
a PPL company 

Mr. Jeff DeRouen 
Executive Director 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
Frankfort, Kentucky 40602-06 1 5 

November 28,2012 

PUBLIC SERVICE 
COMMISSION 

Re: Application of Kentucky Utilities Company for an Order Authorizing 
the Restructure and Refinancing of Unsecured Debt and the 
Assumption of Obligations and for Amendment of Existing 
Authority - Case No. 2Q1Q-QQ2Q6 

Dear Mr. DeRouen: 

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service 
Commission’s Order, dated September 30, 201 0, in the aforementioned case, 
attached is a Form 8-K filed with the Securities and Exchange Commission 
(“SEC”) on November 19,2012. 

From September 9,201 1 through November 19,2012 and since the issuance 
of this Order, Kentucky TJtilities Company (“KU’’) has filed seven Form 8- 
K’s with the SEC. In the hture, KU will endeavor to fulfill this reporting 
requirement by submitting the reports to the Commission in closer proximity 
to the date in which they are filed with the SEC and apologizes for the delay 
in filing the six additional Form 8-K’s attached. 

Please confirm your receipt of this filing by placing the File Stamp of your 
Office with date received on the extra copy and returning it to me in the 
enclosed envelope. Should you have any questions regarding the information 
filed herewith, please call me or Don Harris at (502) 627-2021. 

Sincerely, 

Kentucky Utilities Company 
State Regulation and Rates 
220 West Main Street 
PO Box 32010 
Louisville, Kentucky 40232 
www.lge-ku.com 

Rick E. Lovekamp 
Manager - Regulatory Affairs 
T 502-627-3780 
F 502-627-3213 
rick.lovekamp@lge-kuxom 

Rick E. Lovekamp 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Commission File 
Number 

1-1 1459 

333-173665 

1-2893 

1-3464 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 or 1 5(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): November 19,2012 

Registrant; State of Incorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1 179 
(610) 774-5151 

LG&E and KU Energy LLC 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

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

IRS Employer 
Identification No. 

23-2758192 

20-0523 163 

61-02641 50 

61-0247570 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ ] 
[ ] 
[ ] 
[ 3 

Written communications pursuant to Rule 425 under the Securities Act (1 7 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Section 8 - Other Events 

ltem 8.01 Other Events 

On November 19,2012, Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company ("KIJ" and, together with LG&E, 
the "Companies") issued a press release announcing that they have entered into a unanimous settlement agreement with the intervenors in their 
proceedings commenced in July 2012 before the Kentucky Public Service Commission ("KPSC") for increases in annual base electric rates at 
LG&E and KU, respectively, and an increase in annual base gas rates at L,G&E. Subject to KPSC review and approval, the rate changes could 
become effective on January 1,20 13. 

A hearing on the settlement is scheduled to begin on November 27,2012. An order with respect to the rate proceedings is anticipated from the 
KPSC in December 2012. 

A copy of the Companies' press release is filed herewith as Exhibit 99.1 and incorporated herein by reference. 

Section 9 - Financial Statements and Exhibits 

ltem 9.01 Financial Statements and Exhibits 

(a) Exhibits 

99.1 - Press Release dated November 19,2012 of Louisville Gas and Electric Company and Kentucky Utilities 
Company. 

Statements in this report and the accompanying press release, including statements with respect tojiiture events and their timing, including the 
Conipaiiies' potential regulatory outcomes, such as the requested rate increases and rate mechanisms and thejiiture rates or returns on equity 
ultimately authorized 01' achieved as well as other statements as to fiittire costs or expenses, regulation, corporate strategy and performance, 
are '5foiward-looking statements" within the meaning of the federal securities lmus. Although the Companies believe that the e.xpectations and 
assumptions rejlected in these foiward-looking statements are reasonable, these expectations, asszrmptions and statements are subject to a 
number of risks and uncertainties, and actual results may differ materially from the results discussed in the statements. The following are 
among the important factors that could cause actual results to differ materially from the foiward-looking statements: subsequent phases of 
rate relief and regulatory cost recoveiy; market demand and prices for electricity; political, regulatory or economic conditions in states, 
regions or countries where the Companies conduct business; and the progress of actual construction, purchase or repair of assets subject to 
tracker mechanisms. Any such forward-looking statements should be considered in light ofsuch itnportant factors and in conjunction with 
PPL, Corporation's, LG&E and KU Energy LLC's and the Companies' Form IO-K and other reports on file with the Securities and Exchange 
Commission. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf 
by the undersigned hereunto duly authorized. 

PPL CORPORATION 

By: Is/ Mark F. Wilten 
Mark F . Wilten 
Vice President - Finance and Treasurer 

LG&E AND KU ENERGY LLtC 

By: Is1 Gerald A. Reynolds 
Gerald A. Reynolds 
General Counsel, Chief Compliance Officer and 
Corporate Secretary 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: Is1 Gerald A. Reynolds 
Gerald A. Reynolds 
General Counsel, Chief Compliance Officer and 
Corporate Secretary 

KENTUCKY UTILITIES COMPANY 

By: Is/ Gerald A. Reynolds 
Gerald A. Reynolds 
General Counsel, Chief Compliance Officer and 
Corporate Secretary 

Dated: November 19,20 12 



Media Contact: Chris Whelan 
24-hour media hotline: 1-888-627-4999 

Exhibit 99.1 

Nov. 19,201 2 

LG&E, KU and interested parties reach unanimous settlement in rate proceedings 

(LOTJISVILLE, Ky.) - Louisville Gas and Electric Company and Kentucky Utilities Company have reached a unanimous settlement 
agreement with all of the parties in the base rate cases before the Kentucky Public Service Commission. The recommended agreement, which is 
subject to KPSC approval, lowers the late-payment charge, extends the time period for paying customer bills, gives the company responsibility 
for natural gas service lines, and provides for additional charitable giving. 

lJnder the agreement, LG&E’s base electric rates will increase $33.7 million, down from the original request of $62.1 million. LG&E’s base 
natural gas rates will increase $1 5 million, down from the original ask of $1 7.2 million. KIJ base electric rates will increase $5 1 million, down 
from the original ask of $82.4 million. LG&E and KU also agreed to lower their annual electric depreciation rates. The agreed upon return on 
equity is 10.25 percent for the base rates as well as the environmental cost recovery mechanism and the new “gas line tracker”. 

For KU customers using 1,000 kWh per month, the increase is expected to be $4.82 per month, or about 5.8 percent. 

For LG&E customers using 1,000 kWh per month, the increase is expected to be $4.3 1 per month, or about 4.8 percent. For LG&E natural gas 
customers using 60 Ccf per month the increase is expected to be $3.53 per month, or about 7.3 percent. Under the agreement, LG&E natural 
gas customers will now have a “gas line tracker” item on their bill that reflects the costs associated with the company’s gas main replacement 
program and gas service lines. Previously, customers were responsible for repairs to the service line from the street to the house. Those repairs 
will now be the responsibility of the utility. LG&E plans to reimburse customers who demonstrate that they replaced their service lines due to 
failure from Jan. 1,20 1 1, through the end of this year. 

“We’re pleased with the settlement. There is a diverse group of interests represented in this case and they worked hard to develop an agreement 
that balanced the needs of everyone,” said Lonnie Bellar, vice president, State Regulations and Rates. “There is always give and take in a 
settlement process, but in the end we came together to create a viable solution.” 

Other changes include reducing the late payment charge from 5 percent to 3 percent and extending the due date to 16 business days - at least 
22 calendar days before a late payment charge is applied to the bill. 

LG&E and KIJ each agreed to contribute an additional $187,500 of shareholder funds annually to low-income programs, bringing the total 
shareholder commitment to $1 million per year. The current Home Energy Assistance program also will increase from 16 to 25 cents per meter. 

LG&E and KTJ also will propose a new two-year demand-side management program to help Kentucky school districts use energy wisely. 

If approved the new rates and all elements of the settlement agreement with the utilities and interested parties would take effect Jan. 1,2013. 
The parties to the case are: the Attorney General for the Commonwealth of Kentucky, Kentucky Industrial Utility Customers, Community 
Action Council, Association of Community Ministries, The Kroger Co., Kentucky School Boards Association, Lexington-Fayette Urban 
County Government, Hess Corporation, and Stand Energy Corporation. 

### 

L,oztisville Gas and Electric Company and Kentucky Utilities Company, part ofthe PPL, Corporation (NYSE: PPLJ family of companies, are 
regulated utilities that serve a total of1.2 million customers and have consistently ranked among the best companies for customer service in 
the United States. LG&E serves 321,000 natural gas and 397,000 electric customers in Louisville and 16 surrounding counties. Kentucky 
Utilities serves 546,000 ctcstomers in 77 Kentucky counties andfive counties in Virginia. More information is available at www.lp;e-ku.com 
and www.vvlweb.com . 

http://www.lp;e-ku.com
http://www.vvlweb.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Commission File 
Number 

1-1 1459 

333-173665 

1-2893 

1-3464 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 or 1 5(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): June 18,2012 

Registrant; State of Incorporation; 
Address andrrT&pbneJ!mb-~ 

PPL Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1 179 
(6 10) 774-5 15 1 

LG&E and K1J Energy LLC 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

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

IRS Employer 
1,dentification No. 

23-2758192 

20-0523 163 

61-0264150 

61 -0247570 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ ] 
[ ] 
[ 3 
[ ] 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (1 7 CFR 240.14d-2(b)) 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.1 3e-4(c)) 



Section 7 - Regulation FD 

Item 7.01 Regulation FD Disclosure 

On June 18,2012, Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company ("KU", and together with LG&E, the 
"Companies") delivered a notification to the Kentucky Public Service Commission ("KPSC") indicating their intention to terminate their pending 
Asset Purchase Agreement ("Agreement") entered into on September 1 S, 201 1 with Bluegrass Generation Company L.L.C. ("Bluegrass"). The 
Agreement contemplated the purchase by the Companies of Bluegrass' 495 MW natural gas combustion turbine generating plant in LaGrange, 
Kentucky for an aggregate price of $ 1  10 million. The Companies anticipate delivering applicable contractual notices of termination to Bluegrass 
on or about June 19,2012. 

In May 2012, the proposed transaction was approved by the KPSC, but received conditional authorization from the Federal Energy Regulatory 
Commission ("FERC"), subject to approval by FERC of satisfactory market-power mitigation measures. After review of available potential 
mitigation options, the Companies determined that the available options were not commercially justifiable. 

The planned acquisition did not relate to current power supply requirements of the Companies, but rather to anticipated longer-term needs, and 
the Companies will continue to review options for estimated future energy requirements. The termination of the Agreement does not alter the 
Companies' previously announced plans to construct a new 640 MW natural gas combined-cycle generation plant at an existing plant site and 
retire 797 MW of older, coal-fired generating units prior to 2016. 

Statements in this Current Report, including statements with respect tojiittrre events and their timing, including the Companies' proposed 
activities, such as the planned construction, retirement and acquisition of generating units, as well as other statements as to jirture costs or 
expenses, regulation, corporate strategy and performance, are 'Ifonvard-looking statements" within the meaning of the federal securities 
laws. Although PPL Corporation, LG&E and KU Energy LLC and the Companies believe that the expectations and assumptions reflected in 
these forward-looking statements are reasonable, these expectations, assumptions and statements are subject to a number of risks and 
uncertainties, and actual results may difjer materially from the results discussed in the staternents. The following are among the important 
factors that could cause actual results to dfler materially from the fonvard-looking statements: subsequent phases of contracting for, purchase 
of and construction of the new facilities or component equipment; subsequent regulatory approval or permitting proceedings; market demand 
andprices for electricity, jirel and electrical generating facilities; and political, regulatory or economic conditions in states, regions or countries 
where the Companies conduct business. Any such fonvard-looking statements should be considered in light of such important factors and in 
conjunction with PPL Corporation's, L,G&E and KU Energy LLC's and the Companies' Form IO-K and other reports on fire with the Securities 
and Exchange Cornmission 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by 
the undersigned hereunto duly authorized. 

PPL CORPORATION 

By: Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

LG&E AND KU ENERGY LLC 

By: Is/  John N. Voyles, Jr. 
John N. Voyles, Jr. 
Vice President, Transmission and 
Generation Services 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: John N. Voyles, Jr. 
Is/  John N. Voyles, Jr. 

Vice President, Transmission and 
Generation Services 

KENTUCKY UTILITIES COMPANY 

By: I s /  John N. Voyles, Jr. 
John N. Voyles, Jr. 
Vice President, Transmission and 
Generation Services 

Dated: June 18,2012 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMiISSXON 

Washitigton, D.C. 20549 

FORM 8°K 

CURRENT REPORT 

Pursuant to Section I3 or 15(d) ofthe Securities Exchange Act of 1934 

Date of Report (Date of earliest evetit reported): June 8,2012 

Corniiiission File 
Number __ Address . and Telephone Nq111ber 

Registrant; State of Tncorporation; 

1-1 1459 

333-173665 

1-2893 

1-3464 

PPL Corporation 
(Exact ~tatiie of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentow~i, PA 18101-1 179 

LG&E and I<U Energy LLC 
(Exact iiaiiie of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 

Louisville GRS aiid Electric Company 
(Exact itanie of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 

Kentucky Utilities Conipaiiy 
(Exactiiame of Registrant as specified in its charter) 
(Kentucky and Virginia) 
One Quality Street 
Lexington, KY 40507-1462 

(610) 774-5151 

(502) 627-2000 

(502) 627-2000 

(502) 627-2000 

TRS Employer 
Identification No. ~- 

23 -275 8 1 92 

20-OS23 163 

6 I -0264 150 

GI -0247570 

Check tlie appropriate box below if tlie Form 8°K filing is intended to simultaiieaiisly satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ 3 
[ } 
[ 1 
[ ] 

Written comii~i~iiicatio~~s pursiiant to Rule 425 under the Securities Act (17 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-com~iie~~ceme~it cotliiiiunicatiolis pursuant to RuIe 14d-2(b) wider the Exchange Act (17 CFR 240e14d-2(b)) 
Pre-commencement coiiirnut~icatio~~s poisuaiit to Role I3e-4(c) under the Exchange Act (17 CFR 240a13e-4(c)) 



Scctioii 7 - Regulation FD 

Itern 7,01 Regirlatioi~ FD Dhclostrre 

and 

Sectioii 8 - Other Events 

Item 8.01 Other Events 

OR June 8,2012, Louisville Gas and Electric Coinpany (I'L,G&E'') and Kentucky Utilities Company ("KU", and together with LG&E, the 
"Catnpanies") issued press releases announcing that they anticipate filing requests with the Kentucky Public Service Con~n~ission (" 'USC") for 
increases in annual base electric rates of $62.1 inillion and $82.4 inillion at LG&E and KU, respectively, atid an increase in annrral base gas rates 
of $17.2 million at LG&E. 

The Companies anticipate filing the rate increase applications with the KPSC on or after June 29,2012. Subject to KPSC review and approval, 
the rate increases could become effective on or after January I ,  2013. 

In coiitiectioti with the rate application, LG&E also anticipates filing with the KPSC a request for a certificate of public coiivenience and 
necessity, including a rate tracking ~nechanisni, to allow it to acquire and repair certain existing customer-owned gas line conaectio~~ equipment 
and recover the costs associated with such activities, as well as certain other gas systenz projects. The LG&E gas line tracker would encompass 
approximate total revenues of $120 million over an initial 5 yew period f?om 2013-2017. 

The Companies' anticipated requested increases represent increases iii base eIecfric rates of approxiinately 6.9 percent and 6.5 percent at I,O&E 
aiid KlJ, respectively, and in LG&E base gas rates of approximately 7.0 percent. The Compaiiies' anticipated applications include requests for 
authorized returns-on-equity at LG&E and KU of 1 1 percent each. ' 

Copies of tlie press releases are f~irnished as Exhibits 99.1 aiid 99.2. 

Section 9 - Financial Statemerifs atid Exhibits 

Itern 9.01 Firinncia1 Stafcrnents and Exhibits 

(d) Exhibits 

99.1 - Press Release dated June 8,2012 of Louisville Gas and Electric Company. 

99.2 - Press Release dated June 8,2012 ofKentucky Utilities Company. 

Stntenients in this repori m~d tlie occo)npni~yiiigpress rvlense, iiiclrtdiiig slnteitteir fs wiflt sespecf to j t twe events nttd their timing, iitcltrdiiig tlie 
Coiitpnriies 'proposed segiilofotyfilillgs,/iqp, sirch ns [lie seeqttesfed rate hicrenses niid rote iiiecltn~iisriis mid flie j i  ftma rotes or ref trrm on equior 
itltimnteb nu thosized os ochieveci: ns well os other sfntenteiiis ns tojkficre costs 01' esyeiises, regtilotioil, coipoiu fe sfscifegl~ niidpeifor~?iatice, 
ore 'Yor,rwd-lookitig stciternettts " ~t+tliiii the nieaitiiig of fhefidercd sectidties Imw. Alihotiglr the Conlyniiies Believe flint the espectntioiis arid 
nssiimp t ioia seflected iii these fo?ulnrd-lookitig sfotenmits ore rensoniible, fliese sxpec fnfioiis, nssicmptio?v mid sfnteiiietifs are srr&ect to a 
tiiitnBer of risks and zrrtcesfoittfies, nitd ocftid r.estrlts  icy d$ks ntctlerinl~~oiir the results discussed ill die sfntenreiits. Tlie folloii~iiig are 
oiiiorig the ii~postant fnc fors flint cottkci cntm octtrol results to dire). ~iinfer*inllyj?otit tlie foswnsd-look fiig sfaiemenfs: sitbsequent plicises ofrctie 
r*eliefond regitintoiy cost secoveiy; niasket derirnrid oiiclpt'ices for electricity; polificnl, regitinfo?y os ecortomiic conditiotis iit sfates, ~~egioiis or 
cotritfs/es rr4iet.e fire Co?}iptiies coiidiict biisitiess; atid flie puce nitd itingtiitiide of nc trial pusclinse os repnii* of nssefs subjecf to tsncker 
nieci~aiiisiiis. Any such foiw(sd-lookitig sfnfeniettls shoiild De considered iii light of suck iii~postnnf frrcloia mid itr coiljltrictio?i witli PPL 
Corposntioii 's, LGb E aird KU Bwg), LLC's arid the Compnrties ' Foriu 15-K nitd otkes seporfs on file with the Sectrsifies mid K~clinttge 
Con miissioii. 



SIGNATURES __ 

Piirsuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by 
the undersigned hereunto drily authorized. 

PPL, CORPORATlON 

By: /SI Vincent Sorgi 
Vincent S org i 
Vice President and Controller 

LG&E AND KU ENERGY LLC 

By: /s/ Gerald A. Reyiioids 
Gerald A. Reynolds 
General Coiinsel, Chief Compliance OMicer and 
Corporate Secretary 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: /s/ GeraId A. Reynolds 
Gerald A. Reynolds 
Geiieral Coiinsel, Chief Conipliance Officer and 
Corporate Secretaiy 

KENTUCKY UTILITJES COMPANY 

, By: /s/ Gerald A. Reynolds 
Gerald A. Reynolds 
General Counsel, Chief Compliance Officer and 
Corporate Secretary 

Dated: June 8,2012 



EX11IOII YY.1 

LG&E Requests Rate Cliaiige for Xaiproved Service and Relinbility 
Iticrense ninoimifs to less iliait 25 cents per dry for elecfric ;iti;I i:ahii’ctl gns ciistortiess, fo be eflecfive JnliIIUIy 2013, ~nyysoved by the Keiihtcky 
Public Setvice Cownissioii 

LOUISVILLE, Ky., (June 8,2012) - Louisville Gas aud Electric Company antiouticed today it plans to file a request with the Kentircky Public 
Service Commission later this month to increase base electric rates by $62. I million primarily to recover costs associated with improving service 
aud reliability. The company is also requesting a $17.2 million base natiiral gas rate increase. 

LG&E and its sister utility, Kentucky Utilities Company, have itivested more than $1 billion over the last 29 iiioiiths to iueet energy de~nands 
and iiiiprove service and reliability. More than 4,000 generation, transmission aitd electric and gas distribution projects have occurred dririiig 
that time. 

Some of the largest investmerits were to meet customers’ continued growing energy needs and enhance reliability-the new 585-megawatt unit at 
the Triinble County 2 Generating Station, one of the cIeanest coal-fired iinits in the cotintry, upgrades to the distribution and transinissiori 
systems and upgrades at Ohio Falls, the hydroelectric plant on the Ohio River. LG&E also made considerable itivestinents in its natural gas 
business as part of its continued 615-mile natiiral gas main replacement project and increased leak surveying. 

In addition, LG&E is requesting a Certificate of Public Convenience and Necessity for a proposed five-year natriral gas line program, similar to 
what inany other gas utilities around the country have done, to relieve ciistoniers fiom the responsibility of maintaining the part of the gas 
infiastriictnre called the “riser” -the pipe froiu the growid to the meter -and allow L W E  to make necessary repairs on it. As part of the 
program, LQ&E would proactively replace certain gas risers atid take ownership of the natriral gas line segment that runs from the customer 
property line to the LG&E gas meter. The costs associated with this program and the continuation of the gas main replacement project would be 
recovered under a new rate mechanism cailed a “gas liiie tracker,” which wonld appear as a separate line item on LG&E natural gas customers’ 
bills. 

The utilities have taken sigtiificant steps to improve service by creating nearly 175 new jobs since the last rate case. Many of the positions are 
located in Morganfield at LG&E’s and RU’s new cirstoiaer care center, where approsimately SO employees were hired. 

The utilities also have created a number of jobs to help meet tighter federal cyber security standards as well as more stringent traiistnission 
reliability requirements. LG&E and KU were honored Jast year for superior commitment to reliability performance by SERC Reliability 
Corporation, the nonprofit organization responsible for proittoting arid improving system reliability. 

“We are creating additional jobs, adding clearier energy and improving our service to ensure that we coiitiririe to deliver safe and reliable energy 
at the lowest cost possible,” said Victor A. Staftieri, chairman, CEO and president of LG&E and KIJ. “We continue to be ranked as an industry 
leader in areas such as low rates, safety, reliability and operational excellence, and, just as a vehicle needs regular niaintenance, we must 
continue to invest in our systeiii.” 

For a residential LG&E electric customer rising 1,000 k W h  per inoiith, this will mean an increase of approximately $7.21 per month, or less thaii 
25 cetits per day. For a natural gas customer using GO Ccf per month, the base rate increase will be approxiinately $3.44 per nionth, or 1 I cents 
per day. The initial cost associated with the gas line tracker would be approsinlately $2.35 per rno~ith beginning 2013. 

LG&E \vi11 file for the increase on June 29 and, if approved, the increases will not occur until January 2013. Customers can visit tvww.lae- 
ku.coidrates for inore information concerning the reqnested rate adjtistments. 

To help offset the requested rate increases, customers are encouraged to take action and enroll in the coiiipany’s energy efficiency program 
designed to help customers save energy atid money. Visit ~v~v. lae-ku.c .omlsavin~e!l~for  a cornpIete list of energy efficiency prograins atid 
services. 



Kentucky Utilities Reqiiesfs Rafe Change for Improved Service arid Reliability 
hicreose oiiiozuits to less tliaii 25 cents p i *  dq~, to be eflecfise Jmztory 2013, fopproved by flie Kentiicky Priblic Service Coiiiinissioii 

LEXINGTON, Ky., (June 8,2012) -. Kentucky Ufiiities Company announced today it plans to file a request with the Kentucky Public Service 
Commission later this nionth to increase base electric rates by $82.4 tnillioli primarily to recover costs associated with improving service and 
reliability. 

KIJ and its sister utility, Louisville Gas and Electric Company, have invested liearty $ I  billion in the last 29 months to meet energy demands and 
iinprove service and reliability. More than 4,000 generation, tiansmission and electric and gas distribution projects have occurred during that 
time. 

Some of the largest investinents were to meet ciistoiners’ continued growing energy needs and enhance reliability-the new 585-megawatt tinit at 
the Trimble County 2 Generating Station, one of the cleanest coal-fired units in the country, upgrades to the distribiition system and transmission 
systems, enhanced substation reliability and upgrades at Dix Dam, the hydroelectric plant on Lake Herrington. 

The utilities have taken significant steps to improve service by creating nearly 175 new jobs since the Jast rate case. Many oftlie positions are 
located in Morganfield at LG&E’s and KTJ’s new cristotner care center, where approximately 50 employees were hired. 

The utilities also have created a nirmber ofjobs to help meet tighter federal cyber security standards as well as more stringent transmission 
reliability requirements. KU and 1,G&E were hot~ored last year for superior co~iimitment to reIiability perforniance by SERC ReIiability 
Corporation, the non-profit organization responsible for promoting atid improving system reliability. 

“We are creating additioiial jobs, adding cleaner energy and improving our service to eiisute that we contiriue to deliver safe and reliable energy 
at the lowest cost possible,” said Victor A. Staffieri, chairinan, CEO and presidetit of LG&E and KU. “We continue to be ranked as an industry 
Ieader in areas such as low rates, safety, reliabiIity arid operational excellence, and, just as a vehicle needs regular niaintenance, we must 
coiitiiiue to invest in our system.” 

For a residential KIJ customer using 1,000 kWh per itioiitli, this will mean an increase of approximately $6.98 per moiifli, or less than 25 cents 
per day. 

KU wilI file for the increase 011 J~iiie 29 and, if approved, the increase wilI not occw until January 20 13. Customers can visit www.lge_r 
ku.com/lrates.for more inforination concerning the requested rate adjustments. 

To help offset the requested rate increase, customeis are encouraged to take action and enroll i n  the coinpany’s energy efficiency programs 
designed to help customers save energy and money. Visit Nw.lge-kn.com/savioge&xmfor a complete list of energy efficieiicy programs arid 
services. 

Lorrisville Gas mid Eiectsic Cottpcriy arid Ken fiicky Utilities Coiipor’~, pci~t  of the PPL Crpoi*ofioIi (NYSE: PPL) f o i d y  af coi?poiiies, are 
segrrlofed utilities tlmf serve o toto1 of 1.2 ntillioii ciistoniers mid have caiuisfen fly lmrkecl ai?iorrg flie best cornpaiiies for ciatortier service i?t flie 
Uizited States. LG&E serves 321,000 mtitsd grrs rtimd 397,000 eleclric ctistottiela i j i  Lorrissille otrd 16 siiwoiiiidiiig coinities, Kentiick3, [Jtilifies 
serses 546,000 cicstonrers iii 77 KeiittickS, coiiii ties midfive cotinties iir Yiigiiiio. More in$or)tmfion is mailoble at mm’ge-kzi.con1 ciird 
- ~ i ~ ~ i ) ~ ~ i . - ~ - ~ l ~ ~ ~ e ~ .  coni . 
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1-1 1459 
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Washington, D.C. 20549 

FORM 8-K 
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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): December IS, 201 1 

Registrant; State of Incorporation; 
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PPL Corporation 
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(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18101-1 179 
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220 West Main Street 
Louisville, ICY 40202-1377 
(502) 627-2000 
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(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, ICY 40202-1 377 
(502) 627-2000 

Kentucky Utilities Company 
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(Kentucky and Virginia) 
One Quality Street 
Lexington, KY 40507-1462 
(502) 627-2000 
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20-OS23 163 

6 1 -0264 1 50 

61 -0247570 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ ] 
[ ] 
[ ] 
[ ] 

Written communications pursuant to Rule 425 under the Securities Act (1 7 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.1 3e-4(c)) 



Section 8 - Other Events 

Ztem 8.01 Other Events 

On December 15,201 1, Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company (,‘KU” and, collectively with LG&E, 
the “Companies”) received Kentucky Public Service Commission (“KPSC”) approval in their proceedings before the KPSC relating to 
environmental cost recovery (,‘E,,,’) plans. The KPSC order approves the terms of the previously announced Settlement Agreement, dated 
November 9,201 1, entered into between the Companies and the parties to the current proceedings (“Settlement Agreement”). The KPSC order 
authorizes the installation of environmental upgrades at certain of the Companies’ plants during 2012-2016 representing approximate capital 
costs of $1.4 billion at LG&E and $896 million at KLJ. 

In connection with the approved projects, the KPSC order allows recovery through the ECR rate mechanism of the capital costs and operating 
expenses of the projects and grants Certificates of Public Convenience and Necessity for their construction. The KPSC order also confirms an 
existing 10.63% authorized return on equity for projects remaining from earlier ECR plans of the Companies and provides for an authorized 
return on equity of 10.10% for the approved projects in their 201 1 ECR proceedings. 

The KPSC order notes KU’s consent in the Settlement Agreement to defer requested approval for certain environmental upgrades at its E.W. 
Brown plant, which represented an estimated $21 8 million in capital costs. KU retains the right to operate and dispatch the E.W. Brown plant in 
accordance with applicable environmental standards and the right to request approval of the deferred projects in fiture regulatory proceedings. 

IJnder the terms of the KPSC order, the Companies will increase funding levels for certain heating assistance programs for low-income 
customers. 

Statements in this report and the accompanying press release, inclziding statements with respect to firtzire events and their timing, inclziding the 
proposed transactions contemplated in the Companies ’ regulatory filing, such as the neiv environmental facilities construction, the eventual 
operation of such facilities, the actual capital costs and operating expenses associated therewith and the rate recovery or returns on equity 
ultimately achieved, as well as other statements as to firtzire costs or expenses, regulation, corporate strategy and performance, are ‘ ffoi-ward- 
looking statements ’I within the meaning of the federal securities laws. Although the Companies believe that the expectations and asszimptions 
reflected in these fonvard-looking statements are reasonable, these expectations, asszimptions and statements are subject to a number of risks 
and uncertainties, and actual results may dfler materially Porn the results discussed in the statements. The following are among the important 
factors that could cause actzral results to dger materially from the fonvard-looking statements:, receipt of any remaining necessary government 
permits, approvals, subsequent phases of ivte relief and regzilatoiy cost recovery; market demand andprices for electricity; political, regiilatoi y 
or economic conditions in states, regions or countries where the Companies conduct business; and neiv state, federal or foreign legislation, 
inclziding new tax or environmental legislation or regulation. Any suchfonvard-looking statements should be considered in light of such 
important factors and in conjunction with PPL Corporation ’s Form IO-K, each Company’s respective Form S-4 registration statement and other 
reports on file with the Securities and Exchange Commission. 

Section 9 - Financial Statements and Exhibits 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.1 - Press Release dated December 15,201 1 of Louisville Gas and Electric Company and Kentucky Utilities Company. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by 
the undersigned hereunto duly authorized. 

PPL CORPORATION 

By: Is1 Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

LG&E AND KU ENERGY LLC 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

KENTUCKY UTILITIES COMPANY 

By: Is1 S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

Dated: December 16,201 1 



Exhibit 99.1 

Contact: 

Chris Whelan 
T 502-627-4999 
F 502-627-3629 

December 15,201 1 

KPSC Approves LG&E and KU ECR Settlement Agreement 
$2.3 Billion in Upgrades Expected to Meet Stricter EPA Regulations 

(LOUISVILLE, Ky.) - The Kentucky Public Service Commission today approved the unanimous settlement agreement in the 
environmental cost recovery case for Louisville Gas and Electric Company and Kentucky IJtilities Company. 

As approved by the KPSC, LG&E will invest $1.4 billion and KU will invest $896 million for a total of $2.3 billion in environmental 
upgrades to meet new, stricter Environmental Protection Agency regulations. As filed in the original application, LG&E will 
modernize the flue gas desulfurization systems, better known as scrubbers, at the Mill Creek generating station as well as install fabric- 
filter baghouse systems for increased particulate and mercury control on all units at Mill Creek and for Unit 1 at the Trimble County 
generating station. KLJ will install the same type of fabric-filter baghause systems for increased particulate and mercury control on all 
units at the Ghent generating station and on unit 3 at the Brown generating station. Brown will also be converting its current coal ash 
pond to a dry storage landfill. 

As part of the settlement agreement, units 1 and 2 at the Brown plant will continue to operate as they have been. The installation of the 
fabric filter baghouse system for particulate emission reductions on the Brown units 1 and 2 will be deferred two years until the EPA 
provides a clearer understanding of the requirements of the new National Ambient Air Standard rule for ozone that is due to be 
released in late 2012. 

As part of the agreement, the companies also will provide an additional $500,000 in shareholder funds to the LG&E and KU Home 
Energy Assistance programs -- $250,000 in 201 1 and the remaining $250,000 in 2012. The current HEA program will increase the 
current per meter charge from 15 to 16 cents. 

“We are glad to have the commission’s approval on our environmental improvement plans. The parties to the case worked hard to 
reach the unanimous settlement agreement and, now, we can focus on the large scale projects we have ahead of us,” said Lonnie 
Bellar, vice president of state rates and regulatory. 

(more) 



The companies will continue to earn the existing 10.63 percent return on equity for projects remaining from earlier ECR plans and 
will earn 10.10 percent return on equity on projects in the 201 1 ECR applications. 

In addition to LG&E and KU, the settling parties were the Kentucky Attorney General, the Community Action Council, Kentucky 
Industrial Utility Customers, the Kroger Company, Lexington-Fayette Urban County Government, Metro Housing, the Sierra 
Club/Natianal Resource Defense Council and the 1J.S. Department of Defense. 

### 

Louisville Gas and Electric Company and Kentucky Utilities Conpany, pnrt of the PPL Corporation (NYSE: PPL) family of 
companies, are regulated utilities that serve a total of 1.2 million czistoiners and have consistently ranked among the best coinpanies 
for customer seivice in the United States. LG&E serves 32 I ,  000 natural gas and 397,000 electric custoiners in Louisville and 16 
surrounding counties. Kentucky Utilities selves 546,000 customers in 77 Kentiicky counties andfive counties in Virginia. More 
information is available at wtvw.lge-ku.com and wwv.pphveb.conz . 

http://wtvw.lge-ku.com
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Washington, D.C. 20549 
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Commission File 
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1-2893 

1-3464 
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(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 18 10 1 - 1 179 
(610) 774-5151 
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220 West Main Street 
Louisville, KY 40202- 1377 
(502) 627-2000 

Kentucky Utilities Company 
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(Kentucky and Virginia) 
One Quality Street 
Lexington, KY 40507- 1462 
(502) 627-2000 

IRS Employer 
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23-2758192 

20-0523 163 

61 -02641 50 

61-0247570 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ 3 
[ ] 
[ ] 
[ ] 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
Soliciting materia1 pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Section 1 - Registrants’ Business and Operations 

Item 1.01 Entry into a Material Definitive Agreement 

On November 9,20 1 1, Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company (“KU’ and, collectively with LG&E, 
the “Companies”) entered into a settlement agreement (“Settlement Agreement”) with the intervenors in their proceedings (“Proceedings”) 
commenced in June 20 1 1 before the Kentucky Public Service Commission (“KPSC”) relating to environmental cost recovery (“ECR’) 
plans. The original applications sought approval to install environmental upgrades at certain of the Companies’ plants during 201 2-20 16, 
including recovery through the ECR rates niechanism of approximate capital costs of $1.4 billion at LG&E and $1.1 billion at KU, plus 
operating expenses. 

The Settlement Agreement provides that the parties will favorably recommend to the KPSC for approval, or not oppose, approximately $2.25 
billion of the Companies’ $2.5 billion in capital projects for which approval was originally requested, constituting approximately $1.4 billion 
and $850 million at LG&E and KU, respectively. Under the Settlement Agreement, the $250 million in remaining capital costs are deferred 
and may be the subject of future regulatory proceedings for approval to construct the deferred projects and recover the associated costs through 
the ECR rate mechanism. The deferred projects relate to certain proposed environmental upgrades at KU’s E.W. Brown plant, for which plant 
KU retains the right to operate and dispatch in accordance with applicable environmental standards. The Settlement Agreement confirms an 
existing 10.63% authorized return on equity for projects remaining from earlier ECR plans of the Companies and provides for an authorized 
return on equity of 10.10% for projects in their 201 1 ECR applications. 

The Settlement Agreement also contains other provisions whereby the Companies will increase funding levels for certain heating assistance 
programs for low-income customers. 

The settling parties have agreed to recommend, or in some cases to not challenge, the approval by the KPSC of the adjusted ECR 
applications. The Settlement Agreement remains subject to approval by the KPSC. An order with respect to the Proceedings is anticipated 
from the KPSC in December 20 1 1. 



SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf 
by the undersigned hereunto duly authorized. 

PPL CORPORATION 

By: Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

LG&E AND KIJ ENERGY LLC 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

L,OUISVIL,LE GAS AND ELECTRIC COMPANY 

By: /SI S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

KENTUCKY UTILITIES COMPANY 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

Dated: November 10,201 1 
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ ] 
[ J 
[ 3 
[ ] 

Written communications pursuant to Rule 425 under the Securities Act ( 1  7 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act ( 1  7 CFR 240.14a-12) 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Section 8 - Other Events 

Item 8.01 Other Events 

On October 19,201 1, each of PPL Energy Supply, LLC, PPL Electric Utilities Corporation, Louisville Gas and Electric Company and 
Kentucky Utilities Company (individually a “Registrant” and, collectively, the “Registrants”) amended their respective revolving credit 
facilities with Wells Fargo, National Association, as Administrative Agent, Issuing Lender and Swingline Lender, to extend the initial 
termination date of each revolving credit facility f?om a date in 2014 to October 19,2016 and to reduce certain interest rates and fees payable 
by each of the Registrants under their respective revolving credit facility, as set forth in the copies of each of the amendments to the revolving 
credit facilities filed as Exhibits 10.1 through 10.4 to this Report, each of which is incorporated herein by reference. 

Section 9 - Financial Statements and Exhibits 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

10.1 - Amendment No. 1 to Credit Agreement dated as of October 19,201 1 to Revolving Credit Agreement dated as of 
October 19,2010 among PPL Energy Supply, LLC, the Lenders party thereto and Wells Fargo, National 
Association, as Administrative Agent, Issuing Lender and Swingline Lender. 
Amendment No. 1 to Credit Agreement dated as of October 19,201 1 to Revolving Credit Agreement dated as of 
December 3 1,20 10 among PPL Electric Utilities Corporation, the Lenders party thereto and Wells Fargo, 
National Association, as Administrative Agent, Issuing Lender and Swingline Lender. 
Amendment No. 2 to Credit Agreement dated as of October 19,201 1 to Revolving Credit Agreement dated as of 
November 1,2010 among Louisville Gas and Electric Company, the Lenders party thereto and Wells Fargo, 
National Association, as Administrative Agent, Issuing Lender and Swingline Lender. 
Amendment No. 2 to Credit Agreement dated as of October 19,201 1 to Revolving Credit Agreement dated as of 
November 1,2010 among Kentucky Utilities Company, the Lenders party thereto and Wells Fargo, National 
Association, as Administrative Agent, Issuing Lender and Swingline Lender. 

10.2 - 

10.3 - 

10.4 - 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf 
by the undersigned hereunto duly authorized. 

PPL CORPORATION 

By : Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

PPL ENERGY SUPPLY, LLC 

By: Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

PPL ELECTRIC UTILITIES CORPORATION 

By: Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Chief Accounting Officer 

LG&E AND KU ENERGY LLC 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

LOUISVILLE GAS AND ELECTRIC COMPANY 

By: Is/  S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

KENTUCKY UTILITIES COMPANY 

By: /s/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

Dated: October 25, 201 1 



Exhibit 10.1 

AMENDMENT NO. 1 TO CREDIT AGREEMENT 

AMENDMENT dated as of October 19,201 1 (this “ Amendment ”) to the Revolving Credit Agreement dated as of October 19,2010 
(as amended, amended and restated or otheiwise modified fiom time to time, the “ Credit Agreement ”) among PPL ENERGY SIJPPLY, 
LLC (the “ Borrower ”), the LENDERS party thereto (the “ Lenders ’7 and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
Administrative Agent, Issuing Lender and Swingline Lender (the “ Agent ”). 

W I T N E S S E T H :  

WHEREAS, the parties hereto desire to amend the Credit Agreement to (i) extend the scheduled Termination Date from December 3 1, 
2014 to October 19,2016, (ii) modify the definition of “Applicable Percentage” and (iii) make certain other amendments as provided herein. 

NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1 . Defned Terms; References . IJnless otherwise specifically defined herein, each term used herein that is defined in 
the Credit Agreement has the meaning assigned to such term in the Credit Agreement. Each reference to “hereof’, “hereunder”, “herein” and 
“hereby” and each other similar reference and each reference to “this Agreement” and each other similar reference contained in the Credit 
Agreement shall, after this Amendment becomes effective, refer to the Credit Agreement as amended hereby. 

SECTION 2 . Extension of Termination Date. The definition of “Termination Date” in Section 1.01 of the Credit Agreement is 
amended by changing the date specified therein from “December 31,2014” to “October 19,2016.” 

SECTION 3 . Reduction of Interest Rates. The chart set forth in the definition of “Applicable Percentage” in Section 1.01 of the 
Credit Agreement (the “ Existing Pricing Schedule ”) is deleted and replaced by the chart set forth below (the “ New Pricing Schedule 
’7. The New Pricing Schedule shall apply to interest and fees accruing under the Credit Agreement on and after the date hereof. The Existing 
Pricing Schedule shall continue to apply to interest and fees accruing under the Credit Agreement prior to the date hereof. 

1 



Category A 

Applicable Applicable Percentage for 

Rate Loans of Credit Fees 
Percentage Percentage for Base Euro-Dollar Loans and Letter Borrower’s Ratings 

(S&P /Moody’s) for Commitment Fees 

L A  from S&,P I A2 from 0.100% 0.000% 1 .OOO% 
Moody’s 

Category C 

Category 

“The Borrower shall pay to the Administrative Agent for its own account fees in the amount and at the times agreed to 
and accepted by the Borrower, pursuant to that certain fee letter dated as of September 20,201 1 among the Borrower, the 
Administrative Agent, Bank of America, N.A., The Royal Bank of Scotland pic, Wells Fargo Securities, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and RBS Securities Inc.” 

BBB+ from S&P I Baal from 0.175% 0.250% 1.250% 

BBB from S&P / Baa2 from 0.200% 0.500% 1.500% 
Moody’s 

SECTION 5 Changes in Conzmitnzents. W ith effect fiom and including the Amendment Effective Date, (i) each Person listed 
on Schedule 1 hereto that is not a party to the Credit Agreement (each, a “ New L’ender ” and, together with each Lender that is not an Exiting 
Lender, the “ Continuing Lenders ”) shall become a Lender party to the Credit Agreement, (ii) the Commitment of each Lender shall be the 
amount set forth opposite the name of such Lender on Schedule 1 and (iii) the Commitment Appendix set forth on Schedule 1 hereto shall 
replace the Commitment Appendix attached to the Credit Agreement. On the Amendment Effective Date, any Lender whose Commitment is 
changed to zero (each, an “ Exiting Lender ”) shall cease to be a Lender party to the Credit Agreement, and all accrued fees and other amounts 
payable under the Credit Agreement for the account of each Exiting Lender shall be due and payable on such date; provided that the provisions 
of Sections 2.12,2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of each Exiting Lender after the Amendment 

Category E 

Category F 

2 

Moody’s 

Moody’s 

from Moody’s 

BBB- from S&P / Baa3 from 0.250% 0.625% 1.625% 

1.875% <BB+ from S&P I Bal 0.350% 0.875% 



Effective Date. On the Amendment Effective Date, the Commitment Ratio of the Continuing Lenders shall be redetermined giving effect to 
the adjustments to the Commitments referred to in this Section 5, and the participations of the Continuing lenders in and the obligations of the 
Continuing Lenders in respect of any Letters of Credit outstanding on the Amendment Effective Date shall be reallocated to reflect such 
redetermined Commitment Ratio. 

SECTION 6 ~ Representations and Warranties. The following sections of Article V of the Credit Agreement are amended as 
follows: 

(a) The references to “December 3 1,2009” in Section 5.04(a) and Section 5.04(c) of the Credit Agreement are changed to 
“December 3 1,2010” and Section 5.04(b) of the Credit Agreement is hereby amended to read in its entirety: 

“The unaudited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of June 30,201 1 
and the related unaudited consolidated statements of income and cash flows for the six months then ended fairly present, in 
conformity with GAAP applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, 
the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such six-month period (subject to normal year-end audit adjustments).” 

(b) Each reference to “Escrow Closing Date” in Section 5.1 1 of the Credit Agreement shall be deemed to be a reference to the 
“Amendment Effective Date,” and Schedule 5.1 I of the Credit Agreement is deleted and replaced by the new Schedule 5.1 1 set forth below. 

Restricted Subsidiaries I 

Restricted Subsidiary Jurisdiction of Oryanization 

PPL Generation, LLC 
PPL Montana Holdings, LLC 
PPL Montana, LLC 
PPL Martins Creek, LLC 
PPL Brunner Island, LLC 
PPL Montour, LLC 
PPL Susquehanna, LLC 

Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 

1 As of October 19,20 1 1 
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PPL Holtwood, LLC 
PPL EnergyPlus, LLC 
PPL Investment Corporation 

Delaware 
Pennsylvania 

Delaware 

SECTION 7 . Letter of Credit Fees. Section 2.07(b) of the Credit Agreement is amended by changing the rate specified therein 
from “0.25%” to “0.20%.” 

SECTION 8 . Full Force and Effect; RntiJication . Except as expressly modified herein, all of the terms and conditions of the 
Credit Agreement are unchanged, and, as modified hereby, the Borrower confirms and ratifies all of the terms, covenants and conditions of the 
Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with respect to the subject matter 
hereof and there are no other agreements, understandings, undertakings, representations or warranties among the parties hereto with respect to 
the subject matter hereof except as set forth herein. 

SECTION 9 . Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State 
of New York. 

SECTION 10 . Cozmterparts . This Amendment may be signed in any number of counterparts, each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 

SECTION 11 I Effectiveness . This Amendment shall become effective as of the first date when (i) the Agent shall have 
received, for the account of each Lender, repayment of all outstanding Loans in full together with interest thereon and all accrued but unpaid 
fees thereunder, including under Section 2.12 of the Credit Agreement, for the period up to but excluding the Amendment Effective Date (it 
being understood that the principal amount so repaid may, at the Borrower’s request and subject to the conditions set forth herein and in the 
Credit Agreement, be reborrowed on the Amendment Effective Date in accordance with the Commitments in effect at such time giving effect 
to the adjustments in Section 5 above) and (ii) each of the following conditions are met (the “ Amendment Effective Date ”): 

(a) the Agent shall have received from the Borrower, each Exiting Lender and each Continuing Lender a 
counterpart hereof signed by such party or facsimile or other written confirmation (in form satisfactory to the Agent) that such party 
has signed a counterpart hereof; 

(b) the Agent shall have received a duly executed revised Note for the account of each Lender requesting 
delivery of such Note pursuant to Section 2.05 of the Credit Agreement; 
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(c) the Agent shall have received satisfactory opinions of counsel for the Borrower, dated the Amendment 
Effective Date; 

(d) the Agent shall have received a certificate dated the Amendment Effective Date signed on behalf of the 
Borrower by the Chairman of the Board, the President, any Vice President, the Treasurer or the Assistant Treasurer of the Borrower 
stating that (A) on the Amendment Effective Date and after giving effect to this Amendment, no Default shall have occurred and be 
continuing and (B) the representations and warranties of the Borrower contained in the Credit Agreement after giving effect to this 
Amendment are true and correct on and as of the Amendment Effective Date, except to the extent that such representations and 
warranties specifically refer to an earlier date, in which case they were true and correct as of such earlier date and except for the 
representations in Section 5.16 of the Credit Agreement, which were true and correct as of the Effective Date; 

(e) the Agent shall have received (i) a certificate of the Secretary of State of the State of Delaware, dated as 
of a recent date, as to the good standing of the Borrower and (ii) a certificate of the Secretaiy or an Assistant Secretary of the 
Borrower dated the Amendment Effective Date and certifLing (A) that attached thereto is a true, correct and complete copy of (x) the 
Borrower's certificate of formation certified by the Secretary of State of the State of Delaware and (y) the limited liability company 
agreement of the Borrower, (B) as to the absence of dissolution or liquidation proceedings by or against the Borrower, (C) that 
attached thereto is a true, correct and complete copy of resolutions adopted by the managers of the Borrower authorizing the 
execution, deliveiy and performance of this Amendment and each other document delivered in connection herewith and that such 
resolutions have not been amended and are in full force and effect on the date of such certificate and (D) as to the incumbency and 
specimen signatures of each officer of the Borrower executing this Amendment or any other document delivered in connection 
herewith; 

(0 all necessary governmental (domestic or foreign), regulatory and third party approvals, if any, in 
connection with the transactions contemplated by this Amendment and the other Loan Documents shall have been obtained and 
remain in full force and effect, in each case without any action being taken by any competent authority which could restrain or prevent 
such transaction or impose, in the reasonable judgment of the Agent, materially adverse conditions upon the consummation of such 
transactions; provided that any such approvals with respect to elections by the Borrower to increase the Commitment as contemplated 
by Section 2.19 of the Credit Agreement need not be obtained or provided until the Borrower makes any such election; and 

5 



(g) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint Lead Arrangers (as 
such term is defined in the Commitment Letter) and the Lenders. 

SECTION 12 . Miscellaneous . This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and 
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth 
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in connection with the negotiation, 
preparation and execution of this Amendment and the transactions Contemplated hereby. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written. 

PPL ENERGY SUPPLY, LLC 
By: /s/ James E. Abel 

Name: James E. Abel 
Title: Vice President and Treasurer 

[Signature Page to Energy Supply - Amendment] 



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent 
By: /s/ Keith Luettel 

Name: Keith Luettel 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



BANK OF AMERICA, N.A. 
By: Is1 Michael Mason 

Name: Michael Mason 
Title: Director 

[Signature Page to Energy Supply - Amendment] 



THE ROYAL, BANK OF SCOTLAND PLC 
By: /s/ Andrew N Taylor 

Name: Andrew N Taylor 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



CREDIT SUISSE AG, Cayman Islands Branch 
By: /s/ Mikhail Faybusovich 

Name: Mikhail Faybusovich 
Title: Director 

By: /s/ Vipul Dhadda 
Name: Vipul Dhadda 
Title: Associate 

[Signature Page to Energy Supply - Amendment] 



THE BANK OF NOVA SCOTIA 
By: I s /  Thane Rattew 

Name: Thane Rattew 
Title: Managing Director 

[Signature Page to Energy Supply - Amendment] 



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 
By: /s/ Bradford Joyce 

Name: Bradford Joyce 
Title: Director 

[Signature Page to Energy Supply - Amendment] 



UNION BANK, N.A. 
By: Is/ Michael Agrirnis 

Name: Michael Agrimis 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



BARCLAYS BANK PLC 
By: /s/ Michael Mozer 

Name: Michael Mozer 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



BNP PARTBAS 
By: /s/ Francis DeLaney 

Name: Francis DeLaney 
Title: Managing Director 

By: /s/ Pasquale Perraglia 
Name: Pasquale Perraglia 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



CITIBANK, N.A. 
By: /s/ Anita J. Brickell 

Name: Anita J. Brickell 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



JPMORGAN CHASE BANK, N.A. 
By: /s/ Juan Javellana 

Name: Juan Javellana 
Title: Executive Director 

[Signature Page to Energy Supply - Amendment] 



MORGAN STANLEY BANK, N.A. 
By: Is/  Michael King 

Name: Michael King 
Title: Authorized Signatory 

[Signature Page to Energy Supply - Amendment] 



ROYAL BANK OF CANADA 
By: Is/ Patrick Shields 

Name: Patrick Shields 
Title: Authorized Signatory 

[Signature Page to Energy Supply - Amendment] 



LJBS LOAN FINANCE LLC 
By: Is/ Irja R. Otsa 

Name: Irja R. Otsa 
Title: Associate Director 

By: Is/ Mary E. Evans 
Name: Mary E. Evans 
Title: Associate Director 

[Signature Page to Energy Supply - Amendment] 



GOLDMAN SACHS BANK ‘IJSA 
By: Is/ Mark Walton 

Name: Mark Walton 
Title: Authorized Signatory 

[Signature Page to Energy Supply - Amendment] 



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK 
By: Is/ Dixon Schultz 

Name: Dixon Schultz 
Title: Managing Director 

By: I s /  Sharada Manne 
Name: Sharada Manne 
Title: Director 

[Signature Page to Energy Supply - Amendment] 



DEUTSCHE BANK AG NEW YORK BRANCH 
By: Is/ Ming K. Chu 

Name: Ming K. Chu 
Title: Vice President 

By: I s /  Virginia Cosenza 
Name: Virginia Cosenza 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



KEYBANK NATIONAL ASSOCIATION 
By: /s/ Craig A. Hanselman 

Name: Craig A. Hanselman 
Title: Vice-president 

[Signature Page to Energy Supply - Amendment] 



LLOYDS TSB BANK PLC 
By: /s/ Windsor R. Davies 

Name: Windsor R. Davies 
Title: Managing Director 

By: /s/ Charles Foster 
Name: Charles Foster 
Title: Managing Director 

[Signature Page to Energy Supply - Amendment] 



U.S. BANK NATIONAL ASSOCIATION 
By: /s/ J. James Kim 

Name: J. James Kim 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



BAYERISCHE LANDESBANK, NEW YORK BRANCH 
By: /s/ Rolf Siebert 

Name: Rolf Siebert 
Title: Senior Vice President 

By: /s/ Gina Sandella 
Name: Gina Sandella 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



BANCO BILBAO VIZCAYA ARGENTARTA S.A. -NEW YO% 
BRANCO 

By: Is/ Michael Oka 
Name: Michael Oka 
Title: Executive Director 

By: /sf Nietzsche Rodricks 
Name: Nietzsche Rodricks 
Title: Executive Director 

[Signature Page to Energy Supply - Amendment] 



THE BANK OF NEW YORK MELLON 
By: Is/ John N. Watt 

Name: JohnN. Watt 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



MIZIJHO CORPORATE BANK, LTD. 
By: /SI Raymond Ventura 

Name: Raymond Ventura 
Title: Deputy General Manager 

[Signature Page to Energy Supply - Amendment] 



SOVEREIGN BANK 
By: /s/ Robert D. Lanigan 

Name: Robert D. Lanigan 
Title: SVP 

[Signature Page to Energy Supply - Amendment] 



SUNTRUST BANK 
By: /s/ Andrew Johnson 

Name: Andrew Johnson 
Title: Director 

[Signature Page to Energy Supply - Amendment] 



CIBC INC. 
By: Is1 Josh Hogarth 

Name: Josh Hogarth 
Title: Director 

By: Is/ Eoin Roche 
Name: Eoin Roche 
Title: Executive Director 

[Signature Page to Energy Supply -Amendment] 



FIFTH THIRD BANK 
By: /s/ Randolph J. Stierer 

Name: Randolph J. Stierer 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



PNC BANK, NATIONAL ASSOCIATION 
By: Is1 Edward M. Tessalone 

Name: Edward M. Tessalone 
Title: Senior Vice President 

[Signature Page to Energy Supply - Amendment] 



SUMITOMO MITSUI BANKING CORPORATION 
By: /s/ Masakazu Hasegawa 

Name: Masakazu Hasegawa 
Title: Managing Director 

[Signature Page to Energy Supply - Amendment] 



THE NORTHERN TRlJST COMPANY 
By: /s/ Peter J. Hallan 

Name: Peter J. Hallan 
Title: Vice President 

[Signature Page to Energy Supply - Amendment] 



LAND BANK OF TAIWAN 
By: /s/ Henry Leu 

Name: Henry Leu 
Title: SVP & General Manager 

[Signature Page to Energy Supply - Amendment] 



WING LIRW BANK LTD. LOS ANGELES BRANCH 
By: /s/ Irene Kwan 

Name: Irene Kwan 
Title: VP/ Deputy Branch Manager 

[Signature Page to Energy Supply - Amendment] 



Schedule 1 

Commitment Appendix 

Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Royal Bank of Scotland plc 
Credit Suisse AG, Cayman Islands Branch 
The Bank of Nova Scotia 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Union Bank, N.A. 
Barciays Bank PLC 
BNP Paribas 
Citibank, N.A.. 
JPMorgan Chase Bank, N.A. 
Morgan Stanley Bank, N.A. 
Royal Bank of Canada 
UBS Loan Finance LLC 
Goldman Sachs Bank USA 
Credit Agricole Corporate & Investment Bank 
Deutsche Bank AG New York Branch 
KeyBank National Association 
Lloyds TSB Bank plc 
U.S. Bank National Association 
Bayerische Landesbank, New York Branch 
Banco Bilbao Vizcaya Argentaria S.A. 
The Bank of New York Mellon 
Mizuho Corporate Bank, Ltd. 
Sovereign Bank 
SunTrust Bank 
CIBC Inc. 
Fifth Third Bank 
PNC Bank, National Association 
Sumitomo Mitsui Banking Corporation 
The Northern Tnist Company 
Land Bank of Taiwan 
Winp LungBank Ltd. Los Anseles Branch 
Total 

Revolving Commitment 
$1 53,750,000.00 

153,750,000.00 
153,750,000.00 
142,500,000.00 
142,500,000.00 

7 1,250,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 
142,500,000.00 

71,250,000.00 

105,000,000.00 
105,000,000.00 
105,000,000.00 
105,000,000.00 
105,000,000.00 
5 1,000,000.00 
5 1,000,000.00 
5 1,000,000.00 
5 1,000,000.00 
5 I,000,000.00 
5 1,000,000.00 
30,000,000.00 
30,000,000.00 
30,000,000.00 
30,000,000.00 
20,250,000.00 

0.00 
0.00 

$ 3 , 0 0 0 , 0 0 0 , 0 0 ~  



Exhibit 10.2 

AMENDMENT NO. 1 TO CREDIT AGREEMENT 

AMENDMENT dated as of October 19,201 1 (this “ Amendment ”) to the Revolving Credit Agreement dated as of December 3 1, 
2010 (as amended, amended and restated or otherwise modified from time to time, the “ Credit Agreement ”) among PPL ELECTRIC 
UTILITIES CORPORATION (the ‘‘ Borrower ”), the LENDERS party thereto (the ‘‘ Lenders ”) and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent, Issuing Lender and Swingline Lender (the “ Agent ”). 

W I T N E S S E T H :  

WHEREAS, the parties hereto desire to amend the Credit Agreement to (i) extend the scheduled Termination Date from December 3 1, 
2014 to October 19, 2016, (ii) modify the definition of “Applicable Percentage” and (iii) make certain other amendments as provided herein. 

NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1 . Dejined Terms; References . [Jnless otherwise specifically defined herein, each term used herein that is defined in 
the Credit Agreement has the meaning assigned to such term in the Credit Agreement. Each reference to “hereof”, “hereunder”, “herein” and 
“hereby” and each other similar reference and each reference to “this Agreement” and each other similar reference contained in the Credit 
Agreement shall, after this Amendment becomes effective, refer to the Credit Agreement as amended hereby. 

SECTION 2 Extension of Termination Date. The definition of “Termination Date” in Section I .O 1 of the Credit Agreement is 
amended by changing the date specified therein from “December 31,2014” to “October 19,2016.” 

SECTION 3 . Reduction ofhterest Rates. The chart set forth in the definition of “Applicable Percentage” in Section 1.01 of the 
Credit Agreement (the “ Existing Pricing Schedule ”) is deleted and replaced by the chart set forth below (the “ New Pricing Schedule 
”). The New Pricing Schedule shall apply to interest and fees accruing under the Credit Agreement on and after the date hereof. The Existing 
Pricing Schedule shall continue to apply to interest and fees accruing under the Credit Agreement prior to the date hereof. 
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I Category A 

t 

Applicable Applicable Percentage for 
Percentage Percentage for Base Euro-Dollar Loans and Letter Borrower’s Ratings 

of Credit Fees (S&P Moody’s) for Commitment Fees Rate Loans 

__ > A from S&P I A2 from 0.100% 0.000% 1 .OOO% 

t I Moody’s I I I 
1 .500% Category D BBB from S&P I Baa2 from 0.200% 0.500% 

- -  

Category B 

Category C 

Moody’s 

Moody’s 
LA- from S&P / A3 from 0.125% 0.125% 1.125% 

BBB+ from S&P / Baal from 0.175% 0.250% 1.250% 

“The Borrower shall pay to the Administrative Agent for its own account fees in the amount and at the times agreed to 
and accepted by the Borrower, pursuant to that certain fee letter dated as of September 20,201 I among the Borrower, the 
Administrative Agent, Bank of America, N.A., The Royal Bank of Scotland plc, Wells Fargo Securities, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and RBS Securities Inc.” 

- .  

Moody’s 

Moody’s 
1.625% Category E BBB- fkom S&P / Baa3 from 0.250% 0.625% 

Category F 5BB+ from S&P I Bal 0.350% 0.875% 1.875% 
1 from Moody’s 

SECTION 5 I Changes in Commitments. W ith effect from and including the Amendment Effective Date, (i) each Person listed 
on Schedule 1 hereto that is not a party to the Credit Agreement (each, a “ New Lender ” and, together with each Lender that is not an Exiting 
Lender, the “ Continuing Lenders ”) shall become a Lender party to the Credit Agreement, (ii) the Commitment of each Lender shall be the 
amount set forth opposite the name of such Lender on Schedule 1 and (iii) the Commitment Appendix set forth on Schedule I hereto shall 
replace the Commitment Appendix attached to the Credit Agreement. On the Amendment Effective Date, any Lender whose Commitment is 
changed to zero (each, an “ Exiting Lender ”) shall cease to be a Lender party to the Credit Agreement, and all accrued fees and other amounts 
payable under the Credit Agreement for the account of each Exiting Lender shall be due and payable on such date; provided that the provisions 
of Sections 2.12,2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of each Exiting Lender after the Amendment 
Effective Date. On the Amendment Effective Date, the Commitment Ratio of the Continuing Lenders shall be redetermined giving effect to 
the adjustments to the Commitments referred to in this Section 5, and the participations of 

2 



the Continuing lenders in and the obligations of the Continuing Lenders in respect of any Letters of Credit outstanding on the Amendment 
Effective Date shall be reallocated to reflect such redetermined Commitment Ratio. 

SECTION 6 . Letter of Credit Fees. Section 2.07(b) of the Credit Agreement is amended by changing the rate specified therein 
from “0.25%’ to “0.20%.” 

SECTION 7 ~ Representations and Warranties. The following sections of Article V of the Credit Agreement are amended as 
follows: 

(a) The references to “December 3 1,2009” in Section 5.04(a) and Section 5.04(c) of the Credit Agreement are changed to 
“December 3 1,2010” and Section 5.04(b) of the Credit Agreement is hereby amended to read in its entirety: 

“The unaudited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of June 30,201 1 
and the related unaudited consolidated statements of income and cash flows for the six months then ended fairly present, in 
conformity with GAAP applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, 
the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such six-month period (subject to normal year-end audit adjustments).” 

References in Section 5.08 of the Credit Agreement to the PUC Order shall be deemed to include any orders of the (b) 
Pennsylvania Public {Jtility Commission (“ PUC ”) delivered pursuant to Section 1 1 0  of this Amendment. 

SECTION 8 . Full Force and Eflect; RatiJication I Except as expressly modified herein, all of the terms and conditions of the 
Credit Agreement are unchanged, and, as modified hereby, the Borrower confirms and ratifies all of the terms, covenants and conditions of the 
Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with respect to the subject matter 
hereof and there are no other agreements, understandings, undertakings, representations or warranties among the parties hereto with respect to 
the subject matter hereof except as set forth herein. 

I Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of SECTION 9 
New York. 

SECTION 10 . Cozinterparts . This Amendment may be signed in any number of counterparts, each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 

SECTION 1 1 . Effectiveness ~ This Amendment shall become effective as of the first date when each of the following conditions 
are met (the ‘‘ Amendment Effective Date ”): 
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(a) the Agent shall have received from the Borrower and each Continuing Lender and Lenders constituting 
Required Lenders a counterpart hereof signed by such party or facsimile or other written confirmation (in form satisfactory to the 
Agent) that such party has signed a counterpart hereof; 

(b) the Agent shall have received a duly executed revised Note for the account of each Lender requesting 
delivery of such Note pursuant to Section 2.05 of the Credit Agreement; 

(c) the Agent shall have received satisfactory opinions of counsel for the Borrower, dated the Amendment 
Effective Date; 

(d) the Agent shall have received a certificate dated the Amendment Effective Date signed on behalf of the 
Borrower by the Chairman of the Board, the President, any Vice President, the Treasurer or the Assistant Treasurer of the Borrower 
stating that (A) on the Amendment Effective Date and after giving effect to this Amendment, no Default shall have occurred and be 
continuing and (B) the representations and warranties of the Borrower contained in the Credit Agreement after giving effect to this 
Amendment are true and correct on and as of the Amendment Effective Date, except to the extent that such representations and 
warranties specifically refer to an earlier date, in which case they were true and correct as of such earlier date; 

(e) the Agent shall have received (i) a certificate of the Secretary of State of the CommonweaIth of 
Pennsylvania, dated as of a recent date, as to the good standing of the Borrower and (ii) a certificate of the Secretary or an Assistant 
Secretary of the Borrower dated the Amendment Effective Date and certifying (A) that attached thereto is a true, correct and complete 
copy of (x) the Borrower’s articles of incorporation certified by the Secretary of State of the Commonwealth of Pennsylvania and (y) 
the bylaws of the Borrower, (B) as to the absence of dissolution or liquidation proceedings by or against the Borrower, (C) that 
attached thereto is a true, correct and complete copy of resolutions adopted by the board of directors of the Borrower authorizing the 
execution, delivery and performance of this Amendment and each other document delivered in connection herewith and that such 
resolutions have not been amended and are in full force and effect on the date of such certificate and (D) as to the incumbency and 
specimen signatures of each officer of the Borrower executing this Amendment or any other document delivered in connection 
herewith; 

(0 all necessary governmental (domestic or foreign), regulatory and third party approvals, including, 
without limitation, the order of the PUC and any required approvals of the Federal Energy Regulatory Commission, authorizing 
borrowings hereunder in connection with the transactions contemplated by this Amendment and the other Loan Documents shall have 
been obtained and remain in full force and effect, in each case without any action being taken by any competent authority which could 
restrain or prevent such transaction or impose, in the reasonable judgment of the Agent, materially adverse conditions upon the 
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consummation of such transactions; provided that any such approvals with respect to elections by the Borrower to increase the 
Commitment as contemplated by Section 2.19 of the Credit Agreement need not be obtained or provided until the Borrower makes 
any such election; 

(g) there shall be no outstanding Loans; and 

(h) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint Lead Arrangers (as 
such term is defined in the Commitment Letter) and the Lenders. 

SECTION 12 . Miscellaneous . This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and 
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth 
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in connection with the negotiation, 
preparation and execution of this Amendment and the transactions contemplated hereby. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written. 

PPL ELECTRIC UTILITIES CORPORATION 
By: /s/ James E. Abel 

Name:James E. Abel 
Title: Treasurer 

[Signature Page to Electric Utilities - Amendment] 



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent 
By: /s/ Keith Luettel 

Name: Keith Luettel 
Title: Vice President 

[Signature Page to Electric Utilities -Amendment] 



BANK OF AMERICA, N.A. 
By: /SI Michael Mason 

Name: Michael Mason 
Title: Director 

[Signature Page to Electric [Jtilities - Amendment] 



THE ROYAL BANK OF SCOTLAND PLC 
By: /SI Andrew N. Taylor 

Name: Andrew N. Taylor 
Title: Vice President 

[Signature Page to Electric IJtilities - Amendment] 



CREDIT SIJISSE AG, Cayman Islands Branch 
By: Is/ Mikhail Faybusovich 

Name: Mikhail Faybusovich 
Title: Director 

By: / S I  Vipul Dhadda 
Name: Vipul Dhadda 
Title: Associate 

[Signature Page to Electric Utilities - Amendment] 



THE BANK OF NOVA SCOTIA 
By: Is/ Thane Rattew 

Name: Thane Rattew 
Title: Managing Director 

[Signature Page to Electric TJtilities - Amendment] 



THE BANK OF TOKYO-MITSUBISHI IJFJ, LTD. 
By: /s/ Bradford Joyce 

Name: Bradford Joyce 
Title: Director 

[Signature Page to Electric Utilities - Amendment] 



UNION BANK, N.A. 
By: /s/ Michael Agrirnis 

Name: Michael Agrimis 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



BARCLAYS BANK PLC 
By: /s/ Michael Mozer 

Name: Michael Mozer 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



BNP PARIBAS 
By: Is/ Francis DeLaney 

Name: Francis DeLaney 
Title: Managing Director 

By: Is/ Pasquale Perraglia 
Name: Pasquale Perraglia 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



CITIBANK, N.A. 
By: /s/ Anita J. Brickell 

Name: Anita J. Brickell 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



JPMORGAN CHASE BANK, N.A. 
By: /s/ Juan Javellana 

Name: Juan Javellana 
Title: Executive Director 

[Signature Page to Electric IJtilities - Amendment] 





MORGAN STANLEY BANK, N.A. 
By: /s/ Michael King 

Name: Michael King 
Title: Authorized Signatory 

[Signature Page to Electric Utilities - Amendment] 



ROYAL BANK OF CANADA 
By: Is/  Patrick Shields 

Name: Patrick Shields 
Title: Authorized Signatory 

[Signature Page to Electric Utilities - Amendment] 



UBS LOAN FINANCE LLC 
By: /s/ Irja R. Otsa 

Name: Irja R. Otsa 
Title: Associate Director 

By: /s/ Mary E. Evans 
Name: Mary E. Evans 
Title: Associate Director 

[Signature Page to Electric Utilities - Amendment] 



GOLDMAN SACHS BANK USA 
By: Is/ Mark Walton 

Name: Mark Walton 
Title: Authorized Signatory 

[Signature Page to Electric IJtilities - Amendment] 



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK 
By: Is1 Dixon Schultz 

Name: Dixon Schultz 
Title: Managing Director 

By: Is/ Sharada Manne 
Name: Sharada Manne 
Title: Director 

[Signature Page to Electric Utilities - Amendment] 



DEIJTSCHE BANK AG NEW YORK BRANCH 
By: l s l  Ming K. Chu 

Name: Ming K. Chu 
Title: Vice President 

By: Is1 Virginia Cosenza 
Name: Virginia Cosenza 
Title: Vice President 

[Signature Page to Electric IJtilities -Amendment] 



mYBANK NATIONAL ASSOCIATION 
By: /s/ Craig A. Hanselman 

Name: Craig A. Hanselman 
Title: Vice President 

[Signature Page to Electric Utilities -Amendment] 



LLOYDS TSB BANK PLC 
By: /s/ Windsor R. Davies 

Name: Windsor R. Davies 
Title: Managing Director 

By: /s/ Charles Foster 
Name: Charles Foster 
Title: Managing Director 

[Signature Page to Electric Utilities - Amendment] 



U.S. BANK NATIONAL ASSOCIATION 
By: /SI J. James Kim 

Name: J. James Kim 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



BAYERISCHE LANDESBANK, NEW YORK BRANCH 
By: /s/ Rolf Siebert 

Name: Rolf Siebert 
Title: Senior Vice President 

By: /s/ Gina Sandella 
Name: Gina Sandella 
Title: Vice President 

[Signature Page to Electric Utilities - Amendment] 



BANCO BILBAO VIZCAYA ARGENTARIA S.A. -NEW YORK 
BRANCO 

By: /s/ Michael Oka 
Name: Michael Oka 
Title: Executive Director 

By: /s/ Nietzsche Rodricks 
Name: Nietzsche Rodricks 
Title: Executive Director 

[Signature Page to Electric Utilities - Amendment] 



THE BANK OF NEW YORK MELLON 
By: /s/ John N. Watt 

Name: John N. Watt 
Title: Vice President 

[Signature Page to Electric [Jtilities - Amendment] 



MIZIJHO CORPORATE BANK, LTD. 
By: Is/ Raymond Ventura 

Name: Raymond Ventura 
Title: Deputy General Manager 

[Signature Page to Electric IJtilities - Amendment] 



SOVEREIGN BANK 
By: /s/ Robert D. Lanigan 

Name: Robert D. Lanigan 
Title: SVP 

[Signature Page to Electric IJtilities - Amendment] 



SIJNTRIJST BANK 
By: Is/ Andrew Johnson 

Name: Andrew Johnson 
Title: Director 

[Signature Page to Electric Utilities - Amendment] 



CIBC INC. 
By: /s/ Josh Hogarth 

Name: Josh Hogarth 
Title: Director 

By: Is/ Eoin Roche 
Name: Eoin Roche 
Title: Executive Director 

[Signature Page to Electric Utilities - Amendment] 



FIFTH THIRD BANK 
By: /s/ Randolph J. Stierer 

Name: Randolph J. Stierer 
Title: Vice President 

[Signature Page to Electric TJtilities - Amendment] 



PNC BANK, NATIONAL ASSOCIATION 
By: /s/ Edward M. Tessalone 

Name: Edward M. Tessalone 
Title: Senior Vice President 

[Signature Page to Electric TJtilities - Amendment] 



SUMITOMO MITSUI BANKING CORPORATION 
By: Is1 Masakazu Hasegawa 

Name: Masakazu Hasegawa 
Title: Managing Director 

[Signature Page to Electric Utilities - Amendment] 



THE NORTHERN TRTJST COMPANY 
By: /s/ Peter J. Hallan 

Name: Peter J. Hallan 
Title: Vice President 

[Signature Page to Electric TJtilities - Amendment] 



WING LIJNG BANK LTD. LOS ANGELES BRANCH 
By: /s/ Irene Kwan 

Name: Irene Kwan 
Title: VP/ Deputy Branch Manager 

[Signature Page to Electric IJtilities - Amendment] 



Schedule 1 

Commitment Appendix 

Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Royal Bank of Scotland plc 
Credit Suisse AG, Cayman Islands Branch 
The Bank of Nova Scotia 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Union Bank, N.A. 
Barclays Bank PLC 
BNP Paribas 
Citibank, N.A. 
JPMorgan Chase Bank, N.A. 
Morgan Stanley Bank, N.A. 
Royal Bank of Canada 
UBS Loan Finance LLC 
Goldman Sachs Bank USA 
Credit Agricole Corporate & Investment Bank 
Deutsche Bank AG New York Branch 
KeyBank National Association 
Lloyds TSB Bank plc 
U.S. Bank National Association 
Bayerische Landesbank, New York Branch 
Banco Bilbao Vizcaya Argentaria S.A. 
The Bank of New York Mellon 
Mizuho Corporate Bank, Ltd. 
Sovereign Bank 
SunTrust Bank 
CIBC Inc. 
Fifth Third Bank 
PNC Bank, National Association 
Sumitomo Mitsui Banking Corporation 
The Northern Trust Company 
Wing Lung Bank Ltd. Los Angeles Branch 
Total 

Revolving Commitment 
$1 0,250,000.00 

10,250,000.00 
10,250,000.00 
9,500,000.00 
9,500,000.00 
4,750,000.00 
4,750,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
9,500,000.00 
7,000,000.00 
7,000,000.00 
7,000,000.00 
7,000,000.00 
7,000,000.00 
3,400,000.00 
3,400,000.00 
3,400,000.00 
3,400,000.00 
3,400,000 .OO 
3,400,000.00 
2,000,000.00 
2,000,000.00 
2,000,000.00 
2,000,000.00 
1,350,000.00 

0.00 
$200,000,00b.00 





Exhibit 10.3 

AMENDMENT NO. 2 TO CREDIT AGREEMENT 

AMENDMENT dated as of October 19,201 1 (this “ Amendment ”) to the Revolving Credit Agreement dated as of November I, 
2010 (as amended, amended and restated or otherwise modified from time to time, the “ Credit Agreement ”) among LOUISVILLE GAS 
AND ELECTRIC COMPANY (the ‘‘ Borrower ”), the LENDERS party thereto (the “ Lenders ”) and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent, Issuing Lender and Swingline Lender (the “ Agent ”). 

W I T N E S S E T H :  

WHEREAS, the parties hereto desire to amend the Credit Agreement to (i) extend the scheduled Termination Date from December 3 1 ,  
2014 to October 19,2016, (ii) modify the definition of “Applicable Percentage” and (iii) make certain other amendments as provided herein. 

NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1 . Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in 
the Credit Agreement has the meaning assigned to such term in the Credit Agreement. Each reference to “hereof”, “hereunder”, “herein” and 
“hereby” and each other similar reference and each reference to “this Agreement” and each other similar reference contained in the Credit 
Agreement shall, after this Amendment becomes effective, refer to the Credit Agreement as amended hereby. 

SECTION 2 . Extension of Termination Date. The definition of “Termination Date” in Section 1 .O1 of the Credit Agreement is 
amended by changing the date specified therein from “December 31,2014” to “October 19,2016.” 

SECTION 3 . Reduction of Interest Rates. The chart set forth in the definition of “Applicable Percentage” in Section 1.01 of the 
Credit Agreement (the “ Existing Pricing Schedule ”) is deleted and replaced by the chart set forth below (the “ New Pricing Schedule 
”)” The New Pricing Schedule shall apply to interest and fees accruing under the Credit Agreement on and after the date hereof. The Existing 
Pricing Schedule shall continue to apply to interest and fees accruing under the Credit Agreement prior to the date hereof. 

1 



Category A 

Category B 

Category C 

Category D 

Category E 

Applicable 

(S&P Moody’s) for Commitment Fees Rate Loans 
Borrower’s Ratings Percentage Percentage for Base 

L A  from S&P I A2 fiom 0.100% 0.000% 
Moody’s 

?.A- from S&P I A3 from 0.125% 0.125% 
Moody’s 

BBB+ from S&P I Baal from 0.175% 0.250% 
Moody’s 

0.500% BBB from S&P / Baa2 from 
Moody’s 

0.625% BBB- from S&P I Baa3 from 

0.200% 

0.250% 

Applicable Percentage for 
Euro-Dollar Loans and Letter 

Category F 

of Credit Fees 
1 .OOO% 

Moody’s 

from Moody’s 
<BB+ from S&P I Bal 0.350% 0.875% 

1.125% 

I 1.250% 

1.500% 

1.625% = 1.875% 

SECTION 4 . Administrative Agent’s Fees. Section 8.10 of the Credit Agreement is hereby amended to read in its entirety: 

“The Borrower shall pay to the Administrative Agent for its own account fees in the amount and at the times agreed to 
and accepted by the Borrower, pursuant to that certain fee letter dated as of September 20,201 I among the Borrower, the 
Administrative Agent, Bank of America, N.A., The Royal Bank of Scotland plc, Wells Fargo Securities, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and RBS Securities Inc.” 

SECTION 5 I Changes in Commitments. W ith effect from and including the Amendment Effective Date, (i) each Person listed 
on Schedule 1 hereto that is not a party to the Credit Agreement (each, a “ New Lender ” and, together with each Lender that is not an Exiting 
Lender, the “ Continuing Lenders ”) shall become a Lender party to the Credit Agreement, (ii) the Commitment of each Lender shall be the 
amount set forth opposite the name of such Lender on Schedule 1 and (iii) the Commitment Appendix set forth on Schedule 1 hereto shall 
replace the Commitment Appendix attached to the Credit Agreement. On the Amendment Effective Date, any Lender whose Commitment is 
changed to zero (each, an “ Exiting Lender ”) shall cease to be a Lender party to the Credit Agreement, and all accrued fees and other amounts 
payable under the Credit Agreement for the account of each Exiting Lender shall be due and payable on such date; provided that the provisions 
of Sections 2.12,2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of each Exiting Lender after the Amendment 
Effective Date. On the Amendment Effective Date, the Commitment Ratio of the Continuing Lenders shall be redetermined giving effect to 
the adjustments to the 
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Commitments referred to in this Section 5, and the participations of the Continuing lenders in and the obligations of the Continuing Lenders in 
respect of any Letters of Credit outstanding on the Amendment Effective Date shall be reallocated to reflect such redetermined Commitment 
Ratio. 

SECTION 6 . Letter of Credit Fees. Section 2.07(b) of the Credit Agreement is amended by changing the rate specified therein 
from “0.25% to “0.20%.” 

SECTION 7 . Representations and Wnl-ranties. The following sections of Article V of the Credit Agreement are amended as 
follows: 

(a) The references to “December 3 1,2009” in Section 5.04(a) and Section 5.04(c) of the Credit Agreement are changed to 
“December 31,2010” and Section 5.04(b) of the Credit Agreement is hereby amended to read in its entirety: 

“The unaudited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of June 30,201 1 
and the related unaudited consolidated statements of income and cash flows for the six months then ended fairly present, in 
conformity with GAAP applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, 
the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such six-month period (subject to normal year-end audit adjustments).” 

(b) Section 5.05 of the Credit Agreement is hereby amended to add the following clause immediately prior to the clause “or 
otherwise furnished in writing to the Administrative Agent and each Lender,”: 

L‘or in any subsequent report of the Borrower filed with the SEC on Form 10-K, 10-Q or 8-K,” 

(c) References in Section 5.08 of the Credit Agreement to the KPSC Order shall be deemed to include any orders of the 
Kentucky Public Service Commission (“ KPSC ”) delivered pursuant to Section 1 l ( f )  of this Amendment. 

(d) Section 5.13(a)(i) and Section 5.13(b) of the Credit Agreement are each hereby amended to add the following clause 
immediately prior to the clause “or otherwise furnished in writing to the Administrative Agent and each Lender,”: 

“or in any subsequent report of the Borrower filed with the SEC on Form 10-K, 10-Q or 8-K,” 

(e) Section 5.15 of the Credit Agreement is hereby deleted. 
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SECTION 8 . Fztll Force and Effect; RatiJication . Except as expressly modified herein, all of the terms and conditions of the 
Credit Agreement are unchanged, and, as modified hereby, the Borrower confirms and ratifies all of the terms, covenants and conditions of the 
Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with respect to the subject matter 
hereof and there are no other agreements, understandings, undertakings, representations or warranties among the parties hereto with respect to 
the subject matter hereof except as set forth herein. 

SECTION 9 . Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of 
New York. 

SECTION 10 . Counterparts. This Amendment may be signed in any number of counterparts, each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 

SECTION 11 . Effectiveness . This Amendment shall become effective as of the first date when each of the following conditions 
are met (the " Amendment Effective Date "): 

(a) the Agent shall have received from the Borrower and each Continuing Lender and Lenders constituting 
Required Lenders a counterpart hereof signed by such party or facsimile or other written confwmation (in form satisfactory to the 
Agent) that such party has signed a counterpart hereof; 

(b) the Agent shall have received a duly executed revised Note for the account of each Lender requesting 
delivery of such Note pursuant to Section 2.05 of the Credit Agreement; 

(c) the Agent shall have received satisfactory opinions of counsel for the Borrower, dated the Amendment 
Effective Date: 

(d) the Agent shall have received a certificate dated the Amendment Effective Date signed on behalf of the 
Borrower by the Chairman of the Board, the President, any Vice President, the Treasurer or the Assistant Treasurer of the Borrower 
stating that (A) on the Amendment Effective Date and after giving effect to this Amendment, no Default shall have occurred and be 
continuing and (B) the representations and warranties of the Borrower contained in the Credit Agreement after giving effect to this 
Amendment are true and correct on and as of the Amendment Effective Date, except to the extent that such representations and 
warranties specifically refer to an earlier date, in which case they were true and correct as of such earlier date; 

(e) the Agent shall have received (i) a certificate of the Secretary of State of the Commonwealth of 
Kentucky, dated as of a recent date, as to 
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the good standing of the Borrower and (ii) a certificate of the Secretary or an Assistant Secretary of the Borrower dated the 
Amendment Effective Date and certifying (A) that attached thereto is a true, correct and complete copy of (x) the Borrower's articles 
of incorporation certified by the Secretary of State of the Commonwealth of Kentucky and (y) the bylaws of the Borrower, (B) as to 
the absence of dissolution or liquidation proceedings by or against the Borrower, (C) that attached thereto is a true, correct and 
complete copy of resolutions adopted by the board of directors of the Borrower authorizing the execution, delivery and performance of 
this Amendment and each other document delivered in connection herewith and that such resolutions have not been amended and are 
in full force and effect on the date of such certificate and (D) as to the incumbency and specimen signatures of each officer of the 
Borrower executing this Amendment or any other document delivered in connection herewith; 

(f) all necessary governmental (domestic or foreign), regulatory. and third party approvals, including, 
without limitation, the order of the IWSC and any required approvals of the Federal Energy Regulatoiy Commission, authorizing 
borrowings hereunder in connection with the transactions contemplated by this Amendment and the other Loan Documents shall have 
been obtained and remain in full force and effect, in each case without any action being taken by any competent authority which could 
restrain or prevent such transaction or impose, in the reasonable judgment of the Agent, materially adverse conditions upon the 
consummation of such transactions; provided that any such approvals with respect to elections by the Borrower to increase the 
Commitment as contemplated by Section 2.19 of the Credit Agreement need not be obtained or provided until the Borrower makes 
any such election; 

(g) there shall be no outstanding Loans; and 

(h) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint L,ead Arrangers (as 
such term is defined in the Commitment Letter) and the Lenders. 

SECTION 12 . Miscellaneozts . This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and 
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth 
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in connection with the negotiation, 
preparation and execution of this Amendment and the transactions contemplated hereby. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written. 

LOUISVILLE GAS AND ELECTRIC COMPANY 
By: /s/ Daniel K. Arbough 

Name: Daniel K. Arbough 
Title: Treasurer 

[Signature Page to LGE - Amendment] 



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent 
By: Is1 Keith Luettel 

Name: Keith Luettel 
Title: Vice President 

[Signature Page to LGE -Amendment] 



BANK OF AMERICA, N.A. 
By: Is/ Michael Mason 

Name: Michael Mason 
Title: Director 

[Signature Page to LGE -Amendment] 



THE ROYAL BANK OF SCOTLAND PLC 
By: Is/ Andrew N Taylor 

Name: Andrew N Taylor 
Title: Vice President 

[Signature Page to LGE - Amendment] 



CREDIT SUISSE AG, Cayman Islands Branch 
By: /s/ Mikhail Faybusovich 

Name: Mikhail Faybusovich 
Title: Director 

By: /s/ Vipul Dhadda 
Name: Vipul Dhadda 
Title: Associate 

[Signature Page to LGE - Amendment] 



THE BANK OF NOVA SCOTIA 
By: Is1 Thane Rattew 

Name: Thane Rattew 
Title: Managing Director 

[Signature Page to LGE - Amendment] 



THE BANK OF TOKYO-MITSUBISHI IJFJ, LTD. 
By: /s/ Bradford Joyce 

Name: Bradford Joyce 
Title: Director 

[Signature Page to LGE - Amendment] 



UNION BANK, N.A. 
By: Is/ Michael Agrimis 

Name: Michael Agrimis 
Title: Vice President 

[Signature Page ta LGE -Amendment] 



BARCLAYS BANK PLC 
By: Is/ Michael Mozer 

Name: Michael Mozer 
Title: Vice President 

[Signature Page to LGE - Amendment] 



BNP PARIBAS 
By: /s/ Francis DeLaney 

Name: Francis DeLaney 
Title: Managing Director 

By: /sf Pasquale Perraglia 
Name: Pasquale Perraglia 
Title: Vice President 

[Signature Page to LGE - Amendment] 



CITIBANK, N.A. 
By: /s/Anita J .  Brickell 

Name: Anita J. Brickell 
Title: Vice President 

[Signature Page to LGE -Amendment] 



JPMORGAN CHASE BANK, N.A. 
By: /s/ Juan Javellana 

Name: Juan Javellana 
Title: Executive Director 

[Signature Page to LGE -Amendment] 



MORGAN STANLEY BANK, N.A. 
By: /s/ Michael King 

Name: Michael King 
Title: Authorized Ggnatory 

[Signature Page to LGE -Amendment] 



ROYAL BANK OF CANADA . 
By: / S I  Patrick Shields 

Name: Patrick Shields 
Title: Authorized Signatory 

[Signature Page to LGE -Amendment] 



IJBS LOAN FINANCE LLC 
By: /s/ Irja R. Otsa 

Name: Irja R. Otsa 
Title: Associate Director 

By: /s/ Mary E. Evans 
Name: Mary E. Evans 
Title: Associate Director 

[Signature Page to LGE -Amendment] 



GOLDMAN SACHS BANK USA 
By: /SI Mark Walton 

Name: Mark Walton 
Title: Authorized Signatory 

[Signature Page to LGE - Amendment] 



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK 
By: Is/ Dixon Schultz 

Name: Dixon Schultz 
Title: Managing Director 

By: Is/ Sharada Manne 
Name: Sharada Manne 
Title: Director 

[Signature Page to LGE - Amendment] 



DEIJTSCHE BANK AG NEW Y O N  BRANCH 
By: /s/ Ming K. Chu 

Name: Ming K. Chu 
Title: Vice President 

By: /sf Virginia Cosenza 
Name: Virginia Cosenza 
Title: Vice President 

[Signature Page to LGE - Amendment] 



KEYBANK NATIONAL ASSOCIATION 
By: /s/ Craig A. Hanselman 

Name: Craig A. Hanselman 
Title: Vice President 

[Signature Page to LGE - Amendment] 



LLOYDS TSB BANK PLC 
By: /sf Windsor R. Davies 

Name: Windsor R. Davies 
Title: Managing Director 

By: /s/ Charles Foster 
Name: Charles Foster 
Title: Managing Director 

[Signature Page to LGE -Amendment] 



U.S. BANK NATIONAL ASSOCIATION 
By: /s/ J. James Kim 

Name: J. James Kim 
Title: Vice President 

[Signature Page to LGE - Amendment] 



BAYERISCm LANDESBANK, NEW YORK BRANCH 
By: /s/ Rolf Siebert 

Name: Rolf Siebert 
Title: Senior Vice President 

By: /s/ Gina Sandella 
Name: Gina Sandella 
Title: Vice President 

[Signature Page to LGE -Amendment] 



BANCO BLBAO VIZCAYA ARGENTARIA S.A. -NEW YORK 
BRANCO 

By: /s/ Michael Oka 
Name: Michael Oka 
Title: Executive Director 

By: /s/ Nietzsche Rodricks 
Name: Nietzsche Rodricks 
Title: Executive Director 

[Signature Page to LGE - Amendment] 



THE BANK OF NEW Y ORK MELLON 
By: Is1 John N. Watt 

Name: John N. Watt 
Title: Vice President 

[Signature Page to LGE -Amendment] 



MIZIJHO CORPORATE BANK, LTD. 
By: Is/ Raymond Ventura 

Name: Raymond Ventura 
Title: Deputy General Manager 

[Signature Page to LGE - Amendment] 



SOVEREIGN BANK 
By: /s/ Robert D. Lanigan 

Name: Robert D. Lanigan 
Title: SVP 

[Signature Page to LGE - Amendment] 



SUNTR'IJST BANK 
By: /s/ Andrew Johnson 

Name: Andrew Johnson 
Title: Director 

[Signature Page to LGE -Amendment] 



CIBC INC. 
By: Is/ Josh Hogarth 

Name: Josh Hagarth 
Title: Director 

By: Is/ Eoin Roche 
Name: Eoin Roche 
Title: Executive Director 

[Signature Page to LGE - Amendment] 



FIFTH THIRD BANK 
By: /s/ Randolph J. Stierer 

Name: Randolnh J. Stierer 
Title: Vice Pkesident 

[Signature Page to LGE - Amendment] 



PNC BANK, NATIONAL ASSOCIATION 
By: Is/ Edward M. Tessalone 

Name: Edward M. Tessalone 
Title: Senior Vice President 

[Signature Page to LGE -Amendment] 



SIJMITOMO MITSIJI BANKING CORPORATION 
By: Is/ Masakazu Hasegawa 

Name: Masakazu Hasegawa 
Title: Managing Director 

[Signature Page to LGE -Amendment] 



THE NORTHERN TRUST COMPANY 
By: /s/ Peter J. Hallan 

Name: Peter J. Hallan 
Title: Vice President 

[Signature Page to LGE -Amendment] 



WING LUNG BANK LTD. LOS ANGELES BRANCH 
By: /sf Irene Kwan 

Name: Irene Kwan 
Title: VPI Deputy Branch Manager 

[Signature Page to LGE - Amendment] 



Schedule 1 

Commitment Appendix 

Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Royal Bank of Scotland plc 
Credit Suisse AG, Cayman Islands Branch 
The Bank of Nova Scotia 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Union Bank, N.A. 
Barclays Bank PLC 
BNP Paribas 
Citibank, N.A.. 
JPMorgan Chase Bank, N.A. 
Morgan Stanley Bank, N.A. 
Royal Bank of Canada 
UBS Loan Finance LLC 
Goldman Sachs Bank IJSA 
Credit Agricole Corporate & Investment Bank 
Deutsche Bank AG New York Branch 
ICeyBank National Association 
Lloyds TSB Bank pic 
U.S. Bank National Association 
Bayerische Landesbank, New York Branch 
Banco Bilbao Vizcaya Argentaria S.A. 
The Bank of New York Mellon 
Mizuho Corporate Bank, Ltd. 
Sovereign Bank 
SunTrust Bank 
CIBC Inc. 
Fifth Third Bank 
PNC Bank, National Association 
Sumitomo Mitsui Banking Corporation 
The Northern Tt-ust Company 
Win? Lung Bank Ltd. Los Angeles Branch 
Total 

Revolving Commitment 
$20,500,000.00 
20,500,000.00 
20,500,000.00 
19,000,000.00 
19,000,000.00 
9,500,000.00 
9,500,000.00 

I9,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
4,000,000.00 
4,000,000.00 
4,000,000.00 
4,000,000.00 
2,700,000.00 

0.00 
$400,000,000.00 



Exhibit 10.4 

AMENDMENT NO. 2 TO CREDIT AGREEMENT 

AMENDMENT dated as of October 19,201 1 (this “ Amendment ”) to the Revolving Credit Agreement dated as of November 1, 
2010 (as amended, amended and restated or otherwise modified from time to time, the “ Credit Agreement ”) among KENTUCKY 
UTILITIES COMPANY (the “ Borrower ”), the LENDERS party thereto (the “ Lenders ”) and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent, Issuing Lender and Swingline Lender (the “ Agent ”). 

W I T N E S S E T H :  

WHEREAS, the parties hereto desire to amend the Credit Agreement to (i) extend the scheduled Termination Date from December 3 1, 
2014 to October 19,2016, (ii) modify the definition of “Applicable Percentage” and (iii) make certain other amendments as provided herein. 

NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1 I Defined Terms; References Unless otherwise specifically defined herein, each term used herein that is defined in 
the Credit Agreement has the meaning assigned to such term in the Credit Agreement. Each reference to “hereof’, “hereunder”, “herein” and 
“hereby” and each other similar reference and each reference to “this Agreement” and each other similar reference contained in the Credit 
Agreement shall, after this Amendment becomes effective, refer to the Credit Agreement as amended hereby. 

SECTION 2 . Extension of Terininatioii Date. The definition of “Termination Date” in Section 1.01 of the Credit Agreement is 
amended by changing the date specified therein from “December 3 1,20 14” to ‘‘October 19,20 16.” 

SECTION 3 . Redzrctiori of Interest Rates. The chart set forth in the definition of “Applicable Percentage” in Section 1.01 of the 
Credit Agreement (the ‘‘ Existing Pricing Schedule ”) is deleted and replaced by the chart set forth below (the “ New Pricing Schedule 
”). The New Pricing Schedule shall apply to interest and fees accruing under the Credit Agreement on and after the date hereof. The Existing 
Pricing Schedule shall continue to apply to interest and fees accruing under the Credit Agreement prior to the date hereof. 

I 



Applicable 

(S&P /Moody’s) for Commitment Fees Rate Loans Percentage Percentage for Base Borrower’s Ratings 

I Category A L A  from S&P / A2 from 0.100% 0.000% 

Applicable Percentage for 
Euro-Dollar Loans and Letter 

of Credit Fees 
1 .OOO% - -  

Category B 
Moody’s 

LA-  from S&P / A3 from 0.125% 0.125% 1.125% 

SECTION 4 . Administrative Agent’s Fees. Section 8.10 of the Credit Agreement is hereby amended to read in its entirety: 

“The Borrower shall pay to the Administrative Agent for its own account fees in the amount and at the times agreed to 
and accepted by the Borrower, pursuant to that certain fee letter dated as of September 20,201 1 among the Borrower, the 
Administrative Agent, Bank of America, N.A., The Royal Bank of Scotland plc, Wells Fargo Securities, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and RBS Securities Inc.” 

SECTION 5 I Changes in Coinmitments. W ith effect from and including the Amendment Effective Date, (i) each Person listed 
on Schedule 1 hereto that is not a party to the Credit Agreement (each, a “ New Lender ” and, together with each Lender that is not an Exiting 
Lender, the “ Continuing Lenders ”) shall became a Lender party to the Credit Agreement, (ii) the Commitment of each Lender shall be the 
amount set forth opposite the name of such Lender on Schedule 1 and (iii) the Commitment Appendix set forth on Schedule 1 hereto shall 
replace the Commitment Appendix attached to the Credit Agreement. On the Amendment Effective Date, any Lender whose Commitment is 
changed to zero (each, an “ Exiting Lender ”) shall cease to be a Lender party to the Credit Agreement, and all accrued fees and other amounts 
payable under the Credit Agreement for the account of each Exiting Lender shall be due and payable on such date; provided that the provisions 
of Sections 2.12,2.16,2.17 and 9.03 of the Credit Agreement shall continue to inure to the benefit of each Exiting Lender after the Amendment 
Effective Date. On the Amendment Effective Date, the Commitment Ratio of the Continuing Lenders shall be redetermined giving effect to 
the adjustments to the Commitments referred to in this Section 5 ,  and the participations of the 

Category C 

Category D 

2 

Moody’s 

Moody’s 
BBB+ from S&P / Baal from 0.175% 0.250% 1.250% 

1.500% BBB from S&P / Baa2 from 0.200% 0.500% - .  

Category E 

Category F 

Moody’s 

Moody’s 
BBB- from S&P / Baa3 from 0.250% 0.625% 1.625% 

SBB+ from S&P / Bal 0.350% 0.875% 1.875% 



Continuing lenders in and the obligations of the Continuing Lenders in respect of any Letters of Credit outstanding on the Amendment 
Effective Date shall be reallocated to reflect such redetermined Commitment Ratio. 

SECTION 6 . Letter ofcredit Fees, Section 2.07(b) of the Credit Agreement is amended by changing the rate specified therein 
from “0.25%” to “0.20%.” 

SECTION 7 . Representations and Warranties. The following sections of Article V of the Credit Agreement are amended as 
follows: 

(a) The references to “December 3 1,2009” in Section 5.04(a) and Section 5.04(c) of the Credit Agreement are changed to 
‘LDecember 31,2010” and Section 5.04(b) of the Credit Agreement is hereby amended to read in its entirety: 

“The unaudited consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of June 30,201 1 
and the related unaudited consolidated statements of income and cash flows for the six months then ended fairly present, in 
conformity with GAAP applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, 
the consolidated financial position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such six-month period (subject to normal year-end audit adjustments).” 

(b) Section 5.05 of the Credit Agreement is hereby amended to add the following clause immediately prior to the clause “or 
otherwise furnished in writing to the Administrative Agent and each Lender,”: 

“or in any subsequent report of the Borrower filed with the SEC on Form 10-K, 10-Q or 8-K,” 

(c) References in Section 5.08 of the Credit Agreement to the KPSC Order, TRA Order and VSCC Order shall be deemed to 
include any orders of the Kentucky Public Service Commission C L  KPSC ”), Tennessee Regulatory Authority (“ TRA ”) and Virginia State 
Corporation Commission (“ VSCC ”) delivered pursuant to Section 1 l(f) of this Amendment. 

(d) Section 5.13(a)(i) and Section 5.13(b) of the Credit Agreement are each hereby amended to add the following clause 
immediately prior to the clause “or otherwise furnished in writing to the Administrative Agent and each Lender,”: 



“or in any subsequent report of the Borrower filed with the SEC on Form 10-K, 10-Q or 8-K,” 

(e) Section 5.15 of the Credit Agreement is hereby deleted. 

SECTION 8 . Full Force and Effect; Ratijication . Except as expressly modified herein, all of the terms and conditions of the 
Credit Agreement are unchanged, and, as modified hereby, the Borrower confirms and ratifies all of the terms, covenants and conditions of the 
Credit Agreement. This Amendment constitutes the entire and final agreement among the parties hereto with respect to the subject matter 
hereof and there are no other agreements, understandings, undertakings, representations or warranties among the parties hereto with respect to 
the subject matter hereof except as set forth herein. 

SECTION 9 Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of 
New York. 

SECTION 10 . Cozinterparts . This Amendment may be signed in any number of counterparts, each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 

SECTION 11 I Effectiveness . This Amendment shall become effective as of the first date when each of the following conditions 
are met (the “ Amendment Effective Date ”): 

(a) the Agent shall have received from the Borrower and each Continuing Lender and Lenders constituting 
Required Lenders a counterpart hereof signed by such party or facsimile or other written confirmation (in form satisfactory to the 
Agent) that such party has signed a counterpart hereof; 

(b) the Agent shall have received a duly executed revised Note for the account of each Lender requesting 
delivery of such Note pursuant to Section 2.05 of the Credit Agreement; 

(c) the Agent shall have received satisfactory opinions of counsel for the Borrower, dated the Amendment 
Effective Date; 

(d) the Agent shall have received a certificate dated the Amendment Effective Date signed on behalf of the 
Borrower by the Chairman of the Board, the President, any Vice President, the Treasurer or the Assistant Treasurer of the Borrower 
stating that (A) on the Amendment Effective Date and after giving effect to this Amendment, no Default shall have occurred and be 
continuing and (B) the representations and warranties 

4 



of the Borrower contained in the Credit Agreement after giving effect to this Amendment are true and correct on and as of the Amendment 
Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true 
and correct as of such earlier date; 

(e) the Agent shall have received (i) a certificate of the Secretary of State of the Commonwealth of 
Kentucky and a certificate of the Secretary of State of the Commonwealth of Virginia, each dated as of a recent date, as to the good 
standing of the Borrower and (ii) a certificate of the Secretary or an Assistant Secretary of the Borrower dated the Amendment 
Effective Date and certifying (A) that attached thereto is a true, correct and complete copy of (x) the Borrower’s articles of 
incorporation certified by the Secretaiy of State of the Commonwealth of Kentucky and the Secretary of State of the Commonwealth 
of Virginia and (y) the bylaws of the Borrower, (B) as to the absence of dissolution or liquidation proceedings by or against the 
Borrower, (C) that attached thereto is a true, correct and complete copy of resolutions adopted by the board of directors of the 
Borrower authorizing the execution, delivery and performance of this Amendment and each other document delivered in connection 
herewith and that such resolutions have not been amended and are in full force and effect on the date of such certificate and (D) as to 
the incumbency and specimen signatures of each officer of the Borrower executing this Amendment or any other document delivered 
in connection herewith; 

(f) all necessary governmental (domestic or foreign), regulatory and third party approvals, including, 
without limitation, the orders of the KPSC, TRA, VSCC and any required approvals of the Federal Energy Regulatory Commission, 
authorizing borrowings hereunder in connection with the transactions contemplated by this Amendment and the other Loan 
Documents shall have been obtained and remain in full force and effect, in each case without any action being taken by any competent 
authority which could restrain or prevent such transaction or impose, in the reasonable judgment of the Agent, materially adverse 
conditions upon the consummation of such transactions; provided that any such approvals with respect to elections by the Borrower to 
increase the Commitment as contemplated by Section 2.19 of the Credit Agreement need not be obtained or provided until the 
Borrower makes any such election; 

(8) there shall be no outstanding Loans; and 

(h) the Agent shall have received all costs, fees and expenses due to the Agent, the Joint Lead Arrangers (as 
such term is defined in the Commitment Letter) and the Lenders. 

5 



SECTION 12 . Miscellaneozis . This Amendment shall constitute a Loan Document for all ptirposes of the Credit Agreement and 
the other Loan Documents. The provisions of this Amendment are deemed incorporated into the Credit Agreement as if fully set forth 
therein. The Borrower shall pay all reasonable out-of-pocket costs and expenses of the Agent incurred in connection with the negotiation, 
preparation and execution of this Amendment and the transactions contemplated hereby. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written. 

KENTIJCKY IJTILITIES COMPANY 
By: /s/ Daniel K. Arbough 

Name: Daniel K. Arbough 
Title: Treasurer 

[Signature Page to KIJ -Amendment] 



WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent 
By: /s/ Keith Luettel 

Name: Keith Luettel 
Title: Vice President 

[Signature Page to KU - Amendment] 



BANK OF AMERICA, N.A. 
By: Is/ Michael Mason 

Name: Michael Mason 
Title: Director 

[Signature Page to KU -Amendment] 



THE ROYAL BANK OF SCOTLAND PLC 
By: fsf Andrew N Taylor 

Name: Andrew N Taylor 
Title: Vice President 

[Signature Page to KU -Amendment] 



CREDIT SIJISSE AG, Cayman Islands Branch 
By: Is/ Mikhail Faybusovich 

Name: Mikhail Faybusovich 
Title: Director 

By: Is/ Vipul Dhadda 
Name: Vipul Dhadda 
Title: Associate 

[Signature Page to KU -Amendment] 



THE BANK OF NOVA SCOTIA 
By: Is/ Thane Rattew 

Name: Thane Rattew 
Title: Managing Director 

[Signature Page to KU -Amendment] 



THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 
By: Is/ Bradford Joyce 

Name: Bradford Joyce 
Title: Director 

[Signature Page to KU -Amendment] 



IJNION BANK, N.A. 
By: /s/ Michael Agrimis 

Name: Michael Agrimis 
Title: Vice President 

[Signature Page to KU -Amendment] 



BARCLAY S BANK PLC 
By: /s/ Michael Mozer 

Name: Michael Mozer 
Title: Vice President 

[Signature Page to KU - Amendment] 



BNP PARIBAS 
By: /s/ Francis DeLaney 

Name: Francis DeLaney 
Title: Managing Director 

By: /s/ Pasquale Perraglia 
Name: Pasquale Perraglia 
Title: Vice President 

[Signature Page to KU -Amendment] 



CITIBANK,N.A. 
By: /s/ Anita J. Brickell 

Name: Anita J .  Brickell 
Title: Vice President 

[Signature Page to KU - Amendment] 



JPMORGAN CHASE BANK, N.A. 
By: /s/ Juan Javellana 

Name: Juan Javellana 
Title: Executive Director 

[Signature Page to KU -Amendment] 



MORGAN STANLEY BANK, N.A. 
By: /s/ Michael Kina 

Name: Michael King 
Title: Autharized Signatory 

[Signature Page to KU -Amendment] 



ROYAL BANK OF CANADA 
By: Is1 Patrick Shields 

Name: Patrick Shields 
Title: Authorized Signatory 

[Signature Page to KU -Amendment] 



UBS LOAN FINANCE LLC 
By: /s/ Irja R. Otsa 

Name: Irja R. Otsa 
Title: Associate Director 

By: /s/ Mary E. Evans 
Name: Mary E. Evans 
Title: Associate Director 

[Signature Page to KU - Amendment] 



GOLDMAN SACHS BANK USA 
By: / S I  Mark Walton 

Name: Mark Walton 
Title: Authorized Signatory 

[Signature Page to KU - Amendment] 



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK 
By: I s /  Dixon Schultz 

Name: Dixon Schultz 
Title: Managing Director 

By: Is/ Sharada Manne 
Name: Sharada Manne 
Title: Director 

[Signature Page to KU -Amendment] 



DEUTSCHE BANK AG NEW YORK BRANCH 
By: /s/ Ming K. Chu 

Name: Ming K. Chu 
Title: Vice President 

By: /s/ Virginia Cosenza 
Name: Virginia Cosenza 
Title: Vice President 

[Signature Page to KU -Amendment] 



KEYBANK NATIONAL ASSOCIATION 
By: /s/ Craig A. Hanselman 

Name: Craig A. Hanselman 
Title: ViccPresident 

[Signature Page to KIJ - Amendment] 



LLOYDS TSB BANK PLC 
By: Is/ Windsor R. Davies 

Name: Windsor R. Davies 
Title: Managing Director 

By: /s/ Charles Foster 
Name: Charles Foster 
Title: Managing Director 

[Signature Page to KU -Amendment] 



U S .  BANK NATIONAL ASSOCIATION 
By: /s/ J. James Kim 

Name: J. James Kim 
Title: Vice President 

[Signature Page to KU - Amendment] 



BAYERISCHE LANDESBANK, NEW YORK BRANCH 
By: Is/ Rolf Siebert 

Name: Rolf Siebert 
Title: Senior Vice President 

By: Is/ Gina Sandella 
Name: Gina Sandella 
Title: Vice President 

[Signature Page to KU - Amendment] 



BANCO BILBAO VIZCAYA ARGENTARIA S.A. -NEW YORK 
BRANCO 

By: Is1 Michael Oka 
Name: Michael Oka 
Title: Executive Director 

By: Is/ Nietzsche Rodricks 
Name: Nietzsche Rodricks 
Title: Executive Director 

[Signature Page to KU -Amendment] 



THE BANK OF NEW YORK MELLON 
By: /s /  John N. Watt 

Name: John N. Watt 
Title: Vice President 

[Signature Page to KU - Amendment] 



MIZUHO CORPORATE BANK, LTD. 
By: /s/ Raymond Ventura 

Name: Raymond Ventura 
Title: Deputy General Manager 

[Signature Page to KU - Amendment] 



SOVEREIGN BANK 
By: /s/ Robert D. Lanigan 

Name: Robert D. Lanigan 
Title: SVP 

[Signature Page to KU -Amendment] 



SIJNTRUST BANK 
By: /s/ Andrew Johnson 

Name: Andrew Johnson 
Title: Director 

[Signature Page to KU -Amendment] 



CIBC INC. 
By: Is1 Josh Hogarth 

Name: Josh Hogarth 
Title: Director 

By: Is/ Eoin Roche 
Name: Eoin Roche 
Title: Executive Director 

[Signature Page to KU -Amendment] 



FIFTH THIRD BANK 
By: /s/ Randolph J. Stierer 

Name: Randolph J. Stierer 
Title: Vice President 

[Signature Page to KU -Amendment] 



PNC BANK, NATIONAL ASSOCIATION 
By: /s/ Edward M. Tessalone 

Name: Edward M. Tessalone 
Title: Senior Vice President 

[Signature Page to KU -Amendment] 



SUMITOMO MITSIJI BANKING CORPORATION 
By: Is/ Masakazu Hasegawa 

Name: Masakazu Hasegawa 
Title: Managing Director 

[Signature Page to KU - Amendment] 



THE NORTHERN TRUST COMPANY 
By: /s/ Peter J .  Hallan 

Name: Peter J. Hallan 
Title: Vice President 

[Signature Page to KU - Amendment] 



WING LUNG BANK LTD. LOS ANGELES BRANCH 
By: /s/ Irene Kwan 

Name: Irene Kwan 
Title: VP/ Deputy Branch Manager 

[Signature Page to KU - Amendment] 



Schedule 1 

Com m itm en t Appendix 

Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Royal Bank of Scotland plc 
Credit Suisse AG, Cayman Islands Branch 
The Bank of Nova Scotia 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Union Bank, N.A. 
Barclays Bank PLC 
BNP Paribas 
Citibank, N.A.. 
JPMorgan Chase Bank, N.A. 
Morgan Stanley Bank, N.A. 
Royal Bank of Canada 
IJBS Loan Finance LLC 
Goldman Sachs Bank USA 
Credit Agricole Corporate & Investment Bank 
Deutsche Bank AG New York Branch 
KeyBank National Association 
Lloyds TSB Bank plc 
U.S. Bank National Association 
Bayerische Landesbank, New York Branch 
Banco Bilbao Vizcaya Argentaria S.A. 
The Bank of New York Mellon 
Mizuho Corporate Bank, Ltd. 
Sovereign Bank 
SunTrust Bank 
CIBC Inc. 
Fifth Third Bank 
PNC Bank, National Association 
Sumitomo Mitsui Banking Corporation 
The Northern Trust Company 
Wing LunP Bank Ltd. Los Aneeles Branch 
Total 

Revolving Commitment 
$20,500,000.00 

20,500,000.00 
20,500,000.00 
19,000,000.00 
19,000,000.00 
9,500,000.00 
9,500,000.00 

19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
19,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
14,000,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
6,800,000.00 
4,000,000.00 
4,000,000.00 
4,000,000.00 
4,000,000.00 
2,700,000.00 

0.00 
$400,000,00$ 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Commission File 
Number 

1-1 1459 

333-1 73665 

1-2893 

1-3464 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): September 15, 201 1 

Registrant; State of Incorporation; 
Address and Telephone Number 

PPL Corporation 
(Exact name of Registrant as specified in its charter) 
(Pennsylvania) 
Two North Ninth Street 
Allentown, PA 1 8 10 I - 1 179 
(610) 774-5151 

LG&E and KU Energy LLC 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

Louisville Gas and Electric Company 
(Exact name of Registrant as specified in its charter) 
(Kentucky) 
220 West Main Street 
Louisville, KY 40202-1377 
(502) 627-2000 

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

IRS Employer 
Identification No. 

23-2758 192 

20-0523 163 

6 1-0264 150 

6 1-0247570 

Check the appropriate box below if the Foi-m 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

[ ] 
[ ] 
[ ] 
[ 3 

Written communications pursuant to Rule 42.5 under the Securities Act (17 CFR 230.425) 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
Pre-commencement coinrnuiiications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
Pre-commencement cominunications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Section 8 - Other Events 

Item 8.01 Other Events 

On September 15, 201 I ,  Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company ("KIJ", and together with LG&E, the 
"Companies") issued a press release announcing that they anticipate retiring three older-coal-fired electric generating stations and have 
commenced certain steps to acquire additional generating units to replace power currently provided by the coal-fired plants. 

The Companies filed a certificate of public convenience and necessity with the Kentucky Public Service Commission ("KPSC") on September 
15,201 1, requesting approval to build a 640-megawatt, natural gas-fired combined-cycle gas turbine ("NGCC") at the existing Cane Run station 
site. KU will own a 78% undivided interest, and LG&E will own a 22% undivided interest, in the new NGCC. In addition, the Companies also 
requested approval to purchase three additional natural gas combustion turbines from Bluegrass Generation Company, L.L.C. that are expected 
to provide up to 495 megawatts ("MW") of peak generation supply (as defined below, the "Bluegrass Plant"). In conjunction with these matters, 
at the end of 201.5 the Companies plan to retire three coal-fired generating units at L,G&E's Cane Run station and also coal-fired generating units 
at KU's Tyrone and Green River stations. These generating stations represent approximately 797 MW of aggregate summer capacity. 

Plant Retirement and NGCC Construction 

The Environmental Protection Agency has issued rules that would require the Companies to implement new technologies to reduce the amount 
of sulfur dioxide, nitrogen oxide, mercury and other particulates emitted from coal-fired plants. Iii view of the cost to retrofit aging plants, the 
Companies have considered the most cost-effective options to replace energy that is currently delivered by these older coal-fired generating 
units. In connection with the filing of their 201 1 Integrated Resource Plan with the KPSC in April 201 1, the Companies determined that 
building the NGCC at the existing Cane Run station site would be the most cost-effective method to replace retired generation. The Companies 
anticipate that the NGCC coiistruction and Bluegrass Plant acquisition could require up to $800 million in capital costs. The Companies' 
previously disclosed estimates of future capital expenditures included these estimated costs. Formal requests for recovery of the costs associated 
with NGCC were not included in the Companies' September IS, 201 1 filing with the KPSC, but are expected to be included in  a future base rate 
case filing. 

Construction of the NGCC is subject to various regulatory approvals, including approval by the KPSC and receipt of certain environmental and 
construction-related permits. The Companies also anticipate filing an application to the Virginia State Corporation Commission ("VSCC") in 
connection with the new NGCC plant construction. Once all approvals are received, construction on the NGCC at Cane Run will begin in 2012 
and is expected to be complete by 2016. 

Bluewass Plant Acquisition 

On September 15, 201 1, the Companies entered into an Asset Purchase Agreement ("APA") with Bluegrass Generation Company, L.L.C. for the 
purchase of three existing natural gas simple cycle combustion turbine facilities in LaGrange, Kentucky, aggregating approximately 495 MW, 
plus limited associated contractual arrangements required for operation of the plant (collectively, the "Bluegrass Plant"), for a purchase price of 
approximately $1 10 million. Pursuant to the APA, the Companies will jointly acquire the Bluegrass Plant as tenants in common, with LG&E as 
owner of a 69% undivided interest, and KIJ as owner of a 3 1 % undivided interest, in the purchased assets. The purchase is subject to receipt of 
approvals from the KPSC, the VSCC, the Federal Energy Regulatory Commission, certain permit assignments or local approvals, and other 
conditions. Either party can terminate the APA should a closing of the purchase transaction fail to have occurred by June 30,2012. 

Stateinents in this report and the accompanying press release, including statements with respect to future events and their timing, including the 
proposed transactions contemplated in the Conipanies ' regulatory filing, such as the new NGCC construction, the retirement of older plants or 
the Bluegrass Plant acquisition. as well as other statenrents as to future costs or expenses, asset acquisition or retirement, regulation, corporate 
strategy and generating capacity and performance, are 'yorward-looking statements " within the meaning of the federal securities 
laws. Although the Companies believe that the expectations and assumptions reflected in these forward-looking statements are reasonable, 
these expectations, assumptions and statements are subject to a number of risks and uncertainties, and actual results may difser materially from 
the results discussed in the statements. The following are among the important factors that could cause actual results to dijfer materially froin 
the foiward-looking statenients. receipt of necessary government permits, approvals, rate relief and regulatory cost recovery; inarket demand 
and prices for electricity; market denrand for and costs of construction, materials, equipinent and labor; environmental conditions and 
requirements and the related costs of con7pliance; political, regulatory or economic conditions in states, regions or countries where the 
Companies conduct business; and new state, federal or foreign legislation, including new tax or environmental legislation or regulation. Any 
such forward-looking statenrents should be considered in light of such iniportant factors and in conjunction with PPL Corporation's Form 10-K, 
each Conipany 's respective Form S-4 and other reports on file with the Securities and Exchange Commission. 

Section 9 - Financial Statements and Exhibits 

Item 9.01 Financial Statements and Exhibits 

(d) Exhibits 

99.1 - Press release dated September 15, 201 1 of Louisville Gas and Electric Company and Kentucky IJtilities Company. 





SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by 
the undersigned hereunto duly authorized. 

PPL, CORPORATION 

By: Is/ Vincent Sorgi 
Vincent Sorgi 
Vice President and Controller 

LG&E AND KIJ ENERGY LLC 

By: I s /  S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

LOIJISVILLE GAS AND ELECTRIC COMPANY 

By: Is/ S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

KENTUCKY UTILITIES COMPANY 

By: I s /  S. Bradford Rives 
S. Bradford Rives 
Chief Financial Officer 

Dated: September 19, 201 1 



Exhibit 99.1 

Media Contact: 

Chris Whelan 
T (502) 627-4999 
F (502) 627-3629 

Investor Relations Contact: 

Joe Bergstein 
T (6 10) 774-5609 

September 15, 201 1 

EPA Changes Force LG&E, I<U to Retire Three Coal-fired Power Plants, 
Company to Build Natural Gas-Fired Generation at Cane Run, 

Purchase Peaking Units 

(L,OUISVIL,LE, Ky.) - L,ouisville Gas and Electric Company and Kentucky Utilities Company announced today that they will be forced to retire 
three older coal-fired electric generating stations to meet new, stricter federal Environmental Protection Agency’s regulations. 

In a certificate of public convenience and necessity filing with the Kentucky Public Service Commission today, the companies requested 
approval to build a 640-megawatt, natural gas combined cycle generating unit (NGCC) at the existing Cane Run site in southwestern Louisville. 
I n  addition, the companies requested approval to purchase from Bluegrass Generation Company three additional simple-cycle natural gas 
combustion turbines located in LaGrange that will provide up to 495 megawatts of peak generation supply. Today’s filings, and the planned 
retirements of Cane Run, Tyrone and Green River, are the results of the ongoing EPA regulation analysis and last December’s Request for 
Proposal submittals. 

As outlined in the companies’ 201 1 Integrated Resource Plan, the NGCC is the least-cost method of generation. Consistent with previous 
disclosures, these two actions for replacement generation are expected to cost up to $800 million, of which approximately $1 10 million is for the 
Bluegrass plant. Recovery of the additional costs is not part of today’s filing, but will be included in a future base rate case filing. While 
preliminary evaluations had estimated increases of 5 percent for LG&E and 2 percent for K‘IJ, based on the respective ownership allocations, it is 
now expected that LG&E customers will not experience an increase in rates due to this construction, while KU customers will see about a 4 
percent increase. 

“While we have had a long history of being an environmental leader in the industry, the ever more stringent environmental regulations have 
forced us to take a hard loolc at how we generate electricity, how we will comply with the new federal EPA requirements, and how to best limit 
the potential cost increase on our customers and the community,” said Paul W. Thompson, senior 
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vice president of Energy Services for LG&E and KU. “The bottom-line is that achieving environmental compliance under the EPA’s present 
fragmented framework will have a significant impact on our company, our customers and our Commonwealth.” 

While fewer employees will ultimately be needed to run the NGCC plant, the company is still determining the full extent of the workforce 
impact. Cane RUII and Green River coal units will need to remain operational until the replacement generation and associated transmission 
projects are completed. As we have done in the past, the companies will look for opportunities to utilize as many existing employees as possible. 

Currently, about 97 percent of the electricity in the companies’ generation fleet is produced by coal. After the construction of the NGCC and 
plant retirements, L,G&E and KU will remain 90 percent coal-fired. The EPA’s new regulations will require many of the companies’ existing 
coal-fired plants to implement additional technologies, controls and processes no later than 20 16 in order to maintain compliance. 

The financial impact of these rules will be especially significant in Kentucky, since more than 95 percent of Kentucky’s electricity is being 
generated by coal. The companies estimate that complying with the new federal requirements under the clean air regulations - through upgrades 
and new construction could cost approximately $4 billion in capital expenditures by 2019, with over $3 billion of that amount incurred by the 
end of 2016. 

“Given the enormous cost and strict compliance timetable required to retrofit some of our aging generation units with additional technology, 
we’ve had to explore a lower-cost option that results in  retiring older coal-fired generating units and replacing them with natural gas units,” 
added Thompson, 

The conipanies filed an application with the Louisville Metro Air Pollution Control District for an air permit on June 13 and hope to have 
approval by spring of 2012. They are requesting that the KPSC rule on the CPCN by April. Once all approvals are received, construction on a 
NGCC at Cane Run will begin in 20 12 and is expected to be complete by 20 16, replacing coal generation at that facility with natural gas. The 
three peaking units are expected to be available for use during next summer’s cooling season. This transaction is also subject to various other 
regulatory approvals, including the Federal Energy Regulatory Commission and the Virginia State Corporation Commission. 

### 

Louisville Gas and Electric Conipany and Kentucky Utilities Company, part of the PPL Corporation (NYSE: PPL) faniily of conipanies, are 
regulated utilities that serve a total of 1 2 niillion custoniers and have consistently ranked among the best companies for  customer service in the 
[Jnited States. LG&E serves 321,000 natural gas and 397,000 electric customers in Louisville and 16 surrounding counties. Kentucky Utilities 
serves 546,000 customers in 77 Kentuclqv counties and Jive counties in Virginia. More information is available at www.Ige-ku.coni and 
~ . u l w e b . c o n i  


