have no obligation to do so. Any such record date shall be fixed at the Company’s discretion. If such a record date 
is fixed, such request, demand, authorization, direction, notice, consent, waiver or other Act may be sought or given before or after the record 
date, but only the Holders of Securities of record at the close of business on such record date shall be deemed to be Holders of Securities for the 
purpose of determining whether Holders of the requisite proportion of Securities of such series Outstanding have authorized or agreed or 
consented to such request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the Securities of such 
series Outstanding shall be computed as of such record date. 

With regard to any record date set pursuant to this subsection, the Holders of Outstanding Securities of the relevant series on 
such record date (or their duly appointed agents), and only such Persons, shall be entitled to take relevant action, whether or not such Holders 
remain Holders after such record date. With regard to any action that may be taken hereunder only by Holders of a requisite principal amount 
of Outstanding Securities of any series (or their duly appointed agents), and for which a record date is set pursuant to this subsection, the 
Company may, at its option, set an expiration date after which no such action purported to be taken by any Holder shall be effective hereunder 
unless taken on or prior to such expiration date by Holders of the requisite principal aniount of Outstanding Securities of such series on such 
record date (or their duly appointed agents). 

On or prior to any expiration date set pursuant to this subsection, the Company may, on one or inore occasions at its option, 
extend such expiration date to any later date. Nothing in this subsection shall prevent any Holder (or any duly appointed agent thereof) from 
taking, at any time, any action contrary to or different from, any action previously taken, or purported to have been taken, hereunder by such 

‘dder, in which event the Company may set a record date in respect thereof pursuant to this subsection. Notwithstanding tlie foregoing or the 
. u t  Indenture Act, the Company shall not set a record date for, and the provisions of this paragraph shall not apply with respect to, any action 

to be taken by Holders pursuant to Sections 501, 502 or 512. 

1Jpon receipt by the Trustee of written notice of any default described in Section 501, any declaration of acceleration, of any 



rescission and annulment of any such declaration, pursuant to Section 502, or of any direction in accordance with Section 
512, a record date shall automatically and without any other action by any Person be set for the purpose of determining the Holders of 
outstanding Securities of the series entitled to join in such notice, declaration, rescission and annulment, 01 direction, as the case may be, which 
record date shall be tlie close of business on the day the Trustee receives such notice, declaration, rescission and annulment, or direction, as the 
'ase may be. The Holders of Outstanding Securities of such series on such record date (or their duly appointed agent), and only such Persons, 
hall be entitled to join in such notice, declaration, rescission and annulment, or direction, as tlie case may be, whether or not such Holders 

ieinain Holders after such record date; provided that, unless such notice, declaration, rescission and annulment, or direction, as the case may be, 
shall have become effective by virtue of Holders of the requisite principal amount of outstanding Securities of such series on such record date 
(or their duly appointed agents) having joined therein on or prior to the 90 th day after such record date, such notice of default, declaration, 
rescission and annulment, or direction given or made by the Holders, as the case may be, shall automatically and without any action by any 
Person be canceled and of no further effect. Nothing in this paragraph shall prevent a Holder (or a duly appointed agent thereof) from giving, 
before or after the expiration of such 90-day period, a notice of default, a declaiation of acceleration, a rescission and annulment of a 
declaration of acceleration, or a direction in accordance with Section 5 12, contraiy to or different from, or, after the expiration of such period, 
identical to, a previously given notice, declaration, rescission and annulment, or direction, as the case may be, that has been canceled pursuant 
to the proviso to the preceding sentence, in which event a new record date in respect thereof shall be set pursuant to this paragraph. 

SECTION 105. Notices, Etc., to the Trustee and the Company 

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or other document provided or 
peiinitted by this Indenture to be made upon, given or furnished to, or filed with: 

(i) the Trustee by any Holder or by tlie Company shall be sufficient for every purpose hereunder if made, given, furnished or 
filed in writing to or with the Trustee at its Corporate Trust Office; or 

the Company by the Trustee or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein 
expressly provided) if in writing and niailed, first-class postage prepaid, or delivered by recognized overnight courier, to the 
Company addressed to it at tlie address of its principal office specified in the first paragraph of this Indenhire or at any other 
address previously furnished in writing to the Trustee by the Company. 

(ii) 

SECTION 106. Notice to Holders: Waiver 

Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise 
herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, (i) in the case of a 
Volder of Registered Securities, at his address as it appears in the Security Register, and (ii) in the case of a Holder of Global Bearer Securities, 

the address provided in or pursuant to the relevant Deposit Agreement of the relevant Book-Entry Depositary or Depositaries therefor, not 
later than the latest date, and not earlier than the earliest date, prescribed for the giving of such notice. In any case where notice to Holders is 
given by mail, neither the failure to inail such notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency 
of such notice with respect to other Holders. Any notice mailed to a Holder in the inanner herein prescribed shall be conclusively deemed to 
have been received by such Holder, whether or not such Holder actually receives such notice. 

If, by reason of the suspension of regular mail service or by reason of any other cause, it shall be impracticable to give such 
notice by inail, then such notification as shall be made at tlie direction of the Company in a inanner reasonably calculated, to the extent 
practicable under the circumstances, to provide prompt notice shall constitute a sufficient notification for every purpose liereunder. 

Except as otherwise expressly provided herein or otherwise specified with respect to any Securities pursuant to Section 301, 
where this Indenture provides for notice to Holders of Bearer Securities of any event and the rules of any securities exchange on which such 
Bearer Securities are listed so require, such notice shall be sufficiently given to Holders of such Bearer Securities if published in such 
newspaper or newspapers as may be specified in such Securities on a Business Day at least twice, the first such publication to be not earlier 
than the earliest date, and not later than the latest date, prescribed for the giving of such notice. Any such notice by publication shall be 
deeiiied to have been given on the date of tlie first such publication. In addition, notice to the Holder of any Global Bearer Security shall be 
given by mail in the manner provided above. 

If by reason of any cause, it shall be impracticable to publish any notice to Holders of Bearer Securities as provided above, 
then such notification to Holders of Bearer Securities as shall be given with the approval of the Trustee shall constitute sufficient notice to such 
Holders for every purpose hereunder. Neither tlie failure to give notice by publication to Holders of Bearer Securities as provided above, nor 
any defect in any notice so published, shall affect the sufficiency of such notice with respect to other Holders of Bearer Securities or the 
sufficiency of any notice to Holders of Registered Securities given as provided herein. 

Any request, demand, authorization, direction, notice, consent, waiver or Act required or permitted under this Indenture shall 
be in the English language, except that any published notice may be in an official language of the country of publication. 

Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to 
receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall 
: filed with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such waiver. 

SECTION 107. Conflict with Trust Indenture Act 

If any provision hereof limits, qualifies or conflicts with any provision of the Trust Indenture Act or another provision that is 



required or deemed to be included in this Indenture by any of the provisions of the Tnist Indenture Act, the provision or 
requirement of the Trust Indenture Act shall control. If any provision of this Indenture modifies or excludes any provision of the Tnist 
Indenture Act that may be so modified or excluded, such provision of the Trust Indenture Act shall be deemed to apply to this Indenture as so 
modified or excluded, as the case may be. 

SECTION 108. Effect of Headings and Table of Contents 

The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the 
construction hereof. 

SECTION 109. Successors and Assiyns 

All covenants and agreements in this Indenture by the Company shall bind its successors and assigns, whether so expressed 
or not. 

SECTION 110. Separability Clause 

In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality, and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby. 

SECTION 1 1 1. Benefits of Indenture 

Nothing in this Indenture or in the securities, express or implied, shall give to any Person, other than the parties hereto and 
their successors hereunder and the Holders, any benefit or any legal or equitable right, remedy or claim under this Indenture. 

SECTION 112. Governing Law 

This Indenture and the Securities sliall be governed by and construed in accordance with the laws of the State of 
New York. 

SECTION 11.3. Legal Holidays 

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a Business 
r)ay at any Place of Payment, then (notwithstanding any other provision of this Indenture or of the Securities) payment of interest, if any, or 

incipal (and premium, if any) need not be made at such Place of Payment on such date, but may be iiiade on the next succeeding Business 
d a y  at such Place of Payment with the same force and effect as if made on the Interest Payment Date, Redemption Date, or at the Stated 
Maturity, and no interest shall accrue for the period from and after such Interest Payment Date, Redemption Date or Stated Maturity, as the 
case may be. 

SECTION 1 14. No Personal Liabilitv of Directors, Officers, Employees & Stockholders 

No Director, officer, employee or stockholder, as such, of the Company shall have any liability for any obligations of the 
Company under this Indenture or the Securities or for any claim based on, or in respect of, or by reason of, such obligations on their 
creations. Each holder of a Security waives and releases all such liability. Such waiver and release are part of the consideration for the 
issuance of the Securities. 

ARTICLE I1 

SECURITY FORMS 

SECTION 201. Forms Generally 

The Securities of each series shall be in substantially the form set forth in this Article, or in such other form as shall be 
established by or pursuant to a Board Resolution or in one or more indentures supplemental hereto, in each case with such appropriate 
insertions, omissions, substitutions and other variations as are required or permitted by this Indenture, a Board Resolution or one or inore 
indentures supplemental hereto, and may have such letters, niinibers or other marks of identification and such legends or endorsements placed 
thereon as may be required to comply with the rules of any securities exchange or as may, consistently herewith, be determined by the Director 
or Directors executing such Securities, as evidenced by the Director’s or Directors’ execution of the Securities. If the form of Securities of any 
series is established by action taken pursuant to a Board Resolution, a copy of an appropriate record of such action shall be certified by an 
authorized Director or officer of the Company and delivered to the Trustee at or prior to the delivery of the Company Order contemplated by 
Section 303 for the authentication and delivery of such securities. 

The Trustee’s certificates of authentication shall be in substantially the form set forth in this Article. 

Securities of any series offered and sold to qualified institutional buyers (as defined in Rule 144A under the Securities Act) 
(any such buyer, a “ QZB ”) in the United States of America (“ Ride 144A Securities ”) will be issued in the form of a permanent global bearer 



note, without interest coupons, substantially in the foi-m set forth in Sections 202 and 203 (a “ Rule 144A Global Security ”) 
duly executed by the Company and authenticated by the Trustee as hereinafter provided. The Rule 144A Global Security may be represented 
by inore than one certificate. The aggregate principal ainount of the Rule 144A Global Security may from time to time be increased or 
decreased by adjustments made on the records of the Trustee, as hereinafter provided. 

Securities of any series offered and sold outside the United States of America (“ Regulatioii S Securities ”) in reliance on 
Regulation S shall be issued in the form of a temporary global bearer note, without interest coupons, substantially in the form set forth in 
Sections 202 and 203 (a ‘‘ Regzilatioiz S Tenporary Global Security ”), Beneficial interests in a Regulation S Temporary Global Security will 
be exchangeable for beneficial interests in a single permanent global bearer security (the “ Regglrlation S Pel-ilianetit Global Secui-ity ,” together 
with the Regulation S Temporary Global Security, the ‘‘ Regzrlation S Global Security ”) on or after the expiration of the Restricted Period (the 
“ Release Date ”) upon the receipt by the Trustee or its agent of a certificate certifying that the Holder of the beneficial interest in the 
Regulation S Temporary Global Security is a non-United States Person within the meaning of Regulation S (a ‘‘ Regirlation S Cel-tijkate ”), 
substantially in the form set forth in Section 206. IJpon receipt by the Trustee or Paying Agent of a Regulation S Certificate, (i) with respect to 
the first such Regulation S Certificate, the Company shall execute and upon receipt of a Company Order for authentication, the Authenticating 
Agent shall authenticate and deliver to the Trustee or its agent, the applicable Regulation S Perinanent Global Security, and (ii) with respect to 
the first and all subsequent Regulation S Certificates, the Trustee or its agent shall exchange on behalf o f  the applicable beneficial owners the 
portion of the applicable Regulation S Temporary Global Secuiity covered by such Regulation S Certificates for a comparable portion of the 
applicable Regulation S Permanent Global Security. Upon any exchange of a portion of a Regulation S Temporary Global Security for a 
comparable portion of a Regulation S Permanent Global Security, the Trustee or its agent shall endorse on the schedules affixed to each of such 
Regulation S Global Security (or on continuations of such schedules affixed to each of such Regulation S Global Security and made parts 
thereof) appropriate notations evidencing the date of transfer and (x) with respect to the applicable Regulation S Teniporary Global Security, a 
decrease in the principal amount theieof equal to the amount covered by the applicable certification and (y) with respect to the applicable 
Regulation S Permanent Global Security, an increase in the principal ainount thereof equal to the principal amount of the decrease in the 
applicable Regulation S Temporary Global Security pursuant to clause (x) above. The Regulation S Global Security will be duly executed by 
the Company and authenticated by the Trustee as hereinafter piovided. The Regulation S Global Security may be represented by more than 
one certificate. The aggregate principal amount of the Regulation S Global Security may from time to time be increased or decreased by 
adjustments made on the recoids of the Trustee, as liereinafter provided. 

The Rule 144A Global Security and the Regulation S Global Security are sometimes collectively herein referred to as the “ 
Global Secirrities .” 

The definitive Securities shall be printed, lithographed or engraved on steel engraved borders or may be produced in any 
d i e r  manner, all as determined by the Director or Directors executing such Securities, as evidenced by the Director’s or Directors’ execution 

‘such Securities. 

SECTION 202. Form of Face of Security 

I IftJie Secirrity is to be a Ride 144A Global Secwity, insert X This Security is a Global Security within the meaning of the 
Indenture hereinafter referred to and is [ held by I[  registered in the name 1 of a Book-Entry Depositary or a nominee of a Book-Entry 
Depositary. This Security is exchangeable for securities [ held by ]I registered in the name of 1 a person other than the Book-Entry Dcpositary 
or its nominee only in the limited circumstances described in the Indenture, and no transfer of this Security (other than a transfer of this 
Security as a whole by the Book-Entry Depositary to a nominee of the Book-Entry Depositary or by a nominee of the Book-Entry Depositary 
to the Book-Entry Depositary or another noininec of thc Book-Entry Depositary) may be I made I[  registered 1 , except in limited 
circumstances. 

IJnless this Global Security is presented by an authorized representative of the Book-Entry Depositary to the issuer or its 
agent for [ registration of transfer 1 , exchange or payment, and any definitive security is issued in the name or names as directed in writing by 
the Book-Entry Depositary, ANY TRANSFER, PLEDGE, OR OTHER TJSE HEREOF FOR VALTJE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL in as inuch as the [ bearer I [  registered owner 1 hereof, the Book-Entry Depositary, has an interest herein. I 

I Iftlie security is a Global Seczirify, ii1sei.t X 

THIS SECIJRITY HAS NOT BEEN REGISTERED TJNDER THE UNITED STATES SECTJRITIES ACT OF 1933, AS 
AMENDED (THE “ SECURITIES ACT” ). THE HOLDER HEREOF, BY PURCHASING THIS SECIJRITY, AGREES FOR THE BENEFIT 
OF THE COMPANY THAT THIS SECTJRITY MAY NOT BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED (X) PRIOR TO 
THE SECOND ANNIVERSARY OF THE ISSTJANCE HEREOF (OR A PREDECESSOR SECURITY HERETO) OR (Y) BY ANY 
HOLDER THAT WAS AN AFFILIATE OF THE COMPANY AT ANY TIME DIJRING THE THREE MONTHS PRECEDING THE DATE 
OF STJCH TRANSFER, IN EITHER CASE OTHER THAN (1) TO THE COMPANY, (2) SO LONG AS THIS SECURITY IS ELIGIBLE 
FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“ RULE 144A ”) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING 
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL, BUYER TO WHOM NOTICE IS GIVEN 
THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A (AS INDICATED BY THE 

3 X  CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS SECURITY), (3) IN 

THE BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS SECURITY), OR 
(4) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RLJLE 144 (IF 
APPLICABLE) UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLJCABLE LAWS OF ANY 

LN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION S TJNDER THE SECTJRITIES ACT (AS INDICATED BY 



STATE OF THE UNITED STATES. 1 

[ Iftlie Seczirily is a Regulation S Teniporary Global Seczirity, insert X 

THIS GLOBAL. NOTE IS A TEMPORARY GLOBAL NOTE FOR PURPOSES OF REGUL,ATION S UNDER THE 
ECURITIES ACT. NEITHER THIS TEMPORARY GL,OBAL NOTE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR 

DELIVERED, EXCEPT AS PERMITTED IJNDER THE INDENTURE HEREINAFTER REFERRED TO. 

NO BENEFICIAL OWNERS OF THIS TEMPORARY GL,OBAL, NOTE SHALL BE ENTITLED TO RECEIVE 
PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS THE REQTJIRED CERTIFICATIONS HAVE BEEN DELIVERED 
PURSUANT TO THE TERMS OF THE INDENTURE. 1 



WPD HOLDINGS TJK 

1 Title of the Security 1 

\io. I 1 $ 1  1 

WPD HOLDINGS TJK, a company duly organized and existing under the laws of England and Wales (herein called the “ 
Coriipai7j) ,” which term includes any siiccessor corporation under the Indenture hereinafter referred to), for value received, hereby promises to 
pay [ the bearer upon surrender hereof 1 [ name of registered owner or its registered assigns 1 , the principal suin of 1 1 Dollars on 
I ] , and to pay interest thereon from [ 1 , or from the most recent Interest Payment Date to which interest has been paid or 
duly provided for, semi-annually on [ 1 and [ ] of each year, commencing on [ ] , at the rate per IT1717l/tl? provided in 
the title hereof, until the principal hereof is paid or made available for payment. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date will, as provided in such Indenture, be paid to 1 the bearer on such Interest Payment Date, ] 1 the Person in 
whose naine this Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such 
interest, which shall be the I 1 or [ ] (whether or not a Business Day), as the case may be, immediately preceding such 
Interest Payment Date . Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to 1 the bearer on 
such Interest Payment Date 1 [ the Person in whose name this Security (or one or more Predecessor Securities) is registered on such Regular 
Records Date 1 and may be paid to [ the bearer at the time of paynient of such Defaulted Interest ] [ the Person in whose name this Security (or 
one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest to 
be fixed by the Trustee, notice whereof shall be given to Holdeis of Securities of this series not less than 10 days prior to such Special Record 
Date ] , or be paid at any time in any other lawfiil manner not inconsistent with the requirements of any securities exchange on which the 
Secuiities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in said Indenture. 

1 Ifthe Secwip is not to bear interestprior to n7atrrr-itlj insert - The principal of this Security shall not bear interest except 
in the case of a default in payment of principal upon acceleration, upon redemption or at Stated Maturity and in such case tlie oveidue principal 
of this Secuiity shall bear interest at the rate of 1 yield to maturity ] %per a1717zrn7 (to the extent that the payment of such interest shall be legally 
enforceable), which shall accrue from the date of such default in payment to the date payment of such principal has been made or duly provided 
for. Interest on any overdue principal shall be payable on demand. Any such interest on any overdue principal that is not so paid on demand 
shall bear interest at the rate of [ yield to maturity 1 %per ai7i7zrm (to the extent that the payment of such interest shall be legally enforceable), 
which shall accrue from the date of such demand for payment to the date payment of such interest has been made or duly provided for, and 
such interest shall also be payable on demand. 1 

Payment of the principal of (and premiuni, if any) and interest, if any, on this Security will be made at tlie office or agency of 
lne Company maintained for that purpose in [ ] in such coin or currency of the United States of America as at the time of 
payment is legal tender for the payment of public and private debts I rftllis Seczwify is not a Global Seczirity, insert -; provided, however, that 
at the option of the Company payment of interest may be made by check inailed to the addiess of the person entitled thereto as such address 
shall appear in the Security Register 1 [ Ifthis Seczrrity is a Global Seczrifty, ii7ser-t applicable ii7ai717er ofpayment 1 . 

All payments of principal and interest (including payments of discount and premium, if any) in respect of this Security shall 
be made free and clear of, and without withholding or deduction for or on account of, any present or fLihire taxes, duties, assessments or 
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the United Kingdom or by or within any 
political subdivision thereof or any authority therein or thereof having power to tax (“ U17ited Kii7gdoin Taxes ”), unless such withholding or 
deduction is required by law. In the event of any such withholding or deduction, the Company shall pay to the Holder such additional ainounts 
(the “ Additional Aiiiozri7ts ”) as will result in the payment to such Holder of the ainount that would otherwise have been receivable by such 
Holder in the absence of such withholding or deduction, except that no such Additional Amounts shall be payable: 

(i) to, or to a Person on behalf of, a Holder who is liable for such TJnited 1Cingdol.n Taxes in respect of this Security by reason of 
such Holder having some connection with the IJnited Kingdom (including being a citizen or resident or national of, or 
carrying on a business or maintaining a perinanent establishment in, or being physically present in, the United Kingdom) 
other than the mere holding of this Security or the receipt of principal and interest (including payments of discount and 
premium, if any) in respect thereof; 

to, or to a Person on behalf of, a Holder who presents this Security (where presentation is required) foi payment more than 30 
days after the Relevant Date (as defined below), except to the extent that such Holder would have been entitled to such 
Additional Amounts on presenting this Security for payment on the last day of such period of 30 days; 

to, or to a Person on behalf of, a Holder who presents this Security (where presentation is required) in the United Kingdom; 
or 

(ii) 

(iii) 

(iv) to, or to a Person on behalf of, a Holder who would not be liable or sub,ject to the withholding or deduction by making a 
declaration of non-residence or similar claim for exemption to the relevant tax authority. 

Such Additional Amounts will also not be payable where, had the beneficial owner of this Security (or any interest therein) 
been the Holder of the Security, he or she would not have been entitled to payment of Additional Amounts by reason of any one or more of 
clauses (i) through (iv) above. If the Company shall determine that Additional Amounts will not be payable because of the iinniediately 
preceding sentence, the Company will inform such holder promptly after making such determination setting forth the reason(s) therefor. 



" Relevaiit Date " means whichever is the later of (i) the date on which such payment first becomes due and (ii) if the full 
amount payable has not been received in The City of New York by the Book-Entry Depositaiy or the Trustee on or prior to such due date, the 
date on which, the full amount having been so received, notice to that effect shall have been given to the Holders in accordance with the 
*?denture. 

[ 6isel-f atiy special iiotice provisioris regriired by ~ I I J )  stock excliaiiges ipon which the Seczrrities of a series are to be listed. 1 

Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which further 
provisions shall for all purposes have the same effect as if set forth at this place. 

TJnless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual 
signature, this Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose. 

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed by an officer or director duly 
authorized. 

Date: 

W D  HOLDINGS UK 

SECTION 203. Form of Reverse of Security 

WPD HOLDINGS TJK 
[ Title of the Security 1 

This Security is one of a duly authorized issue of securities of the Company (herein called the " Securities '7, issued and to be 
issued in one or more series under an Indenture, dated as of March I __ J ,2001 (herein called the '' I17deiitrn.e '7, among the Company, 
Bankers Trust Company, as trustee (herein called the " Ti-zrstee ," which term includes any successor tmstee under the Indenture,) and Deutsche 
Bank Luxeinbourg S A ,  as paying and transfer agent (herein called the " Paying Ageiit ," which term includes any successor paying and 
transfer agent under the Indenture), [ insert - particirlars with respect to any iiideiitzrres sippleniental thereto pirrszraiit to which the Secirrities 

'this series ais being issired J to which Indenture and all indentures suppleniental thereto rcference is hereby made for a statement of the 
'espective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee, the Paying Agent, and the Holders of the 
Securities and of the terms upon which the Securities are, and are to be, authenticated and delivered. Terms defined in the Indenture that are 
not defined herein are used with the meanings assigned to them in the Indenture. This Security is one of the series designated on the face 
hereof limited in aggregate principal amount to $ [ 1 "  

[ Ifapplicable, insert X This Security is not subject to redemption prior to maturity. ] I Ifapplicable, iiisert X The Securities 
of this seiies are sub,ject to redemption upon not less than 30 or more than 60 days' notice to the Holders of such Securities as provided in the 
Indenture. [ (f applicable, iiuert X (1) on I 1 in any year commencing with the year I ___ 1 and ending with the year 1 ___ 1 
through operation of the sinking fiind for this series at a Redemption Price equal to 100% of the principal ainount, and (2) 1 at any time I on or 
after 
percentages of the principal amount): 

,20- 1 , as a whole or in part, at the election of the Company, at the following Redeniption Prices (expressed as 

If redeemed [ ifapplicable, insert X on or before I I , [ ___ ] %, and if redeemed 1 during the 12- non nth 
period beginning [ 1 , of the years indicated: 

Year Redemution Price Year Redemution Price 

and thereafter at a Redemption Price equal to [ _I 1 % of the principal amount, together in the case of any such redemption [ ifapplicable, 
insert X (whether through operation of the sinking fund or otherwise) 1 with accrued and unpaid interest to the Redemption Date, but interest 
installments whose Stated Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, all as provided in the Indenture. 1 

[ Ifapplicable, iiisert X The Securities of this series are subject to redemption upon not less than 30 or more than 60 days' 
notice to the Holders of such Securities, as provided in the Indenture (1) on [ 1 in any year commencing with the year [ - J 
and ending with the year [ ___ 1 through operation of the sinking f h d  for this series at the Redemption Prices for redemption through 
operation of the sinking fund (expressed as percentages of the principal amount) set forth in the table below, and (2) at any time I on or after 
I 
weration of the sinking ftind (expressed as percentages of the principal amount) set forth in the table below: 

11 , as a whole or in part, at the election of the Company, at the Redemption Prices for redemption otherwise than through 

If redeemed during the 12-month period beginning I ] of the years indicated: 

Redemption Price for Redemption Through Redemption Price For Redemption Otherwise 



Operation of Sinking Fund Year Than Through Operation of the Sinking Fund 

.nd thereafter at a Redemption Price equal to b [ __ 1 % of the principal amount, together in the case of any such redemption (whether through 
operation of the sinking fiind or otheiwise) with accrued and unpaid interest to the Redemption Date, but interest installments whose Stated 
Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, or one or more Predecessor Securities, all as 
provided in the Indenture. 1 

1 Ifapplicable, irisert X Notwithstanding the foregoing, the Company may not, prior to [ 1 , redeem any 
Securities of this series as contemplated by [ Clause (2) of ] the preceding paragraph as a part of, or in anticipation of, any refunding operation 
by tlie application, directly or indirectly, of moneys borrowed having an interest cost to tlie Company (calculated in accordance with generally 
accepted financial practice) of less than I - 1 %per C71717ZtIi2 . 1 

1 The sinking f h d  for this series provides for the redemption on [ 1 in each year beginning with the year 

1 aggregate principal amount of Securities of this series. [ Securities of this series acquired or 
[ __ ] and ending with the year [ - 1 of [ not less than 1 [ 
Conipany, not more than [ 
redeemed by the Company otlierwise than through mandatory 1 sinking fund payments may be credited against subsequent [ mandatory 1 
sinking fund payments otherwise required to be made in the order in which they become due ]] 

1 1 (“ niaiidatury sirilcirigfirrid ”) and, at tlie option of the 

[ Ifapplicable, iiwert X The Securities of this series will be redeemable in whole or in part, at the option of the Company at 
any time, at a redemption price equal to tlie greater of (i) 100% of the principal amount of tlie Securities of this series being redeemed or (ii) the 
sum of the present values of tlie remaining scheduled payments of principal of and interest on the Securities of this series being redeemed 
discounted to tlie date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day nionths) at a discount rate 
equal to tlie Treasury Yield plus [ __ 1 basis points,phrs , foi (i) or (ii) above, whichever is applicable, accmed interest on tlie Securities of 
this series to tlie date of redemption. 

“ Coinparuble Ti-euwry Iswe ” means the United States Treasury security selected by an Independent Investment Banker (as 
defined below) as having a maturity coinparable to the remaining term of tlie Securities of this series to be redeemed that would be utilized, at 
tlie time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable 
maturity to the remaining term of the Securities of this series. 

“ Cuinpurable Treasztiy Price ” means, with respect to any Redeniption Date (as defined below), (i) the average of the bid 
.id asked prices for tlie Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third Business Day 

preceding such Redemption Date, as set forth in the daily statistical release (or any siiccessor release) published by the Federal Reserve Bank of 
New Yolk and designated “ Cuii7posite 3:3Op.m Qzrotntiui7s fur U S .  Goveriinient Securities ,” or (ii) if such release (or any successor release) 
is not published or does not contain such prices on such Business Day, the Reference Treasury Dealer Quotation (as defined below) for such 
Redeniption Date. 

‘‘ I17depe17derit b7vesti~eiit Banker ” means an independent investment banking institution of national standing in the U.S 
appointed by the Company and reasonably acceptable to the Trustee. 

“Refererice Tre0szciy Dealer Qzrotatiori ” means, with respect to the Reference Treasuiy Dealer (as defined below) and any 
Redemption Date, tlie average, as determined by the Trustee, of tlie bid and asked prices for tlie Comparable Treasury Issue (expressed in each 
case as a percentage of its principal amount and quoted in writing to the Trustee by such Reference Treasury Dealer at 5:OO p.m. on the third 
Business Day preceding such Redemption Date). 

“ Reference Treusztiy Dealer- ” means a primary U S .  Government securities dealer in New York City appointed by the 
Company and reasonably acceptable to tlie Trustee. 

“ Treaszriy Yield” means, with respect to any date on which the Securities are redeemed (each, a ‘‘ Redeinptiuii Date ”) the 
rate per a1717ztni equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable 
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date 

Notice of redemption shall be given in accordance neither less than IS days nor more than 30 days prior to tlie date fixed for 
redemption. 

If fewer than all tlie Securities of this series are to be redeemed, selection of Securities of this series for redemption will be 
made by the Tmstee in any manner the Trustee deems fair and appropriate and that complies with applicable legal and securities exchange 
requirements. 

IJnless the Company defaults in payment of tlie redemption price, from and after tlie Redemption Date, tlie Securities of this 
bries or portions thereof called for redemption will cease to bear interest, and the Holders thereof will have no right in respect to such 

oecurities of this series except the right to receive the redemption price thereof. 1 

[ Ifupp/icub/e, insert - In the event of redemption of this Security in part only, a new Security or Securities of this series and 



of like tenor for the unredeeined portion hereof will be issued to tlie Holder hereof upon tlie cancellation hereof. 1 

The Indenture contains provisions for defeasance of (i) the entire indebtedness of this security and (ii) certain restrictive 
covenants upon compliance by the Company with certain conditions set forth therein. 

If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the Securities of 
this series may be declared due and payable in tlie nianner and with the effect provided in tlie Indenture. At any time after such declaration of 
acceleration with respect to Securities of this series has been made, but before a judgment or deciee for payment of money has been obtained 
by the Trustee as provided in the Indenhire, if all Events of Default with respect to Securities of this series have been cured or waived (other 
than tlie non-payment of principal of tlie Securities of this series which has become due solely by reason of such declaration of acceleration) 
then such declaration of acceleration and its consequences shall be autoniatically annullcd and rescinded. 

1 Iftlie Seczaity is Issued with a Discomt, insert - If an Event of Default with respect to Securities of this series shall occur 
and be continuing, an amount of principal of the Securities of this series (the " Accele~afiun Aniozc17f ") niay be declared due and payable in the 
nianner and with tlie effect provided in tlie Indenture. In case of a declaration of acceleration on or before [ 1 in any year, tlie 
Acceleration Amount per $ [ ~ 1 principal amount at Stated Maturity of the Securities shall be equal to tlie amount set forth in respect of 
such date below: 

Acceleration Amount 
per $ [ ~ j principal 
amount at Stated Maturity Date of declaration 

and in case of a declaration of acceleration on any other date, tlie Acceleration Amount shall be equal to the Acceleration Amount as of tlie 
ininiediately preceding date set forth in the table above, plzis accrued original issue discount (computed in accordance with the niethod used for 
calculating tlie amount of original issue discount that accrues for TJS. Federal income tax purposes) from such next preceding date to the date 
of declaration at tlie yield to maturity. For the purpose of this computation, the yield to maturity is I - ] %. Upon payment (i) of tlie 
Acceleration Amount so declared due and payable and (ii) of interest on any overdue principal and overdue interest (in each case to tlie extent 
that tlie payment of such inteiest shall be legally enforceable), all of tlie Company's obligations in respect of tlie paynient of the principal of 
and interest, if any, on the Securities of this series shall terminate. 1 

The Securities of this series are subject to redemption, in whole but not in part, upon not less than 1.5 nor more than 30 days' 
notice given as provided in the Indenture to the Holders of Securities of this series at a price equal to the outstanding principal amount thereof 
'?gether with Additional Amounts, if any, and accrued interest, to the Redemption Date if: 

(i) tlie Company satisfies the Trustee prior to tlie giving of such notice that it has or will become obliged to pay Additional 
Amounts as a result of either (x) any change in, or ainendrnent to, the laws or regulations of tlie United Kingdom or any 
political subdivision or any authority or agency thereof or therein having power to tax or levy duties, or any change in the 
application or interpretation of such laws or regulations, which change or amendment becomes effective on or after the B 
I[ date of issuance ] or, if applicable, the date of the underwriting agreeiiient with respect to the Securities of this series, 1 or 
(y) the issuance of definitive Registered Securities pursuant to any of clauses (i), (ii) or (iv) of the third following paragraph: 
and 

(ii) such obligation cannot be avoided by tlie Company taking reasonable measures available to it, 

subject, as provided in the Indenture, to the delivery by the Company of an Officers' Certificate stating that the obligation referred to in clause 
(i) above cannot be avoided by the Company taking reasonable nieasures available to it. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of tlie 
Indenture or any supplemental indenture or the rights and obligations of the Conipany and rights of the Holders of the Securities of each series 
to be affected under the Indenture at any t h e  by the Company and the Trustee with tlie consent of the Holders of a majority in aggregate 
principal amount of the Securities at the time Outstanding of all series to be affected (voting as a class). The Indenture also contains provisions 
permitting the Holders of specified percentages in principal ainount of tlie Securities of each series at the time Outstanding, on behalf of the 
Holders of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon 
such Holder and upon all fiiture Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

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

[ Ifthis Seczrrity is a Global Security, insert X This Security shall be exchangeable, in whole but not in part, for Securities of 
is series registered in the names of Persons other than the Book-Entry Depositary with respect to such series or its nominee only as provided 

. I  this paragraph. This Security shall be so exchangeable if (i) DTC notifies the Company and the Book-Entry Depositary that it is unwilling or 
unable to continue to hold the Book-Entry Interest or at any time it ceases to be a " clearirig agericy " registered under the Exchange Act and, in 
either case, a successor is not appointed by the Company within 120 days, (ii) the Book-Entry Depositary for the securities of this series 
notifies the Company that it is unwilling or unable to continue as Book-Entry Depositary with respect to this Security and no successor is 



appointed within 120 days, ( 5 )  the Company executes and delivers to the Trustee an Officers’ Certificate providing that this 
Security shall be so exchangeable, or (iv) there shall have occurred and be continuing an Event of Default with respect to the Securities of this 
series and the Holder, in such circunistance, acting upon instructions from owners of interests representing a majority of outstanding principal 
amount of the Book-Entry Interests relating to this Security shall have requested in writing that this Security be exchanged for one or more 
‘efinitive Registered Securities. Securities so issued in exchange for this Security shall be of the same series, having the same interest rate, if 
.iy, and maturity and having the same teinis as this Security, in authorized denominations and in the aggregate having the same principal 

amount as this Security and registered in such names as the Book-Entry Depositary for this Security shall direct. ] 

[ Ifthis Secwity is a RegisteredSecwity, iiisert X As provided in the Indenture and subject to certain limitations therein set 
forth, the transfer of [ ifthis Seczrrity is a Registered Global Security, insert - a Security of the series of which this Security is a part I 1 Ifthis 
Seczrrity is a Registered Seczrrity but not a Global Seczwity, insert - this Security 1 is registrable in the Security Register, upon surrender of this 
Security for registration of transfer at the office or agency of the Company in any place where the principal of (and premium, if any) and 
interest, if any, on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the 
Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or inore 
new Securities of this series and of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the 
designated transferee or transferees. 1 

The Securities of the series of which this Security is a party and which are not Global Securities are issuable only in 
registered form without coupons in denominations of $ [ 
Secwity, insert X The bearer of this Security shall be treated as the owner of it for all purposes, subject to the terms of the Indenture. 1 As 
provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series and of like tenor of a different authorized denomination as requested by the Holder surrendering the 
same. 

1 and any integral multiple thereof. I Ifthis Seczwity is a Giobai Bearer 

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

I r f  this Secwity is a Registe,-edSeczrrit~i, iiiserf X Prior to due presentment of this Security for registration of transfer, the 
Company, the Trustee and any agent of the Company or the Trustee may treat the Person in whose name this Security is registered as the owner 
hereof for all purposes, whether or not this Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by 
notice to the contrary. ] 

When a successor assumes all the obligations of its predecessor under the Securities of this series and the Indenture in 
xordance with the terms of the Indenture, the predecessor will be released from those obligations 

The Trustee under the Indenture, in its individual or any other capacity, may become the owner or pledgee of Securities of 
this series and may otherwise deal with the Company, its Subsidiaries or their respective Affiliates as if it were not the Trustee. 

No stockholder, director, officer, employee, incorporator or Affiliate of the Company shall have any liability for any 
obligation of the Company tinder the Securities of this series or the Indentuie or for any claim based on, in respect of 01 by reason of, such 
obligations or their creation. Each Holder of the Securities of this series, by accepting a Security of this series, waives and releases all such 
liability. The waiver and release are part of the consideration for the issuance of the Securities of this series. 

This Security shall not be valid until the Trustee or Authenticating Agent signs the certificate of authentication on this 
Security. 

I Customary abbreviations may be used in the name of a Holder of a Registered Security of this series or an assignee, such 
as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (=joint tenants with right of survivorship and not as 
tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act). ] 

Pursuant to a recommendation promulgated by the Committee on TJniforiii Security Identification Procedures, the Company 
will cause CUSIP numbers to be printed on the Securities of this series as a convenience to the Holders of the Securities of this series. No 
representation is made as to the accuracy of such numbers as printed on the Securities of this series and reliance may be placed only on the 
other identification numbers printed hereon. 

This Security shall be governed by and construed in accordance with the laws of the State of New York. 

All terms used in this Security that are defined in the Indenture shall have the meanings assigned to them in the Indenture. 



ASSIGNMENT FORM 

o assign this Security, fill in the form below: 

I or we assign and transfer this Security to 

(Print or type assignee’s name, address and zip code) 

(Insert assignee’s soc. sec. or tax I.D. No.) 

and irrevocably appoint him, her or it as agent to transfer this Security on the books of the Company. The agent inay substitute another act for 
him, her or it. 

Date: 

Your Signature: 

Signature Guarantee: 
(Signature must be guaranteed) 

&gn exactly as your name appears on the other side of this Security. 

The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations 
and credit unions with membership in the Securities Transfer Agents Medallion Program (“ STAMP ”) or such other signature guarantee 
medallion program as may be approved by the Registrar in addition to or substitution for, STAMP), pursuant to S.E.C. Rule 17Ad-IS. 

[ In connection with any transfer or exchange of any of the Securities evidenced by this certificate occurring prior to the date 
that is two years after the later of the date of original issuance of such Securities and the last date, if any, on which such Securities were owned 
by the Company or any Affiliate of the Company, the undersigned confirins that such Securities are being: 

CHECK ONE BOX BELOW: 

1 1 -  acquired for the undersigned’s own account, without transfer; 

2 r  transferred to the Company; 

3 r  transferred pursuant to and in compliance with Rule 144A under the Securities Act of 1933; 

4 r  transferred pursuant to an effective registration statement under the Securities Act; 

s r  transferred pursuant to and in connection with Regulation S under the Securities Act of 1933; or 

6 r  transferred prirsuant to another available exemption from the registration requirements of the Securities Act of 1933. 

TJnless one of the boxes is checked, the Trustee inay refuse to register any of the Securities evidenced by this certificate in the 
name of any person other than the registered holder thereof; provided, however , that if box (5) or (6) is checked, the Trustee or the Company 
may require, prior to registering any such transfer of the Securities, in their sole discretion, such legal opinions, certifications and other 
Tformation as the Trustee or the Company may reasonably request to confirm that such transfer is being made pursuant to an exemption from, 

in a transaction not subject to, the registration requirements of the Securities Act of 1933, such as the exemption provided by Rule 144 under 
such Act. 



Signature 

Signature Guarantee: 

(Signature inust be guaranteed) 

Signature 

The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit 
unions) with membership in the Securities Transfer Agents Medallion Program (" STAMP ") or such other signature guarantee medallion 
prograni as may be approved by the Security Registrar in addition to or substitution for STAMP, pursuant to S.E.C. Rule 17Ad-IS. 1" 

* Include only for the original Global Securities 



Date of Exchange 

1 TO BE ATTACHED TO GLOBAL SECURITIES ] 

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITIES 

The following increases or decreases in this Global Security have been made: 

Amount of decrease in Amount of increase in Principal Amount of this Signature of authorized 
Principal Amount of this Principal Amount of this Global Security following signatory of Tnistee or 
Global Security Global Security such decrease or increase Security Custodian 



[ THE FOLLOWING PROVISION TO BE TNCLIJDED 
ON ALL 144A CERTIFICATES 1 

In connection with any transfer of this Security occurring prior to [ 1 , the undersigned confirms that without 
tilizing any general solicitation or general advertising that: 

[ Check One 1 

r (a) this Security is being transferred in compliance with the exemption from registration under the Securities Act of 1933, as 
amended, provided by Rule 144A thereunder. 

r (b) this Security is being transferred other than in accordance with (a) above and documents are being furnished that coniply with 
the conditions of transfer set forth in this Security and the Indenture. 

If neither of the foregoing boxes is checked, the Trustee or other Registrar shall not be obligated to register this Security in 
the name of any Person other than the Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in 
Section [ 307 1 of the Indenture shall have been satisfied. 

Date: 
NOTICE: The signature must correspond with the name as written upon the face of 

the within-mentioned instiuinent in every particular, without alteration or 
any change whatsoever. 

Signature Guarantee: 

TO BE COMPLETED BY PURCHASER IF (a) ABOVE IS CHECKED. 

The undersigned represents and warrants that it is purchasing this Security for its own account or an account with respect to 
which it exercises sole investment discretion and that it and any such account is a “ gzialiJied ii~stitzrtior~al bzryer ” within the meaning of Rule 
144A under the Securities Act of 1933, as amended, and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges 
‘hat it has received such inforniation regarding the Company as the undersigned has requested pursuant to Rule 144A or has determined not to 

exemption from registration provided by Rule 144A. 

Date: 

quest such inforniation and that it is aware that the transferor is relying upon the undersigned’s foregoing representations in order to claim the 

NOTICE: To be executed by an executive officer. 

SECTION 204. Form of Trustee’s Certificate of Authentication 

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

Date: [ 1 

BANKERS TRUST COMPANY 
as Trustee 

By: 
Authorized Signatory 

SECTION 205. Form of Trustee’s Certificate of Authentication bv an Authenticating Agent 

If at any time there shall be an Authenticating Agent provided with respect to any series of Securities, then the Trustee’s 
Certificate of Authentication by such Authenticating Agent to be borne by the Securities of each such series shall be substantially as follows: 

TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated herein and referred to in the within-mentioned Indenhire. 

Date: [ 1 

BANKERS TRUST COMPANY 
as Tmstee 

By: J NAME OF AUTHENTICATING AGENT 1 



Authorized Signatory 

By: 
Authorized Signatory 

SECTION 206. Form of Regulation S Certificate 

[ date on or after Release Date 1 

Bankers Tmst Company, as Trustee 
[ Four Albany Street 
New York, New York, I0006 1 
Attention: [ Corporate Trust Agency Group - Public Utilities Group 1 

Re: WPD Holdings LJK 
[ Title of Security 1 (the “Notes ”) 
[ CUSIP No. 1 [ISINNo. 1 

Ladies and Gentlemen: 

Reference is hereby made to tlie Indenture, dated as of March [ __ 1 , 2001 (the “ Zi7deiitzrr-e ”), between tlie Company, 
Bankers Trust Company, as Trustee, and Deutsche Bank Luxembourg S.A., as Paying Agent. Capitalized t e r m  used herein and not otherwise 
defined have tlie iiieanings set forth in the Indenture. 

I For purposes of acquiring a beneficial interest in the Regulation S Permanent Global Security upon the expiration of the 
Restricted Period ] [ For purposes of receiving paynients under tlie Regulation S Temporary Global Security 1 , the undersigned holder of a 
beneficial interest in the Regulation S Temporary Global Security issued under the Indenture certifies that it is not a US .  person as defined by 
Tiegillation S under the Securities Act of 1933, as amended. 

We understand that this certificate is required in connection with certain securities laws of tlie lJnited States. In connection 
therewith, if administrative or legal proceedings are commenced or threatened in connection with which this certificate is or would be relevant, 
we irrevocably authorize you to produce this certificate to any interested party in such proceedings. 

Yours truly, 

[ Naine of Holder 1 

By: 
Authorized Signatory 

ARTICLE TI1 

THE SECURITIES 

SECTION 301. 

The aggregate principal amount of Securities that may be authenticated and delivered under this Indenture is unlimited 

The Securities may be issued in one or more series. There shall be established in or pursuant to a Board Resolution and, 
subject to Section 303, set forth or determined in the inanner provided in an Officers’ Certificate, or established in one or inore indentures 
supplemental hereto, prior to the issuance of Securities of any series: 

Amount Unlimited; Issuable in Series 

(i) tlie title of the Securities of the series (which shall distinguish tlie Securities of tlie series from all other Securities); 

(ii) any limit upon the aggregate principal amount of tlie Securities of the series that may be authenticated and delivered under 
this Indenture (except for Securities authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu 
of, other Securities of the series pursuant to Sections 305, 306, 307 or 906, and except for any Securities that, pursuant to 
Section 303, are deemed never to have been authenticated and delivered hereunder); 



(iii) the Person to whom any interest on a Security of the series shall be payable, if other than the bearer (in the case of a Global 
Bearer Security) or the Person in whose name the Security (or one or niore Predecessor Securities) is registered at the close 
of business on the Regular Record Date for such interest (in the case of a Registered Security); 

the date or dates on which the principal of the Securities of the series is payable; 

tlie rate or rates at which the Securities of the series shall bear interest, if any, the date or dates froin which such interest shall 
accrue, the Interest Payment Dates on which such interest shall be payable, and the Regular Record Date for the interest 
payable on any Interest Payment Date; 

the place or places, if any, in addition to or in the place of the Corporate Tnist Office, where the principal of (and premium, if 
any) and interest, if any, on Securities of the series shall be payable and (in the case of the Registered Securities) where such 
Securities may be registered or transferred; 

(iv) 

(v) 

(vi) 

(vii) the period or periods within which, the price or prices at which, and the ternis and conditions upon which, Securities of the 
series may be redeemed, in whole or in part, at the option of the Company; 

(viii) the obligation, if any, of tlie Company to redeem, repay or repurchase Securities of the series pursuant to any sinking fiind or 
analogous provisions or at the option of a Holder thereof, and the period or periods within which, tlie price or prices at which, 
and the terms and conditions upon which, Securities of the series shall be redeemed, repaid or repurchased, in whole or in 
part, pursuant to smh obligation; 

if other than denominations of $1,000 and any integral multiple thereof, the denominations in which Securities of tlie series 
shall be issuable: 

(ix) 

(x) if other than the principal aniount thereof, tlie portion of the principal amount of Securities of the series which shall be 
payable upon declaration of acceleration of tlie Maturity thereof pursuant to Section 502; 

(xi) if other than such coin or currency of the United States of America as at tlie time of payment is legal tender for payment of 
public or private debts, the coin or currency in which payment of tlie principal of (and premium, if any) and interest, if any, 
on the Securities of the series shall be payable; 

(xii) if tlie principal of (and preinium, if any) or interest, if any, on the Securities of the series are to be payable, at the election of 
the Company or a Holder thereof, in a coin or currency other than that in which the Securities are stated to be payable, the 
period or periods within which, and the ternis and conditions upon which, such election niay be made; 

(xiii) if the aniount of payments of principal of (and premium, if any) or interest, if any, on the Securities of the series may be 
deterinined with reference to an index based on a coin or currency other than that in which the Securities are stated to be 
payable, the manner in which such amounts shall be determined; 

(xiv) any provisions permitted by this Indenturc ielating to Events of Default or covenants of tlie Conipany with respect to such 
series of Securities; 

(xv) if the Securities of the series shall be issued in whole or in part in the form of one or more Global Securities, (i) whether 
beneficial owners of interests in any such Global Security may exchange such interests for Securities of such series of like 
tenor and of authorized form and denomination and the circuiiistances under which any such changes may occur, if other than 
in the manner provided in Section 306, and (ii) tlie Book-Entry Depositary for such Global Security or Securities; 

(xvi) if the Company ever wishes to issue definitive Bearer Securities, then all provisions relating to or governing such Bearer 
Securities will be set forth in an indenture supplemental hereto; and 

(xvii) any other terms of the series (which ternis shall not be inconsistent with tlie provisions of this Indenture). 

AI1 Securities of any one series shall be substantially identical, except as to denomination and except as may otherwise be 
provided in or pursuant to the Board Resolution referred to above and set forth in the Officers’ Certificate referred to above, or in any indenture 
suppleinental hereto referred to above. 

If any of the terms of the Securities of a series, including tlie form of Security of such series, are established by action taken 
pursuant to a Board Resolution, a copy of an appropriate record of such action shall be certified by the Secretary or an Assistant Secretary or 
other authorized officer or Director of the Company, and delivered to the Trustee at or prior to the delivery of the Company Order 
conteiiiplated by Section 303 for the authentication and delivery of such series of Securities. 

SECTION 302. Denoniinations 

The Securities of each series shall be issuable in bearer form or in registered form without coupons, except as otherwise 
expressly provided in a supplemental indenture hereto, in such denoininations as shall be specified as contemplated by Section 301 I In the 
absence of any such provisions with respect to the Securities of any series, the Securities of such series shall be issuable in denoniinations of 



$1,000 and any integral multiple thereof. 

SECTION 303. Execution, Authentication, Delivery and Dating 

Any Director, the Secretary or any other officer of tlie Company so authorized shall execute the Securities on behalf of tlie 
,oinpany and need not be attested. Definitive Registered Securities of any series inay have tlie Company’s seal reproduced thereon and need 

not be attested. Such additional Director or officer, if any, as shall be specified pursuant to Section 301 shall execute the Securities of any 
series. The signature of any of these officers on the Securities niay be manual or facsimile. 

Securities bearing the manual or facsimile signature of any individual who was at any time tlie proper Director or officer of 
tlie Company shall bind tlie Company, notwithstanding that such individual has ceased to hold such office prior to the authentication and 
delivery of such Securities or did not hold such office at tlie date of authentication of such Securities. 

At any time and froin time to time after the execution and delivery of this Indenture, the Company may deliver Securities of 
any series executed by the Company to the Trustee for authentication, together with a Company Order for the authentication and delivery of 
such Securities, and the Trustee in accordance with the Company Order shall authenticate and deliver such Securities. If the form of terms of 
tlie Securities of the series have been established in or pursuant to one or more Board Resolutions as permitted by Sections 201 and 301, in 
authenticating such Securities, and accepting tlie additional responsibilities under this Indenture in ielation to such Securities, the Trustee shall 
be entitled to receive, and (subject to Section 601) shall be fully protected in relying upon, an Opinion of Counsel stating: 

(i) if tlie form of such Securities has been established by or pursuant to Board Resolution as permitted by Section 201, that such 
foim Iias been established in conformity with the provisions of this Indenture; 

(ii) if tlie terms of such Securities have been established by or pursuant to Board Resolution as permitted by Section 301, that 
such ternis have been established in conformity with the provisions of this Indenture; and 

that such Securities, when authenticated and delivered by the Trustee and issued by the Conipany in the manner and subject 
to any conditions specified in such opinion of Counsel, will constitute valid and legally binding obligations of the Company, 
enforceable in accordance with their terms, sub,ject to bankruptcy, insolvency, reorganization, and other laws of general 
applicability relating to or affecting tlie enforcement of creditors’ rights arid to general principles of equity. 

Notwithstanding the provisions of Section 301 and of tlie preceding paragraph, if all Securities of a series are not to be 

( 3 )  

originally issued at one time, it shall not be necessary to deliver the Officers’ Certificate otherwise required pursuant to Section 301 or the 
Company Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at or prior to the time of authentication of 

rlf such series to be issued. 
cli Security of such series if such docunients are delivered at or prior to the time of authentication upon original issuance of the first Security 

Each Security shall be dated the date of its authentication. 

No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears 
on such Security a certificate of authentication, substantially in the form provided for herein, executed by the Trustee or an Authenticating 
Agent by manual signature, and such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has 
been duly authenticated and delivered hereunder and is entitled to the benefits of this Indenture. Notwithstanding the foregoing, if any Security 
shall have been authenticated and delivered hereunder but never issued and sold by tlie Company, and tlie Company shall deliver such Security 
to the Trustee for cancellation as provided in Section 310 together with a written statement (which need not be accompanied by an Opinion of 
Counsel) stating that such Security has never been issued and sold by tlie Company, for all purposes of this Indenture such Security shall be 
deemed never to have been authenticated and delivered hereunder and shall never be entitled to tlie benefits of this Indenture. 

In case tlie Company, pursuant to Article VIII, shall be consolidated or incrged with or into any other Person or shall convey, 
transfer, lease or otherwise dispose of its properties and assets substantially as an entirety to any Person, and the successor Person resulting 
from such consolidation, or surviving such merger, or into which tlie Company shall have been merged, or the Person which shall have 
received a conveyance, transfer, lease or other disposition as aforesaid, shall have executed an Indenture supplemental hereto with tlie Trustee 
pursuant to Article VIII, any of the Securities authenticated or delivered prior to such consolidation, merger, conveyance, transfer, lease or 
other disposition may, froin time to time, at the request of the successor Person, be exchanged for other Securities executed in the name of the 
siiccessor Person with such changes in phraseology and form as inay be appropriate, but otherwise in substance of like tenor as the Securities 
surrendered for such exchange and of like principal amount; and tlie Trustee, upon Company Request of the successor Person, shall 
authenticate and deliver Securities as specified in such request for the purpose of such exchange. If Securities shall at any time be 
authenticated and delivered in any new name of a successor Person pursuant to this Section 303 in exchange or substitution for or upon 
registration of transfer of any Securities, such successor Person, at the option of the Holders but without expense to them, shall provide for the 
exchange of all Securities at tlie time Outstanding for Securities authenticated and delivered in such new name. 

Transfer Agent and Paying Agent SECTION 304. 

For so long as the Securities are listed on the L,uxembourg Stock Exchange and such stock exchange shall so require, the 
oinpany shall maintain a Paying Agent and Transfer Agent in Luxembourg. 

The Company shall enter into an appropriate agency agreement with any Registrar, Transfer Agent or Paying Agent not a 
party to this Indenture, which shall implement the provisions of this Indenture that relate to such Person. The Company shall notify the Trustee 



of the name and address of any such Person. If the Company fails to maintain a Registrar or Paying Agent, the Trustee shall 
act as such and shall be entitled to appropriate compensation therefor pursuant to Section 60’1. The Company initially appoints the Trustee as 
Registrar, Transfer Agent and Principal Paying Agent in The City of New York and Deutsche Bank Luxembourg S.A. as Paying Agent and 
Transfer Agent in Luxembourg in connection with the Securities. 

SECTION 305. Temporarv Securities 

Pending the preparation of a permanent Global Security or definitive Securities of any series, the Company may execute, and 
upon Company Order the Tnistee or the Authenticating Agent shall authenticate and deliver, temporary Securities that are printed, 
lithographed, typewritten, niimeographed or otherwise produced, in any authorized denomination, substantially of the tenor of the definitive 
Securities in lieu of which they are issued, in registered fomi or, if authorized, in bearer form, and with such appropriate insertions, omissions, 
substitutions and other variations as the Director(s) or officer(s) executing such Securities may determine, as evidenced by their execution of 
such Securities. 

If temporary Securities of any series are issued, tlie Coinpany will cause definitive Securities of that series to be prepared 
withorit unreasonable delay. After the preparation of definitive Securities of such series, the teiiiporary Securities of such series shall be 
exchangeable for definitive Securities of such series upon surrender of the temporary securities of such series at the office or agency of the 
Conipany in a Place of Payment for that series, without charge to the Holder except as provided in Section 306 in connection with a transfer, 
and except that a Person receiving definitive Bearer Securities shall bear the cost of insurance, postage, transportation, and the like. Upon 
surrender for cancellation of any one or niore teniporary Securities of any series, the Company shall execute and the Tnistee or the 
Authenticating Agent shall authenticate and deliver in exchange thereof a like principal aniount of definitive Securities of the sane series and 
of like tenor of authorized denominations. Until so exchanged, the teinporaiy Securities shall in all respects be entitled to the same benefits 
under this Indenture as definitive Securities. 

Upon any exchange of a portion of a teniporaiy Global Security for a definitive Global Security for the individual Securities 
represented thereby pursuant to this Section 30.5 or Section ,306, the temporary Global Security shall be endorsed by the Trustee to reflect the 
reduction of the principal amount of such temporary Global Security, and such principal amount shall be reduced for all purposes by the 
amount so exchanged and endorsed. 

SECTION 306. Registration, Registration of Transfer and Exchange 

The Company shall cause to be kept at the Corporate Trust Office of the Trustee a register (tlie register maintained in such 
office and in any other office or agency of the Company in a Place of Payment being herein sometinies collectively referred to as the “ Secttrig 
r2egister ”) in which, subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of Registered 

degistered Securities and transfers of Registered Securities as herein provided. The Company may have one or inore co-registrars and the term 
“ Security Registrar ” includes any co-registrar. 

:curities arid of transfers of Registered Securities. The Trustee is hereby appointed “ Security Registrar- ” for tlie purpose of registering 

IJpon surrender for registration of transfer of any Registered Security of any series at tlie office or agency in a Place of 
Paynient for that series, the Company shall execute, and the Trustee or the Authenticating Agent shall authenticate and deliver, in the name of 
the designated transferee or transferees, one or more new Registered Securities of the sanie series, of any authorized denoininations and of a 
like aggregate principal amount and tenor. 

Furthermore, each Holder of a Global Security shall, by acceptance of such Global Security, agree that transfers of beneficial 
interest in such Global Security inay be effected only through a book-entry system maintained by the Holder of such Global Security (or its 
agent), and that ownership of a beneficial interest in the Global Security shall be required to be reflected in a book-entry. 

At the option of the Holder, any Registered Security or Registered Securities of any series, other than a Global Security, inay 
be exchanged for other Registered Securities of tlie same series, of any authorized denoininations and of a like aggregate principal amount and 
tenor, upon surrender of the Registered Securities to be exchanged at such office or agency. Whenever any Securities are so surrendered for 
exchange, the Company shall execute, and upon receipt of a Company Order the Trustee or the Authenticating Agent shall authenticate and 
deliver, the Registered Securities that the Holder making the exchange is entitled to receive. None of the Trustee, the Authenticating Agent or 
the Security Registrar may deliver Bearer Securities in exchange for Registered Securities. 

All Securities issued upon any registration of transfer or exchange of Registered Securities shall be the valid obligations of 
the Company, evidencing the same debt, and entitled to the same benefits under this Indenture, as the Registered Securities surrendered upon 
such registration of transfer or exchange. 

Every Registered Secririty presented or surrendered for registration of transfer or for exchange shall (if so required by the 
Company or the Trustee) be duly endorsed, or be accompanied by a written instrunient of transfer in forni satisfactory to the Company and the 
Security Registrar duly executed, by the Holder thereof or his attorney duly authorized in writing. 

TJpon the exchange in whole of a Global Security for the definitive Securities represented thereby, such Global Security shall 
canceled by the Trustee or delivered to the Trustee for cancellation. Registered Securities issued in exchange for a Global Security or any 

at ion thereof pursuant to this Section shall be registered in such names and in such authorized denominations as the Book-Entry Depositary 
for such Global Security shall instruct in writing the Trustee and the Security Registrar. The Trustee or the Security Registrar shall deliver 
such Registered Securities to the Persons in whose names such Registered Securities are so registered. 



Interests in a Pelinanent Global Security inay be exchanged for definitive Registered Securities of tlie saine series only under 
tlie circumstances provided in this Indenture or in an indenture supplemental hereto pursuant to which Securities of that series are issued or in 
the Securities of that Series. In such event the Company will execute, and tlie Trustee or the Authenticating Agent, upon receipt of a Company 
Order for the authentication and delivery of definitive Registered Securities of such series, will authenticate and deliver such definitive 
Pegistered Securities. Any such definitive Registered Securities so issued shall be registered in the name of such Person or Persons as the 
,ook-Entry Depositary shall instruct the Trustee and the Security Registrar in writing. TJpon tlie exchange in whole of a Permanent Global 

Security for definitive Registered Securities in equal aggregate principal amount, such Permanent Global Security shall be delivered to tlie 
Trustee for cancellation. Interests in a Perinanent Global Security inay not be exchanged for definitive Bearer Securities. Notwithstanding tlie 
foregoing, interests in a Global Security niay not be exchanged for definitive Registered Securities during the 16-day period iinmediately prior 
to and including each Interest Payment Date. 

No service charge shall be made to the Holder for any registration of transfer or exchange of Securities, but the Company 
may require payment of a suni sufficient to cover any tax or other governinental charge that niay be imposed in connection with any 
registration of transfer or exchange of Securities, other than exchanges pursuant to Sections 305, 906 or I107 not involving any transfer. 

The Company shall not be required (i) to issue, register tlie tiansfer of or exchange Securities of any series during a period 
beginning at the opening of business 15 days before the day of the mailing of a notice of redemption under Section 1 104 and ending at the 
close of business on the day of such niailing, (ii) to register the transfer of or exchange any Security so selected for redeinption in whole or in 
part, except the unredeemed portion of any Security being redeeined in part, or (iii) to exchange any Bearer Security so selected for 
redemption, except that such a Bearer Security inay be exchanged for a Registered Security of the series (but only if and under tlie 
circumstances for which the Securities of such series are issuable as Registercd Securities); provided that such Registered Security shall be 
inmediately surrendered for redemption with written instructions for payinent consistent with the provisions of this Indenture. 

The provisions of this Section 306 are, with respect to any Global Security, subject to Section 312 hereof. 

SECTION 307. 

If any mutilated Security is suirendered to tlie Trustee, the Coinpany shall execute and tlie Trustee shall authenticate and 

Mutilated, Destroyed, Lost and Stolen Securities 

deliver in exchange thereof a new Security of the same series and of like tenor and principal amount and bearing a number not 
contemporaneously outstanding. 

If there shall be delivered to tlie Company and the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of 
any Security and (ii) such security or indeiiinity as may be required by them to save each of them and any agent of either of them harmless, 
then, in the absence of notice to the Company or the Trustee that such Security has been acquired by a bona fide purchaser, the Company shall 

:ecute and upon its written request the Trustee shall authenticate and deliver, in lieu of any such destroyed, lost or stolen Security, a new 
aecurity of the sanie series and of like tenor and principal amount and bearing a nuinber not conteinporaneously outstanding. 

In case any such mutilated, destroyed, lost or stolen Security has becoine or is about to becoine due and payable, tlie 
Coinpany in its discretion may, instead of issuing a new Security, pay such Security. 

TJpon the issuance of any new Security under this Section 307, tlie Company niay require the payment of a suin sufficient to 
cover any tax or other governinental charge that inay be imposed in relation thereto and any other expenses (including the fees and expenses of 
the Trustee) connected therewith. 

Every new Security of any series issued pursuant to this Section 307 in lieu of any destroyed, lost or stolen Security shall 
constitute an original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Security shall be at any 
t h e  enforceable by anyone, and shall be entitled to all tlie benefits of this Indenture equally and proportionately with any and all other 
Securities of that series duly issued hereunder. 

The provisions of this Section 307 are exclusive and shall preclude (to tlie extent lawful) all other rights and remedies with 
respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities. 

SECTION 308. Pavinent of Interest: Interest Rights Reserved 

Interest on any Security which is payable, and is punctually paid or duly provided for, on any Interest Paynient Date shall be 
paid (i) in the case of a Bearer Security, to the bearer thereof, and (ii) in the case of a Registered Security, to the Person in whose name that 
Registered Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest. 

Payment of interest, if any, in respect of any Registered Security will be made by check mailed to the address of the Person 
entitled thereto as such Person’s address appears in the Security Register. Payment of interest, if any, in respect of any Registered Security 
inay also be made, in the case of a Holder of at least T.J.S. $1,000,000 aggregate principal amount of Registered Securities, and payment of 
interest, if any, in respect of a Perinanent Global Security shall be made, by wire transfer to a U.S. Dollar account maintained by tlie Holder 
with a bank in the United States; provided that such Holder elects payment by wire transfer by giving written notice to the Trustee or a Paying 

5ent to such effect designating such account no later than 15 days immediately preceding the relevant due date for payment (or such other 
d e  as the Trustee may accept in its discretion). 

Any interest on any Security of any series which is payable but is not punctually paid or duly provided for on any Interest 
Payment Date (herein called ‘‘ Defazilted Ititerest ”) shall, in the case of Registered Securities, forthwith cease to be payable to the Holder 



thereof on the relevant Regular Record Date by viitue of having been such Holder, and such Defaulted Interest may be paid 
by the Company, at its election in each case, as provided in Clause (i) or (ii) below: 

(i) The Company inay elect to make payment of any Defaulted Interest to the Persons in whose names the Registered Securities 
of such series (or their respective Predecessor Securities) are registered at the close of business on a Special Record Date for 
the payment of such Defaulted Interest, which shall be fixed in the following manner. The Company shall notify the Trustee 
in writing of the amount of Defaulted Interest proposed to be paid on each Registered Security of such series and the date of 
the proposed payment, and at the same time the Company shall deposit with the Trustee an arnount of money equal to the 
aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the 
Trustee for such deposit prior to the date of the proposed payment, such money when deposited to be held in trust for the 
benefit of the Persons entitled to such Defaulted Interest as in this clause provided. Theretipon the Tiustee shall fix a Special 
Record Date for the payment of such Defaulted Interest which shall be not more than 15 days and not less than 10 days prior 
to the date of the proposed payment, and not less than 10 days after the receipt by the Trustee of the notice of the proposed 
payment. Unless the Tnistee is acting as the Security Registrar, promptly aAer such Special Record Date, the Company shall 
furnish the Trustee with a list, or shall make arrangements satisfactory to the Trustee with respect thereto, of the names and 
addresses of, and respective principal amounts of such Registered Securities held by, the Holders appearing on the Security 
Register at the close of business on such Special Record Date. The Trustee shall promptly notify the Company of such 
Special Record Date and, in tlie name and at the expense of the Company, shall cause notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each Holder of Securities 
of such series at his address as it appears in the Security Register, not less than 10 days prior to such Special Record 
Date. Notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor having been so 
mailed, such Defaulted Interest shall be paid to the Persons in whose names the Securities of such series (or their respective 
Predecessor Securities) are registered at the close of business on such Special Record Date and shall no longer be payable 
pursuant to the following clause (ii). 

The Company may make payment of any Dcfaulted Interest on the Registered Securities of any series of any Permanent 
Global Security in any other lawful inanner not inconsistent with the requirements of any securities exchange on which such 
Registered Securities may be listed, and upon such notice as may be required by such exchange. 

Defaulted Interest on Global Bearer Securities shall be payable to the bearer thereof at the time of payment of such Defaulted 

(ii) 

Interest by the Company. 

Subject to the foregoing provisions of this Section 308, each Security delivered under this Indenture upon registration of 
+ransfer of or in exchange for or in lieu of any other Security, shall carry the rights to interest accrued and unpaid, and to accrue, which were 

rried by such other Security. 

SECTION 309. Persons Deemed Owners 

Prior to due presentment of a Registered Security for registration of transfer, the Company, the Trustee and any agent of the 
Company or the Trustee inay treat the Person in whose name such Registered Security is registered as the owner of such Registered Security 
for the purpose of receiving payment of principal of (and premium, if any) and (subject to Section 308) interest, if any, on such Registered 
Security and for all other purposes whatsoever, whether or not such Registered Security be overdue, and neither the Company, the Trustee nor 
any agent of tlie Company or the Tnistee shall be affected by notice to the contrary. All such payments so made to any such person, or upon 
such person's order, shall be valid, and, to the extent of the sums so paid, effectual to satisfy and discharge the liability for monies payable 
upon any such Security. 

The Company, the Trustee, and any agent of the Company or the Trustee inay treat the Book-Entry Depositary for a Global 
Bearer Security as the absolute owner of such Bearer Security for the purpose of receiving payment thereof or on account thereof and for all 
other purposes whatsoever, whether or not such Global Bearer Security or coupon be overdue, and neither the Company, the Trustee nor any 
agent of the Company or the Trustee shall be affected by notice to the contrary. 

No holder of any beneficial interest in any Global Security held on its behalf by a Book-Entry Depositaly shall have any 
rights under this Indenture with respect to such Global Security, and such Book-Entry Depositary inay be treated by the Company, the Trustee, 
and any agent of the Company or the Trustee as the owner of such Global Security for all purposes whatsoever. Notwithstanding the 
foregoing, nothing herein shall impair, as between a Book-Entry Depositary and such holders of beneficial interests, the operation of customary 
practices governing the exercise of the rights of the Book-Entry Depositary as holder of any Security. 

SECTION 3 10. Cancellation 

All Securities surrendered for payment, redemption, registration of transfer or exchange or for credit against any sinking fund 
payment shall, if surrendered to any Person other than the Trustee, be delivered to the Trustee and shall be promptly canceled by it. The 
Company may at any time deliver to the Trustee for cancellation any Securities previously authenticated and delivered hereunder that the 
Company may have acquired in any manner whatsoever, and the Trustee shall promptly cancel all Securities so delivered. No Securities shall 
: authenticated in lieu of or in exchange for any Securities canceled as provided in this Section 3 IO, except as expressly permitted by this 
'denture. All canceled Securities held by the Trustee shall be disposed of as directed by a Company Order. 

SECTION 3 1 1. Computation of Interest 



Except as otherwise specified as conteiiiplated by Section 301 for Securities of any series, interest, if any, on the Securities of 
each series shall be computed on tlie basis of a 360-day year of twelve 30-day months. 

SECTION 3 12. Global Securities 

(a) If the Company shall establish pursuant to Section 301 that tlie Securities of a particular series are to be issued in the 
form of a Global Security, then the Company shall execute and the Trustee shall, in accordance with Section 303, authenticate and deliver, a 
Global Security or Securities that (i) shall represent, and shall be denominated in an aggregate amount equal to tlie aggregate principal amount 
of, all of the Outstanding Securities of such series, (ii) shall be in bearer form or, if in registered form, registered in the name of the Book-Entry 
Depositary or its nominee, (iii) shall be delivered by the Trustee to the Book-Entry Depositary or pursuant to tlie Book-Entry Depositary’s 
instruction, and (iv) shall bear the legends set forth in Section 202, as applicable. 

(b) Participants in DTC shall have no rights under this Indenture with respect to any Global Securities held on their behalf 
by DTC, or the Trustee as its custodian, or tlie Book-Entry Depositary, or under the Global Security, and DTC, as the case may be, or the 
Book-Entry Depositary, may be treated by the Company, the Trustee, and any agent of tlie Company or the Trustee as the absolute owner of 
such Global Security for all purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent tlie Company, the Tnistee or 
any agent of tlie Conipany or the Tiustee fiom giving effect to any written certification, proxy or other authorization fiirnished by DTC or shall 
impair, as between DTC and its Paiticipants, tlie operation of customary practices governing the exercise of the rights of a Holder of any 
Security. 

(c) Notwithstanding the provisions of Section 306, the Global Security of a series may be transferred, in whole but not in 
part and in the manner provided in Section 306, only to another nominee of the Book-Entry Depositary for such series, or to a successor Book- 
Entry Depositary for such series selected or approved by the Company or to a nominee of such successor Book-Entry Depositary. Interests of 
beneficial owners in Global Securities may be transferred in accordance with tlie rules and procedures of DTC and the provisions of Section 
313. 

(d) Tlie circumstances, if any, under which the Global Security of a series may be exchanged for definitive Registered 
Securities of such series shall be as specified in an indenture supplemental hereto pursuant to which the Securities of such series are issued. In 
such event, the Company will execute, and, sub,ject to Section 306, tlie Trustee, upon receipt of an Officers’ Certificate evidencing such 
determination by the Company, will authenticate and deliver Securities of such series in definitive registered form without coupons, in 
authorized denominations, and in an aggregate principal amount equal to the principal amount of the Global Securities of such series in 
exchange for such Global Securities. IJpon the exchange of tlie Global Securities for such Securities in definitive registered fonn without 
coupons, in authorized denominations, the Tnistee shall cancel the Global Securities. Such securities in definitive registered form issued in 
axchange for the Global Securities pursuant to this Section 312, shall be registered in such names and in such authorized denominations as the 

Jok-Entry Depositary, pursuant to tlie instructions from its direct or indirect participants or otherwise, shall instruct the Trustee. The Trustee 
shall deliver Securities to the Book-Entry Depositary for delivery to the persons in whose names such Securities are so registered. 

(e) No Security that is not a Global Security may be payable to bearer (except as otherwise provided in an indenture 
supplemental hereto pursuant to Section 30l(xvi)). 

(f) Tlie Holder of a Global Security may grant proxies and otherwise authorize any person, including Participants and 
Persons that may hold interest through Participants, to take any action which a Holder is entitled to take under this Indenhire or the Securities. 

SECTION 3 13. Special Transfer Provisions 

(a) Prior to tlie expiration of the Resale Restriction Termination Date, a transfer of a Rule 144A Security or a beneficial 
interest therein to a QIB shall be made upon tlie representation of tlie transferee that it is purchasing tlie Security for its own account or an 
account with respect to which it exercises sole investment discretion and that it and any such account is a “ qzralified ir~stitzrtionnl bzryer- ” 
within the meaning of Rule 144A under the Securities Act and is aware that the sale to it is being made in reliance on Rule 144A and 
acknowledges that it has received such information regarding the Company as tlie undersigned has requested pursuant to Rule 144A or has 
determined not to request such information and that it is aware that the transferor is relying upon its foregoing representations in order to claim 
the exemption from registration provided by Rule 144A. 

A transfer of a Rule 144A Security or a beneficial interest therein to a Non-1I.S. Person shall be made upon receipt by tlie 
Trustee or its agent of a certificate substantially in the forin set forth in Section 3 14 hereof from tlie proposed transferee and, if requested by the 
Company or tlie Trustee, tlie delivery of an opinion of counsel, certification and/or other information satisfactory to each of them. 

(b) The following provisions shall apply with respect to any proposed transfer of a Regulation S Security prior to the 
expiration of the Restricted Period: 

(i) a transfer of a Regulation S Security or a beneficial interest therein to a QIB shall be made upon the representation of the 
transferee that it is purchasing tlie Security for its own account or an account with respect to which it exercises sole 
investment discretion and that it and any such accountant is a ‘‘ qualified iiistifzrtional buyer- ” within the meaning of Rule 
144A under the Securities Act arid is aware that tlie sale to it is being made in reliance on Rule 144A and acknowledges that 
it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or has 
determined not to request such information and that it is aware that the transferor is relying upon its foregoing representations 
in order to claim the exemption from registration provided by Rule 144A; and 



(ii) a transfer of a Regulation S Security or a beneficial interest therein to a Non-U.S. Person shall be made upon, if requested by 
the Company or the Trustee, receipt by the Trustee or its agent of an opinion of counsel, certification and/or other 
information satisfactory to each of them. 

Prior to or on tlie expiration of the Restricted Period, beneficial interests in a Regulation S Global Security may only be held 
irough Euroclear or Clearstream (as indirect participants in DTC) or another agent inember of Euroclear and Clearstream acting for and on 

behalf of them, unless exchanged for interests in the Rule 144A Global Security in accordance with the certification requirements 
hereof. During the Restricted Period, interests in the Regulation S Global Security, if any, may be exchanged for interests in the Rule 144A 
Global Security or for definitive Securities only in accordance with the certification requirements described in Section 20 1. 

After the expiration of the Restricted Period, interests in tlie Regulation S Security inay be transferred without requiring 
certification. 

(c) IJpon the transfer, exchange or replacement of Securities not bearing a private placement legend, the Security 
Registrar shall deliver Securities that do not bear a private placement legend. Upon the transfer, exchange or replaceinent of Securities bearing 
a private placement legend, the Security Registrar shall deliver only Securities that bear the placement legend unless there is delivered to the 
Security Registrar an opinion of counsel reasonably satisfactory to the Company and the Trustee to the effect that neither such legend nor the 
related restrictions on transfer are required in order to maintain compliance with the provisions of thc Securities Act. 

(d) By its acceptance, of any Secuiity bearing a private placement legend, each Holder of such a Security acknowledges 
the restrictions on transfer of such Security set forth in this Indenture and in the private placement legend and agrees that it will transfer such 
Security only as provided in this Indenture. 

(e) The Company shall deliver to the Trustee an Officer’s Certificate setting forth the dates on which the Restricted Period 
terminates (the “Resale Resti iction Teriiiination Date”). 

The Security Registrar shall retain copies of all letters, notices and other written coniinunicatioris received pmsuant to this 
Aiticle. The Company shall have the right to inspect and make copies of all such letters, notices or other written coniniuriications at any 
reasonable time upon the giving of reasonable written notice to the Security Registrar. 

(f) The Trustee: 

shall have no responsibility or obligation to any beneficial owner of a Global Security, a Participant in DTC or other Person 
with respect to any ownership interest in the Securities, with respect to the accuracy of the records of DTC or its nominee or 
of any Participant or member thereof or with respect to the delivery to any Participant, inember, beneficial owner or other 
Person (other than DTC) of any notice (including any notice of redemption) or the payiiient of any amount, under or with 
respect to such Securities. All notices and communications to be given to the Holders and all payments to be made to 
Holders under the Securities shall be given or made only to the registered Holders (which shall be DTC or its noniinee in the 
case of a Global Security). The rights of beneficial owners in any Global Security in global form shall be exercised only 
through DTC subject to the applicable rules and procedures of DTC. The Trustee may rely and shall be filly protected and 
indemnified pursuant to Section 607 in relying upon information furnished by DTC with respect to any beneficial owners, its 
members and participants; and 

the Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on 
transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Security 
(including without limitation any transfers between or among Participants, members or beneficial owners in any Global 
Security) other than to required deliver of such certificates and other documentation of evidence as are expressly required by, 
and to do so if an when expressly required by, tlie t e r m  of this Indenture, and to examine the same to determine substantial 
compliance as to form with the express requirements hereof. 

SECTION 3 14. Form of Certificate to Be Delivered in Connection with Transfers Pursuant to Regulation S 

Bankers Trust Company, as Trustee 
Four Albany Street 
New York, New York, 10006 
Attention: Manager, Prqject Finance 

Re: WPD Holdings TJK (the “Company”) 
1 Name of Securitv 1 (the “Notes”) 

L,adies and Gentlemen: 



In connection with our proposed sale of $ aggregate principal amount of the Notes, we confirm that such sale 
has been effected pursuant to and in accordance with Regulation S under the TJnited States Securities Act of 1933, as amended (the “Securities 
Act”), and, accordingly, we represent that: 

(a) the offer of the Notes was not made to a person in the TJnited States; 

(b) either (i) at the time the buy order was originated, the transferee was outside the United States or we and any person 
acting on our behalf reasonably believed that the transferee was outside the United States or (ii) the transaction was executed in, on or through 
the facilities of a designated off-shore securities market and neither we nor any person acting on our behalf knows that the transaction has been 
pre-arranged with a buyer in the TJnited States; 

(c) no directed selling efforts have been made in the TJnited States in contravention of the requirements of Rule 903(b) or 
Rule 904(b) of Regulation S, as applicable; and 

(d) 

In addition, if the sale is made during a restricted period and the provisions of Rule 903(c)(3) or Rule 904(c)(l) of Regulation 

the transaction is not part of a plan or scheme to evade the registration requirements of the Securities Act. 

S are applicable thereto, we confirm that such sale has been made in accordance with the applicable provisions of Rule 903(c)(3) or Rule 904 
(c)( l), as the case may be. 

You and the Company are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy 
hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby. Terms 
used in this certificate have the meanings set forth in Regulation S. 

Very truly yours, 

[ Name of Transferor 1 

By: 
Authorized Signature Signature Medallion Guaranteed 

ARTICLE IV 

SATISFACTION AND DISCHARGE 

SECTION 401. Satisfaction and Discharge of Indenture 

This Indenture shall upon Company Request cease to be of further effect (except as to any surviving rights of registration of 
transfer or exchange of Securities herein expressly provided for and rights to receive payments of any principal, premium or interest in respect 
thereof and any right to receive any Additional Amount as provided in Section 1009), and the Trustee shall execute proper instruments 
acknowledging satisfaction and discharge of this Indenture, when: 

(i) either: 

(a) all Securities theretofore authenticated and delivered (other than (1) Securities that have been destroyed, lost or 
stolen and that have been replaced or paid as provided in Section 307 and (2) Securities for whose payment money 
has theretofore been deposited in trust with the trustee or any paying agent or segregated and held in trust by the 
Company and thereafter repaid to the Company or discharged from such trust, as provided in Section 1003) have 
been delivered to the Trustee for cancellation; or 

(b) all such Securities not theretofore delivered to the Tmstee for cancellation: 

( I )  have become due and payable, 

(2) will become due and payable at their Stated Mahirity within one year, 

(3) are to be called for redemption within one year under arrangements for the giving of notice of redemption 
by the Trustee in the name, and at the expense, of the Company, or 

(4) are deemed paid and discharged pursuant to Section 40.3, as applicable, 

and the Company, in the case of (1) or (2) above, has deposited or caused to be deposited with the Trustee as trust 
funds, in trust for the purpose, an amount of (w) money in the currency or units of currency in which such Securities 



are payable, (x) TJ.S. Government Obligations (denominated in the same currency or units of currency in which such 
Securities are payable) that through the payment of interest and principal in respect thereof in accordance with their 
t e r m  will provide not later than one day before the Stated Maturity or Redemption Date, as the case may be, money 
in an amount, (y) a conibination of money or 1J.S. Governinent Obligations as provided in (4) above, in each case, 
sufficient to pay and discharge the entire indebtedness on such Securities not theretofore delivered to the Tnistee for 
cancellation, for principal (and premium, if any) and interest, if any, to the date of such deposit (in the case of 
Securities that have become due and payable) or to the Stated Maturity or Redemption Date, as the case may be; 

(ii) 

(iii) 

the Company has paid or caused to be paid all other sums payable hereunder by the Company; and 

the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions 
precedent herein provided for relating to the satisfaction and discharge of this Indenture have been complied with. 

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Company to the Trustee under Section 
607, the obligations of the Trustee to any Authenticating Agent under Section 614, and, if money shall have been deposited with the Tnistee 
pursuant to sub-clause (b) of clause (i) of this Section 401 or if money or TJS. Government Obligations shall have been deposited with or 
received by the Trustee pursuant to Section 403, the obligations of the Trustee under Section 402 and the last paragraph of Section 1003 shall 
survive. 

SECTION 402. 

(a) 

Application of Trust Money 

Subject to the provisions of the last paragraph of Section 1003, all money or 1J.S. Government Obligations deposited 
with the Trustee pursuant to Sections 401 or 403, and all money received by the Trustee in respect of U S .  Government Obligations deposited 
with the Trustee pursuant to Sections 401 or 403, shall be held in trust and applied by it, in accordance with the provisions of the Securities and 
this Indenture, to the payment, to the Persons entitled thereto, of the principal of (and premium, if any) and interest, if any, on the Securities for 
whose payment such money has been deposited with or received by the Trustee or to make mandatoiy sirilcing fund payments or analogous 
payments as provided by Sections 40 1 or 403. 

(b) The Company shall pay and shall indemnify the Tiustee against any tax, fee or other charge imposed on or assessed 
against lJ.S. Government Obligations deposited pursuant to Sections 401 or 403, or the interest and principal received in respect of such 
obligations, other than any such tax, fee or other charge payable by or on behalf of Holders. 

(c) The Trustee shall deliver or pay to the Company froin time to time upon Company Request any US. Government 
Qbligations or money held by it as provided in Sections 401 or 403 that, in the opinion of a nationally recognized firm of independent certified 

iblic accountants expressed in a written certification thereof delivered to the Trustee, are then in excess of the amount thereof that then would 
liave been required to be deposited for the purpose for which such lJ.S. Government Obligations or money was deposited or received. This 
provision shall not authorize the sale by the Trustee of any US. Governinent Obligations held under this Indenture. 

(d) Any monies paid by the Company to the Trustee or any Paying Agent, or held by the Company in trust, for the 
payment of the principal of or any interest or Additional Amounts on any Securities and remaining unclaimed at the end of two years after such 
principal, interest or Additional Amounts become due and payable will be repaid to the Company, or released froin the tnist, upon its written 
request, and upon such repayment or release all liability of the Company, the Trustee and such Paying Agent with respect thereto will cease. 

SECTION 403. Satisfaction, Discharge and Defeasance of Securities of any Series 

The Company, at its option, (i) will be discharged froin any and all obligations in respect of the Securities of a series (except, 
in each case, for the obligations to register the transfer or exchange of the Securities of that series, replace stolen, lost or mutilated Securities of 
that series, maintain paying agencies, and hold moneys for payment in tnist), or (ii) can omit to comply with any term, provision or condition 
set forth in Sections 1004, 100.5 and 101 1 with respect to the Securities of any series,provided that the following conditions shall have been 
satisfied: 

(i) the Company has deposited or caused to be irrevocably deposited (except as provided in Sections 607, 402(c), and the last 
paragraph of Section 1003) with the Tnistee (specifying that each deposit is pursuant to this Section 403) as trust funds in 
trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of the Securities of such series, 
(i) money, (ii) 1J.S. Government Obligations which through the payment of interest and principal in respect thereof in 
accordance with their t e r m  will provide money in an amount, or (iii) a conibination thereof, in each case, sufficient to pay 
and discharge the principal (and premium, if any) and interest, if any, on the outstanding Securities of such series on the dates 
such payments are due in accordance with the t e r m  of the Securities of such series (or, if the Company has designated a 
Redemption Date pursuant to the final sentence of this paragraph, to and including the Redemption Date so designated by the 
Company); and 

no Event of Default or event that with notice or lapse of time would become an Event of Default (including by reason of such 
deposit) with respect to the Securities of such series shall have occurred and be continuing on the date of such deposit. 

(ii) 

To exercise any such option, the Company is required to deliver to the Trustee (x) an Opinion of Counsel to the effect that the 
Holders of the Securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of such deposit, 
defeasance and discharge of certain obligations, which in the case of clause (i) above mist  be based on a change in law or a ruling by the U.S. 
Internal Revenue Service, and (y) an Officers’ Certificate as to compliance with all conditions precedent provided for in the Indenture relating 



to the satisfaction and discharge of the Securities of such series. If the Company shall wish to deposit or cause to be 
deposited money or US.  Government Obligations to pay or discharge the principal of (and premium, if any) and interest, if any, on the 
outstanding Securities of such series to and including a Redemption Date on which all of the outstanding Securities of such series are to be 
redeemed, such Redemption Date shall be irrevocably designated by a Board Resolution delivered to the Trustee on or prior to the date of 
'eposit of such money or TJS. Government Obligations, and such Board Resolution shall be accompanied by an irrevocable Conipany Request 
iat the Trustee give notice of such redemption, in the name and at the expense of the Company, not less than 15 or inore than 30 days prior to 

such Redemption Date in accordance with this Indenture. 

ARTICLE V 

REMEDIES 

SECTION 501. Events of Default 

'' Ever7t ojDefozilt ,"wherever used herein with respect to Securities of any series, means any one of the following events: 

default in the payment of any interest or any Additional Amounts upon any Security of that series when it becomes due and 
payable and continuance of such default for a period of 30 days; 

default in the payment of the principal of (or premiuni, if any, on) any Security of that series at Maturity; 

material default in the perforinance, or inaterial breach, of any covenant or obligation of the Company in this Indenture (othei 
than a covenant or default in whose perforinance or whose breach is elsewhere in this Section 501 specifically dealt with or 
which has expressly been included in this Indenture solely for the benefit of a series of Securities other than that series) and 
continuance of such material default or breach for a period of 60 days after there has been given, by registered or certified 
mail, to the Company by tlie Trustee or to the Company and the Trustee by the Holders of at least 25% in aggregate principal 
amount of tlie Outstanding Securities of that series a written notice specifying such default or breach and requiring it to be 
remedied and stating that such notice is a " Notice ofDefazrlt " hereunder; 

if this event shall be made to constitute an Event of Default with respect to the Securities of a particular series, a default in 
the payment of the principal of any bond, debenture, note or other evidence of indebtedness, in each case for money 
borrowed by the Company, or in the payment of principal under any mortgage, indenture (including this Indenture) or 
insti-ument under which there m y  be issued or by which there may be secured or evidenced any indebtedness for money 
borrowed by the Company, which default for payment of principal is in an aggregate principal ainount exceeding 
$50,000,000 (or its equivalent in any other currency or currencies) when such indebtedness becoines due and payable 
(whether at maturity, upon redeinption or acceleration or otherwise), if such default shall continue unremedied or unwaived 
for more than 30 Business Days and the time for payment of such amount has not been expressly extended; provided , 
however , that, subject to the piovisions of Sections 601 and 602, the Trustee shall not be deemed to have knowledge of such 
default unless either (a) a Responsible Officer of the Trustee shall have actual knowledge of such default or (b) the Tnistee 
shall have received written notice thereof from the Company, from any Holder, from the holder of any such indebtedness or 
&om the tmstee under any such mortgage, indenture or other instrument; and provided , jiirther , that if such default under 
such indenture or instruinent shall be remedied or cured by the Company or waived by the holders of such indebtedness, then 
the Event of Default hereunder by reasons thereof shall be deemed likewise to have been remedied, cured or waived without 
fiirther action upon the part of the Trustee or any of the Holders; 

the failure of the Company generally to pay its debts as they become due, or tlie adinission in writing of its inability to pay its 
debts generally, or the making of a general assignment for the benefit of its creditors, or the institution of any proceeding by 
or against the Company (other than any such proceeding brought against the Company that is dismissed within 180 days from 
the commencement thereof) seeking to adjudicate it bankrupt or insolvent, or seeking liquidation, winding up, reorganization, 
arrangement, adjustment, protection, relief or coinposition (in each case, other than a solvent liquidation, winding up, 
reorganization, arrangement, adjustment, protection, relief or composition) of it or its debts under any law relating to 
bankruptcy, insolvency, reorganization, inoratoriuin or relief of debtors, or seeking the entry of an order for relief or 
appointment of an administrator, receiver, trustee, intervenor or other siinilar official for it or for any substantial part of its 
property, or the taking of any action by the Company to authorize any of the actions set forth in this clause (vi); or 

any other Event of Default provided in the supplemental indenture or provided in or pursuant to tlie Board Resolution under 
which such series of Securities is issued or in the fonn of Security for such series. 

SECTION 502. Acceleration of Maturitv; Rescission and Annulment 

If an Event of Default with respect to Securities of any series at the time Outstanding occurs and is continuing, then in every 
such case tlie Trustee or the Holders of not less than 2.5% in aggregate principal amount of the Outstanding Securities of that series may declare 
the principal amount (or, if any of the Securities of that series are Original Issue Discount Securities, such portion of the principal amount of 

~cl i  Securities as may be specified in the terms thereof) of all of tlie Securities of that series to be due and payable immediately, by a notice in 
riting to the Company (and to the Trustee if given by Holders), and upon any such declaration such principal amount (or specified amount) 

shall become immediately due and payable. 

At any time after such declaration of acceleration with respect to Securities of any series has been made, but before a 



judgment or decree for payment of money has been obtained by tlie Trustee as hereinafter in this Article provided, if all 
Events of Default'with respect to Securities of that series have been cured or waived (other than tlie non-payment of principal of the Securities 
that has become due solely by reason of such declaration of acceleration) then such declaration of acceleration, and its consequences shall be 
automatically annulled and rescinded. 

No such rescission shall affect any subsequent default or impair any right consequent thereon. 

For all pmposes under this Indenture, if a portion of the principal of any Original Issue Discount Securities shall have been 
accelerated and declared due and payable pursuant to the provisions hereof, then, from and after such declaration, unless such declaration has 
been rescinded and annulled, the principal amount of such Original Issue Discount Securities shall be deemed, for all purposes hereunder, to be 
such portion of the principal thereof as shall be due and payable as a result of such acceleration, and payment of such portion of the principal 
thereof as shall be due and payable as a result of such acceleration, together with interest, if any, thereon and all other amounts owing 
thereunder, shall constitute payinent in full of such Original Issue Discount Securities. 

SECTION 503. 

The Company covenants that if: 

default is made in the payiiient of any interest on any Security of a series when such interest becomes due and payable and 
such default continues for a period of 30 days, or 

default is made in the payment of the principal of (or premium, if any, on) any Security of a series at the Stated Maturity 
thereof, 

Collection of Indebtedness and Suits for Enforcement by Trustee 

(i) 

(ii) 

the Company will, upon written demand of the Trustee, pay to it, for the benefit of the Holders of such Securities of such series, the whole 
amount then due and payable on such Securities of such series for principal (and premium, if any) and interest, if any, and, to the extent that 
payment of such interest shall be legally enforceable, interest on any overdue principal (and premium, if any) and any overdue interest, at the 
rate or rates prescribed therefor in such Securities of such series, and, in addition thereto, such further amount as shall be sufficient to cover the 
costs and expenses of collection, including tlie reasonable coinpensation, expenses, disbursements and advances of the Trustee, its agents, and 
its counsel. 

If the Company fails to pay such ainounts forthwith upon such demand, the Trustee, in its own name and as trustee of an 
express trust, (i) may institute a ,judicial proceeding for the collection of the sums so due and unpaid, (ii) may prosecute such proceeding to 
kdgment or final decree, and (iii) may enforce the same against the Company or any other obligor upon such Securities and collect the moneys 

decurities, wherever situated. 
1,judged or decreed to be payable in tlie manner provided by law out of the property of the Company or any other obligor upon such 

If any Event of Default with respect to Securities of any series occurs and is continuing, the Trustee may in its discretion 
proceed to protect and enforce its rights and the rights of the Holders of Securities of such series by such appropriate judicial proceedings as the 
Tmstee shall deem most effechial to protect and enforce any such rights, subject, however, to Section 512. 

SECTION 504. Trustee Mav File Proofs of Claim 

In case of the pendency of any receivership, insolvency, liquidation (other than a solvent liquidation), bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Company OK any other obligor upon the 
Securities or the property of the Company or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the 
Securities shall then be due and payable as therein expressed or by declaration or otlielwise and, irrespective of whether the Trustee shall have 
made any demand on the Company for the paynient of overdue principal or interest), shall be entitled and empowered, by intervention in such 
proceeding or otherwise, 

(i) to file and provide a claim for the whole amount of principal (and premium, if any) and interest owing and unpaid in respect 
of the Securities and to file such other papers or docuinents as may be necessary or advisable in order to have the claims of 
tlie Trustee (including any claim for the reasonable compensation, expenses, disbursements, and advances of the Trustee, its 
agents, and its counsel) and of the Holders allowed in such judicial proceeding, and 

to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same; (ii) 

and any custodian, receiver, assignee, tmstee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Holder to make such payinents to the Trustee and, in the event that the Trustee shall consent to the making of such 
payments directly to the Holders, to pay to the Tnistee any amount due it for the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, and any other ainounts due the Trustee under Section 607. 

Nothing herein contained shall be deeined to authorize the Trustee to authorize or consent to or accept or adopt on behalf of 
iy Holder any plan or reorganization, arrangeinent, adjustment or  composition affecting the Securities or the rights of any Holder thereof or, 

.I authorize the Trustee to vote in respect of the claini of any Holder in any such proceeding. 

SECTION 505. Trustee Mav Enforce Claims Without Possession of Securities 



All rights of action and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustee without 
the possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the 
Tnistee shall be brought in its own name as trustee of an express trust, and any recovery ofjudgment shall, after provision for the payment of 
the reasonable compensation, expenses, disbursements, and advances of the Trustee, its agents, and its counsel, be for the ratable benefit of the 
'Tolders of the Securities in respect of which such judgment has been recovered. 

SECTION 506. Application of Monev Collected 

Any money collected by the Trustee pursuant to this Article shall be applied in the following order with respect to the 
Securities of any series, at the date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal (or 
premium, if any) or interest, upon presentation of tlie Securities and the notation thereon of the payment if only partially paid and upon 
surrender thereof if fiilly paid: 

FIRST: To the payment of all amounts due the Trustee under Section 607; 

SECOND: In case the principal and premium, if any, of the Securities of such series in respect of which moneys have been 
collected shall not have become and be then due and payable, to the payment of interest, if any, on the Securities of such a series in 
default in the order of the maturity of the installments of such interest, with interest (to tlie extent that such interest has been collected 
by the Trustee and to the extent permitted by law) upon tlie overdue installments of interest at the rate prescribed therefor in such 
Securities, such payments to be made ratably to the Persons entitled thereto, without discrimination or preference; 

THIRD: In case the principal or premium, if any, of the Securities of such series in respect of which moneys have been 
collected shall have becoine and shall be then due and payable, to the payment of the whole amount then owing and unpaid upon all 
the Securities of such series for principal and premium, if any, and interest, if any, with intercst upon the overdue principal and 
premium, if any, and (to the extent that such interest has been collected by the Trustee and to the extent permitted by law) upon 
overdue installments of interest at the rate prescribed therefor in tlie Securities of siich series; and in case such money shall be 
insufficient to pay in full the whole amount so due and unpaid upon the Securities of such series, then to the paytilent of such principal 
and any premium and interest, without preference or priority of principal over interest, or of interest over principal or premiiiin, or of 
any installment of interest over any other installinent of interest, or of any Security of such series over any other Security of such 
series, ratably to the aggregate of sucli principal and any premium and accrued and unpaid interest; and 

FOURTH: To the payincnt of the remainder, if any, to the Company or any other Person lawfully entitled thereto. 

SECTION 507. Limitation on Suits 

No Holder of any Security of any series shall have any riglit to institute any proceeding, judicial or otherwise, with respect to 
this Indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless: 

(i) such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the Securities 
of that series; 

the Holders of not less than 25% in principal amount of the Outstanding Securities of that series shall have made written 
request to the Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee hereunder; 

such Holder or Holders have offered to tlie Trustee indemnity satisfactory to the Trustee against the costs, expenses, and 
liabilities to be incurred in compliance with such request; 

(ii) 

(iii) 

(iv) the Trustee for 60 days after its receipt of  such notice, request, and offer of indemnity has failed to institute any such 
proceeding; and 

no direction inconsistent with such written request has been given to the Trustee duiing such 60-day period by the Holders of 
a majority in principal amount of the outstanding Securities of that series; 

(v) 

it being undcrstood and intended that no one or more of such Holders shall have any right in any manner whatever by virhie of, or by availing 
of, any provision of this Indenture to affect, disturb or pre,judice the rights of any other of such Holders, or to obtain or to seek to obtain priority 
or preference over any other of such Holders or to enforce any right under this Indenture, except in the manner herein provided and for the 
equal and ratable benefit of all such Holders. 

SECTION ,508. 

The Holder of any Security shall have the right, which is absolute and unconditional, to receive payment of the principal of 

Unconditional Right of Holders to Receive Princinal, Premium and Interest 

(and premium, if any) and (subject to Section 308) interest, if any, on such Security on the Stated Maturity or Maturities expressed in such 
Security (or, in the case of redemption, on the Redemption Date) and to institute suit for the enforcement of any such payment, and such rights 

.all not be impaired without the consent of such Holder. 

SECTION 509. Restoration of Rights and Remedies 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such 



proceeding has been discontinued or abandoned for any reason, or has been determined adversely to tlie Trustee or to such 
Holder, then and in every such case, subject to any determination in such proceeding, the Company, the Trustee, and tlie Holders shall be 
restored severally and respectively to their former positions hereunder, and thereafter all rights and remedies of the Company, the Trustee, and 
the Holders shall continue as though no such proceeding had been instituted. 

SECTION 5 10. Rights and Remedies Cumulative 

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities in 
the last paragraph of Section 307, no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be 
exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every 
other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right 
or remedy liereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other appropriate right or remedy. 

SECTION 5 1 1. Delav or Omission Not Waiver 

No delay or omission of the Trustee or of any Holder of any Securities to exercise any right or remedy accruing upon any 
Event of Default shall impair any such right or remedy, or constitute a waiver of any such Event of Default or an acquiescence therein. Every 
right and remedy given by this Article or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be 
deemed expedient by the Trustee or by the Holders, as the case may be. 

SECTION 5 12. Control by Holders 

The Holders of a majority in principal amount of the Outstanding Securities of any series shall have the right to direct the 
time, method, and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on 
the Trustee, with respect to the Securities of such series, provided that: 

(i) such direction shall not be in conflict with any rule of law or with this Indenture; 

(ii) subject to provisions of Section 3 15 of the Trust Indenture Act, the Trustee may take any other action deemed proper by the 
Trustee that is not inconsistent with such direction; 

(iii) the Trustee shall not determine that the action so directed would be prejudicial to Holders not taking part in such action; and 

(iv) the Trustee has been furnished by such Holders an indemnity or security satisfactory to it against costs, expenses and 
liabilities which it might incur in connection therewith. 

SECTION 513. Waiver of Past Defaults 

Sutqject to Sections SO8 and 902, the Holders of not less than a majority in aggregate principal amount of the Outstanding 
Securities of any series may, on behalf of the Holders of all the Securities of such series, waive any past default hereunder with respect to such 
series and its consequences, except a default 

(i) in the payment of the principal of (or premium, if any) or interest, if any, on any Security of such series, or 

(ii) in respect of a covenant or provision hereof which under Article IX cannot be modified or amended without the consent of 
the Holder of each Outstanding Security of such series affected. 

TJpon any such waiver, such default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have 
been cured, for every purpose of this Indenture; provided, however, that no such waiver shall extend to any subsequent or other default or 
impair any right consequent thereon. 

SECTION 514. Undertaking for Costs 

All parties to this Indenture agree, and each Holder of any Security by his acceptance thereof shall be deemed to have agreed, 
that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against 
tlie Trustee for any action taken or omitted by it as Trustee, the fiIing by any party litigant in such suit of an undertaking to pay the costs of 
such suit, and that such court may in its discretion assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in 
such suit, having due regard to the merits and good faith of the claiiiis or defenses made by such party litigant in such suit; provided, however, 
that the provisions of this Section 514 shall not apply to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of 
Holdcrs, holding in the aggregate more than 10% in principal amount of the outstanding Securities of any series, or to any suit instituted by any 
Holder for the enforcement of the payment of the principal of or interest, if any, on any Security on or after the Stated Maturity or Maturities 
expressed in such Security. 

ARTICLE VI 

THE TRUSTEE 

SECTION 601. Certain Duties and ResDonsibilities 



(a) Except during tlie continuance of a default with respect to tlie Securities of any series; 

(i) the Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Indenture, and no 
implied covenants or obligations shall be read into this Indenture against tlie Trustee; and 

in the absence of bad faith or willful misconduct on its part, the Trustee may conclusively rely, as to the tnith of the 
statenients and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and 
conforming to the requirements of this Indenture; provided that in tlie case of any such certificates or opinions that by any 
provision hereof are specifically required to be fiirnished to the Trustee, the Trustee shall examine tlie same to determine 
whether or not they conforin to the requirements of this Indenture, but not to verify the contents thereof. 

(ii) 

(b) In case a default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by 
this Indenhire, and use the same degree of care and skill in their exercise, as a prudent person would exercise or use under the circumstances in 
the conduct of his or her own affairs. 

(c) No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent action, its 
own negligent failure to act, or its own willful misconduct, except that: 

(i) the Tnistee shall not be liable for any error of judgnient made in good faith by a Responsible Officer, unless tlie Tnistee was 
negligent in ascertaining the pertinent facts; 

no provision of this Indenture shall require the Trustee to spend or risk its own funds or otherwise incur any financial liability 
in the perforinance of any of its duties hereunder, or in the exercise of any of its rights or powers, if repayiiierit of such fiinds 
or adequate indemnity against such risk or liability satisfactory to the Trustee has not been assured to it; and 

the Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with 
the direction of the Holders of not less than a majority in principal moun t  of the Outstanding Securities of any series, 
determined as provided in Section 512, relating to the time, method, and place of conducting any proceeding for any remedy 
available to the Ti-ustee, or exercising any trust or power conferred upon the Trustee, under this Indenture with respect to the 
Securities of such series. 

(ii) 

(iii) 

(d) Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or affecting the 
liability of or affording protection to the Trustee shall be subject to the provisions of this Section 601. 

SECTION 602. Notice of Defaults 

Within 90 days after the occurrence of any default hereunder of which a Responsible Office1 of the Trustee has actual 
knowledge with respect to the Securities of any series, the Triistee shall transmit by inail to all Holders of Securities of such series notice of 
such default hereunder known to the Trustee, unless such default shall have been cured or waived; provided, Imvever , that, except in the case 
of a default in the payiiient of the principal of (or preiiiium, if any) or interest, if any, on any Security of such series or in the payment, if any, of 
any sinking fund installment with respect to Securities of such series, the Tnistee shall be protected in withholding such notice if and so long as 
the board of directors, tlie executive coiiiniittee or a trust coniniittee of directors and/or a Responsible Officer of the Tiustee in good faith 
determine that the withholding of such notice is in the interest of the Holders of Securities of such series; and provided ,fi/rtller, that in the 
case of any default of tlie cliaiacter specified in Section SOl(iv) with respect to Secuiities of such series, no such notice to Holders shall be 
given until at least 30 days after the occurrence thereof. For the purpose of this Section 602, tlie term “ default ” means any event that is, or 
after notice or lapse of time or both would become, an Event of Default with respect to Securities of such series. 

SECTION 603. Certain Rights of Trustee 

Subject to the provisions of Section 601: 

tlie Trustee niay rely and shall be protected in acting or refraining froni acting upon any resolution, certificate, statement, 
instninient, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or 
other paper or document believed by it to be genuine and to have been signed or presented by the proper party or parties; 

any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or 
Company Order or as otherwise expressly provided herein, and any resolution of tlie Board of Directors may be sufficiently 
evidenced by a Board Resolution; 

whenever in tlie administration of this Indenture the Trustee shall deem it dcsirable that a matter be proved or established 
prior to taking, suffering or omitting any action hereunder, the Trustee (unless other evidence be herein specifically 
prescribed) may, in the absence of bad faith or willfiil misconduct on its part, rely upon an Officers’ Certificate; 

the Trustee may consult with counsel, and the written advice of such counsel or any Opinion of Counsel shall be fiill and 
complete authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in 
reliance thereon; 



(v) the Trustee shall be under no obligation to expend or risk its own funds or to exercise, at the request or direction of any of the 
Holders, any of the rights or powers vested in it by this Indenture pursuant to this Indenture, unless such Holders shall have 
offered to the Trustee security or indemnity satisfactory to the Trustee against the costs, expenses, and liabilities that might 
be incurred by it in conipliance with such request or direction; 

(vi) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of 
indebtedness or other paper or document; provided , however- , that tlie Trustee, in its discretion, may make such further 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shall determine to make such further 
inquiry or investigation, it shall be entitled upon reasonable prior request and during normal business hours to examine the 
books, records, and premises of the Company, personally or by agent or attorney; and 

(vii) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or though 
agents or attorneys and shall not be liable for the actions or omissions of such agents appointed and supervised by it with due 
care. 

(viii) Neither the Trustee nor any of its officers, directors, eiiiployees or agents shall be liable for any action taken or omitted under 
this Agreement or in connection therewith except to the extent caused by the Trustee’s negligence, bad faith or willful 
misconduct, as determined by a court of competent ,jurisdiction. 

SECTION 604. Trustee Not ResDonsible for Recitals or Issuance of Securities 

The recitals contained herein and in the Securities, except the Trustee’s certificates of authentication, shall be taken as the 
statements of the Company, and neither the Trustee nor any Authenticating Agent assii~iies any responsibility for their correctness. The Trustee 
makes no representations as to the validity or sufficiency of this Indenture or of the Securities or any offering inaterials related thereto, except 
that the Trustee represents that it is duly authorized to execute and deliver this Indenture, authenticate the Securities, and perform its 
obligations hereunder. Neither the Trustee nor any Authenticating Agent shall be accountable for tlie use or application by the Company of 
Securities or the proceeds thereof. 

SECTION 605. Mav Hold Securities 

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the Company, in its 
individual or any other capacity, may become the owner or pledgee of Securities and, subject to Sections 608 and 613, may otherwise deal with 
+he Company with the same rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, Security Registrar or such other 

p t .  

SECTION 606. Monev Held in Trust 

Money held by the Trustee in trust hereunder need not be segregated from other funds, except to the extent required by 
law. The Trustee shall be under no liability for interest on any money received by it hereunder except as otherwise agreed with tlie Company. 

SECTION 607. Coinpensation and Reiiiiburseiiient 

The Company agrees: 

to pay to the Trustee from time to time such compensation as is agreed upon in writing; 

except as otherwise cxpressly provided herein, to reimburse the Trustee upon its request for all reasonable expenses, 
disbursernents, and advances incurred or made by the Trustee in accordance with any provision of this Indenture (including 
the reasonable compensation and the expenses and disbursements of its agents, and its counsel, which compensation, 
expenses, and disbursements shall be set forth in sufficient written detail to the satisfaction of the Company), except any such 
expense, disbursement or advance as may be attributable to its or their negligence or bad faith; 

to indemnify the Trustee, its officers, directors, and employees for, and to hold it liarinless against, any loss, liability or 
expense incurred without negligence, bad faith, or willful misconduct on its part, arising out of or in connection with the 
acceptance or administration of the trust or trusts hereunder, including the costs and expenses of defending itself against any 
claim or liability in connection with tlie exercise or performance of any of its powers or duties hereunder. Obligations under 
this Section 607(iii) will survive the satisfaction and discharge of this Indenture pursuant to Section 401 hereof or the earlier 
resignation or removal of the Trustee; and 

To secure the Company’s payment obligations in this Section 607, the Trustee shall have a lien prior to the Securities on all 
money and property held or collected by the Trustee, in its capacity as Trustee, except money or property held in trust to pay 
principal of, and interest on particular Securities. 

The obligations of the Company under this Section to compensate and indemnify the Trustee and to pay or reimburse the 
Trustee for expenses, disbursements and advances shall constitute additional indebtedness hereunder and shall survive the 
satisfaction and discharge of this Indenture or the rejection or temiination of this Indenture under bankruptcy law. Such 
additional indebtedness shall be a senior claini to that of the Securities upon all property and fiinds held or collected by the 



Trustee as such, and the Securities are hereby subordinated to such senior claim. If the Trustee renders services and incurs 
expenses following an Event of Default under Section 50 1 (vi) hereof, the parties hereto and the Holders by their acceptance 
of tlie Securities hereby agree that such expenses are intended to constitute expenses of administration under any bankruptcy 
law. 

SECTION 608. Disqualification; Conflicting Interests 

If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the Trustee shall either 
eliminate such interest or resign, to the extent and in the manner provided by, and sub,ject to the provisions of, the Trust Indenture Act and this 
Indenture. 

SECTION 609. 

There shall at all times be a Tnistee hereunder that shall be eligible to act as trustee under the Ti-ust Indenture Act and that 

Corporate Trustee Required: Eligibility 

shall have a combined capital and surplus of at least $S0,000,000. If the Trustee does not have an office in The City of New York, the Trustee 
may appoint an agent in The City ofNew York reasonably acceptable to the Company to conduct any activities that tlie Trustee m y  be 
required under this Indenture to conduct in The City of New York. If the Trustee does not have an office in The City of New York or has not 
appointed an agent in The City of New York, the Trustee shall be a participant in DTC and FAST distribution systems. If such corporation 
publishes reports of condition at least annually, pursuant to law or to the requirements of a United States federal, state, territorial or District of 
Columbia supervising or examining authority, then for the purposes of this Section 609, the combined capital and surplus of such corporation 
shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so published. If at any time the Trustee 
shall cease to be eligible in accordance with the provisions of this Section 609, tlie Trustee shall resign immediately in the manner and with the 
effect hereinafter specified in this Article. 

SECTION 6 10. Resienation and Removal: Appointment of Successor Trustee 

(a) No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shall 
become effective until the acceptance of appointinent by the successor Trustee in accordance with the applicable requirements of Section 6 1 I .  

(b) The Trustee may resign at any time with respect to the Securities of one or more series by giving written notice thereof 
to the Company. If the instrument of acceptance by a successor Trustee required by Section 61 1 shall not have been delivered to the Trustee 
within 30 days after the giving of such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for the 
appointment of a successor Trustee with respect to the Securities of such series. 

(c) The Trustee may be removed at any time with respect to the Securities of any series by an Act of the Holders of a 
,iiajority in principal amount of the Outstanding Securities of such series, delivered to the Trustee and to the Company. 

(d) If at any time: 

the Trustee shall fail to comply with Section .310(b) of the Trust Indenture Act with respect to any series of Securities after 
written request by the Company or by any Holder who has been a bona fide Holder of a Security for at least six months, 

(i) 

(ii) the Trustee shall cease to be eligible under Section 609 and shall fail to resign after written request by the Conipany or by any 
such Holder, or 

(iii) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its 
property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the 
purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (A) the Company by a Board Resolution may remove the Trustee with respect to all Securities, or (B) subject to Section 
5 14, any Holder who has been a bona fide Holder of a Security for at least six months may, on behalf of hiinself and all others similarly 
situated, petition any court of competent ,jurisdiction for the removal of the Trustee with respect to all Securities and the appointment of a 
successor Tnistee or Trustees. 

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the office of 
Trustee for any cause, with respect to the Securities of one or more series, the Company, by a Board Resolution, shall promptly appoint a 
successor Trustee or Trustees with respect to the Securities of that or those series (it being understood that any such successor Trustee may be 
appointed with respect to the Securities of one or more or all of such series and that at any time there shall be only one Trustee with respect to 
the Securities of any particular series) and shall comply with the applicable requirements of Section 61 I .  If no successor Trustee with respect 
to the Securities of any series shall have been so appointed by the Company and accepted appointment in the manner required by Section 61 1, 
any Holder who has been a bona fide Holder of a Security of such series for at  least six months may, on behalf of himself and all others 
similarly situated, petition any court of competent ,jurisdiction for the appointnient of a successor Trustee with respect to the Securities of such 
series. 

(0 The Company shall give notice of each resignation and each removal of the Trustee with respect to the Securities of 
any series and each appointment of a successor Trustee with respect to the Securities of any series by mailing written notice of such event by 
first-class mail, postage prepaid, to all Holders of Securities of such series as their names and addresses appear in the Security Register. Each 
notice shall include the name of the successor Trustee with respect to the Securities of such series and the address of its Corporate Trust Office. 



SECTION 61 1. Acceptance of Appointnient bv Successor 

(a) In case of the appointment hereunder of a successor Trustee with respect to all Securities, every such successor 
”rustee so appointed shall execute, acknowledge, and deliver to tlie Company and to the retiring Trustee an instrument accepting such 
ppointment, and thereupon tlie resignation or renioval of tlie retiring Trustee shall become effective and such successor Trustee, without any 

further act, deed or conveyance, shall become vcsted with all the rights, powers, trusts, and duties of the retiring Trustee; provided that, on the 
request of the Company or the successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver an instrunient 
transferring to such successor Trustee all the rights, powers, and trusts of tlie retiring Trustee and shall duly assign, transfer, and deliver to such 
successor Trustee all property and money held by such retiring Trustee hereunder. 

(b) In case of tlie appointnicnt hereunder of a successor Trustee with respect to the Securities of one or more (but not all) 
series, the Company, the retiring Trustee, and each successor Trustee with respect to the Securities of one or more series shall execute and 
deliver an indenture suppleniental hereto wherein each successor Trustee shall accept such appointment and that (i) shall contain such 
provisions as shall be necessary or desirable to transfer and confirm to, and to vest in, each successor Trustee all the rights, powers, trusts, and 
duties of the retiring Trustee with respect to tlie Securities of that or those series to which the appointment of such successor Trustee relates, (ii) 
if the retiring Trustee is not retiring with respect to all Securities, shall contain such provisions as shall be deemed necessary or desirable to 
confirm that all the rights, powers, trusts, and duties of tlie retiring Trustee with respect to tlie Securities of that or those series as to which the 
retiring Trustee is not retiring shall continue to be vested in tlie letiring Trustee, and (iii) shall add to or change any of tlie provisions of this 
Indenture as shall be necessary to provide for or facilitate the administration of tlie trusts hereunder by iiiore than one Trustee, it being 
understood that nothing herein or in such supplemental indenture shall constitute such Trustecs co trustees of tlie same trust and that each such 
Trustee shall be trustee of a trust or trusts hereunder separate and apart from any trust or trusts hereunder administered by any other such 
Trustee; and, upon tlie execution and delivery of such supplemental indenture, the resignation or removal of the retiring Trustee shall become 
effective to tlie extent provided therein and each such successor Trustee, without any further act, deed or conveyance, shall beconie vested with 
all the rights, powers, trusts, and duties of tlie retiring Trustee with respect to tlie Securities of that or those series to which tlie appointment of 
such successor Trustee relates; provided that on request of the company or any successor trustee, such retiring Trustee shall duly assign, 
transfer and deliver to such successor Trustee all property and money held by such retiring Trustee hereunder with respect to tlie Securities of 
that or those series to which the appointment of such successor Trustee relates. 

(c) Upon request of any such successor Trustee, the Company shall execute any and all instrunients for more fully and 
certainly vesting in and conforming to such successor Trustee all such rights, powers, and trusts referred to in paragraph (a) or (b) of this 
Section 6 1 1, as tlie case may be. 

(d) No successor Trustee shall accept its appointment unless, at the time of such acceptance, such successor Trustee shall 
: qualified and eligible under this Article. 

SECTION 6 12. Merger. Conversion, Consolidation or Succession to Business 

Any coporation into which the Trustee may be merged or converted or with which it may be consolidated, or any 
corporation resulting from any merger, conversion or consolidation to which tlie Trustee shall be a party, or any corporation succeeding to all 
or substantially all tlie corporate trust business of the Trustee, shall be the successor of tlie Trustee hereunder, provided such corporation shall 
be otherwise qualified and eligible under this Article, without tlie execution or filing of any paper or any further act on the part of any of the 
parties hereto. In case any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger, 
conversion or consolidation to such authenticating Trustee may adopt such authentication and deliver the Securities so authenticated with the 
same effect as if such successor Trustee had itself authenticated such Securities. 

SECTION 61 3. Preferential Collecting of Claims Against Company 

(a) Subject to Subsection (b) of this Section 613, if the Trustee shall be or shall become a creditor, directly or indirectly, 
secured or unsecured, of the Company within three months prior to a default, as defined in Subsection (c) of this Section 61 3, or subsequent to 
such a default, then, unless and until such default shall be cured, the Trustee shall set apart and hold in a special account for the benefit of the 
Trustee individually, the Holders of the Securities, and the holders of other indenture securities, as defined in Subsection (c) of this Section 
613: 

(i) an amount equal to any and all reductions in the amount due and owing upon any claim as such creditor in respect of 
principal or interest effected after the beginning of such three months’ period and valid as against the Company and its other 
creditors, except any such reduction resulting from the receipt or disposition of any property described in paragraph (ii) of 
this Subsection, or from the exercise of any right of set-off which the Trustee could have exercised if a petition in bankruptcy 
had been applied by or against the Company upon the date of such default; and 

all property received by the Trustee in respect of any c l a i m  as such creditor, either as security therefor, or in satisfaction or 
composition thereof, or otherwise, after the beginning of such three months’ period, or an aniount equal to tlie proceeds of 
any such property, if disposed of, subject , however. , to the rights, if any, of the Company and its other creditors in such 
property or such proceeds. 

Nothing herein contained, however, shall affect the right of the Trustee: 

to retain for its own account (A) payments made on account of any such claim by any Person (other than the Company) who 

(ii) 

(i) 



(ii) 

(iii) 

(iv) 

is liable thereon, (B) tlie proceeds of tlie bona fide sale of any such claim by tlie Trustee to a third Person, and (C) 
distributions made in cash, securities or other property in respect of claims filed against the Company in bankruptcy or 
receivership or in proceedings for reorganization pursuant to the Federal Bankruptcy Act or applicable State law; 

to realize, for its own account, upon any property held by it as security for any such claim, if such property was so held prior 
to the beginning of such three months’ period; 

to realize, for its own account, but only to tlie extent of tlie claim hereinafter mentioned, upon any property held by it as 
security for any such claim, if such claim was created after the beginning of such three months’ period and such property was 
received as security therefor si~nultaneously with tlie creation thereof, and if the Trustee shall sustain tlie burden of proving 
that at the time such property was so received the Trustee had no reasonable cause to believe that a default, as defined in 
Subsection (c) of this Section 613, would occur within three montlis; or 

to receive payment on any claim referred to in paragraph (ii) or (iii), against tlie release of any property held as security for 
such claim as provided in paragraph (ii) or (iii), as tlie case niay be, to the extent of the fair value of sncli property. 

For tlie purposes of paragraphs (ii), (iii) and (iv), property substituted after the beginning of such three months’ period for 
property held as security at tlie time of such substitution shall, to the extent of the fair value of tlie property released, have the same status as the 
property released, and, to tlie extent that any claim referred to in any of such paragraphs is created in renewal of or in substitution for or for tlie 
purpose of repaying or refunding any pre-existing claim of tlie Trustee as such creditor, such claini shall have the same status as such pre- 
existing claim. 

If the Trustee shall be required to account for tlie funds and property held in such special account, the proceeds thereof shall 
be apportioned among tlie Trustee, the Holders, and tlie holders of other indenture securities in such inanner that tlie Trustee, tlie Holders, and 
the holders of other indenture securities realize, as a result of payments from such special account and payments of dividends on c la im filed 
against the Company in bankniptcy 01 receivership or in proceedings for reorganization pursuant to tlie Federal Bankruptcy Act or applicable 
State law or winding up or administration pursuant to the insolvency laws of the lJnited Kingdom, as applicable, tlie sanie percentage of their 
respective claims, figured before crediting to tlie claim of the Trustee anything on account of tlie receipt by it from the Company of tlie funds 
and property in such special account and before crediting to tlie respective claims of tlie Trustec and tlie Holders and the holders of other 
indenture securities dividends on claims filed against the Company in bankruptcy or receivership or in proceedings for reorganization pursuant 
to the Federal Bankruptcy Act or applicable State law or winding up or adniinistration pursuant to tlie insolvency laws of tlie United Kingdom, 
as applicable, but after crediting thereon receipts on account of the indebtedness represented by their respective claims from all sources other 
than from such dividends and from the fiinds and property so held in such special account. As used in this paragraph, with respect to any 
-laim, the term “ dividei7ds ” shall include any distribution with respect to such claim, in bankruptcy or receivership or proceedings for 

of the United Kingdom, as applicable, whether such distribution is made in cash, securities or other property, but shall not include any such 
distribution with respect to the secured portion, if any, of such claim. 

organization pursuant to tlie Federal Bankruptcy Act or applicable State law or winding up or administration pursuant to the insolvency laws 

Any Trustee that has resigned or been removed after the beginning of such three months’ period shall be sub,ject to tlie 
provisions of this Subsection as though such resignation or removal had not occurred. If any Trustee has resigned or been removed prior to the 
beginning of such three months’ period, it shall be subject to the provisions of this Subsection if and only if tlie following conditions exist: 

the receipt of property or reduction of claim, which would have given rise to tlie obligation to account, if such Trustee had 
continued as Trustee, occurred after the beginning of such three months’ period; and 

such receipt of property or reduction of claim occurred within three months after such resignation or removal 

(b) 

the ownership or acquisition of securities issued under any indenhire, or any security or securities having a maturity of one 
year or more at the time of acquisition by tlie Trustee; 

There shall be excluded from tlie operation of Subsection (a) of this Section 613 a creditor relationship arising from: 

advances authorized by a receivership or bankruptcy court of competent jurisdiction or by this Indenture, for the purpose of 
preserving any property that shall at any time be sub.ject to the lien of this Indenture or of discharging tax liens or other prior 
liens or encuinbrances thereon, if notice of such advances and of tlie circumstances surrounding the making thereof is given 
to the Holders at tlie time and in the manner provided in this Indenture; 

disbursements made in the ordinary course of business in the capacity of trustee under an indenture, transfer agent, registrar, 
custodian, paying agent, fiscal agent or depository, or other similar capacity; 

an indebtedness created as a result of services rendered or premises rented; or an indebtedness created as a result of goods or 
securities sold in a cash transaction, as defined in Subsection (c) of this Section 613; 

the ownership of stock or of other securities of a corporation organized under the provisions of Section 2S(a) of the Federal 
Reserve Act, as amended, that is directly or indirectly a creditor of the Company; and 

the acquisition, ownership, acceptance or negotiation of any drafts, bills of exchange, acceptances or obligations that fall 
within the classification of self-liquidating paper, as defined in Subsection (c) of this Section 613. 



(c) 

the term “ default ” means any failure to make payment in fiill of the principal of or interest on any of the Securities or upon 
the other indenture securities when and as such principal or interest becomes due and payable; 

For the purposes of this Section 61.3 only: 

the term “ other indeeritwe securities ” means securities upon which the Company is an obligor (as defined in the Trust 
Indenture Act) outstanding under any other indenture (A) under which the Trustee is also trustee, (B) that contains provisions 
substantially similar to tlie provisions of this Section 613, and (C) under which a default exists at the time of the 
apportionnient of the f h d s  and property held in such special account; 

the term “ cash truai7saction ” means any transaction in which full payment for goods or securities sold is made within seven 
days after delivery of the goods or securities in currency or in checks or other orders drawn upon banks or bankers and 
payable upon demand; 

the tcrin ‘‘ self-liquidutii~gpuper- ” means any draft, bill of exchange, acceptance or obligation that is made, drawn, negotiated 
or incuired by the Company for the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale 
of goods, warm or merchandise and that is secured by documents evidencing title to, possession of, or a lien upon, the goods, 
wares or irierchandise or the receivables or proceeds arising from tlie sale of the goods, wares or merchandise previously 
constituting the security, provided the security is received by the Trustee sirnultaneously with the creation of the creditor 
relationship with the Company arising from the making, drawing, negotiating or incurring of the draft, bill of exchange, 
acceptance or obligation; 

the term “ Cori7poi7y ” means any obligor upon the Securities; and 

the term “ F‘edeid Bnnkl-ilptcy Act ” means the Bankruptcy Code or Title 1 1 of the United States Code. 

SECTION 614. Authenticating Agents 

Froin time to time the Trustee, with the prior written approval of the Company, may appoint one or more Authenticating 
Agents with respect to one or more series of Securities with power to act on the Trustee’s behalf and subject to its direction in the 
authentication and delivery of Securities of such series, or in connection with transfers and exchanges under Sections 304,305,306 and 1104, 
as fiilly to all intents and purposes as though tlie Authenticating Agent had been expressly autlioiized by those Sections of this Indenture to 
withenticate and deliver Securities of such series. For all purposes of this Indenture, the authentication and delivery of Securities by an 

uthenticating Agent pursuant to this Section 614 shall be deemed to be authentication and delivery of such Securities “ by the Triatee .” Each 
such Authenticating Agent shall be acceptable to the Company and shall at all times be a corporation organized and doing business under the 
laws of the United States, any State thereof or the District of Columbia, authorized under such laws to exercise corporate trust powers, having a 
combined capital and surplus of at least $50,000,000, and subject to supervision or examination by Federal, State or District of Columbia 
authority. If such corporation publishes reports of condition at least annually pursuant to law or the requireinents of such authority, then for the 
purposes of this Section 614 the combined capital and surplus of such corporation shall be deemed to be its combined capital and surpliis as set 
forth in its most recent report of condition so published. If at any time an Authenticating Agent shall cease to be eligible in accordance with the 
provisions of this Section 6 14, such Authenticating Agent shall resign immediately in the inanner and with the effect specified in this Section 
614. 

Any corporation into which any Authenticating Agent inay be merged or with which it inay be consolidated, or any 
corporation resulting from any merger or consolidation or to which any Authenticating Agent shall be a party, or any corporation succeeding to 
the corporate trust business of any Authenticating Agent, shall be the swxessor of the Authenticating Agent hereunder, if such sticcessor 
corporation is otherwise eligible under this Section 614, without the execution or filing of any paper or any further act on the part of tlie parties 
hereto or the Authenticating Agent or such SLiccessor corporation. 

An Authenticating Agent may resign at any time by giving written notice of resignation to the Trustee and to the 
Company. The Trustee may at any time terminate the agency of any Authenticating Agent by giving written notice of termination to such 
Authenticating Agent and to the Company. IJpon receiving such a notice of resignation or upon such a termination, or in the case at any time 
any Authenticating Agent shall cease to be eligible under this Section 6 14, the Trustee may appoint a successor Authenticating Agent with the 
prior written approval of the Company and shall mail notice of such appointrnent to all Holders of Securities of tlie series with respect to which 
such Authenticating Agent will serve, as the names and addresses of such Holders appear on the Security Register. Any siiccessor 
Authenticating Agent, upon acceptance of its appointment hereunder, shall become vested with all the rights, powers, and duties of its 
predecessor hereunder, with like effect as if originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section 614. 

The Trustee agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this 
Section 614 as may be agreed in a separate writing among the Company, the Trustee, and such Authenticating Agent, and the Trustee shall be 
entitled to be reimbursed for such payments pursuant to Section 607. 

If an appointment with respect to one or more series of Securities is made pursuant to this Section 614, the Securities of such 
series may have endorsed thereon, in addition to the Trustee’s certificate of authentication, an alternate certificate of authentication in the form 
set forth in Section 205. 



SECTION 615. Tlie Principal Paying Agent. the Paving and Transfer Agent and Transfer AEent 

The Principal Paying Agent, the Paying and Transfer Agent and Transfer Agent shall be afforded the same rights, 
protections, ininiunities and indemnities as the Trustee is afforded hereto. 

ARTICLE VI1 

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY 

SECTION 701. Company to Furnish Trustee Nanies and Addresses of Holders 

The Conipany will furnish or cause to be furnished to the Trustee with respect to the Registered Securities of each series: 

semi-annually, not later than 15 days after each Regular Record Date, or, in the case of any series of Registered Securities on 
which semi-annual interest is not payable, not more than 15 days after such semi-annual dates as may be specified by the 
trustee, a list, in such form as the Trustee may reasonably require, of tlie names and addresses of the Holders as of such 
Regular Record Date or semi-annual date, as the case may be; and 

at such other times as tlie Trustee niay request in writing, within 30 days after the receipt by tlie Company of any such 
request, a list of similar form and content as of a date not inore than 15 days prior to tlie time such list is furnished; 

(i) 

(ii) 

provided, however , that if and so long as tlie Trustee is tlie Security Registrar for any series of Registered Securities, no such list shall be 
required to be furnished with respect to any such series. 

SECTION 702. Preservation of Information: Coniinunications to Holders 

(a) The Trustee shall preserve, in as current a form as is reasonably practicable, tlie names and addresses of Holders 
contained in the most recent list furnished to the Trustee as provided in Section 701 and the names and addresses of Holders received by the 
Trustee in its capacity as Security Registrar. Tlie Trustee may destroy any list fimished to it as provided in Section 701 upon receipt of a new 
list so furnished. 

(b) If three or more Holders (herein referred to as “ crpplicaiits ”) apply in writing to the Trustee and furnish to the Trustee 
reasonable proof that each such applicant has owned a Security for a period of at least six months preceding the date of such application, and 
wch application states that the applicants desire to coiniiiunicate with other Holders with respect to their rights under this Indenture or under 

I’rustee shall, within five Business Days after the receipt of such application, at its election, either: 
e Securities and is accompanied by a copy of the form of proxy or other communication which such applicants propose to transmit, then the 

(i) 

(ii) 

afford such applicants access to tlie inforination preserved at the tinie by the Tmstee in accordance with Section 702(a); or 

inform such applicants as to tlie approxiinate number of Holders whose names and addresses appear in the information 
preserved at tlie time by the Trustee in accordance with Section 702(a), and as to the approxiinate cost of niailing to such 
Holders tlie form of proxy or other coniniiinication, if any, specified in such application. 

If the Trustee shall elect not to afford such applicants access to such inforination, tlie Trustee shall, upon the written request 
of such applicants, mail to each Holder whose name and address appear in the inforination preserved at the tinie by the Trustee in accordance 
with Section 702(a), a copy of the form of proxy or other coniniiinication that is specified in such request, with reasonable proinptness after a 
tender to tlie Trustee of the material to be mailed and of payment, or provision for the paynient, of the reasonable expenses of mailing, unless 
within five days after such tender the Trustee shall mail to such applicants a written statenient to the effect that, in the opinion of the Trustee, 
such niailing would be contrary to the best interest of tlie Holders or would be in violation of applicable law. Such written statement shall 
specify the basis of such opinion. 

(c) Every Holder of Securities, by receiving and holding the same, agrees with the Company and the Trustee that neither 
the Company nor the Trustee nor any agent of either of them shall be held accountable, by reason of the disclosure of any such information as 
to the names and addresses of tlie Holders in accordance with Section 702(b), regardless of the source from which such information was 
derived, and that the Trustee shall not be held accountable by reason of inailing any material pursuant to a request made under Section 702(b). 

SECTION 70.3. Reports by Trustee 

(a) Within 60 days after May 15 of each year, coininencing May 15, 2002, the Trustee shall transinit by mail to Holders of 
Securities a brief report dated as of such May IS of such year with respect to any of the following events which may have occurred within the 
previous 12 months (but if no such event has occurred within such period no report need be transmitted): 

any change to its eligibility under Section 609 and its qualifications under Section 608; 

tlie creation of or any inaterial change to a relationship specified in Section 608; 

tlie character and amount of any advances (and if the Trustee elects so to state, the circiinistances surrounding the making 
thereof) made by the Trustee (as such) that remain unpaid on the date of such report, and for the reimbursement of which it 

(i) 

(ii) 

(iii) 



claims or may claim a lien or charge, prior to that of the Securities, on any property or funds held or collected by it as 
Trustee, except that the Trustee shall not be required (but may elect) to report such advances if such advances so remaining 
unpaid aggregate not more than one-half of one percent of the principal amount of the Securities outstanding on the date of 
such report; 

(iv) any change to the amount, interest rate and maturity date of all other indebtedness owing by the Company (or by any other 
obligor on the Securities) to the Trustee in its individual capacity, on the date of such report, with a brief description of any 
property held as collateral security therefor, except an indebtedness based upon a creditor relationship arising in any manner 
described in Sections 613(b)(ii), (iii), (iv) or (vi); 

(v) any change to the property and funds, if any, physically in the possession of the Trustee as such on the date of such report; 

(vi) any additional issue of Securities that the Trustee has not previously reported; and 

(vii) any action taken by the Trustee in the performance of its duties hereunder that it has not previously reported and that in its 
opinion materially affects the Securities, except action in respect of a default, notice of which has been or is to be withheld by 
the Triistee in accordance with Section 602. 

(b) The Trustee shall transmit by mail to all Holders of Securities a brief report with respect to the character and 
amount of any advances (and if the Trustee elects so to state, the circumstances surrounding the making thereof) made by the Trustee (as such) 
since the date of the last report transmitted pursuant to Subsection (a) of this Section 703 (or if no such report has yet been so transmitted, since 
the date of execution of this instrument) for the reimburseinent of which it claims or may claim a lien or charge, prior to that of the Securities, 
on property or funds held or collected by it as Trustee and which it has not previously reported pursuant to this Subsection, except that the 
Trustee shall not be required (but may elect) to report such advances if such advances remaining unpaid at any time aggregate 10% or less of 
the principal aniount of the Securities outstanding at such time, such report to be transmitted within 90 days after such time. 

(c) A copy of each such report shall, at the time of such transmission to Holders, be filed by the Trustee with each 1J.S. 
stock exchange upon which any Securities are listed, if any, and with the Company. The Company will notify the Trustee when any Securities 
are listed on any U.S. stock exchange. 

ARTICLE VI11 

CONSOLIDATION, MERGER, CONVEYANCE, SALE OR LEASE 

SECTION 801 I Company May Consolidate Etc., Only on Certain Terms 

Nothing contained in this Indenture shall prevent the Company fi.0111 consolidating with or merging into another corporation 
or conveying, transferring or leasing its properties and assets substantially as an entirety to any Person; provided that (i) the successor entity 
assiiines the Company’s applicable obligations on the Securities and (ii) immediately after giving effect to such transaction, no Event of 
Default and no event that, after notice or lapse of time or both, would become an Event of Default, shall have happened and be continuing. In 
addition, the Company may assign and delegate all of its rights and obligations under this Indenture, the Securities, any supplemental indenture 
relating to the Securities, the Deposit Agreenient and all other documents, agreements, and instrunents related thereto to any Person that owns 
all of the ordinary shares of the Company or to any Person that owns all of the ordinary shares of a Person that owns all of the ordinary shares 
of the Company, and upon any such Person ass~iniing such rights and obligations, the Company shall be automatically released from such 
obligations; provided that immediately after giving effect to such transaction no Event of Default and no event that, after notice or lapse of time 
or both, would become an Event of Default shall have happened and be continuing. 

In the event that any such successor entity is organized under the laws of a country located outside of the United Kingdom 
and withholding or deduction is required by law for or on account of any present or future taxes, duties, assessments or governmental charges 
of whatever nature imposed, levied, collected, withheld or assessed by or within such country in which the successor entity is organized or by 
or within any political subdivision thereof or any authority therein thereof having power to tax, the successor entity shall pay to the relevant 
Holder of the Global Securities or to the relevant Holders of the definitive Registered Securities, as the case may be, such Additional Amounts, 
under the same circomstances and subject to the same limitations as are specified for “ U1+dKii7gdoin Tuxes ,” as is set forth under Section 
1009 herein, but substituting for the TJnited Kingdoni in each place the name of the country under the laws of which such successor entity is 
organized. In addition, such successor entity shall be entitled to effect optional tax redemptions under the same circumstances and subject to 
the same limitations as are set forth under Section 1108 herein, but substituting for the United Kingdom in each place the name of the country 
under the laws of which such successor entity is organized. 

SECTION 802. Successor Coraoration to be Substituted 

Upon any consolidation by the Company with or merger by the Company into any other corporation or any conveyance, 
transfer or lease of the properties and assets of the Company substantially as an entirety in accordance with Section 801, the successor 
corporation formed by such consolidation or into which the Company is merged or to which such conveyance, transfer or lease is made shall 

Tcceed to, and be substituted for, and may exercise every right and power of, the Company under this Indenture with the same effect as if such 
.Iccessor corporation had been named as the Company herein, and thereafter the predecessor corporation shall be relieved of all obligations 

and covenants under this Indenture and the Securities. 

ARTICLE IX 



SUPPLEMENTAL INDENTURES 

SECTION 90 1. f&xhnental Indentures without Consent of Holders 

Without the consent of any Holders, the Company and the Trustee, at any time and from time to time, may enter into one or 
more indentures suppleniental hereto, in form satisfactory to the Trustee, for any of the following purposes: 

(i) to evidence the succession of another corporation to the Company and the assumption by any such successor of the covenants 
of the Company herein and in the Securities; 

to add to the covenants of the Company for the benefit of the Holders of all or any series of Securities (and if such covenants 
are to be for the benefit of less than all series of Securities, stating that such covenants are expressly being included solely for 
the benefit of such series) or to surrender any right or power herein conferred upon the Company; 

to add any additional Events of Default (and if such Events of Default are to be for the benefit of less than all series of 
Securities, stating that such Events of Default are expressly being included solely for the benefit of such series); 

to add or to change any of the provisions of this Indenture to such extent as shall be necessary to permit or facilitate the 
issuance of securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons, or to 
facilitate the issuance of Securities in uncertificated form, or to permit or facilitate the issuance of extendible Securities; 

to change or eliminate any of the provisions of this Indenture, provided that any such change or elimination shall become 
effective only as to the Securities of any series created by such suppletriental indenture and Securities of any series 
subsequently created to which such change or elimination is made applicable by the subsequent supplemental indenture 
creating such series; 

(ii) 

(iii) 

(iv) 

(v) 

(vi) to secure the Securities; 

(vii) to establish the form or terms of Securities of any series as permitted by Sections 201 and 301; 

(viii) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the Securities of 
one or more series and to add to or change any of the provisions of this Indenture as shall be necessary to provide for or 
facilitate the administration of the trusts hereunder by more than one Trustee, pursuant to the requirements of Section 61 l(b); 

to provide for any rights of the Holders of Securities of any series to require the repurchase of Securities of such series by the 
Company; 

to cure any ambiguity, to correct or supplement any provision herein that may be inconsistent with any other provision herein 
to evidence the merger of the Company or the replacement of the Trustee, or to make any other provisions with respect to 
matters or questions arising under this Indenture, provided that such action shall not materially and adversely affect the 
interests of the Holders of Securities of any series; or 

to modify, alter, amend or supplement this Indenture in any other respect that is not materially adverse to Holders, that does 
not involvc a change described in clauses (i), (ii) or (iii) of Section 902 hereof, and that, in the r easonable judgment of the 
Trustee, is not to the pre,judice of tlie Trustee, or in order to provide for tlie duties, responsibilities and compensation of the 
Trustee as a transfer agent in the event one registered Security of any series is issued in the aggregate principal amount of all 
outstanding Securities of such series in which Holders will hold an interest. 

SECTION 902. Supplemental Indentures with Consent of Holders 

With the consent of the Holders of a majority in aggregate principal amount of the Outstanding Securities of all series 
affected by such supplemental indenture (voting as one class), by an Act of said Holders delivered to the Company and the Trustee, the 
Company, when authorized by or pursuant to a Board Resolution, and the Trustee inay enter into an indenture or indentures supplemental 
hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this indenture or of 
modifying in any manner the rights of the Holders of Securities of such series under this Indenture; provided, howeve c, that no such 
supplemental indenture shall, without the consent of the Holder of each Outstanding Security affected thereby; 

(i) change the Stated Maturity of the principal of, or any installment of principal of or interest, if any, on, any Security, or reduce 
the principal amount thereof or the rate of interest thereon (including Additional Amounts) or any premium payable upon the 
redeniption thereof, or reduce the amount of the principal of an Original Issue Discount Security that would be due and 
payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 502, or change any Place of Payment 
where, or the coin or currency in which, any Security or any premium or the interest thereon is payable, or impair the right to 
institute suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, in the case of redemption, 
on or after the Redemption Date); 

reduce the percentage in principal amount of the Outstanding Securities of any series, the consent of whose Holders is 
required for any such supplemental indenture, or the consent of whose Holders is required for any waiver of compliance with 

(ii) 



certain provisions of this Indenture or certain defaults hereunder and their consequences provided for in this Indenture; or 

modify any of the provisions of this Section 902 or Section 5 13, except to increase any such percentage or to provide that 
certain other provisions of this Indenture cannot be modified or waived without the consent of the Holder of each 
Outstanding Security affected thereby; provided, Imvever , that this clause shall not be deemed to require the consent of any 
Holder with respect to changes in the references to ‘‘ the Trustee ” and concomitant changes in this Section 902, or the 
deletion of this proviso, in accordance with the requirements of Sections 61 l(b) and 9Ol(viii). 

A supplemental indenture that changes or eliminates any covenant or other provision of this Indenture that has expressly been 

(iii) 

included solely for the benefit of one or more particular series of Securities, or that modifies the rights of the Holders of Securities of such 
series with respect to such covenant or other provision, shall be deemed not to affect their rights under this Indenture of the Holders of 
Securities of any other series. 

It shall not be necessary for any Act of Holders under this Section 902 to approve the particular form of any proposed 
supplemental indenture, but it shall be sufficient if such Act shall approve the substance thereof. 

SECTION 903. Execution of Supplemental Indentures 

In executing, or accepting the additional triists created by, any supplemental indenture permitted by this Article or 
modifications thereby of the trusts created by this Indenture, the Trustee shall be entitled to receive, and (subject to Section 601) shall be fully 
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental indenture is authorized or permitted by this 
Indenture. The Tiustee may, but shall not be obligated to, enter into any such supplemental indenture which affects the Trustee’s own rights, 
duties or immunities under this Indenture or otherwise. 

SECTION 904. Effect of Supplemental Indentures 

IJpon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance 
therewith, and such supplemental indenture shall form a part of this Indenture for all purposes; and every Holder of Securities theretofore or 
thereafter authenticated and delivered hereunder shall be bound thereby. 

SECTION 905. Conformitv with Tmst Indenture Act 

Every supplemental indenture executed pursuant to this Article shall, if so required by the Trust Indenture Act, conform to 
+he requirements of the Trust Indenture Act as then in effect. 

SECTION 906. Reference in Securities to Supplemental Indentures 

Securities of any series authenticated and delivered after the execution of any supplemental indenture pursuant to this Article 
may, and shall if required by the Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such supplemental 
indenture. If the Company shall so determine, new Securities of any series so modified as to conform, in the opinion of the Trustee and the 
Company, to any such supplemental indenture may be prepared and executed by the Company and authenticated and delivered by the Trustee 
in exchange for Outstanding Securities of such series. 

ARTICLE X 

COVENANTS 

SECTION 1001. 

The Company covenants and agrees for the benefit of each series of Securities that it will duly and punctually pay the 

Pavment of Principal. Premi~ini. if any, and Interest 

principal of (and premium, if any) and interest and Additional Amounts, if any, on the Securities of that series in accordance with the terms of 
the Securities and this Indenture. An installment of principal of or interest on the Securities of a series shall be considered paid on the date it is 
due if the Trustee or Paying Agent holds at 11:OO a.m., New York City time, on that date money deposited by the Company in immediately 
available funds and designated for, and sufficient to pay, the installment in full. 

Neither the Company nor any agent of the Company will have any responsibility or liability for any aspect relating to 
payment made or to be made by the Book-Entry Depositary to DTC in respect of the Securities of a series or the Book-Entry Interests. None of 
the Company, the Trustee, the Book-Entry Depositary or any agent of any of the foregoing will have any responsibility or liability for any 
aspect relating to payments made or to be made by DTC on account of a Participant’s or Indirect Participant’s ownership of an interest in the 
Book-Entiy Interest or for maintaining, supervising or reviewing any records relating to a Participant’s interests in the Book-Entry Interest. 

SECTION 1002. Maintenance of Office or Agencv 

The Conipany will maintain (i) in the Borough of Manhattan, The City of New York, an office or agency where Securities of 
,iy series may be presented or surrendered for payment, and where notices and demands to or upon the Company in respect of the Securities of 

such series and this Indenture may be served and if definitive Registered Securities have been issued, an office or agency of a Transfer Agent 
where securities may be surrendered for registration of transfer or exchange, and (ii) an office or agency of a Paying Agent where the Securities 
may be paid in L,uxembourg so long as the Securities are listed on the Luxembourg Stock Exchange and the rules of such exchange so 



require. The Company will give prompt written notice to the Trustee of the location, and any change in the location, of any 
such office or agency. If at any time the Company shall fail to niaintain any such required office or agency or shall fail to furnish the Trustee 
with the address thereof, such presentations, surrenders, notices, and demands may be made or served at the Corporate Trust Office of the 
Trustee, except that Bearer Securities of that series pursuant to Section 1001 may be presented at the place specified for the purpose pursuant to 
’ection 301, and the Company hereby appoints the Paying Agent as its agent to receive all such presentations, surrenders, notices, and 
.einands. 

The Company may also from time to time designate one or more other offices or agencies (in or outside of such Place of 
Payment) where the Securities of one or more series and any appurtenant coupons (subject to Section 1001) may be presented or surrendered 
for any or all of such purposes, and may from time to time rescind such designations; provided, however , that no such designation or 
rescission shall in any inanner relieve the Company of its obligation to maintain an office or agency in each Place of Payment for any series of 
Securities for such purposes. The Company will give prompt written notice to the Tnistee of any such designation and any change in the 
location of any such other office or agency. The Company will at all time maintain at least one Paying Agent that is located outside the United 
Kingdom for each series of Securities. 

SECTION 1003. Monev for Securities Pavments to Be Held in Trust 

If the Company shall at any time act as its own Paying Agent with respect to any series of Securities, it will, on or before 
each due date of the principal of (and premium, if any) or interest, if any, on any of the Securities of that series, segregate and hold in trust for 
the benefit of the Persons entitled thereto a suni sufficient to pay the principal (and premium, if any) or interest, if any, so becoining due until 
such sums shall be paid to such Persons or otheiwise disposed of as herein provided and will promptly notify the Trustee of its action or failure 
so to act. 

Whenever the Company shall have one or more Paying Agents for any series of Securities, it will, no later than 10:00 am. ,  
New York Tinie, on or prior to each due date of the principal of (and preiniuin, if any) or interest, if any, on any Securities of that series, 
deposit with a Paying Agent a sum in iniinediately available funds sufficient to pay the principal (and premium, if any) or interest so becoining 
due, such sum to be held in trust for the benefit of the Persons entitled to such principal, premium or interest. 

The Company will cause each Paying Agcnt for any series of Securities other than the Trustee to execute and deliver to the 
Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section 1003, that such Paying 
Agent will: 

(i) hold all sums held by it for the payment of the principal of (and premium, if any) or interest, if any, on Securities of that 
series in tnist for the benefit of the Persons entitled thereto until such sums shall be paid to such Persons or otherwise 
disposed of as herein provided; 

give the Trustee notice of any default by the Coinpany (or any other obligor upon the Securities of that series) in the making 
of any paynient of principal (and premium, if any) or interest, if any, on the Securities of that series; and 

at any time during the continuance of any such default, upon the written request of the Trustee, forthwith pay to the Tnistee 
all siiins so held in tilist by such Paying Agent. 

The Company may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other 

(ii) 

(iii) 

purpose, pay, or by Company Order direct any Paying Agent to pay, to the Trustee all S L I I ~ S  held in trust by the Company or such Paying 
Agent, such sunis to be held by the Trustee upon the same trusts as those upon which such sunis were held by the Company or such Paying 
Agent; and, upon such payment by the Company or by any Paying Agent to the Trustee, the Company or such Paying Agent, as the case may 
be, shall be released froin all further liability with respect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the 
principal of (and premium, if any) or interest, if any, on any Security of any series and remaining unclaimed for two years after such principal 
(and premium, if any) or interest has become due and payable shall be paid to the Coinpany on Company Request, or (if then held by the 
Company) shall be discharged from such trust; and the Holder of such Security shall thereafter, as an unsecured general creditor, look only to 
the Company for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the 
Company as trustee thereof, shall thereupon cease. 

SECTION 1004. Limitation on Liens 

If this covenant shall be made applicable to the Securities of a particular series, the Company shall not issue, assume or 
guarantee any notes, bonds, debentures or other similar evidences of indebtedness of a kind typically traded on a stock exchange, in each case 
for money borrowed (“Debt”), secured by a Lien upon any property or assets (other than cash) without effectively providing that the 
outstanding Securities (together with, if the Company so determines, any other indebtedness or obligation then existing or thereafter created 
ranking equally with such Securities) shall be secured equally and ratably with (or prior to) such Debt so long as such Debt shall be so 
secured. The foregoing restriction on Liens will not, however, apply to: 

(i) 

(ii) 

Liens in existence on the date of original issue of such Securities; 

(A) any Lien created or arising over any property which is acquired, constnicted or created by the Company, but only if (1) 
such Lien secures only principal amounts (not exceeding the cost of such acquisition, construction or creation) raised for the 



purposes of such acquisition, construction or creation, together with any costs, expenses, interest and fees incurred in relation 
thereto or a guarantee given in respect thereof, (2) such Lien is created or arises on or before 90 days after tlie completion of 
such acquisition, construction or creation, and (3) sucli Lien is confined solely to the property so acquired, constructed or 
created; or (B) any L,ien to secure indebtedness for borrowed money incurred in connection with a specifically identifiable 
project where the Lien relates to a property (including, without limitation, shares or other rights of ownership in the entity 
(ies) which own such property or project) involved in such project and acquired by the Company after the date of original 
issue of the Securities and the recourse of tlie creditors in respect of such indebtedness is limited to any or all of such prqject 
and property (including as aforesaid); 

any Lien securing amounts not more than 90 days overdue or otherwise being contested in good faith; 

(A) rights of financial instihitions to offset credit balances in connection with the operation of cash management programs 
established for the benefit of the Company or in connection with the issuance of letters of credit for tlie benefit of the 
Company; (B) any Lien securing indebtedness of the Company for borrowed money incurred in connection with tlie 
financing of accounts receivable; (C) any Lien incurred or deposits made in the ordinary course of business, including, but 
not limited to, (1) any mechanics’, niaterialmens’, carriers’, workinens’, vendors’ or other like Liens and (2) any Liens 
securing amounts in connection with workers’ compensation, uneiiiployment insurance, and other types of social security; 
(D) any Lien upon specific items of inventory or other goods and proceeds of the Company securing obligations of the 
Company in respect of bankers’ acceptances issued or created for the account of such person to facilitate the purchase, 
shipment or storage of such inventory or other goods; (E) any Lien incurred or deposits made securing the performance of 
tenders, bids, leases, trade contracts (other than for borrowed money), stahitory obligations, surety bonds, appeal bonds, 
government contracts, performance bonds, retrirn-of-money bonds, and other obligations of like nature incurred in the 
ordinary course of business; (F) any Lien creatcd by the Company under or in connection with or arising out of any pooling 
and settlement agreeiiients or pooling and settlement arrangements of the electricity industry or any transactions or 
arrangements entered into in connection with hedging or iiianageinent of risks relating to the electricity industry; (G) any 
Lien constituted by a right of set off or right over a margin call account or any form of cash or cash collateral or any similar 
arrangement for obligations incurred in respect of the hedging or management of iisks under transactions involving any 
currency or interest rate swap, cap or collar arrangements, forward exchange transaction, option, warrant, forward rate 
agreement, futures contract or other derivative instrument of any kind; (H) any Lien arising out of title retention or like 
provisions in connection with the purchase of goods and equipinent in the ordinary course of business; and (I) any Lien 
securing reimbursement obligations under letters of credit, guaranties and other forms of credit enhancement given in 
connection with the purchase of goods and equipment in the ordinary course of business; 

Liens in favor of the Company or one of its subsidiaries; 

(A) Liens on any property or assets acquired from a corporation which is merged with or into the Company, or any L,iens on 
the property or assets of any corporation or other entity existing at the time such corporation or other entity becomes a 
Subsidiary of the Company and, in either such case, is not created in anticipation of any such transaction (unless such Lien is 
created to secure or provide for the payment of any part of the purchase price of such corporation); (B) any Lien on any 
property or assets existing at the time o f  acquisition thereof and which is not created in anticipation of such acquisition 
(unless such Lien was created to secure or provide for the payment of any part of the purchase price of such property or 
assets); and (C) any Lien created or outstanding on or over any asset of any company which becomes a Subsidiary on or after 
tlie date of tlie issuance of such Securities where such Lien is created piior to the date on which such company becomes a 
Subsidiary; 

Liens required by any contract or statute in order to permit the Company to perform any contract or subcontract made by it 
with or at the iequest of a governmental entity or any department, agency or instrumentality thereof, or to secure partial, 
progress, advance or any other payments by tlie Company to such governmental unit pursuant to the provisions of any 
contract or statute; (B) any Lien securing industrial revenue, development or similar bonds issued by or for the benefit of the 
Conipany, provided that such industrial revenue, development or similar bonds are non-recourse to the Company; and (C) 
any Lien securing taxes or assessments or other applicable governmental charges or levies; 

(viii) (A) any Lien which arises pursuant to any order of attachment, distraint or similar legal process aiising in connection with 
court proceedings and any Lien which secures the reimbursement obligation for any bond obtained in connection with an 
appeal taken in any court proceeding, so long as the execution or other enforcement o f  such Lien arising pursuant to such 
legal process is effectively stayed and tlie ciainis secured thereby are being contested in good faith and, if appropriate, by 
appropriate legal proceedings, or any Lien in favor of a plaintiff or defendant in any action before a court or tribunal as 
security for costs and/or other expenses; or (B) any Lien arising by operation of law or by order of a court or tribunal or any 
Lien arising by an agreement of similar effect, including, without limitation, judgment L,iens; or 

(ix) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any 
Liens referred to in tlie foregoing clauses, for amounts not exceeding the principal amount of the Debt secured by the Lien so 
extended, renewed or replaced, provided that such extension, renewal or replacement Lien is limited to all or a part of the 
same property or assets that were covered by the Lien extended, renewed or replaced (plus improvements on such property or 
assets). 

Notwithstanding the foregoing, the Company may create or permit to subsist Liens over any property or assets, so long as the 
aggregate amount of Debt secured by all such Liens (excluding therefrom the amount of Debt secured by Liens set forth in clauses (i) through 



(ix), inclusive, above) does not exceed 10% of the Consolidated Net Tangible Assets. 

Nothing contained in this Indenture in any way restricts or prevents the Company or any Subsidiary from incurring any 
indebtedness. 

SECTION 1005. Limitation on Sale and Lease-Back Transactions 

If this covenant shall be made applicable to the Securities of a particular series, tlie Company covenants and agrees that, so 
long as any Securities of such series remain outstanding, it will not enter into any arrangenient with any Person providing for tlie leasing by the 
Company of any assets which have been or are to be sold or transferred by the Company to such Person (a " Sale ai7d Lease-Back Trai7saction 
") unless: 

( 9  

(ii) 

(iii) 

such transaction involves a lease for a teniporary period not to exceed three years; 

such transaction is between the Company and a subsidiary or affiliate of the Company; 

the Coiiipany would be entitled to incur indebtedness secured by a Lien on the assets or property involved in such transaction 
at least equal in amount to the attributable debt with respect to such Sale and Lease-Back Transaction, without equally and 
ratably securing tlie Securities, pursuant to tlie limitation on Liens described above, other than pursuant to the penultimate 
paragraph thereof; 

such transaction is entered into within 60 days after the initial acquisition by the Company of tlie assets or property subject to 
such transaction; 

after giving effect thereto, the aggregate amount of all attributable debt with respect to all such Sale and Lease-Back 
Transactions does not exceed 10% of tlie Consolidated Net Tangible Assets; or 

the Coinpany, within the 12 months preceding the sale or transfer or tlie 12 months following the sale or transfer, regardless 
of whether such sale or transfer may have been made by the Company, applies, in the case of a sale or transfer for cash, an 
amount equal to the net proceeds thereof, and, in the case of a salc or transfer otlienvise than for cash, an amount equal to the 
fair value of the assets so leased at tlie time of entering into such arrangeinent (as determined by the Board of Directors of the 
Company), (A) to tlie retirement of indebtedness for inoney borrowed, incurred or assumed by the Company which by its 
teniis matures at, or is extendible or renewable at the option of the obligor to, a date more than 12 months after the date of 
incurring, assuming or guaranteeing such debt, or (B) to investment in any assets of the Company. 

SECTION 1006. Statement bv Officers as to Default 

Tlie Company will deliver to tlie Tnistee within 120 days after the end of each fiscal year of the Company a certificate from 
tlie principal executive, financial or accounting officer of the Company, stating that in tlie course of tlie performance by each signer of his or 
her duties as an officer of the Company he or she would normally have knowledge of any default by the Company in the performance and 
observance of any of the covenants contained in this Indenture, stating whether or not he or she has knowledge of any such default without 
regard to any period of grace of requirement of notice and, if so, specifying each such default of which such signer has knowledge and the 
nature thereof. 

SECTION 1007. Modification or Waiver of Certain Covenants 

The Company may omit in any particular instance to comply with any term, provision or condition set forth in this Indenture 
with respect to the Securities of a series if, before the time for such compliance, tlie Holders of a least a majority in aggregate principal amount 
of the Outstanding Securities of such series shall, by Act of such Holders, either modify tlie covenant or waive such compliance in such 
instance or generally waive compliance with such term, provision or condition; provided that no such niodification shall, without the consent of 
each Holder of Securities of such series, (i) change tlie stated maturity upon which the principal of or the interest on the Securities of such 
series is due and payable, (ii) reduce the principal amount thereof or the rate of interest thereon, (iii) change any obligation of the Company to 
pay Additional Amounts with respect to such services, (iv) change any Place of Payment or the currency in which tlie Securities of such series 
or any premium or the interest thereon is payable, (v) impair the right to institute suit for the enforcement of any such payment on or after the 
Stated Maturity thereof (or, in the case of the redemption, on or after the Redeinption Date), (vi) reduce the percentage in principal amount of 
the outstanding Securities of such series, the consent of whose holders is required for any waiver of compliance with certain provisions of the 
Indenture or certain defaults thereunder and their consequences provided for in the Indenture or (vii) reduce the requirements contained in the 
Indenture for quorum or voting with respect to such series. Tlie Securities owned by the Company or any of its affiliates shall be deemed not to 
be outstanding for, among other purposes, consenting to any such modification. 

SECTION 1008. Further Assurances 

The Company and the Tiustee will execute and deliver all such documents, instruments and agreements, and do all such other 
Its and things as may be reasonably required to enable the Trustee to exercise and enforce its rights under the Indenture and under the 
.xuments, instruments and agreements required under the Indenture, and to carry out tlie intent of the Indenture. 

SECTION 1009. Pavment of Additional Amounts 



If the Securities of a particiilar series provide for payment of Additional Amounts, all payments of principal and interest 
(including payments of discount and premium, if any) in respect of the Securities of such series shall be made free and clear of, and without 
withholding or deduction for or on account, of any present or future taxes, duties, assessments or governniental charges of whatever nature 
imposed, levied, collected, withheld or assessed by or within the United Kingdom or by or within any political subdivision thereof or any 
Yithority therein or thereof having power to tax (“ Uiiited Kir7gdotn Tuxes ”), unless such withholding or deduction is required by law. In that 
dent the Conipany sliall pay to the Holder such additional amounts (the “ Additioiml A1noui7ts ”) as will result in the payment to such Holder 

of the amount that would otherwise have been receivable by such Holder in the absence of such withholding or deduction, except that no such 
Additional Amounts shall be payable: 

to, or to a Person on belialf of, a Holder who is liable for such United Kingdom Taxes in respect of Securities by reason of 
such Holder having some connection with the United Kingdom (including being a citizen or resident or national of, or 
carrying on a business or maintaining a permanent establishment in, or being physically present in, the United Kingdom) 
other than the mere holding of a Security or the receipt of principal and interest (including payments of discount and 
premium, if any) in respect thereof; 

to, or to a Person on behalf of, a Holder who presents a Security (where presentation is required) for payment more than 30 
days after the Relevant Date, except to the extent that such Holder would have been entitled to such Additional Amounts on 
presenting such Security for payment on the last day of such period of 30 days; 

to, or to a Person on behalf of, a Holder who presents a Security (where presentation is required) in the United Kingdom; or 

to, or to a Person on behalf of, a Holder who would not be liable or subject to the withholding or deduction by making a 
declaration of non-residence or similar claim for exemption to the relevant tax authority. 

Such Additional Amounts will also not be payable where, had the beneficial owner of the Security (or any interest therein) 
been the Holder of the Security, he or she would not have been entitled to payment of Additional Amounts by reason of any one or more of 
clauses (i) through (iv) above. If the Company shall determine that Additional Amounts will not be payable because of the immediately 
preceding sentence, the Company will inform such Holder promptly after making such determination setting forth the reason(s) therefor. 

Reference to principal, interest, discount or premium in respect of the Securities shall be deemed also to refer to any 
Additional Amounts that may be payable as set forth in this Indenture or in the Securities. 

At least 10 Business Days prior to the first Interest Paynient Date (and at least 10 Business Days prior to each succeeding 
Werest Payment Date if there has been any change with respect to the niatters set forth in the below-mentioned Officers’ Certificate), the 

xnpany will furnish to the Trustee and the Paying Agents an Officers’ Certificate instructing the Trustee and the Paying Agents whether 
payments of principal of or interest on the Securities due on such Interest Payment Date shall be without deduction or withholding for or on 
account of any United Kingdom. If any such deduction or withholding shall be required, prior to such Interest Paynient Date, the Company 
will furnish the Tnistce and the Paying Agents with an Officers’ Certificate that specifies the amount, if any, required to be withheld on such 
payment to Holders and certifies that the Company shall pay such withholding or deduction. The Company covenants to indemnify the Trustee 
for, and to hold tlie Trustee harmless against, any loss, liability or expense reasonably incurred without negligence, willful misconduct or bad 
faith on their part, arising out of or in connection with actions taken or omitted by the Trustee in reliance on any Officers’ Certificate furnished 
pursuant to this paragraph. Any Officers’ Certificate required by this Section 1009 to be provided to tlie Trustee and any Paying Agent shall be 
deemed to be duly provided if telecopied to the Trustee and such Paying Agent. 

The Company shall furnish to the Trustee the official receipts (or a certified copy of the official receipts) evidencing payment 
of TJnited Kingdom Taxes. Copies of such receipts shall be made available to the Holders of the Securities upon request. 

SECTION 1010. Copies Available to Holders 

Copies of this Indenture shall be available for inspection by the Holders upon receipt of written request on a Business Day 
during normal business hours at the principal office of the Company and at the Corporate Tnist Office. In addition, if the Securities of any 
series are listed on the London Stock Exchange, the Luxembourg Stock Exchange or any other stock exchange located outside the United 
States and such stock exchange shall so require, copies of this Indenture, the Deposit Agreement, the Letter of Representations, the 
niemorandum and articles of association of the Company, and the most recent publicly available annual report of the Company shall be made 
available for inspection by the Holders of such Securities upon receipt of written request on a Business Day during normal business hours at the 
offices of the paying agents and at the office of the listing agent required to be maintained by such exchange for so long as the Securities of 
such series are Outstanding and are listed on such stock exchange. 

SECTION 101 1 .  Limitation on the Incurrence of Additional Indebtedness bv Certain Subsidiaries 

If this covenant shall be made applicable to the Securities of a particular series, the Company covenants and agrees that, so 
long as any Securities of such series remain outstanding, it shall prevent any Subsidiary, whether currently in existence or formed after the date 
hereof, that is a direct or indirect parent of Southern Investinents UK plc, from incurring any indebtedness for borrowed money under any 
‘rcumstances, excluding any indebtedness that exists as of the date hereof. 

ARTICLE XI 

REDEMPTION OF SECURITIES 



SECTION 1101. Applicability of Article 

Securities of any series that are redeemable before their Stated Maturity shall be redeeniable in accordance with their tenns 
.Id (except as otherwise specified in or contemplated by Section 301 for Securities of any series) in accordance with this Article XI. 

SECTION 1 102. Election to Redeem: Notice to Trustee 

The election of the Company to redeem any Securities shall be authorized by a Board of Directors resolution and evidenced 
by an Officers’ Certificate. In case of any redemption at the election of the Company of less than all the Securities of any series, the Company 
shall, at least 15 days prior to the Redelliption Date fixed by the Company (unless a shorter notice shall be satisfactory to the Trustee), notify 
the Trustee of such Redemption Date and of the principal amount of Securities of such series to be redeemed. In the case of any redelription of 
Securities prior to the expiration of any restriction on such redemption provided in the terms of such Securities or elsewhere in this Indenture, 
or pursuant to an election by the Company that is subject to a condition specified in the terms of such Securities or elsewhere in this Indenture, 
the Company shall furnish the Trustee with an Officers’ Certificate evidencing compliance with such restriction or condition. 

SECTION 1103. 

If less than all the Securities of any series are to be redeemed, the particular securities to be redeemed shall be selected not 
more than 60 days prior to the Redemption Date by the Trustee, from the Outstanding Securities of such series not previously called for 
redemption, by such method as the Trustee shall deem fair and appropriate and that niay provide for the selection for redemption of portions 
equal to the niiniiiiuni authorized denomination for Securities of that series (or any integral multiple thereof) of the principal amount of 
Securities of such series of a denomination laiger than the miniinurn authorized denomination for Securities of that series. 

Selection bv Tmstee of Securities to Be Redeemed 

Securities shall be excluded from eligibility for selection for redemption if they are identified by certificate number in a 
written statement signed by an authorized officer of the Company and delivered to the Security Registrar at least 30 days prior to the 
Redemption Date as being owned of record and beneficially by, and not pledged or hypothecated by either (i) the Company or (ii) an entity 
specifically identified in such written statement which is an Affiliate of the Company. 

The Trustee shall promptly notify the Company in writing of the Securities selected for redemption and, in the case of any 
Securities selected for partial redemption, the principal amount thereof to be rcdeemed. 

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of Securities 
+all relate, in the case of any Securities redeemed or to be redeemed only in part, to the portion of the principal amount of such Securities 

hich has been or is to be redeemed. 

SECTION 1 104. 

Notice of redemption shall be given not less than 15 days nor more than 30 days prior to the Redemption Date to each Holder 

Notice of Redemption 

of Securities to be redeemed. 

A11 notices of redemption shall state: 

(i) the Redemption Date; 

(ii) the Redemption Price; 

(iii) if less than all the Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial 
redemption, the principal amounts) of the particular Securities to be redeemed; 

that on the Redemption Date the Redemption Price will become due and payable upon each such Security to be redeemed, 
and, if applicable, that interest thereon will cease to accrue on and after said date; 

(v) the place or places where such Securities are to bc surrendered for payment of the Redemption Price; and 

(vi) that the redemption is for a sinking fund, if such is the case. 

Notice of redemption of Securities to be redeemed at the election of the Company shall be given by the Company or, at the 

(iv) 

Conipany’s request, by the Trustee in the name and at the expense of the Company. 

SECTION 1 105. 

On or prior to any Redemption Date, the Conipany shall deposit with the Trustee or with a Principal Paying Agent (or, if the 
mipany is acting as its own Paying Agent, segregate and hold in tiust as provided in Section 1003) an amount of money sufficient to pay the 
edetnption Price of, and (except if the Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities that are to be 

Deposit of Redemption Price 

redeemed on that date (to the extent that such amounts are not already on deposit at such time in accordance with the provisions of Sections 
40 1,403 or 1007). 



SECTION 1106. Securities Payable on Redemption Date 

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, on the Redemption Date, 
become due and payable at the Redemption Price therein specified, and from and after such date (unless the Company shall default in the 
xiyiiient of the Redemption Price and accnied and unpaid interest) such Securities shall cease to bear interest. Upon surrender of any such 
murity for redemption in accordance with said notice, such Security shall be paid by the Company at the Redemption Price, together with 

accrued and unpaid interest to the Redemption Date; provided, however-, that installments of interest whose Stated Maturity is on or prior to 
tlie Redemption Date shall be payable to the Holders of such Securities, or one or more Predecessor Securities, and in the case of Registered 
Securities, registered as such at the close of business on the relevant Record Dates according to their terms and the provisions of Section 308. 

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, tlie principal (and premium, 
if any) shall, until paid, bear interest from the Redemption Date at the rate prescribed therefor in the Security. 

SECTION 1 107. Securities Redeemed in Part 

Any Security (including any Global Security) that is to be redeemed only in part shall be surrendered at a Place of Payment 
therefor (with, if the Company or the Trustee so requires, due endorsement by, or a written instrument of transfer in form satisfactory to the 
Company and tlie Trustee duly executed by, the Holder thereof or his attorney duly authorized in writing), and the Company shall execute, and 
the Trustee upon written direction shall authenticate and deliver to the Holder of such Security without service charge, a new Security or 
Securities of the same series, of any authorized denomination as requested by such Holder, in aggregate principal amount equal to arid in 
exchange for the unredeemed portion of the principal of the security so surrendered; provided, that if a Global Security is so surrendered, the 
new Global Security shall be in a denomination equal to the unredeemed portion of the principal of the Global Security so surrendered. 

SECTION 1108. Optional Redemption in the Event of Change in United Kingdom Tax Treatment 

The Company may, at its option, by giving notice as provided in Section 1104, redeem all, but not less than all, of the 
Securities of any series, at a price equal to the outstanding principal amount thereof, together with accrued and unpaid interest, if any, to the 
Redemption Date, if: 

(i) the Company satisfies the Trustee prior to the giving of a notice that it has or will become obliged to pay Additional Amounts 
with respect to tlie Securities of such series as a result of any change in, or amendment to, the laws or regulations of the 
TJnited Kingdom or any political subdivision or any authority or agency thereof or therein having power to tax or levy duties, 
or any change in the application or interpretation of such laws or regulations, which change or amendment becomes effective 
on or after Febniary 9,2001; and 

(ii) such obligation cannot be avoided by the Company’s taking reasonable measures available to it; 

provided, however, that no such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Company 
would be obliged to pay such Additional Amounts were a payment in respect of the Company’s Securities of such series due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Company will deliver to the Trustee an 
Officers’ Certificate stating that the obligation referred to in clause (i) above cannot be avoided by the Company’s taking reasonable measures 
available to it, and the Trustee shall accept such certificate as sufficient evidence of the satisfaction of the condition precedent set out in clause 
(ii) above, in which event it shall be conclusive and binding on the Holders. 

ARTICLE XI1 

SINKING FUNDS 

SECTION 1201. Applicability of Article 

The provisions of this Article shall be applicable to any sinking fund for the retirement of Securities of a series, except as 
otherwise specified as contemplated by Section 301 for Securities of such series. 

The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred to 
as a “ inni7dufoiy siidciiig fiindpuyii7eiit, ” and any payment in excess of such minimum amount provided for by the terms of Seciirities of any 
series is herein referred to as an “ optioiinl siiiliirigfiii7dpnymeiit. ” If provided for by the ternis of Securities of any series, the cash amount of 
any sinking k n d  payment may be sub,ject to reduction as provided in Section 1202. Each sinking fund payment shall be applied to the 
redemption of Securities of any series as provided for by the terms of Securities of such series. 

Satisfaction of Sinking Fund Payments with Securities SECTION 1202. 

In lieu of making all or any part of any mandatory sinking fund payirient with respect to any series of Securities in cash, the 
‘xnpany may, at its option, (i) deliver to the Trustee Securities of such series theretofore purchased or otheiwise acquired (except upon 
,demption pursuant to the mandatory sinking firnd) by the Company or receive credit for Securities of such series (not previously so credited) 

theretofore purchased or otherwise acquired (except as aforesaid) by the Company and delivered to the Trustee for cancellation pursuant to 
Section 310, (ii) receive credit for optional sinking fiind payments (not previously so credited) made pursuant to this Section 1202, or (iii) 
receive credit for Securities of such series (not previously so credited) redeemed by the Company through any optional redemption provision 



contained in tlie terms of such series. Securities so delivered or credited shall be ieceived or credited by tlie Trustee at the 
sinking fund Redemption Price specified in such Securities. 

SECTION 120.3. 

Not less than 30 days prior to each sinking fund payment date for any series of Securities, the Company will deliver to the 

Redemption of Securities for Sinking Fund 

Trustee an Officers' Certificate specifying (i) the amount of the next ensuing sinking fund payment for that seiies pursuant to the t e r m  of that 
series, (ii) whether or not the Company intends to exercise its right, if any, to nialce an optional sinking fiind payment with respect to such 
series on the next ensuing sinking fiind payment date and, if so, the amount of such optional sinking fiind payment, and (c) the portion thereof, 
if any, which is to be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied by delivering arid crediting Securities 
of that series pursuant to Section 1202, and will also deliver to the Trustee any Securities to be so delivered. Such written statement shall be 
irrevocable and, upon its receipt by the Trustee, the Company shall becoiiie unconditionally obligated to make all the cash payments or 
payments therein referred to, if any, on or before the next succeeding sinking fund payment date. Failure of the Company, on or before any 
such 30 111 day, to deliver such written statement and Securities specified in this paragraph, if any, shall not constitute a default but shall 
constitute, on and as of such date, the irrevocable election of tlie Coiiipany (A) that the mandatory sinking fund payiiient for such series due on 
tlie next succeeding sinking fund payment date shall be paid entirely in cash without the option to deliver or credit Securities of such series in 
respect therefor, and (B) that the Conipany will make no optional sinking fund payment with respect to such series as provided in this Section 
1203. 

Not less than 30 days before each such sinking fund payment date, tlie Tmstee shall select the Securities to be redeemed upon 
such sinking fund payment date in the manner specified in Section 1103 and shall cause notice of the redemption thereof to be given in tlie 
name of and at tlie expense of tlie Conipany in tlie manner provided in Section 1104. Such notice baving been duly given, tlie redemption of 
such Securities shall be made upon tlie terms and in tlie nianner stated in Sections 1105, 1106, and 1107. 

The Trustee sliall not redeem or cause to be redeemed any Security of a series with sinking fund moneys or mail any notice 
of redemption of Securities of such series by operation of the sinking fiind during tlie continuance of a default in payment of interest with 
respect to Securities of that series or an Event of Default with respect to the Securities of that series, except that, where the niailing of notice of 
redeniption of any Securities shall theretofore have been made, the Trustee shall redeem or cause to be redeemed such Securities, provided that 
it shall have received froin the Conipany a suni sufficient for such redeniption. Except as aforesaid, any moneys in the sinking fund for such 
series at the t h e  when any such default or Event of Default shall occur, and any moneys thereafter paid into the sinking fund, shall, during the 
continuance of such default or Event of Default, be deemed to have been collected under Article V and be held for the payment of all such 
Securities. In case such Event of Default shall have been waived as provided in Section 5 13 or tlie default or Event of Default cured on or 
before the 30 111 day preceding the sinking fund payment date, such moneys shall thereafter be applied on the next succeeding sinking fund 
mynient date in accordance with this Section 1203 to the redeniption of such Securities. 

ARTICLE XI11 

MEETINGS OF HOLDERS OF SECURITIES 

SECTION 1301. Purposes of Meetings 

A meeting of the Holders may be called at any time, from tiiiie to time, pursuant to this Article XIIT for any of the following 
purposes: 

(i) to give any notice to the Conipany or to the Trustee, or to consent to tlie waiving of any default hereunder and its 
consequence, or to take any other action authorized to be taken by Holders pursuant to Article IX hereof; 

to remove tlie Trustee and appoint a sticcessor trustee pursuant to Article VI hereof; and 

to consent to the execution of an supplemental indenture hereto pursuant to Section 902 hereof. 

(ii) 

(iii) 

SECTION 1302. Place of Meetings 

(a) The Trustee may at any time (upon not less than 2 1 days' notice) call a meeting of Holders to be held at such time and 
at such place as determined by the Trustee. Notice of every meeting of Holders, setting forth the time and tlie place of such iiieeting and in 
general teiins the action proposed to be taken at such meeting, shall be inailed to each Holder and published in tlie manner contemplated by 
Section 106 hereof. 

(b) In case at any time the Company, pursuant to a Board Resolution, or tlie Holders of at least 10% in aggregate principal 
amount of the Securities then outstanding, shall have requested the Trustee to call a meeting of the Holders, by written request setting forth in 
reasonable detail the action proposed to be taken at the meeting, and tlie Trustee shall not have made the first giving of tlie notice of such 
meeting within 20 days after receipt of such request, then the Company or tlie Holders in the amount above specified may determine the time 
(not less than 21 days after notice is given) and the place for such meeting, and may call such meeting to take any action authorized in Section 

301 hereof by giving notice thereof as provided in Section 1302(a) hereof. 

SECTION 1303. Voting at Meetines 

To be entitled to vote at any meeting of Holders, a Person shall be (i) a Holder or (ii) a Person appointed by an instrument in 



writing as proxy for a Holder or Holders by such Holder or Holders. The only Persons who shall be entitled to be present or 
to speak at any meeting of Holders shall be the Persons so entitled to vote at such meeting and their counsel, any representatives of the Trustee 
and its counsel, and any representatives of the Company and its counsel. 

SECTION 1.304. Voting Rights, Conduct and Adiournment 

(a) Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations as it may 
deem advisable for any meeting of Holders in regard to (i) proof of the holding of Securities of a series and of the appointment of proxies (ii) 
the appointment and duties of inspectors of votes, the submission and examination of proxies, certificates, and other evidence of the right to 
vote, and such other matters concerning the conduct of the meeting as it shall deem appropriate. Except as otherwise permitted or required by 
any such regulations, the holding of Securities of a series shall be proved in the manner specified in Article 11 hereof, and the appointment of 
any proxy shall be proved in such manner as is deemed appropriate by the Trustee or by having the signature of the person executing the proxy 
witnessed or guaranteed by any bank, banker or trust coinpany customarily authorized to certify to the holding of a security such as a Global 
Security. 

(b) At any meeting of Holders, the representative of Persons holding or representing Securities of a series in an aggregate 
principal amount sufficient under the appropriate provision of this Indenture to take action upon the business for the transaction of which such 
meeting was called shall constitute a quorLim. Any meetings of Holders duly called pursuant to Section 1302 hereof may be adjourned from 
time to tiiiie by vote of the Holders (or proxies for the Holders) of a majority of the Securities of a series represented at the meeting and entitled 
to vote, whether or not a quorum shall be present; and the meeting may be held as so adjourned without further notice. No action at a meeting 
of Holders shall be effective unless approved by Persons holding or representing Securities of a series in the aggregate principal amount 
required by the provision of this Indenture pursuant to which such action is being taken. 

(c) At any meeting of Holders, each Holder or proxy shall be entitled to one vote for each $1,000 principal amount of 
outstanding Securities of a series held or represented. 

SECTION 130.5. Revocation of Consent by Holders 

At any time prior to (but not after) the evidencing to the Trustee of the taking of any action at a meeting of Holders by the 
Holders of the percentage in aggregate principal aniount of the Securities specified in this Indenture in connection with such action, any Holder 
of a Security, the serial number of which is included in the Securities the Holders of which have consented to such action, may, by filing 
written notice with the Trustee at its principal corporate trust office and upon proof of holding as provided herein, revoke such consent so far as 
concerns such Securities. Except as aforesaid, any such consent given by the Holder of any Securities shall be conclusive and binding upon 
-uch Holder and upon all future Holders and owners of such Securities and of any Securities issued in exchange therefor, in lieu thereof or 

)on transfer thereof, irrespective of whether or not any notation in regard thereto is made upon such Securities. Any action taken by the 
dolders of the percentage in aggregate principal amount of the Holders specified in this Indenhire in connection with such action shall be 
conclusively binding upon the Company, the Trustee, and the Holders of all the Securities. 

ARTICLE XIV 

MISCELLANEOUS 

SECTION 1401. 

(a) 

Consent to Jurisdiction; Appointment of A g n t  to Accept Service of Process 

The Company irrevocably consents and agrees, for the benefit of the Holders from time to time of the Securities and 
the Trustee, that any legal action, suit or proceeding against it with respect to its obligations, liabilities or any other matter arising out of or in 
connection with this Indenture or the Securities may be brought in the Supreme Court of New York, New York County or the TJnited States 
District Court for the Southern District of New York and any appellate court from either thereof and, until amounts due and to become due in 
respect of the Securities have been paid, hereby irrevocably consents and submits to the nonexclusive jurisdiction of each such court in 
peisor7nri7, generally and unconditionally with respect to any action, suit or proceeding for itself and in respect of its properties, assets, and 
revenues. 

(b) The Company has irrevocably designated, appointed, and empowered CT Corporation System, as its designee, 
appointee, and agent to receive, accept, and acknowledge for and on its behalf, and its properties, assets, and revenues, service of any and all 
legal process, summons, notices, and documents that may be served in any action, suit or proceeding brought against the Company in any 
United States or State court. If for any reason such designee, appointee, and agent hereunder shall cease to be available to act as such, the 
Company agrees to designate a new designee, appointee, and agent in the Borough of Manhattan, The City of New York on the terms and for 
the purposes of this Section 1401 satisfactory to the Trustee. The Company further hereby irrevocably consents arid agrees to the service of 
any and all legal process, suminons, notices, and documents in any action, suit or proceeding against the Company by serving a copy thereof 
upon the relevant agent for service of process referred to in this Section 1401 (whether or not the appointment of such agent shall for any 
reason prove to be ineffective or such agent shall accept or acknowledge such service) or by mailing copies thereof by registered or certified air 
mail, postage prepaid, to the Company at its address specified in or designated pursuant to this Indenture. The Company agrees that the failure 
of any such designee, appointee, and agent to give any notice of such service to it shall not impair or affect in any way the validity of such 

mice  or any judgment rendered in any action or proceeding based thereon. Nothing herein shall in any way be deemed to limit the ability of 
.le Holders of the Securities and the Trustee, to serve any such legal process, summons, notices, and documents in any other manner permitted 

by applicable law or to obtain jurisdiction over the Company or bring actions, suits or proceedings against the Company in such other 
jurisdictions, and in such manner, as may be permitted by applicable law. The Company irrevocably and unconditionally waives, to the fullest 
extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any of the aforesaid actions, suits or 



proceedings arising out of or in connection with this Indenture brought in the Supreme Court of New York, New Yorlc 
County or the TJnited States District Court for the Southern District ofNew York and any appellate court fiom either thereof and hereby fiirtlier 
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit or proceeding brought in 
any such court has been brought in an inconvenient fomm. 

If for the purpose of obtaining judginent in any court it is necessary to convert a sum due hereunder to the holder of any 
Security from 1J.S. dollars into another currency, the Company has agreed, and each Holder by holding such Security will be deemed to have 
agreed, to the fullest extent that they may effectively do so, that the rate of exchange used shall be that at which in accordance with normal 
banking procedures such Holder could purchase 1J.S. dollars with such other currency in The City of New York on the Business Day preceding 
the day on which final judgment is given. 

The obligation of the Company in respect of any suni payable by it to the Holder of a Security shall, notwithstanding any 
judgment in a currency (the " judgiiiei7t cur-reiicy ") other than US.  dollars, be discharged only to tlie extent that on tlie Business Day following 
receipt by the Holder of such Security of any sum, adjudged to be so due in the judgment currency, the Holder of such Security may in 
accordance with normal banking procedures purchase TJS.  dollars with the ,judgment currency; if tlie amount of U.S. dollars so purchased is 
less than the siiin originally due to tlie Holder of such Security in the judgment currency (determined in the manner set forth in tlie preceding 
paragraph), tlie Company agrees, as a separate obligation and notwithstanding any such judgment, to indemnify tlie Holder of such Seciirity 
against such loss, and if tlie amount of the U.S. dollars so purchased exceeds tlie sum originally due to tlie Holder of such Security, such Holdcr 
agrees to remit to tlie Coiiipany such excess; provided that such Holder shall have no obligation to reinit any such excess as long as the 
Company shall have failed to pay such Holder any obligations due and payable undei such Security, in which case such excess may be applied 
to such obligations of the Company under such Security in accordance with the t e r m  thereof 

SECTION 1402. Counteruarts 

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, 
but all such counterparts shall together constihite but one and tlie saine instrument. 

[Remainder of page intentionally left blank.] 



lN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed by their respective officers or 
directors duly authorized thereto, all as of the day and year first above written. 

WPD HOLDINGS TJK 
BY 

Title: 
Attest: 

BANKERS TRUST COMPANY, as Trustee, Principal Paying 
Agent, Security Registrar and Transfer Agent 
BY 

Title: 
Attest: 

DEUTSCHE BANK LJJXEMBOURG S.A., as Paying Agent and 
Transfer Agent 
BY 

Title: 



PPL, CORPORATION AND SUBSIDIARIES 

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND 
PREFERRED STOCK DIVIDENDS 

(Millions of Dollars) 

Exhibit 12(a) 

2009 2008 2007 2006 2005 
Earnings, as defined: 

Income from Continuing Operations Before Income 

Less earnings of equity method investments 
Distributed income from equity method investments 

Taxes 

Total fixed charges as below 
Less: 
Capitalized interest and interest component of AFUDC 
Preferred security distributions of subsidiaries on a pre- 

Interest expense related to discontinued operations 
Total fixed charges included in Income from Continuing 

Operations Before Income Taxes 

tax basis 

Total earnings 

Fixed charges, as defined: 
Interest on long-term debt 
Interest on short-term debt and other interest 
Amortization of debt discount, expense and 
premium - net 
Estimated interest component of operating rentals 
Preferred securities distributions of subsidiaries on a pre- 

Fixed charges of majority-owned share of 50% or less- 
tax basis 

owned persons 

Total fixed charges (a) 

Ratio of earnings to fixed charges 
Ratio of earnings to combined fixed charges and preferred 

stock dividends (b) 

$ 596 $ 1,357 $ 1,281 $ 1,099 $ 780 
2 1 3 4 5 
2 1 5 3 5 

596 1,357 1,283 1,098 780 

513 568 609 559 569 

45 59 58 24 9 

24 21 23 24 5 
5 8 33 36 31 

439 474 495 415 518 

$ 1,035 $ 1,831 $ 1,778 $ 1,573 $ 1,298 

$ 397 $ 478 $ 522 $ 482 $ 480 
34 28 35 13 29 

15 12 8 1 1  23 
42 22 21 29 3 2 

24 27 23 24 5 

1 1 

$ 513 $ 568 $ 609 $ 559 $ 569 

2.0 3.2 2.9 2.8 2.3 

2.0 3.2 2.9 2.8 2.3 

(a) Interest on unrecognized tax benefits is not included in fixed charges. 
(b) PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed 

charges and preferred stock dividends is the same as the ratio of earnings to fixed charges. 



Exhibit 12(b) 
PPL ENERGY SUPPLY, LLC AND SUBSIDIARIES 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millions of Dollars) 

2009 2008 2007 2006 2005 
Earnings, as defined: 

Income froin Continuing Operations Before Income 

Less earnings of equity method investiiients 
Distributed income froin equity method investinents 

Taxes 

Total fixed charges as below 
Less: 
Capitalized interest 
Interest expense related to discontinued 

Total fixed charges included in Income from 
operations 

Continuing Operations Before Incoine Taxes 

Total earnings 

Fixed charges, as defined: 
Interest on long-term debt 
Interest on short-term debt and other interest 
Amortization of debt discount, expense and 

Estimated interest component of operating rentals 
Fixed charges of majority-owned share of 50% or 

premium - net 

less-owned persons 

Total fixed charges (a) 

Ratio of earnings to fixed charges 

$ 334 $ 1,085 $ 1,095 $ 841 $ 619 
2 1 3 S 5 
2 1 5 3 5 

334 1,085 1,097 839 619 

364 390 388 326 ,307 

44 57 54 21 7 

5 4 27 30 31 

315 329 307 275 269 

s 649 $ 1,414 $ 1,404 $ 1,114 $ 888 

$ 284 $ 345 $ 353 $ 296 $ 259 
29 27 24 16 26 

1 1 

$ 364 S 390 $ 388 $ 326 $ 307 

1.8 3.6 3.6 3.4 2.9 

(a) Interest on unrecognized tax benefits is not included in fixed charges 



Exhibit 12(c) 
PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND 
PREFERRED STOCK DIVIDENDS 

(Millions of Dollars) 

2009 2008 2007 2006 

Earnings, as defined: 
Income Before Income Taxes 

Total fixed charges as below 
Less interest component of AFUDC 

Total fixed charges included in Income 
Before Income Taxes 

Total earnings 

Fixed charges, as defined: 
Interest on long-term debt 
Interest on short-term debt and 

other interest 
Amortization of debt discount, 

expense and preniiuni - net 
Estimated interest component of 

operating rentals 

Total fixed charges (a) 

Ratio of earnings to fixed charges 

%ferred stock dividend requirenients 

r’ixed charges, as above 
Total fixed charges and preferred 
stock dividends 

In a pre-tax basis 

Ratio of earnings to combined fixed charges 
and preferred stock dividends 

2005 

$ 221 $ 278 $ 246 $ 298 $ 216 

121 114 143 159 190 
2 2 3 1 

119 112 140 158 190 

$ 340 390 $ 386 $ 456 $ 406 

$ 105 94 $ 109 $ 131 $ 151 

9 13 23 13 22 

6 6 7 8 9 

1 1 4 7 8 

$ 121 $ 114 $ 143 $ 159 $ 190 

2.8 3.4 2.7 2.9 2.1 

$ 28 $ 28 $ 27 $ 24 $ 4 
121 114 143 159 190 

$ 149 $ 142 $ 170 $ 183 $ 194 

2.3 2.1 2.3 2.5 2.1 

(a) Interest on unrecognized tax benefits is not included in fixed charges. 



Exhibit 21(a) 
PPL Corporation 
Subsidiairies of the Registrant 
At December 31,2009 

Company Name 
Business Conducted under Same Name 

PPL, Electric Utilities Corporation 

PPL Energy Funding Corporation 

PPL Energy Supply, LLC 

PPL Investment Corporation 

PPL, Global, LLC 

PMDC International Holdings, Inc. 

PPL EnergyPlus, LLC 

PPL Generation, LLC 

PPL Susquehanna, LLC 

PPL UK Holdings, LL,C 

PPL UK Resources Limited 

Western Power Distribution Holdings Limited 

"PL Montana Holdings, LLC 

PPL Montana, L.LC 

State or Jurisdiction of 
IncorporationE'ormation 

Pennsylvania 

Pennsylvania 

Delaware 

Delaware 

De 1 aware 

Delaware 

Pennsylvania 

Delaware 

Delaware 

Delaware 

United Kingdoin 

TJnited Kingdoin 

Delaware 

Delaware 



PPL Electric Utilities Corporation 
Subsidiaries of the Registrant 
At December 31,2009 

Exhibit 2 1 (b) 

ompany Name State or Jurisdiction of 
IncorporationiFormation Business Conducted under Same Name 

None that are required to be reported. 



Exhibit 23(a) 

Consent of Independent Registered Public Accounting Finn 

We consent to the incorporation by reference in PPL Corporation’s Registration Statement on Form S-3 No. 333-1 58200, the Registration 
Statement on Forin S-3D No 333-161826, and the Registration Statements on Form S-8 (Nos. 333-02003, 333-1 12453, 333-1 10372, 333- 
95967 and 333-144047) of our reports dated February 25, 2010, with respect to the consolidated financial statements of PPL Corporation and 
the effectiveness of internal control over financial reporting of PPL Corporation, included in this Annual Report (Form 10-K) for the year 
ended December 3 I .  2009. 

/ s i  Ernst & Young L,LP 

Philadelphia, Pennsylvania 
February 25,2010 



Ex hi bi t 23 (b) 

Consent of Independent Registered Public Accounting Firin 

We consent to the incorporation by reference in PPL Energy Supply, LLCs Registration Statenlent on Forin S-3 No. 333-158200-02 of our 
report dated Febmary 2.5, 2010, with respect to the consolidated financial statements of PPL Energy Supply, L,L,C, included in this Annual 
Report (Form 10-K) for the year ended December 3 1,2009. 

Is/ Ernst & Young LLP 

Philadelphia, Pennsylvania 
Febi-uaiy 25, 2010 



Exhibit 23(c) 

Consent of Independent Registered Public Accounting Firni 

We consent to the incorporation by reference in PPL Electric TJtilities Corporation’s Registration Statement on Form S-3 No. 333-1.58200-01 
of our report dated Febniary 25, 2010, with respect to the consolidated financial statements of PPL Electric TJtilities Corporation, included in 
this Annual Report (Form 10-K) for the year ended December 3 1,2009. 

Is1 Ernst & Young LLP 

Philadelphia, Pennsylvania 
Febniary 2.5, 20 10 



PPL, CORPORATION 
Exhibit 24 

2009 ANNIJAL REPORT 
TO THE SECURITIES AND EXCHANGE COMMISSION 

ON FORM 10-K 

POWER OF ATTORNEY 

The undersigned directors of PPL, Corporation, a Pennsylvania corporation, that is to file with the Securities and Exchange 
Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report on Form 10-K 
for the year ended Decenibei 31,2009 ("Form IO-K Report"), do hereby appoint each of James H. Miller, Paul A. Farr, Robert J. Grey and 
Michael A. McGrail, and each of them, their true and lawful attorney, with power to act without the other and with full power of substihition 
and resubstitution, to execute for them and in their names the Form 10-K Report and any and all aniendinents thereto, whether said 
amendnients add to, delete from or otherwise alter the Form 10-K Report, or add or withdraw any exhibits or schedules to be filed therewith 
and any and all instniinents in connection therewith. The undersigned hereby grant to each said attorney fi.111 power and authority to do and 
perform in the name of and on behalf of the undersigned, and in any and all capacities, any act and thing whatsoever required or necessary to be 
done in and about the premises, as fully and to all intents and purposes as the undersigned might do, hereby ratifying and approving the acts of 
each of the said attorneys. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 25th day of February, 2010. 

/s/ Frederick M. Bernthal 
Frederick M. Bernthal 

Is1 James H. Miller 
J a m s  H. Miller 

Is/ John W. Conway 
John W. Conway 

Is1 Craig A. Rogerson 
Craig A. Rogerson 

Is1 E. Allen Deaver 
E. Allen Deaver 

Is1 W. Keith Smith 
W. Keith Smith 

Is1 Louise K. Goeser 
Louise K. Goeser 

Is1 Natica von Althann 
Natica von Althann 

;I Stuart E. Graham Is1 Keith H. Willianison 
Keith H. Williamson Stuart E. Graham 

Is/ Stuart Heydt 
Stuart Heydt 



Exhibit .31(a) 

CERTIFICATION 

JAMES H. MILL,ER, certifL that: 

1. 

2. 

I have reviewed this annual report on Form 10-K of PPL Corporation ("the registrant") for the year ended December 3 1,2009; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessaiy to 
make the statements made, in light of the circcumstances under which such statements were made, not inisleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial infomiation included in this report, fairly present in all inaterial 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and proccdures (as 
defined in Exchange Act Rules 13a-lS(e) and lSd-lS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-lS(f) and lSd-lS(f)) for the registrant and have: 

a. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide leasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has inaterially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

J. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit coninlittee of the registrant's board of directors (or persons performing the equivalent , 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves inanagenient or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 25,2010 /s/ James H. Miller 
James H. Miller 
Chairman, President and Chief Executive Officer 
PPL Corporation 



Exhibit 31(b) 

CERTIFICATION 

PAZJL A. FARR, certify that: 

1. 

2. 

I have reviewed this annual report on Form 10-K of PPL, Corporation ("the registrant") for the year ended December 3 1, 2009; 

Based on my knowledge, this report does not contain any untrue statement of a inaterial fact or omit to state a inaterial fact necessary to 
make the statements made, in light of the circuinstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial inforniation included in this report, fairly present in all inaterial 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-lS(e) and lSd-lS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
1.3a-l5(f) and lSd-lS(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that inaterial inforniation relating to the registrant, including its consolidated subsidiaries, is made known to 
us by otliers within those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for extei-nal purposes in accordance with gencrally accepted accounting principles; 

3. 

4. 

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation: and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has niaterially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

.I. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
fiinctions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 25,2010 /s/ Paul A. Farr 
Paul A. Farr 
Executive Vice President and Chief Financial Officer 
PPL Corporation 



Exhibit 3 I(c) 

CERTIFICATION 

* JAMES H. MILLER, certify that: 

1" 

2. 

I have reviewed this annual report on Form 10-K of PPL Energy Supply, LLC (the "registrant") for the year ended December 3 1,2009; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circuinstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial inforination included in this report, fairly present in all inaterial 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-IS(e) and lSd-IS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-IS(f) and lSd-IS(f)) for the registrant and have: 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that inaterial inforination relating to the registrant, including its consolidated subsidiaries, is made known to 
LIS by others within those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
stateinents for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

3. 

4. 

c. 

.I. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not inaterial, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 25, 2010 /s/ James H. Miller 
James H. Miller 
President 
PPL, Energy Supply, LLC 



Exhibit 3 l(d) 

CERTIFICATION 

PAUL, A. FARR, certify that: 

1. 

2. 

I have reviewed this annual report on Form 10-K of PPL Energy Supply, LLC (the "registrant") for the year ended December 31,2009; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessaiy to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-lS(e) and ISd-lS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-lS(Q and lSd-lS(f)) for the registrant and have: 

a. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that inaterial information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

c. 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to inaterially affect, the registrants internal control over financial reporting; and 

.J" The registrant's other certifying officer and I have disclosed, based on oiir most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit conimittee of the registrant's board of directors (or persons performing the equivalent 
fiinctions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably lilely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves nianageinent or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 25, 2010 Is/ Paul A. Farr 
Paul A. Farr 
Executive Vice President 
PPL Energy Supply, LLC 



Exhibit 3 1(e) 

CERTIFICATION 

', DAVID G. DECAMPLI, certify that: 

1 ~ I have reviewed this annual report on Form 10-K of PPL Electric IJtilities Corporation (the "registrant") for the year ended 
December 3 1, 2009; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or ornit to state a material fact necessary to 
nialce tlie statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

3. Based on lily knowledge, the financial statements, and other financial inforination included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of tlie registrant as of, and for, tlie periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-IS(e) and ISd-lS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-1 S ( f )  and 1 Sd-l5(f)) for the registrant and have: 

4. 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, inclnding its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5.  The registrant's other certifying officer and I have disclosed, based on our niost recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit coniniittee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in tlie design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial infonnation; and 

b. Any fraud, whether or not material, that involves management or other eniployees who have a significant role in tlie registrant's 
internal control over financial reporting. 

Date: February 25,2010 /s/ David G. DeCanipli 
David G. DeCainpli 
President 
PPL Electric TJtilities Corporation 



Exhibit 31(f) 

CERTIFICATION 

J. MATT SIMMONS, JR., certifj, that: 

1. I have reviewed this annual report on Forni IO-K of PPL Electric TJtilities Corporation (the "registrant") for the year ended 
December 3 1,2009; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-lS(e) and 15d-lS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-1 S(f) and 1 Sd-1 S(f)) for the registrant and have: 

a. 

2. 

3. 

4. 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
LIS by others within those entities, particiilarly during the period in which this report is being prepared; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

Evaluated the effectiveness of the registi ant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in tlie case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

c. 

5. The registrant's other certifying officcr and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant's auditors and the audit coininittee of the registrant's board of directors (or persons performing the equivalent 
functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, suininarize and report financial information; and 

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in tlie registrant's 
internal control over financial reporting. 

Date: Febniary 2S,2010 Is /  J. Matt Simmons, Jr. 
J. Matt Simmons, Jr. 
Vice President and Controller 
PPL Electric TJtilities Corporation 



Exhibit 32(a) 
CERTIFICATE PTJRSTJANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

In connection with the annual report on Form 10-K of PPL Corporation (the "Company") for the year ended December 3 1,2009, as 
filed with the Securities and Exchange Coiiiniission on the date hereof (the "Covered Report"), I, the principal executive officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

0 The Covered Report flilly coinplies with the requirements of Section 13(a) or 1S(d) of the Securities Exchange Act of 1934, 
as amended; and 

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results 
of operations of the Company. 

Date: February 2.5,2010 /s/ James H. Miller 
James H. Miller 
Chairman, President and Chief Executive Officer 
PPL, Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company and furnished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 32(b) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 13.50 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

In connection with the annual report on Form 10-K of PPL Corporation (the "Company") for the year ended December 3 1,2009, as 
filed with the Securities and Exchange Conmission on the date hereof (the "Covered Report"), I, the principal financial officer of the 
Company, pursuant to 18 TJ.S.C. Section 13.50, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

o The Covered Report fully complies with the requirements of Section 13(a) or 1S(d) of the Securities Exchange Act of 19.34, as 
amended; and 

o The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 2.5,2010 /s /  Paul A. Farr 
Paul A. Farr 
Executive Vice President and 
Chief Financial Officer 
PPL Corporation 

A signed original of this written statement required by Section 906 has been provided to the Conipany and will be retained by the 
Coinpany and furnished to the Securities and Exchange Coinmission or its staff upon request. 



Exhibit 32(c) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

In connection with the annual report on Form 10-K of PPL Energy Supply, LLC (the "Company") for the year ended December 3 1, 
2009, as filed with the Securities and Exchange Conmission on the date hereof (the "Covered Report"), I, the principal executive officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

The Covered Report fiilly complies with the requireinents of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
aniended; and 

o The information contained in the Covered Report fairly presents, in all inaterial respects, the financial condition and results of 
operations of the Company. 

Date: February 25,2010 /s/ J a m s  H. Miller 
James H. Miller 
President 
PPL Energy Supply, LLC 

A signed original of this written stateinent required by Section 906 has been provided to the Company and will be retained by the 
Company and furnished to the Securities and Exchange Coinmission or its staff upon request. 



CERTIFICATE PIJRSTJANT TO 18 U.S.C. SECTION 13.50 
AS ADOPTED PT.JRSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
FOR PPL ENERGY SUPPL,Y, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

Exhibit 32(d) 

In connection with the annual report on Form 10-K of PPL Energy Supply, LLC (the "Conipany") for the year ended December 3 1, 
2009, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial officer of the 
Company, pursuant to 18 TJSC. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: 

o The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended: and 

o The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: Febniary 25, 2010 Is/ Paul A. Farr 
Paul A. Farr 
Executive Vice President 
PPL Energy Supply, LLC 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Conipany and furnished to the Securities and Exchange Commission or its staff upon request. 



CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1.350 
AS ADOPTED PURSTJANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR PPL ELECTRIC UTILITIES CORPORATIONS 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

Exhibit 32(e) 

In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year ended 
December 3 1,2009, as filed with the Securities and Exchange Coniiiiission on the date hereof (the "Covered Report"), I, the principal 
executive officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 
hereby certifL that: 

m The Covered Report fully complies with the requirements of Section 13(a) or lS(d) of the Securities Exchange Act of 1934, as 
amended; and 

m The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 25,2010 /s/ David G. DeCanipli 
David G. DeCarnpli 
President 
PPL Electric TJtilities Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Company and furnished to the Securities and Exchange Coinmission or its staff upon request. 



CERTIFICATE PURSTJANT TO 18 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

FOR PPL ELECTRIC TJTILITIES CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 3 1,2009 

Exhibit 32(f) 

In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year ended 
December 3 1,2009, as filed with the Securities and Exchange Coi-ninission on the date hereof (the "Covered Report"), I, the principal financial 
officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby 
certify that: 

The Covered Report fiilly complies with the requirements of Section 13(a) or lS(d) of the Securities Exchange Act of 1934, as 
amended; and 

o The inforination contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: February 25,2010 /s/ J. Matt Siminons, Jr. 
J. Matt Simmons, Jr. 
Vice President and Controller 
PPL, Electric IJtilities Corporation 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 
Coinpany and finished to the Securities and Exchange Commission or its staff upon request. 



Exhibit 99(a) 

Year 

200s 

2006 

2007 

2008 

2009 

Month Low Month High 
Jan., April, May, 
June, July, Sept. 

April, May, June, July, 
Aug.,Nov.,Dec. 

May, June, 
July, Sept. 

Aug., Sept. 
March, May, June, July, 

Aug., Sept. 

$ 315.65 July $ O.OO*" 

$ 769.90 August $ o.oo** 
$ 571.60 August $ o.oo** 
$ 475.58 .June $ o.oo** 
$ 246.61 February $ o.oo** 

May, July, 

Year 
2005 
2006 
2007 
2008 
2009 

Month Low Month 
May 

July $ (2.00)** May 
July $ 0.86 March 
April $ (7.50)** June 

June 

High 
$ 139.76 December $ 7.68 
$ 189.87 
$ 197.79 
$ 101.29 
$ 111.53 December $ 0.28 

Year 
2005 
2006 
2007 
2008 
2009 

Month Low Month High 
June $ 62.75 September $ 51.10 

$ 57.75 February $ 37.50 November 
$ 56.80 November 
$ 143.25 
$ 68.25 January $ 42.25 

$ 38.75 January 
July $ 56.17 January 

April 

Year 
2005 
2006 
2007 
2008 
2009 

Month Low Month 
December $ 5.83 January 

High 
$ 15.38 
$ 10.63 January $ 4.20 
$ 9.90 
$ 13.69 August $ 5.28 
$ 6.24 February $ 2.41 

September 
May $ 5.20 September 

De c e m b e r 
October 

Year 
2005 
2006 
2007 
2008 
2009 

Month Low Month 
January $ 54.38 October $ 26.88 
October $ 54.25 April $ 35.00 
January $ 72.52 December $ 37.23 

$ 119.70 JUIY $ 28.40 December 
March $ 44.95 December % 33.70 

High 

Year 
2005 
2006 
2007 
2008 
2009 

High Month I Low Month 

$ 1,598 January I $ 445 November 
---, $ 715 June $ 405 January 

$ 640 January $ 1,610 December 

535 January $ 88 July $ 
$ 215 
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