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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, O.C. 20549

FORM 10-Q

fX] QUARTERLY REPORT PURSUANT TOSECTION !3 OR 15(d)OFTHESECURITIES EXCHANGE ACTOF 1934forthe quarteriyperiodended
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Registrant; State of Incorporation;
Address and Telenhone Number

PPL Corporation
(Exact name of Registrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

AlIentovk-n,PAl8I01-ll79
(610)774-5151

PPL Electric Utilities Corporation
(Exact name of Registrant as specified in its charter)
(Pennsylvania)
Two North Ninth Street

AlIentown.PAI8IOI-lI79
(610)774-5151

LG&E and KU Energy LLC
(Exact name of Registrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville,KV 40202-1377
(502)627-2000

Louisville Cas and Electric Company
(Exact name of Registrant as specified in its charter)
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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.
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61-0264150
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Indicate bycheck mark whether the registrants (I) have filed all reports required tobefiled bySection 13 or 15(d) ofthe Securities Exchange Act ori934
during the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject tosuch filing
requirements for the past 90 days.

PPL Corporation Yes X No
PPL Electric Utilities Corporation Yes X No
LG&E and KU Energy LLC Yes X No
Louisville Gas and Electric Company Yes^ No
Kentucky Utilities Company Yes X No

Indicate bycheck mark whether theregistrants have submitted electronically andposted on theircorporate Web site,ifany, every Interactive Data File
required tobesubmitted and posted pursuant toRule 405 ofRegulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter
period that the registrants were required to submit and post such files).

PPL Corporation Yes X No

PPL Electric Utilities Corporation Yes X No
LG&E and KU Energy LLC Yes X No
Louisville Gas and Electric Company Yes X No
Kentucky Utilities Company Yes X No

Indicate bycheck mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, orasmaller reporting company. See the
definitions of"large accelerated filer," "accelerated filer" and"smaller reporting company" in Rule l2b-2ofthe Exchange Act,

PPL Corporation
PPL Electric Utilities Corporation
LG&E and KU Energy LLC
Louisville Gas and Electric Company
Kentucky Utilities Company

Large accelerated
filer

X

Accelerated

filer

[
[
[
[
[

Non-accelerated

filer

[ ]
[X]
[X]
[X]
[X]

Smaller reporting
company

Indicate by check mark whether the registrants arcshellcompanies (asdefined in Rule 12b-2 of the Exchange Act).

PPL Corporation
PPL Electric Utilities Corporation
LG&E and KU Energy LLC
Louisville Gas and Electric Company
Kentucky Utilities Company

Yes

Yes.
Yes.
Yes.
Yes.

No X

No X

No X

No X

No X

Indicate thenumber ofsharesoutstanding ofeach of the issuer's classes of common stock,asof the latest practicable date.

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company

Common stock, SO.Ol par value, 669,969,73 7 shares outstanding at July 24,2015.

Common stock, no par value, 66,368,056sharesoutstanding and all held by PPLCorporationat
July 24,2015.

PPL Corporationdirectly holds all ofthe membership interests in LG&E and KU Energy LLC.

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&Eand KU
Energy LLC at July 24,2015.

Common stock, no parvalue, 37,817,878 shares outstanding and all held by LG&Eand KU
Energy LLC at July 24, 2015.

•This document is available free of charge at the investors section of PPL Corporation's websiteat w\w.pplwcb.com. However,information on this
website docs not constitute a part of this Form 10-Q.
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ThiscombinedForm 10-Q isseparatelyfiled by the following Registrants in their individual capacity: PPL Corporation,PPL ElectricUtilitiesCorporation,
LG&E and KUEnergyLLC,LouisvilleGasand ElectricCompanyand KentuckyUtilitiesCompany.Information contained herein relatingto any individual
Registrant isfiled bysuchRegistrant solelyon itsownbehalf andnoRegistrant makes any representation as to information relating to anyotherRegistrant,
except that information under"Forward-Looking Information" relatingto subsidiariesofPPL Corporation is also attributed to PPL Corporationand
information relating to the subsidiaries of LG&E and KU Energy LLCis also attributed to LG&E and KUEnergyLLC,

Unlessotherwise specified,references in this Report,individually, to PPLCorporation,PPL ElectricUtilitiesCorporation,LG&E and KU EnergyLLC,
Louisville Gasand Electric Company and Kentucky Utilities Company are referencesto such entities directly or to one or more of their subsidiaries, as the
casemay be,the financial results ofwhichsubsidiaries areconsolidated intosuchRegistrants inaccordance with GAAP. Thispresentation hasbeen applied
whereidentificationof particularsubsidiaries is not material to the matterbeing disclosed,and to confominarrative disclosuresto the presentationof
financial information on a consolidated basis.
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Coroora^on and its subsidiaries

Kt/-Kentucky Utilities Company, apublic utility subsidiary ofLKE engaged in the regulated generation, transmission, distribution and sale ofelectricity,
primarily in Kentucky,

LG&E- Louisville Gas and Electric Company, apublic utility subsidiary ofLKE engaged intheregulated generation, transmission, distribution and sale of
electricity and the distribution and sale of natural gas in Kentucky.

LKE-LG&.E and KUEneigy LLC.a subsidiaryof PPL and the parentofLG&E,KUand other subsidiaries.

LKS • LG&E and KU ServicesCompany,a subsidiaryof LKEthat providesservicesto LKEand its subsidiaries.

PPL - PPL Corporation, theparent holding company of PPL Electric. PPL Energy Funding, PPL Capital Funding, LKE andothersubsidiaries.

PPL Capital Funding- PPL Capital Funding, Inc.. a financing subsidiary ofPPL that provides financing for theoperations ofPPL and certain subsidiaries.
Debtissued by PPL Capital Funding is guaranteed as to paymentby PPL.

PPL Electric - PPL Electric Utilities Corporation, apublic utility subsidiary ofPPL engaged inthe regulated transmission and distribution ofelectricity in
its Pennsylvania serviceareaand that provideselectricitysupply to its retailcustomers in this areaas a PLR.

PPL Energy Funding - PPL Energy Funding Corporation, a subsidiary ofPPL andtheparent holding company of PPL Global andothersubsidiaries.

PPLEU Services •PPL EU Services Corporation, asubsidiary ofPPL that, beginning in2015, provides support services and corporate functions such as
financial, supplychain,human resources and information technology services primarily to PPL Electric and itsaffiliates.

PPL Global -PPL Global, LLC, asubsidiary ofPPL Energy Funding that, primarily through itssubsidiaries, owns and operates WPD, PPL's regulated
electricity distribution businesses in the U.K.

PPL Services - PPL ServicesCorporation,a subsidiaryof PPLthat providesservicesto PPLand its subsidiaries.

PPL WD Limited-anindirect U.K. subsidiary ofPPL Global. PPL WPD Limited holds a liability for aclosed defined benefit pension plan and a
receivable with WPD pic.

Registrant(s)• Tckxs to the Registrants named on thecoverofthisReport (each a "Registrant" andcollectively, the"Registrants").

Subsidiary Registrants) - Registrants that aredirector indirectwholly ownedsubsidiaries of PPL: PPLElectric,LKE, LG&E and KU.

WPD-refers to WPD picand itssubsidiaries togetherwitha sistercompany PPL WPD Ltd.

WPD (East Midlands) - Western Power Distribution (East Midlands) pic, a British regional electricity distribution utility company.

WPD pic •Western Power Distribution pic, formerly known asWestern Power Distribution Limited, an indirect U.K. subsidiary ofPPL Global. Its principal
indirectly owned subsidiaries areWPD (East Midlands), WPD (South Wales), WPD (South West) and WPD (West Midlands).

WPD Midlands • refers to WPD (East Midlands) and WPD (West Midlands), collectively.

WPD (South Wales) - Western Power Distribution (South Wales) pic, a British regional electricity distribution utility company.

Source. LGfrE b KLI Energy LLC, ICi-Q. August 03. 2015 Powsred by Maimngstat* Document Research®
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WPD (South West) •Western Power Distribution (South West) pic, aBritish regional electricity distribution utility company.

WPD (West Midlands) - Western Power Distribution (West Midlands) pic, aBritish regional electricity distribution utility company.

WKE •Western Kentucky Energy Corp.. asubsidiary ofLKE that leased certain non-utility generating plants in western Kentucky until July 2009.

Other terms and abbreviations

£ • British pound sterling.

2014 Form fO-K-Annual Report to the SEC on Form 10-K for the year ended December 31,2014 Form lO-K.

Act 11 •Act 11 of20l2 that became effective on April 16,2012. The Pennsylvania legislation authorizes the PUC to approve two specific ratemaking
mechanisms: the use ofa fully projected future test year inbase rate proceedings and, subject tocertain conditions, a DSIC.

^cf129 -Act 129 of2008 that became effective in October 2008. The law amends the Pennsylvania Public Utility Code and creates an energy efficiency and
conser\'ation program and smart metering technology requirements, adopts new PLR electricity supply procurement rules, provides remedies for market
misconduct andchanges to the Alternative Energy Portfolio Standard (AEPS),

APUDC -Allowance for Funds Used During Construction, the cost ofequity and debt funds used to finance construction projects ofregulated businesses,
which is capitalized as part ofconstruction costs.

AOC/-accumulated othercomprehensive incomeor loss.

ARO • asset retirementobligation.

Basis •when used in the context ofderivativcs and commodity trading, the commodity price difTerential bet^ '̂een two locations, products or time periods.

Cane Run Unit 7-a natural gas combined-cycle unit in Kentucky, jointly owned by LG&E and KU, which provides electric Kcncratine eapacitv of640
MW(14I MWand499 MWtoLG&EondKU). b s y y

CCR(s) -Coal Combustion Residual(s). CCRs include fly ash, bottom ash andsulfur dioxide scrubber wastes.

Clean Air AcN federal legislation enacted to address cenain environmental issues related to air emissions, including acid rain, ozone and toxic air
emissions.

Clean Water Acf-federal legislation enacted to address certain environmental issues relating to water quality including effluent discharges, cooling water
intake, and dredge and fill activities.

COBRA -Consolidated Omnibus Budget Reconciliation Act, which provides individuals the option to temporarily continue employer group health
insurance coverageaflertermination of employment.

CPCN- Ccitificate ofPublic Convenience and Necessity. Authority granted by the KPSC pursuant to Kentucky Revised Statute 278.020 to provide utility
service to orfor the public orthe construction ofcertain plant, equipment, property orfacility for furnishing ofutility service to the public.

Customer Choice Acf •the Pennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted torestructure the state's
electric utility industry tocreate retail access toacompetitive market for generation ofelectricity.

DNO• Distribution Network Operator in the U.K.

Soiree: LGtt bKU Energy LLC. i(Hl. Augusi 03. 2015 Pov«,ed Uy Ktomingstar* Document Research*
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DOJ-V.S. Department ofJustice.

DPCR4-Distribution Price Control Review 4, theU.K. five-yearrate review period applicable to WPD thatcommenced April 1,2005.

DPCR5-Distribution Wee Control Review 5, theU.K. five-year ratereview period applicable to WPD thatcommenced April 1,2010.

DRIP • PPL Amended and Restated Dividend Reinvestment and Direct Stock Purchase Plan.

OS/C-theDistribution System Improvement Charge authorized under Act 11, which isanalternative ratemaking mechanism providing more-timely cost
recovery ofqualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, theKPSC may determine thereasonableness of DSM plans proposed by
any utilityunderitsjurisdiction. Proposed DSM mechanisms may seek full recovery ofcosts and revenues lostby implementing DSM programs and/or
incentives designed to provide financial rewards to the utility forimplementing cost-effective DSM programs. Thecostof suchprograms shall be assigned
only to the class or classesofcustomers which benefit fromthe programs.

EC/?-Environmental CostRecovery. Pursuant to Kentucky Revised Statute278.183, Kentucky electric utilitiesareentitledto the current recovety ofcosts
of complying withthe Clean AirAct, asamended, and those federal, stateor local environmental requirements thatapplyto coalcombustion wastes and by
products flora the production ofenergy fiom coal.

EE/ - EdisonElectricInstitute,the associationthat represents U.S. investor-owned electriccompanies.

ELG(s) - Effluent Limitation Guidelines, regulationspromulgated by the EPA.

EPA - Environmental Protection Agency, a U.S.government agency.

EPS - earnings per share.

Equity UnH(s}-a PPL equityunit, issued in April 2011,consisting ofa Purchase Contract and,initially,a 5.0%undivided beneficial ownership interest in
SI,000 principal amount ofPPL Capital Funding 4.32% Junior Subordinated Notes due 2019.

E.W. ft'Own-a generating station in Kentucky wth capacity of 1,594 MW.

FERC - Federal EnergyRegulatory Commission, the U.S. federal agency that regulates, amongother things, interstatetransmission and wholesalesalesof
electricity, hydroelectric power projects and related matters.

F6D- flue-gas desulfurization, a pollution control processforthe removal of sulfurdioxide fix)m exhaustgas.

Fitch • Fitch, Inc., a credit rating agency.

GAAP - Generally Accepted Accounting Principles in the U.S.

GSP-British pound sterling.

GHG • greenhouse gas(es).

GLT•GasLineTracker. TheKPSC approved LG&E's recovery of costsassociated withgasservice lines,gasrisers, leakmitigation, andgasmain
replacements. Rate recovery became effective on January 1.2013.

Holdco -Talen Energy Holdings, Inc.,a Delaware corporation,whichwasformed forthe purposesof the June 1,2015 spinoffofPPL EnergySupply,LLC.

Source;LGbE b KU Energy LiC. ID-O, August Q3. 2015 PowEfed byMorrrnigsiar" Oocumen! Researcti
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If-Converted Method •Amethod applied to calculate diluted EPS for acompany with outstanding convertible debt. The method isapplied as follows:
Interest chaises(after-tax) applicable to theconvertible debtareaddedback to net income and the convertible debt isassumed to havebeen converted to
equity atthe beginning ofthe period, and the resulting common shares are treated as outstanding shares. Both adjustments are made only forpurposes of
calculating dilutedEPS. Thismethod was applied to PPL's EquityUnits priorto settlement.

IRS- Internal Revenue Service, a U.S. government agency.

KPSC-Kentucky Public Service Commission, the state agency that has jurisdiction over the regulation ofrates and service ©futilities in Kentucky.

UBOR• London Interbank Offered Rate.

MATS - Mercury andAirToxics Standards, regulations promulgated bythe EPA.

Moody's -Moody's Investors Service, Inc., a creditrating agency.

MW- megawatt, one thousand kilowatts.

AIA4QS -National Ambient AirQualityStandards periodically adoptedpursuant to theClean AirAct.

NERC• NorthAmerican ElectricReliability Corporation.

NGCC- Natural gas-fired combined<ycle generatingplant.

Northwestern -NorthWestern Corporation, a Delaware corporation, and successor in interest toMontana Power's electricity delivery business, including
Montana Power's rights and obligations under contracts with PPL Montana.

NPNS -the normal purchases and normal sales exception as permitted by derivative accounting rules. Derivatives that qualify for this exception may receive
accrual accounting treatment.

NuclearRegulatory Commission, theU.S. federal agencythat regulates nuclearpowerfacilities.

OC/- other comprehensive income or loss.

O^em -Office ofGas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales ofelectricity and related
matters.

OV£C- Ohio Valley Electric Corporation, located inPiketon, Ohio, an entity inwhich LKE indirectly owns an 8.13% interest (consists ofLG&E's 5.63%
and KLTs 2.50% interests), which isaccounted for as acost-method investment. OVEC owns and operates two coal-fired powerplants, the KygerCreek plant
inOhioandthe CliftyCreek plant in Indiana, with combined summer rating capacities of2,120 MW.

PLR-Provider ofLast Resort, the role ofPPL Electric inproviding default electricity supply within itsdelivery area toretail customers who have not chosen
to select an alternative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.

PPL EnergyPlus -prior tothe June 1,2015 spinoffofPPL Energy Supply, PPL EnergyPlus, LLC, asubsidiary ofPPL Energy Supply that marketed and
traded wholesale and retail electricity andgas,andsupplied energy andenergy services in competitive markets.

Energy Supp/y-prior tothe June 1,2015 spinoff, PPL Energy Supply, LLC, a subsidiary ofPPL Energy Funding and the parent company ofPPL
EnergyPlus and other subsidiaries.

PPL Montana -prior tothe June 1,2015 spinoffofPPL Energy Supply, PPL Montana, LLC, an indirect subsidiary ofPPL Energy Supply. LLC that
generated electricity for wholesale sales in Montana and the Pacific Northwest.
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PUC- Pennsylvania Public Utility Commission, the state agency that regulates certain rateniaking, ser\'ices, accounting and operations ofPennsylvania
utilities.

RAV-regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known asRAB or regulatory asset base. RAV is
based on historical investment costs at time ofprivatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value
on which DNOs cam a return in accordance with the regulatory cost ofcapltal. RAV is indexed to Retail Price index (RPl) in order to allow for the effects of
inflation. Since the beginning ofDPCRS in April 2010, RAV additions have been based on a percentage ofannual total expenditures, which will continue
from April 2015 under RIlO-EDl. RAV is intended to represent expenditures that have a long-term benefit to WPD (similar to capital projects for the U.S.
regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of 1976.

Regulation S^X - SEC regulation governing the form and content ofand requirements for financial statements required to be filed putsuant to the federal
securities laws.

RFC - ReliabilityFj'rs/ Corporation, one ofeight regional entities with delegated authority from NERC that work to safeguard the reliability ofthe bulk
power systems throughout North America.

RII0-ED1 - RIIO represents "Revenues = Incentive + Innovation + Outputs." RI10-ED1 refers to the initial eight-year rate review period applicable to WPD
which commenced April 1,2015.

RfVersto/je-Riverstone Holdings LLC, a Delaware limited liability company and ultimate parent company of the entities that own the competitive power
generation business contributed to Talen Energy other than the competitive power generation business contributed by virtue ofthe spinoffofa newly fonned
parent ofPPL Energy Supply.

RJS Power-RJS Generation Holdings LLC, a Delaware limited liability company controlled by Riverstone, that owns the competitive power generation
business contributed by its owners to Talen Energy other than the competitive power generation business contributed by virtue ofthe spinoffofa newly
formed parent ofPPL Energy Supply.

RMC-Risk Management Committee.

S4P - Standard & Poor's Ratings Services, a credit rating agency.

Sarbanes-Ox/ey - Sarbanes-Oxley Act of2002, which ^ts requirements for management's assessment of internal controls for financial reporting. It also
requires an independent auditorto make its own assessment.

SCRs - selective catalytic reduction, a pollution control process for the removal ofnitrogen oxide from exhaust gas.

Scrubber-an air pollution control device that can remove particulates and/or gases (primarily sulfur dioxide) from exhaust gases.

SEC- the U.S.Securities and Exchange Commission,a U.S. government agency primarily responsible to protect investors and maintain the integrity ofthe
securities marlcets.

SERC-SERC Reliability Corporation, one ofeight regional entities with delegated authority from NERC that woi)( to safeguard the reliability ofthe bulk
power systems throughout North America.

Smart meter - an electric meter that utilizes smart metering technology.

Smart metering technology - technology that can measure, among other things, time ofelectricity consumption to permit offering rate incentives for
usage during lowercost or demand intervals.The useofthis technology also has the potential to strengthen networkreliability.

St/pe/ftind - federal environmental statute that addresses remediation ofcontaminated sites; states also have similar statutes.

Talen Energy - Talen Energy Corporation, the Delawarecorporation formed to be the publicly traded company and ownerofthe competitive generation
assets of PPL Energy Supply and certain affiliates ofRiverstone.
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Talen Energy Marketing - PPL EnergyPlus' newname subsequent to thespinoffofPPLEnergy Supply.

Tolling agreement-agreement whereby the owner ofan electricity generating facility agrees touse that fecility toconvert fuel provided by athird party
into electricity for delivery back to the third party.

Total shareowner return • the change inmarket value ofashare ofthe Company's common stock plus thevalue ofall dividends paid onashare ofthe
common stock during the applicable performance period, divided by the price ofthecommon stock asofthebeginning oftheperformance period. The price
used forpurposes ofthiscalculation is theaverage share price forthe20 trading daysat thebeginning andendofthe applicable period.

TreasuryStock Method•Amethod applied tocalculate diluted EPS that assumes any proceeds that could beobtained upon exercise ofoptions and
warrants (andtheirequivalents) would be usedto purchase common stockat the average market price during the relevant period.

Va/?-value-at-risk, astatistical model that attempts toestimate the value ofpotential loss overagiven holding period under normal market conditions at a
given confidence level.

Volumetricrisk-the risk thattheactual loadvolumes provided under full-requirement sales contracts couldvary significantly fiom forecasted volumes.

\/SCC - Virginia State Corporation Commission, thestate agency that has jurisdiction over the regulation ofVirginia corporations, including utilities.
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FORWARD-LOOKING INFORMATION

Statements contained in this Form 10-Qconcerning expectations, beliefs, plans, objectives, goals, strategies, future events or performanceand underlying
assumptions and other statements that are other than statements of historical fact are "forward-lookingstatements"within the meaning of the federal securities
laws.Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that
these expectations will prove to be correct. Forward-lookingstatements are subject to many risks and uncertainties, and actual results may differ materially
from the result.sdiscussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's 2014 Form 10-Kand in "Item 2.
Combined Management's Discussionand Analysis ofFinancial Condition and Results of Operations" in thisFomi 10-Q,the following are among the
important factors that could cause actual results to differ materially fromthe forward-lookingstatements.

fuel supply;

continuing ability to recover fuel costs and environmental expenditures in a timely mannerat LG&Eand KU,and natural gas supply costs at LG&E;
weather conditions affecting customer energy use;

availability ofexisting generation fecilities;

the duration ofand cost associated with unscheduled outages at our generating fecilities;
transmission and distribution system conditions and operating costs;
expansion of alternative sources ofelectricity generation;
collective labor bargaining negotiations;
the outcome oflitigation against the Registrants and theirsubsidiaries;
potential effectsof threatened or actual terrorism,waror other hostilities, cyber-based intrusions or natural disasters;
the commitments and liabilities of the Registrants and theirsubsidiaries;
the effectiveness ofour risk management techniques, including hedging;
Durability to attract and retain qualified employees;
volatility in market demand and prices for energy and transmission services;
competition in retail and wholesale power and natural gas markets;
market prices ofcommodity inputs for ongoing capital expenditures;
capital market conditions, including the availability of capital or credit, changesin interest rates andcertain economic indices, anddecisions regarding
capital structure;
stock price perfomiance ofPPL;
volatility in the fairvalue ofdebt and equity securitiesand its impacton the value ofassets in definedbenefit plans,and the potential cash funding
requirements if fair value declines;
interest rates and their effect on pension and retiree medical liabilities and interest payable on certain debt securities;
volatility in or the impact ofother changes in financial markets and economic conditions;
new accounting requirements or new interpretations or applications ofexisting requirements;
changes in securities and credit ratings;
changes in foreign currency exchange rates for British pound sterling;
current and future environmental conditions, regulations and other requirements and the related costs ofcompliance, including environmental capital
expenditures, emission allowance costs and other expenses;
changes inpolitical, regulatory oreconomicconditions in states,regionsor countrieswherethe Registrantsor their subsidiaries conduct business;
receipt ofnecessary governmental permits, approvals and rate relief;
new state, federal or foreign legislation or regulatory developments;
the outcome of any rate cases or other cost recovery or revenue filings by PPLElectric, LG&E,KUorWPD;
the impact of any state, federal or foreign investigations applicable to the Registrants and theirsubsidiaries and the energy industry;
the effect ofany business or industry restructuring;
development ofnew projects, markets and technologies;
perfbrmance ofnew ventures; and

business dispositions or acquisitions and curability to realize expected benefits fromsuch business transactions.

Any such forward-looking statements should be consideredin light of such importantfactors and in conjunction with other documentsof the Registrants on
file with the SEC.
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New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and it is not
possibleforthe Registrants to predictall such factors, or the extent to whichany such factoror combinationof factors maycauseactual resultsto differfrom
those contained in any forward-lookingstatement. Any forward-lookingstatement speaks only as ofthe date on which such statement is made, and the
Registrants undertakeno obligation to update the information contained in such statementto reflectsubsequentdevelopmentsor information.
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PARTI. FINANCIAL INFORMATION

ITEM 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDalian, except share data)

Three Months Ended

June 30,
Six Months Ended

June 30,
2015 2014 2015 2014

Operating Revenues

Energy-relatedbusinesses
S 1,765 S

16

1,830
19

$ 3,979 S
32

3,992
35

Total Operating Revenues 1,781 1.849 4,011 4.027

Operating Expenses
Operation

Fuel

Energy purchases
Other operation and maintenance

Depreciation
Taxes, other than income
Energy-relatedbusinesses

214

170

454

216

76

13

232

17!

447

230

77

14

467

499

897

432

162

26

508

510

887

455

160

28

Total Operating Exposes 1,143 1,171 2,483 2,548

Operating Income 638 678 1,528 1,479

Olbo- Income (Expense) - net (102) a4) (14) (103)

InterestExpense 215 208 424 424

Income from Continuing Operations Before Income Taxes 321 396 1,090 952

Income Taxes 71 166 288 333

Income from Continuing Operatioas After Income Taxes 250 230 802 619

income (Loss) ftora Discontinued Opoidions (net of Incometaxes) (Note 8) (1.007) (!) (912) (74)

Net Income (Loss) s (757) S 229 S (110) S 545

Eantings Per Share of Common Stock:
Income from Continuing Operations After Income Taxes Available to PPL
Common Shareowners:

Basic

Diluted

Net Income (Loss) Available to PPL Common Shareowners:
Basic

Diluted

$

s

s

s

0J7 S

0J7 $

(1.13) S
(1.13) $

0.35

0.34

0.35

0.34

S

s

$

s

1.20 S

1.19 S

(0.17) S
(0.17) S

0.96

0.94

0.84

0.83

Dividends Declared Per Share ofCommon Stock s 0.3725 $ 0.3725 $ 0.7450 $ 0.7450

Weighted-Average Shares of Common Stock Outstaodiog (In thousands)
Basic

Diluted

668,415
671,286

6S3,I32
665,792

667,698
670,013

642,002
664,927

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
PPL Corporation and Subsidiaries
(Unaudited)
iMillioiis ofDollars)

Three Months Ended

June 30,

Six Months Ended

June 30,

Net income (loss)

Other comprehensive income Goss):
Amounts arising during the period - gains (losses), net of tax (expense)

benefit:

Foreign currency translation adjustments, net oftax of$6, $5, $1, S6
Available-for-sale securities, net oftax of($3), ($15),(S9), (S21)
Qualilying derivatives, net of tax of($I I), $4, (S7), S29
Defined benefit plans:

Prior service costs, net of tax ofS4, SO, $4, SO
Net actuarial gain (loss), net oftax of($36), $2, ($36), $2

Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Available-for-sale securities, net oftax ofSl, $1, S2,S2
Qualifying derivatives, net of tax of($24), S5, (S20), SI
Equity investees'other comprehensive (income) loss, net of

tax ofSO, $0, SI, SO
Defined benefit plans:

Prior service costs, net of tax ofSO,($1), SO,(S2)
Net actuarial loss, net oftax of($12), ($8), ($25), ($17)

Total other comprehensive income (loss)

Comprehensive income (loss)

2015 2014 2015 2014

S (757) $ 229 $ (110) S 545

(83) (3) (149) 128

2 14 7 19

21 (I) 27 (47)

(6) (6)
53 (2) 52 (2)

(I) (1) (2) (2)
27 (5) 10 14

(I)

1 2

38 28 76 55

51 31 14 167

$ (706) S 260 $ (96) $ 712

Theaccompanying Notes to Condensed FinancialStatements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating ActMtics
Net income (loss)
Loss from discontinued operations (net of income taxes)
Income from continuing opmtions (net of income taxes)
Adjustments to reconcile Income from continuing operations (net of taxes) to net cash provided by operating activities- continuing
operations

Depreciation
Amortization

Defined benefit plans - expense
Deferred income taxes and investment tax credits

Unrealized (gains) losses on deriv^ves, and other hedgingactivities
Adjustment to WPD line loss accrual
Stock-based compensation expntse
Other

Change in current assets and curroit liabilities
Accounts receivable

Accounts payable
Unbilled revenues

Prepaymotta
Taxes payable
Accrued into'est

Other current liabilities

Other

Other operating activities
Defined benefit plans - funding
Other assets

Other liabilities

Net cash provided by opmting activities- continuing operations
Net cash provided by opiating activities - discontinued opaadons

Net cash provided by operating activities
Cash Flows from Investing Activities

Investing activities from continuing operations:
Expenditures for property, plant and equipment
Expenditures for intangibleassets
Purchase of other investments

Proceeds from the sale of other ins estments

Net (increase) decrease in restricted cash and cash equivaloits
Other investing activities

Net cash provided by (used in) investing activities• continuing op^ations
Net cash provided by (used in) investing activities - discontinued operations

Nrt cash provided by (used in) investing activities
Cash Flows from Financing Activities

Hnancing activities from continuing operations:
issuance of long-term debt
Retirementof long-term debt
issu^ce of common stock

Payment of common stock dividends
Net increase (decrease) in short-term debt
Other financing activities

Net cash providedby (used in) financing activities - continuingoperations
Net cash provided by (used in) financing activities- discontinued operations
Net cash distributions to parent from discontinued operations

Net cash provided by (iLsedin) financing activities
Effect of Exchange Kates on Cash and Cash Equivalents
Net (Increase) Decrease in Cash and Cash Equivalents included In Discontinued OperatioiiS
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Six Months Ended June 30,

2015 2014

s (110) s 545

912 74

802 619

432 455

27 35

32 27

256 253

62 69

65

38 20

11 1

(74) (95)

(83) (46)
79 94

(61) (19)
(129) 52

(87) (107)
(91) (38)
13 40

(289) (186)
(29) 2

61 52

970 1,293
343 290

U13 1,583

(1,679) (1,678)
(24) (24)
(15)
135

8 7

(5)

(1,575) (1,700)
(149) (403)

(1,724) (2.103)

88 296

(239)
83 1,017

(500) (470)
276 (217)
(18) (38)
(71) 349

(546) 138

132 184

(485) 671

(9) 16

352 (25)

(553) 142

U99 863

$ 846 S 1,005

The accompanying Notes to Condensed Financial Statemenls are an Integra! pan ofthe fnancial siaicmenls.

5

Source LGbE b Kl)EnergyLLC. 10-0. August 03, 2015
77w MonnMion Gonttlned ftcrafrt may nal be cophd. dfstrSfutod And fa noi watnntAd to be eccursfo, comptAtaortlmely Tba ituiionttmtutt wiinunfn n%rvut iimy nvt ucwfjiw, mumpivu w urMfiuutuu mtu a iiui e*0r«f<«u lu tuiitfy maaviii99 m

except to Itie extent sucti c/aniapes or (oesce onnot be Nnirtactorerctuttatby eppHcabte tew. Past t/nanclat performance Is no guarantee ortutureresults

Powered by Morningstai'' DKumert Raseaich®
stlrhks (or in/tfameges or fosses erlelng (iwn any use of (tils tofeimethn.



Table ofConieim

CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

June 30, December 31,
2015 2014

Assets

Current Assets

Cash and cash equivalents S 846 $ 1,399
Short-term investments 120

Accounts receivable flws reserve: 20 i 5, $41; 2014, $44)
Customer 737 737

Other 106 71
Unbilled revenues 431 517

Fuel, materials and supplies 315 381

Prepayments 136 75

Deferred income taxes 159 125
Other current assets 140 134

Current assets ofdiscontinued operations 2,600
Total Current Assets 2,870 6,159

Property', Plant and Equipment
Regulated utility plant 324)90 30,568
Less: accumulated depreciation • regulated utility plant 5,480 5,361

Regulated utility plant, net 27310 25,207
Non-regulated property, plant and equipment 537 592

Less; accumulated depreciation - non-regulated property, plant and equipment 168 162

Non-regulated property, plant and equipment, net 369 430

Construction work in progress U39 2,532
Property, Plant and Equipment, net 29,218 28,169

Other Noncurrcnt Assets

Regulatory assets 1369 1,562
Goodwill 3390 3,667
Other intangibles 658 668

Othernoncurrent assets 339 322

Noncurrent assets ofdiscontinued operations 8,317
Total Other Noncurrent Assets 6,156 14,536

Total Assets S 38,244 S 48,864

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
{Unaudited)
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

June 30,

2015

December 31,
2014

Short-teim debt $ 1,100 s 836

Long-term debt due within one year 1,000 1,000

Accounts payable 902 995

Taxes 130 263

Interest 191 298

Dividends 250 249

Customer deposits 309 304

Regulatory liabilities 137 91

CXher current liabilities 490 632

Current liabilities ofdiscontinued operations 2,775

Total Current Liabilities 4,509 7,443

Long-term Debt 17,103 17,173

Deferred Credits and Other NoDCurrent Liabilities

Deferred income taxes 3,538 3,227
Investment tax credits 130 132

Accrued pension obligations 1,078 1,457
Asset retirement obligations 487 324

Regulatory liabilities 977 992

Other deferred credits and noncurrent liabilities 481 525

Noncurrent liubililies ofdiscontinued operations 3,963

Total Deferred Credits and Other Noncurrent Liabilities 6,691 10,620

Commitments and Contingent Liabilities (Notes 6 and 10)

Equity
Common stock-SO.Ol parvalue(a) 7 7

Additional paid-in capital 9,564 9,433
Earnings reinvested 2,654 6,462
Accumulated other comprehensive loss (2484) (2474)

Total Equity 9,941 13,628

Total Liabilities and Equity $ 38444 S 48,864

(a) 780,000 shares authorized; 669,514 and 665,849 ^arcs issued and outstanding at June 30.2015 and December 31,2014.

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements,
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Common

slock

shares

outstanding

(a)

Common

stock

Additional

paid-in
capital

Earnings
reinvested

Accumulated

other

comprehensive
loss Total

March3L2015 667,713 $ 7 S 9.480 $ 6,860 $ (2311) $ 14,036
Common stock issued 1,801 57 57

Stock-based compensation 27 27

Net loss (757) (757)
Dividends and dividend equivalents (249) (249)
Distribution of PPL Energy Supply (Note 8) (3,200) (24) (3324)
Other comprehensive income Ooss) 51 51

June 30,2015 669,514 S 7 S 9,564 s 2,654 S (2384) S 9,941

December31,2014 665,849 s 7 $ 9,433 s 6,462 S (2374) $ 13,628
Common stock issued 3,665 11! 111

Stock-based compensation 20 20

Net loss (110) (110)
Dividends and dividend equivalents (498) (498)
Distribution ofPPL Energy Supply (Note 8) (3,200) (24) (3324)
Other comprehensive income (loss) 14 14

June 30,2015 669,514 s 7 $ 9364 s 2,654 $ (2384) $ 9.941

Marcfa31,2014 631,417 $ 6 $ 8352 s 5,788 $ (1.429) $ 12,717
Common stock issued 32,601 1 997 998

Stock-based compensation 9 9
Net income 229 229

Dividends and dividend equivalents (249) (249)
Other comprehensive income (loss) 31 31

June 30,2014 664,018 s 7 $ 9358 s 5,768 $ (1398) $ 13,735

December 31,2013 630,321 s 6 S 8316 s 5,709 $ (1,565) $ 12,466
Common stock issued 33,697 1 1,027 1,028
Stock-based compensation 15 15

Net income 545 545

Dividends and dividend equivalents (486) (486)
Other comprehensive income (loss) 167 167

June30.2014 664.018 S 7 S 9358

(a) Shares in thousands. Each share entitles the holder to one vote on any question presented at any sharcowners' meeting.

$ 5,768 S (1398) $ 13,735

The accompanying Notes to Condensed Financial Siaiemenis are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

PPL Electric Utilities Corporation and Subsidiaries
(Uaauditcd)

(Millions ofDollars)

Three Months Ended

June 30,
Six Months Ended

June30,
2015 2014 2015 2014

Operating Revenues S 476 S 449 $ 1406 S 1,041

Operating Expenses
Operation

Energy purchases
Energy purchases from affiliate
Other operation and maintenance

Depreciation
Taxes, other than income

138

5

140

52

25

114

21

135

45

23

365

14

273

103

60

303

48

269

90

55

Total Operating Expenses 360 338 815 765

Operating Income 116 HI 291 276

Other Income (Expense) - net 2 1 4 3

Interest Expense 33 29 64 58

Income Before Income Taxes 85 83 231 221

Income Taxes 36 31 95 84

Net Income (a) S 49 S 52 $ 136 S 137

(a) Net income approximates comprehensive income.

The accompanying Notes to Condensed Financial Siaiemenis are an integral part ofthefinancial statemenls.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Six Months Ended

June 30,

2015 2014

Cash Flows from Operadng Activities
Net income $ 136 S 137

Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 103 90
Amortization 14 9

Defined benefit plans • expense 8 11

Deferred income taxes and investment tax credits 39 44

Other (6) (17)
Change in current assets and current liabilities

Accounts receivable (24) (80)
Accounts payable (93) (33)
Unbilled revenues 25 34

Prepayments (80) (40)
Taxes payable (55) 8
Other 22 2

Other operating activities
Defined benefit plans - funding (33) (19)
Other assets (2) 5

Other liabilities 22 (3)
Net cash provided by operating activities 76 148

Cash Flows fi-om Investing Activities
Expenditures for property, plant and equipment (480) (436)
Expenditures for intangible assets (5) (22)
Net (increase) decrease in notes receivable from affiliates 150

Other investing activities 2 13

Net cash provided by (used in) investing activities (483) (295)

Cash Flows from Financing Activities
Issuance oflong-term debt 296
Retirement of long-tcnn debt (10)
Contributions fixim parent 160 95

Payment ofcommon stock dividends to parent (107) (87)
Net increase (decrease) in short-term debt 168 (20)
Other financing activities (3)

Net cash provided by (used in) financing activities 221 271

Net increase (Decrease) in Cash and Cash Equivalents (186) 124

Cash and Cash Equivalents at Beginning ofPeriod 214 25

Cash and Cash Equivalents at End ofPetiod

00

149

The accompanying Notes to Condensed FinancialStatements are an Integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudiied)
(Millions ofDollars, shares in lliousands)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, SI6; 2014,517)

Customer

Other

Unbilled revenues

Materials and supplies
Prepayments
Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plantand Equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrcnt Assets

Regulatory assets
Intangibles
Other noncurrcnt assets

Total Other Noncurrent Assets

Total Assets

June 30, Dccembcr31,
2015 2014

s 28 S 214

343 312

21 44

88 113

37 43

90 10

93 58

10 12

10 13

720 819

8,331 7,589
2,582 2,517

5,749 5,072
475 738

6,224 5,810

946 897

239 235

42 24

1,227 1,156

s 8,171 s 7.785

Theaccompanying Notesto CondensedFinancial Statementsare an integivlpart ofthefinancial siaiemenis.
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CONDENSED CONSOLtDATED BALANCE SHEETS

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
{Millions ofDollars, shares in ihousands)

June30, December 31,
2015 2014

Liabilities and Equity

Current Liabilities

Short-tenn debt S 168

Long term debt due within one year 100 s 100

Accounts payable 308 325

Accounts payable to affiliates 81 70

Taxes 30 85

Interest 34 34

Regulatory liabilities 110 76

Other current liabilities 82 103

Total Current Liabilities 913 793

Long-terni Debt 2303 2.502

Dererred Credits and Otter Noncurrent LlabilitiM

Deferred income taxes 1353 1,483
Accrued pension obligations 147 212

Regulatory liabilities 26 18

Other deferred credits and noncurrent liabilities 76 60

Total Deferred Credits and Other Noncurrent Liabilities 1302 1,773

Comniitments and Contingent Liabilities (Notes 6 and 10)

Equity
Common stock - no par value (a) 364 364

Additional paid-in capital 1310 1,603
Earnings reinvested 779 750

Total Equity 2.953 2,717

Total Liabilities and Equity S 8,171 S 7,785

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at June 30,2015 and December 31,2014.

The accompanying Notes to Condensed financial Statements are an integral pan ofthe financial siaiemenis.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Common

stock

shares

outstanding

C)

Common

stock

Additional

paid-in
capital

March 31,2015
Net income

Capital contributions from PPL (b)
Dividends declared on common stock

June 30,2015

December 31,2014
Net income

Capital contributions from PPL (b)
Dividends declared on common stock

June 30,2015

March31,2014
Net income

Capital contributions from PPL
Dividends declared on common stock

June 30,2014

December 31,2013
Net income

Capita! contributions from PPL
Dividends declared on common stock

June 30,2014

(a) Shares in thousands. Ail common shares of PPL Electric stock are osmcd by PPL.
(b) Includes non-cash contributions of S47 million.

66368 $

66368 $

66368 S

66368 $

66368 S

66368 $

66368 S

66368 $

364 $

364 S

364 S

364 S

364 S

364 S

364 S

364 S

1,653

157

1,810

1,603

207

.810

1,405

30

1,435

1,340

95

1,435

Theaccompanying Noles to Condensed Financial Statements are an integral part ofthefinancial statements.
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Earnings
reinvested Total

s 793 S 2,810
49 49

157

(63) (63)

$ 779 s 2,953

s 750 s 2,717
136 136

207

(107) (107)

s 779 $ 2,953

$ 698 $ 2,467
52 52

30

(55) (55)

$ 695 s 2,494

$ . 645 s 2349
137 137

95

(87, (87)

s 695 % 2,494

Source. LG6E &KU Energy LLC, lO-O, August 03, 2015
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Powered by Morntngsiar'' Document Research^



T^lcofConienis

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended

June 30,
Six Months Ended

June 30,

2015 2014 2015 2014

Operating Revenues S 714 S 722 S 1,613 S 1,656

Operating Expenses
Operation

Fuel

Energy purchases
Other operation and maintenance

Depreciation
Taxes, other than income

214

28

214

94

15

231

36

206

87

13

467

120

423

189

29

508

160

412

173

26
Total Operating Expenses 565 573 1,228 1,279

Operating Income 149 149 385 377

Other Income (Expense) - net (1) (2) (2) (4)

Interest Expense 42 41 84 83

Interest Expense with Affiliate 1 1

Income Before Income Taxes 105 106 298 290

Income Taxes 45 41 12! 110

Net Income S 60 S 65 S 177 S ISO

Theaccompanying Notes to Condensed Financial Siaiemenisare an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Netincome

Other comprehensive income Ooss):
Amounts arising during the period - gains (losses), net oftax (expense)

benefit;

Defined benefit plans:
Net actuarial loss,netoftax of$5,Sl,SS, SI

Reclassification to net income - (gains) losses, net oftax expense
(benefit):

Equity investces' other comprehensive (income) loss, net of
tax ofSO,$0,$l,S0

Defined benefit plans:
Prior service costs, net oftax ofSO, $0, $0, $0
Net actuarial toss, net oftax of(Sl), $0, (SI), $0

Total other comprehensive income (loss)

Comprehensive income

Three Months Ended Six Months Ended

June 30, June30,
2015 2014 2015 2014

S 60 S 65 S 177 $ 180

(8) (2) (8) (2)

(1) (1)

1 1

1

(7) (2) (7) (3)

$ 53 $ 63 $ 170 $ 177

Theaccompanying Notes to Condensed FinancialSialemenls are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cash provided by operating activities
Depreciation
Amortization

Defined benefit plans • expense
Deferred income taxes and investment tax credits

Other

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Other

Other operating activities
Defined benefit plans - funding
Other assets

Other liabilities

Net cash provided by operating activities
Cash Flows from Investing Activities

Expenditures for property, plant and equipment
Net (increase) decrease in notes receivable from affiliates
Other investing activities

Net cash provided by (used in) investing activities
Cash Flows from Financing Activities

Net increase (decrease) in notes payable with affiliates
Net increase (decrease) in short-term debt
Distributions to member

Contributions from member

Net cash provided by (used in) financing activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPcriod

Cash and Cash Equivalents at End of Period

Six Months Ended June 30,

2015 2014

S 177 $ 180

189 173

12 12

21 12

US 149

23 1

13 (22)
10 (5)

(2)
12 27

54 43

136 (2)
23 (10)

(30) 1

(63) (40)
7 (2)

(26) 2

703 517

(630) (556)
54

4

(626) (502)

18

(14) 75

(109) (221)
20 119

(85) (27)

(8) (12)
21 35

S 13 S 23

Theaccompanying Notes to Condensed FinancialSutiemenis are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

LG&E and KU Energy LLC and Subsidiaries
(Uaaudilcd)
(Millions ofDollars)

June 30, December 31,
2015 2014

Assets

Current Assets

Cash and cash equivalents S 13 $ 21
Accounts receivable (less reserve: 2015, $23; 2014, $25)

Customer 216 231
Other 18 18

Unbilled revenues 155 167
Fuel, materials and supplies 249 311

Prepayments 32 28
Income taxes receivable 136

Defened income taxes 42 16
Regulatory assets 24 25

Other current assets 7 3
Total Current Assets 756 956

Property, Plant and Equipment
Regulated utility plant 11349 10,014
Less: accumulated depreciation - regulated utility plant 1,040 1,069

Regulated utility plant, net 10309 8,945
Construction work in progress 725 1,559
Property, Plant and Equipment, net 11,034 10,504

Other Noncurrent Assets

Regulatory assets 623 665

Goodwill 996 996
Other intangibles 148 174

Other noncurrent assets 91 101
Total Other Noncurrent Assets 1.858 1,936

Total Assets S 13,648 $ 13,396

Theaccompanying Notesto CondensedFinancial Siaiemenisare an integral pan of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and KU Energy LLC and Subsidiaries
(Unauiliied)
(Millions ofDollars)

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year
Notes payable with affiliates
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

Price risk management liabilities
Price risk management liabilities with affiliates
Regulatory liabilities
biterest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes

bivestment tax credits
Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
Price risk management liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity

Total Liabilities and Equity

June30,
2015

Decembers!,
2014

s 561 $ 575

900 900

59 41

346 399

8 2

52 52

59 36

5 5

46 66

27 15

24 23

113 131

2,200 2,245

3,667 3,667

1,406 1,241
129 131

274 305

437 274

95! 974

40 43

215 268

3,452 3,236

4,329 4,248

s 13,648 S 13,396

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Member's

Equity'

March3I,2015 j 4342
Net income 60
Contributions frommember 20
Distributions tomember (36)
Othercomprehensive income(loss) (7)
Junc30,20l5 $ 4329

December 31,2014 j 4348
Net income 177
Contributions from member 20
Distributions tomember (109)
Othercomprehensive income(loss) (7)
June 30,2015 $ 4329

Marcb31,2014 $ 4,200
Net income 65
Contributions from member 79
Distributions to member (117)
Othercomprehensive income(loss) (2)
June30,2014 $ 4325

December31,20l3 $ 4 150
Net income 180
Contributions from member 119
Distributions to member (221)
Other comprehensive income (loss) (3)
June30,2014

Theaccompanying Notes10CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED STATEMENTS OF INCOME

Louisville Gas and Electric Company
(Unaudited)

(Millions ofDollars)

Operating Revenues
Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Energy purchases fintn affiliate
Other operation and maintenance

Depreciation
Taxes, other than income
Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income Before Income Taxes

Income Taxes

Net Income (a)

(a) Net income equals comprehensive income.

Three Months Ended Six Months Ended

201S 2014 2015 2014

S 323 S 320 S 740 S 762

8 24 30 61

331 344 770 823

82 104 185 221
23 29 111 147

5 2 8 8

103 94 199 192

40 39 82 77

7 7 14 13

260 275 599 658

71 69 171 165

(I) 0) (2) (3)

13 12 26 24

57 56 143 138

22 21 55 51

S 35 S 35 S 88 S 87

Theaccompanying Notes to Condensed Financial Statements are an Integra!part of thefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS

Louisville Gas and Electric Company
(Unaudited)
/Millions ofDolled)

Cash Flows from Operating Activities
Net income

Adjustments to reconcilenet incometo net cash providedby operatingactivities
Depreciation
Amortization

Defined benefit plans - expense
Deferred income taxes and investment tax credits
Other

Change in current assets and current liabilities
Accounts receivable

Accounts receivable fitam affiliates

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Other

Other operating activities
Definedbenefit plans - funding •b • " A--
Other assets

Otherliabilities ^

Net cash provided by operating activities
Cash Flowsfrom Investing Activities ^ ^

Expenditures for property, plant and equipment
Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Net increase (decrease) in short-tcim debt
Payment ofcommon stock dividends to parent
Contributions fi-om parent

Net cash provided by (used in) financing activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPeriod
Cash and Cash Equivalents at End ofPeriod

Six Months Ended June 30,
2015 2014

s 88 $ 87

82 77

6 6

8 5

58 20

24 (4)

13 (3)
7 (17)

(12) (5)
(4) (4)
9 19

51 44

74 (5)
9 2

(2) (4)

(25) (10)
12 (I)
(9) (4)

389 203

(349) (249)

(349) (249)

(5) 50

(58) (60)
20 53

(43) 43

(3) (3)
10 8

s 7 $ 5

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthe/inancial statements.
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CONDENSED BALANCE SHEETS
Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Accounts receivable (less reserve: 2015, $1; 2014, $2)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materials and supplies
Prepayments
Income taxes receivable
Deferred income taxes

Regulatory assets
Other current assets

Total Current Assets

Property, Plant and Equipment
Regulated utility plant
Less:accumulated depreciation- regulatedutility plant

Regulated utility plant, net
Construction work in progress
Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets
Total Other Noncurrent Assets

Total Assets

June 30,
2015

Decembcr31,
2014

s 7 S 10

94 107

10 11

67 76

16 23

103 162

8 8

74

17

10 21

3 1

335 493

4365 4,031
353 456

4312 3.575
331 676

4343 4,251

370 397

389 389

85 97

23 35

867 918

s 5,745 S 5.662

Theaccompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED BALANCE SHEETS
Louisville Gas and ElectricCompany
(Unaudited)
(Millions ofDollars, shares in thousands)

Liabilities and Equity

Current Liabilities

Short-teim debt
Long-term debt due within one year
Accounts payable
Accounts payable to affiliates
Customerdeposits
Taxes

Price risk management liabilities
Price risk management liabilities with affiliates
Regulatory liabilities
Interest

Other current liabilities
Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Defeired income taxes
Investment tax credits

Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
fticerisk management liabilities
Otherdeferred credits and noncurrent liabilities
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and10)

Stockholder's Equit>-
Common stock - no par value(a)
Additional paid-in capital
Earnings reinvested
Total Equity

Total Liabilities and Equity

(a) 75,000 shares authorized; 21,294 shares issued and outetanding atJune 30,2015 and December 31.2014.

The accompanying Notes toCondensed Financial Statements areanintegral partofthefinancial statements.
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June 30, December 31,
2015 2014

s 259 S 264

250 250
210 240

16 20

25 25
28 19

5 5
23 33

15 10

6 6

41 42

878 914

I.I 03 1.103

777 700
35 36

36 57
109 66

446 458
40 43

97 III

1,540 1.471

424 424

1,541 1,521
259 229

2224 2.174

s 5,745 S 5.662

rSiS ^ Research^



Table of Contents

CONDENSED STATEMENTS OF EQUITY
Louisville Gas and Electric Company
(UnauditedJ
(Millions ofDollars}

Common

stock

shares

outstanding
(a)

Common

stock

Additiona]

paid-in
capital

Earnings
reinvested

March3I,2015
Net income

Capital contributions from LKE
Cash dividends declared on common stock

June 30,2015

21,294 !i 424 S 1,521

20

$ 259 S
35

f351

; 2,204
35

20

(35)
21,294 35 424 S 1.541 $ 259 $ 2,224

I>ecember31,2014
Net income

Capital contributions fixtraLKE
Cash dividends declared on common stock

June 30,2015

21,294 3; 424 $ 1,521

20

S 229 S
88

(58)

2,174
88

20

(58)
21.294 3: 424 S 1.541 $ 259 $ 2.224

M8rch31,2014
Net income

Capital contributions from LKE
Cash dividends declared on common stock

June 30,2014

21,294 S: 424 S 1,364

53

S 197 $
35

(33)

1,985
35

53

(33)
21.294 S 424 S 1.417 S 199 S 2,040

I>ecember31,2013
Net income

Capital contributions from LKE
Cash dividends declared on common stock

June 30,2014

21,294 S 424 $ 1,364

53

$ 172 $
87

(60)

1,960
87

53

(60)
21.294 $ 424 S 1,417 $ 199 S 2,040

(a) Shares inthousands. All common shares of LG&E stock areowned by LKE.

The accompanying Notes toCondensed Financial Statements are anintegralpartofthefinancial statements.
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CONDENSED STATEMENTS OF INCOME
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Three Months Ended
June 30. June 30.

Operating Revenues
Retail and wholesale
Electric revenue from affiliate
Total Operating Revenues

2015 2014 2015 2014

S 391 S
5

402 $
2

873 S
8

894

8
396 404 881 902

Operating Expenses
Operation

Fuel

Energy purchases
Energy purchases from affiliate
Other operation and maintenance

Depreciation
Taxes, other than income
Total Operating Expenses

132

5

8

109

54

8

127

7

24

107

47

6

282

9

30

213

107

15

287

13

61

205

95

13
316 318 656 674

Operating Income
80 86 225 228

OtherIncortte (Expense) - net
2 1

Interest Expense
19 20 38 39

Income Before Income Taxes
63 66 188 189

Income Taxes
24 26 71 72

Net Income (a)
S 39 S 40 S 117 $ 117

(a) Netincomeapproximates comprcheasive income.

Tlie accompanying Notes toCondensed Financial Statements areanintegral part ofthefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS
Kentucky Utilities Company
(Unaudited)
{Millionsof Dollars)

Cash Flows from OperatingActivities
Net income

Adjustments to reconcile net income to net cash provided by operating activities
Depreciation
Amortization

Defined benefit plans-expense
Deferred income taxes and investment tax credits
Other

Change in current assets and current liabilities
Accounts receivable
Accounts payable
Accounts payable to affiliates
Unbilled revenues
Fuel,materials and supplies
Income tax receivable

Taxes payable
Other

Otheroperating activities
Defined benefit plans- funding
Other assets

Other liabilities

Netcash provided by operating activities
Cash Flowsfrom Investing Activities

Expenditures for property, plant andequipment
Other investing activities

Net cash provided by(used In)investing activities
Cash Flowsfrom Financing Activities

Net increase (decrease) in short-termdebt
Payment ofcommon stock dividends toparent
Contributionsfiomparerrt

Netcash provided by(used in) financing activities
NetIncrease (Decrease) in CashandCashEquivalents
Cash and Cash Equivalents at Beginning ofPeriod
Cash and Cash Equivalents at End ofPeriod

Six Months Ended June 30.
201S 2014

s 117 $ 117

107 95
4 4

6 2
84 89

(1) 5

(20)
27 10

(11) 13

3 8

3 (1)
60 (24)
14 (19)
(9) 16

(19) (3)
(1) (1)

(24) 6

360 297

(279) (305)
4

(275) (305)

(9) 25

(81) (86)
66

(90) 5

(S) (3)
11 21

$ 6 S 18

The accompanying Notes toCondensed Financial Statements areanintegralpart ofthefinancial statements.
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Unaudited)
tMillionsofDollars, .shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Accountsreceivable(lessreserve: 2015, $2; 2014, $2)

Customer

Other

Unbilled revenues
Fuel, materialsand supplies
Prepayments
Income taxes receivable

Deferred income taxes
Regulatory assets
Other current assets
Total Current Assets

Property', Piantand Equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net
Construction work in progress
Ihoperty, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets
Goodwill

Other intangibles
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

June 30, December 31,
2015 2014

s 6 S 11

122 124
7 6

88 91

146 149

12 10

60
20 2

14 4

4 2

419 459

6,780 5,977
685 611

6,095 5,366
390 880

6,485 6,246

253 268

607 607
63 77

57 58

980 I.OlO

s 7,884 S 7,715

The accompanying Notes loCondensed Financial Sralemenis arean integralpan o/ihefinancial statements.
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CONDENSED BALANCE SHEETS
Kentucky Utilities Company
(Uaauilited)
(Millions of Dollars, shares in ihousan<ls)

Liabilities and Equity

Current Liabilities
Short-terai debt
Long-termdebt due within one year
Accounts payable
Accounts payable to affiliates
Customer deposits
Taxes

Price risk management liabilities with affiliates
Regulatory liabilities
Interest

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes

Investment tax credits

Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
Oher deferred credits and noncurrent liabilities
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes6 and 10)

Stockholder's Equity
Common stock - no par value (a)
Additional paid-in capital
Accumulated other comprehensive income (loss)
Earnings reinvested
Total Equity

Total Liabilities and Equity

(a) 80.000 shares auihorizcd; 37.818 shares issued and outstanding atJune 30,2015and December 31.2014.

The accompanying Notes toCondensed Financial Slatemenis arean integralpartofthefinancial siaiemenis.
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June 30, December 31,

2015 2014

$ 227 $ 236

250 250

124 141

36 47

27 27

28 14

23 33

12 5

12 11

42 41

781 805

1.841 1.841

987 884

94 95

43 59

328 208

505 516

64 101

2,021 1,863

308 308

2,596 2,596

(I)
338 302

3,241 3,206

S 7,884 3» 7.715

Source: LG&E &KU Erergy LLC, 10-Q. August 03, 2015 by Morningslaf^ Document Res^ch®
Tft. mvnor 6= «pr«r,adapted ordlstrfbufad wd orrlm^ rheo^Mj.^
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CONDENSED STATEMENTS OF EQUITY
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

March31,2015
Net income

Cash dividends declared on common stock
June 30,2015

December 31,2014
Net income

Cash dividends declared on common stock
Other comprehensive income (lo»)
June 30,2015

March 31,2014
Net income

Capital contributions fromLKE
Cash dividends declared on common stock

June 30,2014

December3I,20l3
Net income

Capital contributions from LKE
Cash dividends declared on common stock
Other comprehensive income (loss)
June 30,2014

Common

stock

shares

outstanding Common

Additional

paid-in Earnings

Accumulated
other

comprehensive
income

Total
yi

37,818 S 308 $ 2,596 S 350 S (I) $ 3,253
39 39

(51) (51)

37,818 $ 308 $ 2,596 $ 338 $ (1) S 3.241

37,818 S 308 S 2,596 s 302 $ S; 3,206

117 117

(81) (81)

(1) (1)

37,818 s 308 $ 2,596 s 338 $ ; 3,241

37,818 s 308 $ 2,545 s 270 S 3> 3,123

40 40

26 26

(49) (49)

37,818 s 308 S 2,571 s 261 S
<i 3,140

37,818 s 308 $ 2,505 s 230 S 1 3R 3,044

117 117

66 66

(86) (86)

(1)

37,818 s 308 $ 2,571 s 261 S
<

S 3,14^

(a) Shares in thousands. Allcommon shares of KU stock areowned by LKE.

The accompanying Notes toCondensed Financial Statements arean integral partofthefinancial statements.
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Combined Notes to Condensed Financial Statements (Unaudited)

1. Interim Financial Statements

(All Registranls)

Capitalized terms and abbreviations appearing in the unaudited combined notes to condensed financial statements are defined in the J"
millions, except per share data, unless othenvise noted. The specific Registrant to which disclosures are applicable is 'dentified in parenthetical headings in
italics above the applicable disclosure or within the applicable disclosure. Within combined disclosures, amounts are disclosed for any Registrant when
significant.

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP formtenm financial information and with the
instructions to Form 10-Q and Article 10 of Regulation S-X and. therefore, do not include all ofthe information and footnote disclosures required by GAAP
forcomplete financial statements. In the opinion of management, all adjustments considered necessary for afairpresentation in accordance with GAAP are
reflected in the condensed financial statements. All adjustments are ofanormal recurring nature, except as otherw-tse disclosed. Each flegistrants Balance
Sheet at December 31,2014 is derived from that Registrant's 2014 audited Balance Sheet. The financial statements and notes thereto should be read in
conjunction with the financial statements and notes contained in each Registrant's 2014 Form 10-K. The results ofoperations for the three and six months
ended June 30,2015 are not necessarily indicative ofthe results to be expected for the full year ending [)ecember3l,2015 or other future periods, because
results for interim periods can be disproportionately influenced by various factors, developments and seasonal variations.

The classification ofcertain prior period amounts has been changed to conform to the presentation in the June 30,2015 financial statements.

(PPL)

"Income (Loss) fitim Discontinued Operations (net ofincome taxes)" on the Statements of Income includes the activities ofPPL Energy Supply, substantially
representing PPL's Supply segment, which was spun offand distributed to PPL shareowners on June 1,2015. PPL Energy Supply's assets and liabilities have
been reclassified on the Balance Sheet at December 31,2014 to assets and liabilities ofdiscontinued operations. The assets and liabilities were distributed
and removed from PPL's Balance Sheets in the second quarter of2015. In addition, the Statements ofCash Hows separately report the cash flows ofthe
discontinued operations. See Note 8 for additional information.

2. Summary of Significant Accounting Policies

(All Registrants)

The following accounting poHcy disclosures represent updates to Note 1to each indicated Registrant's 2014 Form 10-K and should be read in conjunction
with those disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with aPUC-approved purchase ofaccounts receivable program, PPL Electric purchases certain accounts receivable from alternative electricity
suppliers at adiscount, which reflects aprovision foruncollectible accounts. The alternative electricity suppliers have no continuing involvement ormterest
in the purchased accounts receivable. The purchased accounts receivable arc initially recorded at fair value using amarket approach based on the purchase
price paid and arc classified as Level 2in the fairvalue hierarchy. During the three and six months ended June 30,2015, PPL Electric purchased $^76 million
and S607 million ofaccounts receivable from unaffiliated third parties and $53 million and $146 million from PPL EnergyPlus. During the three and six
months ended June 30 2014, PPL Electric purchased $253 million and S614 million ofaccounts receivable from unaffiliated third parties and $79 million
and $184 million from PPL EnergyPlus. PPL Electric's purchases from PPL EnergyPlus for the three and six months ended June 30.2015 include purch^es
through May 31,2015, which is the period during which PPL Electric and PPL EnergyPlus were affiliated entities. As aresult of the June 1.2015 spmoffof^
PPL Energy Supply and creation ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Maiketing) is no longer an affiliate ofPPL Electnc. PPL tlcctnc s
purchases from Talen Energy Marketing subsequent to May 31,2015 are purchases from an unaffiliated third party.

33

./.rrrv.ir ,1r tnn A-m ifi! c Powered by Merningsiai* Document Rsseaicb*

exeepl fo the erteni surSi damages or tosse cainot be UmUod oreidudai by appOceblo lam Past financial performance Is no guerenleeaf future naulla.



Depreciation (PPL)

Effective January 1,2015, after completing areview ofthe useful lives ofIts distribution network assets, WPD extended the weighted average useful lives of
these assets to 69 years from 55 years. For the three and six months ended June 30.2015. this change in useful lives resulted mlower deprecation ofS22
million (SI 7million after-tax or $0.03 per share) and S42 million ($33 million after-tax or $0.05 per share).

New Accounting Guidance Adopted (All Registrants)

Reporting of Discontinued Operations

Effective January 1, 2015, the Registrants prospectively adopted accounting guidance that changes the criteria for determining what should be classified as a
discontinued operation and the related presentation and disclosure requirements. Adiscontinued operation may include acomponent ofan entity era group
ofcomponentsofanentity.orabusinessactivity. .
Adisposal ofacomponent ofan entity or agroup ofcomponents ofan entity is required to be reported in discontinued operations if he disposal represents a
strategic shift thai has (or will have) amajor effect on the entity's operations and financial results when any of the following occurs: (1) The components ofan
entity or group ofcomponents ofan entity meets the criteria to be classified as held for sale, (2) The cornponent ofan entity or group ofcomponents ofan
entity is disposed ofby sale, or (3) The component ofan entity or group ofcomponents ofan entity is disposed ofother than by sale (for example, by
abandonment or in a distribution to owners in a spinoff).

As aresult of the spinoffon June 1.2015. PPL Energy Supply has been reported as adiscontinued operation under the new discontinued operations
guidance. SeeNote8 foradditional information.

3. Segment and Related Information

(PPL)

SeeNote2 in PPL's 2014 Form 10-K foradiscussion of reportable segments and related information.

On June 1,2015, PPL completed the splnoffofPPL Energy Supply, which substantially represented PPL's Supply segment. As aresult ofthis transaction, PPL
nolonger hasa Supply segment. SeeNote 8 for additional information.

Financial data for the segments and reconciliation to PPL's consolidated results for the periods ended June 30 are:
Three Months

income Statement Data

Revenues from external customers

U.K. Regulated
Kentucky Regulated
Penn^lvania Regulated
Corporate and Other

Tola!

Net Income (loss)
U.K. Rcgulat^ (a)
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other (b)
Discontinued Operations (c)

Total

34

Sx Months

201S 2014 2015 2014

S 587 S 672 S 1,284 S 1,320

714 111 1,613 1,656

476 448 1,106 1.039

4 7 8 12

S 1,781 S 1,849 S 4,011 S 4,027

S 190 S 187 £ 565 S 393

47 58 136 165

49 52 136 137

(36) (67) (55) (76)

(1.007) (1) (912) (74)

s (757) S 229 S (110) S 545

p . LVM c.„...,iir inji m 5niR Poweted by Miirringstar* Doctimeni Research®
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Balance Sheet Data

Assets

U.K. Regulated
Kentucky Regulated
Penn^lvania Regulated
Corporate and Other (d)
Discontinued Operations (c)

Total assets

June 30,
2015

15,973
13,314
8.171

786

December 31,
2014

16,005
13.062

7,785
1,095

10,917

38,244 S 48.864

tat Includes unrealized eains and losses from economic activity. Sec Note 14foradditional information. c
(b) 2015 includes transition costs to prepare the new Taloi Energy organization for the June !,2013 spinoff and reconfiBure the remaming PPL Services functions. Sec Note

additional information.

(c) SecNote8 for additional information.
(d) Primarily consists ofunallocated items, including cash, PP&E and the elimination ofmter-segmcnt transactions.

4. Earnings Per Share

<PPh)

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number ofcommon shares outstanding dunng
the applicable period Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number ofcommon
shares outstanding, increased by incremental shares that would be outstanding ifpotentially dilutive non-participating securities were converted to conimon
shares as calculated using the Treasury Stock Method or the If-Converted Method, as applicable. Incremental non-participaling securities that have adilutive
impact are detailed in the table below.

Reconciliations ofthe amounts ofincome and shares ofPPL common stock (in thousands) for the periods ended June 30 used in the EPS calculation are:

Income (Numerator)
Income from continuing operations after income taxes
Less amounts allocated to participating securities
Incomefromcontinuingoperations after incometaxesavailable to PPL
common shareowners - Basic

Plusinterestcharges (net of tax) rcl^d to Equity Units (a)
Income from continuing operations afterincome taxes available toPPL
common shareowners - Diluted

Income (loss) from discontinued operations (netof income taxes) available
to PPL common shareowners - Basic and Diluted

Net income (loss)
Less amounts allocated to participating securities
Net income (loss) available to PPL common shareowners - Basic
Plusinterest charges(netof tax) related to EquityUnits(a)
Netincome(loss) available to PPL common shareowners • Diluted

Shares of Common Stock (Denominator)
Weighted-average shares- BasicEPS
Add incrementalnon-participating securities;

Share-based payment awards
Equity Units (a)

Weighted-average shares- Diluted EPS

Basic EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes
Income (loss) from discontinued operations (netof income taxes)
Net Income (Loss) Available to PPL common shareowners

Diluted EPS

Available to PPL common shareowners:
Income from continuing operations after income taxes
Income (loss) from discontinued operations (netof income taxes)
Net Income (Loss)Available to PPL common shareowners

en^l 10 tie extanl sudidamagas or(osnscannot belimited orexcluded byappWcable Ian. Past llnandalpertormanee Isnogunnlee ot future results.
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Three Months Sis Months

2015 2014 2015 2014

s 250 S

I

230

1

S 802 S

2

619

3

249 229 800 616

9

s 249 S 229 s 800 S 625

s (1,007) S (1) s (912) S (74)

s (757) S
I

229

1

s (110) S
2

545

3

(758) 228 (112) 542

9

s (758) S 228 s (112) S 551

668,415 653,132 667.698 642,002

2,871 2,100
10.560

2.315 1,806
21.119

67IJ86 665,792 670,013 664.927

s 0.37 S

(1.50)

0,35 s 1.20 S

(1.37)

0.96

(0-12)

s (1.13) S 0.35 s (0.17) S 0.84

s 0.37 S

(1-50)

0.34 s 1.19 S

(1.36)

0.94

(0.11)

s (1.13) S 0.34 s (0.17) S 0.83

Powered by MiKningstai* Document Heseamh®
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(a) In 2014, the If-Convertcd Metfiod was applied to the Equity Units prior to the March 2014 settlement.

For the periods ended June 30, PPL issued common stock related to stock-based compensation plans as follows (m thousands);

Stock-based compensation plans (a)
DRIP

Three Months

2015

992

424

2014

922

Sn Months

2015

2,437
843

2014

2,018

(a) Includes stock options exercised, vesting of performance units, vesting of restricted stock and restricted stock units and conversion of stock units granted to directors.

For the periods ended June 30, the following shares (in thousands) were excluded from the computations ofdiluted EPS because the effect would have been
antidilutive.

Three Months Six Months

Stock options
Performance units

Resricied stock units

5. Income Taxes

Reconciliations of income taxes for the periods ended June 30 are:

(PPL)

Federal income lax on Income from Continuing Operations Before
Income Taxes at statutory lax rate - 35%

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Valuation allowance adjustments (a)
Impact of lower U.K. income tax rates
U.S.incometaxon foreign earnings- net of foreign laxcredit(b)
Federal and state tax reserve adjustments (c)
Intercompany interest on U.K. financing entities
Other

Total increase (decrease)

Total income taxes

2015

348

2014

790

1

2015

1.08S
73

2014

2,060
1

61

Three Months ^x Months

2015 2014 20IS 2014

S 112 S 139 S 382 S 333

9 3 29 16

5 46 8 46

(36) (31) (98) (76)
10 (I) 21

(12) (1) (12) (1)

(3) (I) (11) (i)

(4) I (9) (3)

(41) 27 (94)

S 71 S 166 S 288 S 333

(a) As aresult of the spinoff announcement, PPL recorded deferred income tax expense during the three and six months ended June 30, 2014 to adjust valuarion dlowanccs on
deferred tax assets primarily for state net operating loss carryforwards that were previously supported by thccamingsofPPL Energy Supply. See Note 8for additional
information on the spinoff .

(b) DurinsthelhrccandsixmonihscndcdJunc30,20i5,PPLrccordcdlowcrincometaxcxpcnscductoadccreascmtaxablcdividends, ...
(c) During the three and six months ended June 30,2015. PPL recorded atex benefit to adjust the settled refund amount approved by Joint Committee of Taxauon for the open audit

years 1998-2011.

(PPL Electric)

Federal income tax on Income Before Income Taxes at statutory
tax rate - 35%

increase (decrease) due to:
Stale income taxes, net of federal income tax benefit
Federal and state tax reserve adjustments
Depreciation not normalized
Other

Total increase (decrease)

Total income taxes
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Three Months Six Months

2015 2014 2015 2014

S 30 S 29 S 81 S 77

4 4 14 12

2 (I) 2 (I)

(0 (I) (2) (3)

1 (1)
6 2 14 7

S 36 s 31 S 95 s 84
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(LKE)

Federal bcometaxon Income from Continuing Operations Before
Income Taxes at statutory tax rme - 35%

Increase (decrease) due to;
State income taxes, netof federal ineome taxbenefit
Valuationallowanceadjustment(a)
Other

Total increase (decrease)

Total income taxes

Six MonthsThree Months

2015 2014 2015 2014

S 37 S
11f^l

104 S 102

4 4 11 10

5 8

(1) (2) (2)

8 A 17 8

45 S 41 S 121 S no

(a) Represents avaluation allowance against tax crcditsexpiring in 2016 and 2017 that are more likely than not to expire before being utilized.

(LG&E)

Federal Income tax on Income Before Income Taxes at statutory
tax rate- 35%

Increase (decrease) due to:
State incometaxes, net of federal income tax beitefit
Other

Total increase (decrease)
Total income taxes

(KU)

Federal income tax on Income Before Income Taxes at statutory
tax rate - 35%

Increase (decrease) due to;
Slate income taxes,net of federal incometax benefit
Other

Total increase (decrease)

Total income taxes

Unrecognized Tax Benefits (PPL)

Changes tounrecognized tax benefits forthe periods ended June 30 were as follows.

PPL

Beginning of period
Additions based on tax positions of prior years
Reductions based on tax positions of prior years
Settlements

End of period

Three Months Six Months

201S 2014 2015 2014

S 20 S 20 S 50 S 48

2 2

(1)

5 5

(2)

2 1 5 3

S 22 S 2L S 55 5 51

Three Months Six Months

2015 2014 2015 2014

S 22 S 23 S 66 S 66

2 2

I

7

(2)

7

(I)

2 3 5 6

S 24 s 26 S 71 S 72

Six MonthsThree Months

2015 2014 2015 2014

S 20 S 22 S 20 S 22

(2) (2)
(15) (15)

21 S 5 S 215 S

Other (PPL)

In February 2015, PPL and the IRS Appeals division reached asettlement on the amount ofPPL's refund from its open audits for the yeare 1998 -2011. In
ADril 2015 PPL was notified that the Joint Comraitteeon Taxation approved PPL's settlement. In the second quarterof2015, PPL recorded atax benefit o
S23 million, which includes an estimate ofinterest on the refund. Of this amount, SI 1million is reflected in continuing operations. Final determination of
intereston the refund is still pending from the IRS.

Source.LG&E Er KU Energy LLC. 10-Q. August 03. 2015
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6. Utility Rate Regulation

(AURegistrants)

The following table provides information about the regulatory assets and liabilities ofcost-based rate-regulated utility operations.

Current Regulatory Assets:
Environmental cost recovery

Gas supply clause
Transmission service charge
Other

Total current regulatory assets (a)

Noncurrcnt Regulatory Assets:
Defined benefit plans
Taxes recoverable through future ntra
Storm costs

Unamortized loss on debt
InicrcS rate swaps
Accumulated cost of removal of utility plant
AROs

Other

Total noncurrcnt regulatory assets

Current Regulatory Liabilities:
Generation supply charge
Demand side management
Gas supply clause
Transmission formula rate

Storm damage expense
Other

Total current regulatory liabilities

Noncurcnt RegulatoryLiabilities:
Accumulated cost of removal of utility plant
Coal contracts (b)
Powerpurchaseagreement - OVEC(b)
Net deferred tax assets

Act 129 compliance rider
Defined benefit plans
interest rate swaps
Other

Total noncurrcnt regulatory liabilities

Current Regulatory Assets;
Environmental co^ recovsy
Gas supply clause
Fueladjustmentclause
Other

Total current regulatory assets

Noncurrcnt Regulatory Assets:
Defined benefit plans
Storm costs

Unamortized loss on debt

Interest rate swaps
AROs

Other

Total noncurrent regulatory assets

Soutce. LG&E &KU Energy U.C, 10-0,August 03, 2015

June 30,
201S

PPL

OecemlterJI,
2014

PPL Electric

June 30,
2015

December 31,

2014

S 16 S 5

I 15

7 6 S 7 S 6

10 11 3 6

S LI 37 S 10 S 12

s 745 S 720 $ 417 S 372

319 316 319 316

108 124 38 46

74 77 46 49

98 122

125 114 125 114

91 79

9 10 1

s 1.569 S 1.562 S 946 S 897

s 31 S 28 S 31 S 28

12 2

9 6

66 42 66 42

10 3 10 3

9 10 3 3

s 137 S 91 S 110 S 76

s 693 S 693

38 59

88 92

24 26

26 18 S 26 S 1:8

21 16

84 84

3 4

s 977 S 992 S 26 S 18

LKE LG&E KU

June 30, December 31, June 30, Deccmber31, JuDe30, Dccember3l,

2015 2014 2015 2014 2015 2014

s 16 S 5 S 9 S 4 S 7 S 1

1 15 1 IS

4 2 2

7 1 7 t

s 24 S 25 s 10 s 21 S 14 S 4

328 S 348 s 203 s 215 s 125 S 133

70 78 39 43 31 35

28 28 18 18 10 10

98 122 75 89 23 33

91 79 33 28 58 SI

8 10 2 4 6 6

s 623 S 665 s 370 s 397 s 253 S 268
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Current RegulatoryLiabilities:
Demand side management
Gasuipply clause
Fuel adjustment clause
Gas line tracker

Other

Total current regulatory liabilities

Noncurrcnt RegulatoryLiabilities:
Accumulated cost of removal

of utility plant
Coal contracts (b)
Powerpurchase agreement• OVEC(b)
Not deferred tax assets
Defined benefit plans
Interest rate swaps
Other

Total nODCurrent regulatory liabilities

LKE

June 30,
2015

12

9

4

1

1

December 31,
2014

27 S

2 S

6

3

4 _
15 S

LG&E

June 30,
2015

December 31,

2014

15 S

1 S

6

10 S

June 30,
2015

KU

DccemberJl,
2014

7 S

4

693 S 693 S 303 S 302 S 390 S 391

38

88

59 16 25 22 34

92 60 63 28 29

24 26 23 24 1 2

21 16 21 16

84 84 42 42 42 42

3 4 2 2 1 2

951 S 974 S 446 S 458 S 505 S 516

(a) For PPL, those amounts arcincluded In "Other current assets" on theBalance Sheets.
(b) These liabilities were recorded as offsets to certain intangible assets that were recorded atfair value upon the acquiMtioaof LKE by PPL.

Regulatory Matters

Li. K. Activities (PPL)

RII0-ED1

On April 1,2015, the RIIG-EDl eight-year price control period commenced forWPD's four DNOs. See "Item 1. Business-Segment Information -U. K.
Regulated Segment" ofPPL's 2014 Form 10-K for additional information onRlIO-EDl.

Ofgem Review of LineLoss Calculation

In March 2014 Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. As aresult, during the first quarter of2014 WPD
increased its liability by S65 million for over-recovery ofline losses with areduction to "Utility" revenues on the Statement ofIncome. WPD began refiinding
the liability to customers on April 1,2015 and will continue through March 31,2019. The liability at June 30,2015 wa.s $88 million.

. LKE. LG&E and KU)

Rate Case Proceedings

On November26.2014, LG&E and KU filed requests with the KPSC for increases in annual base rates forLG&E's electric and gas operations and KU^
electric operations On April 20,2015, LG&E and KU. and the other parties to the proceeding, filed aunanimous settlement agreement with the KPSC. The
settlement agreement was approved by the KPSC on June 30.2015. Among other things, the settlement provides for increases in the annual revenue
requirements associated with KU base electricity rates of$125 million and LG&E base gas rates of$7 million. The annual revenue requirement associated
with base electricity lates at LG&E was not changed. Although the settlement did not establish aspecific return on equity with respect to the base rates, an
authorized 10% return on equity will be utilized in the ECR and GLT mechanisms. The settlement agreement provides for deferred recovery ofcosts
associated with Green River Units 3and 4 through their retirement. The new regulatory asset will be amortized over three years. The settlement also provides
regulatory asset treatment forthe difference between pension expense currently booked in accordance with LG&E and KU's pension accounting policy and
pension expense using a15 year amortization period for actuarial gains and losses. The new rates and all elements of the settlement became effective July 1,
2015.

KPSC Landfill Proceedings

On May 22,2015. LG&E and KU filed an application with the KPSC for adeclaratory order that the existing CPCN and ECR approvals regarding the initial
phases ofconstruction and rate recovery ofthe landfill for management ofCCRs atthe
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Trimble County Station remain in effect. The current design of the proposed landfill provides for construction in substantially the same location as originallyproposed uithapptoxirrutely the same stomge capacity and expected useful life. OnMay 20,2015.theowncrofan underground hmcstottemmefilcda
complaint with the KPSC requesting it to revoke thcCPCN for the Trimble County landfill and limit recovery ofcosts for the Ghent Station ^ndfill on the
Ktounds that, as aresult ofcost increases, the proposed landfill no longer constitutes the least cost alternative for CCR management. The KPSC has ini latcd
its own investigation, consolidated the proceedings, and ordered an accelerated procedural schedule. Although the companies continue to believe that the
landfills at the Trimble County and Ghent stations arc the least cost options and the CPCN and pnor KPSC determinations provide the neces^ry regulatory
authority to proceed with construction ofthe landfill and obtain cost recovery, LG&E and KU are currently unable to predict the outcome or impact of the
pending proceedings.

Pennsylvania Activities (PPL and PPLEleciric)

Act 11 authorizes the PUC to approve two specific ratemaking mechanisms: the use ofafully projected future test year in base rate proceedings and, subject
to certain conditions, the use ofa Distribution System Improvement Charge (DSIC). Such alternative ratemaking procedures and mechanisms provide
opportunity for accelerated cost-recovery and, therefore, are important to PPL Electric as it is in aperiod ofsignificant capital investment to maintain and
enhance the reliability ofitsdelivery system, including the replacement ofaging distribution assets.

Rate Case Proceeding

On March 31,2015, PPL Electric filed arequest with the PUC for an increase in its annual distribution revenue requirement ofapproximately SI 67.5 million.
The proposat'would result in arate increase of3.9%on atotal bill basis and is expected to become effective on Januar>' 1,2016. PPL Eleetrie's application
includes arequest for an authorized retum-on-cquity of10.95%. The application is based on afully projected future test year ofJanuary 1,2016 through
December 31,2016. PPL Electric cannot predict the outcomeof this proceeding.

Distribution System Improvement Charge (DSIC)

On March 31, 2015, PPL Electric filed apetition requesting awaiver ofthe DSIC cap of5% ofbilled revenues and approval to increase the maximum
8llo%N'able Ds'lC from 5% to7.5% for ser%'iec rendered after January 1,2016. PPL Electric filed the petition concurrently with its 2015 rate ease and the
Administrative Law Judge granted PPL Eleetrie's request to consolidate these two proceedings. PPL Eleciric cannot predict the outcome ofthis proceeding.

Storm Damage Expense Rider (SDER)

In its December 28, 2012 final rate case order, the PUC directed PPL Electric tofile a proposed SDER. The SDER is a reconcilable automatic adjustment
clause under which PPL Electric annually will compare actual storm costs to storm costs allowed in base rates and refund or recoup any differences from
customers. In March 2013, PPL Electric filed its proposed SDER with the PUC and, aspart ofthat filing, requested recovery ofthe 2012 qualifying storm
costs related to Hurricane Sandy. PPL Electric proposed that the SDER become effective January 1,2013 atazero rate with qualifying storm costs incurred in
2013 and the 2012 Hurricane Sandy costs included in rates effective January 1, 2014. In April 2014, the PUC issued afinal order approving the SDER with a
January 1,2015 effective date and initially including actual storm costs compared to collections for December 2013 through November 2014. As aresult,
PPL Electric reduced its regulatory liability by S12 million in March 2014. Also, as part ofthe April 2014 order, PPL Electric was authonzed torecover
Hurricane Sandy storm damage costs through the SDER ofS29 million over a three-year period beginning January 1,2015.

On June 20,2014, the Office ofConsumer Advocate (OCA) filed apetition with the Commonwealth Court ofPennsylvania requesting that the Court reverse
and remand the April 2014 order permitting PPL Electric to establish the SDER. This matter remains pending before the Commonwealth Court. On
January 15,2015, the PUC issued afinal orderclosing an investigation related to an OCA complaint concerning PPL Eleetrie's October 2014 preliminary
SDERcalculation and modified the effective date ofthe SDERto February 1,2015.
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Smart Meter Rider (SMR) '

Act 129 requires instaliation ofsmart meters for new consti\iciion, upon the request ofconsumers and at their cost, or on adepreciation schedule not
exceeding 15 years. Under Act 129, EDCs are able to recover the costs ofproviding smart metering technology. All ofPPL Electric smetered customers
currently have advanced meters installed at theirservice locations capable ofmany of the functions required under Act 129. PPL Electnc conducted pilot
projects and technical evaluations ofits current advanced metering technology and concluded that the current technology does not meet all of the
requirements ofAct 129. PPL Electric recovered the cost of its evaluations through acost recovery mechanism, the Smart Meter Rider. In August 2013, PPL
Electric filed with the PUC an annual report describing the actions it was taking under its Smart Meter Plan during 2013 and its planned actions for 2014
PPL Electric also submitted revised SMR charges that became effective January I,2014. In June 2014, PPL Electnc filed its final Smart Meter Plan with the
PUC In that plan, PPL Electric proposes to replace all of its current meters with advanced meters that meet the Act 129 requirements. Full deployment of the
new meters is expected to be complete by the end of2019. The total cost ofthe project is estimated to be approximately S450 million, ofwhich
approximately $328 million is expected to be capital. PPL Electric proposes to recover these costs through the SMR which the PUC previously approved for
recovery ofsuch costs. On April 30,2015, the Administrative Law Judge assigned by the PUC to review PPL Electric's Smart Meter Plan issued a
recommended decision approving the plan with minor modifications. The recommended decision is subject to final approval by and remains pending before
the PUC.

Federal Matters

FERC Wholesale Fomiula Rates (PPL. LKEand KU)

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provides wholesale requirements power sales to 12
municipal customers. Among other changes, the application requests an amended formula whereby KU would charge cost-based rates with asubsequent true-
up to actual costs, replacing the current formula which does not include atrue-up. KLTs application proposed an authorized return on equity of10.7%.
Certain elements, including the new formula rate, became effective April 23,2014, subject to refund. In April 2014, nine municipalities submitted notices of
termination, under the original notice period provisions, tocease taking power under the wholesale requirements contracts. Such terminations arc to be
effective in 2019, except in the case ofone municipality with a2017 effective date. In addition, atenth municipality has become a transmission-only
customer as ofJune 2015. In July 2014, KU agreed on settlement terms with the two municipal customers that did not provide termination notices and filed
the settlement proposal with the FERC for its approval. In August 2014, the FERC issued an order on the interim settlement agreement allowing the proposed
rates to become effective pending a final order. Ifapproved, the settlement agreement uill resolve the rate case with respect to these two municipalities,
including approval ofthe formula rate with a true-up provision and authorizing areturn on equity of10% or the return on equity awarded to other parties in
this case, whichever is lower, in July 2015, KU and the nine terminating municipalities reached asettlement in principle which, subject to FERC approval,
would resolve open matters, including providing for certain refunds, approving the formula rate with atrue-up provision, and authorizing a 10.25% rctum on
equity. An unresolved matter with one terminating municipality may be the subject offurther negotiations orproceedings. KU cannot predict the ultimate
outcome ofthese FERC proceedings regarding its wholesale power agreements with the municipalities, but docs not currently anticipate significant
remaining refundsbeyond amounts already recorded.

7. Financing Activities

Credit Arrangeinents and Short-term Debt

(AHRegistrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide abackstop to commercial paper programs. For reporting
purposes, on aconsolidated basis, the credit facilities and commercial paper programs ofPPL Electric, LKE, LG&Eand KU also apply to PPL and the credit
facilities and commercial paper programs ofLG&E and KU also apply toLKE. The amounts borrowed below are recorded as Short-term debt onthe Balance
Sheets. The following credit facilities were in place at:
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PPL

U.K.

WPDpic
Syndicated Credit FacUt^

WPD (South West)
Syndicated Credit Facili^

WPD (East Midlands)
Syndicated Credit Facility

V.TD (West Midlands)
Syndicated Credit Facility

Uncommitted Credit Facilities

Total U.K. Credit Facilities (a)

PPL Capital Funding
Syndicated Credit Facility
Syndicated Credit Facility
Bilateral Credit Facility

Expiration
Dale

Juoe 30,20IS

Capacity Borrowed

210 £

245

300

300

65

130

112

Letters of

Credit

and

Commercial

Paper
ksucd

Unused

Capacity

December 31, 2014

Letters of

Credit

and

Commercial

Paper
Borrowed Issued

80 £

245

188

300

61

103

64

Dec. 2016 £

July 2019

July 2019

July 2019

T 1.120 £ 242 £

_4
4 £ 874 £ 167 £

July 2019 S 300
Nov.2018 300

Mar. 2016 150

65

20

300

300

130

64

Total PPLCapitalFunding Qedh Facilities S 815 S 21 S 794 S 22

PPI. Electrif

Syndicated Credit Facility July 2019 s 300 s 169 s 131 s I

LKE

indicated Credit Facility (b) Oct 2018 s 75 S 75 S 75

W&E
Syndicated Credit Facility July 2019 s 500 S 259 s 241 S 264

K&J
Syodicaled Credit Facility
Letter of Credit Facility

July 2019
OcL 2017

s 400

198

s 227

198

s 173 s 236

198

Total KU Credit Facilities s 598 s 425 s 173 5 434

(a) WPD pic's amounts borrowed at June 30,2015and December 31,2014were USD-dcnominaicJ borrowings ofS200 million andSI61 million, which bore interest at 1.89% and
1.86%. WPD (EastMidlands) amountsborrowed at June30.2015 and December 31. 2014 wereGBP-denominated borrowingswhichequatedto S171 million and SI00 million,
which bore interest at 1,01% for both periods. At June 30, 2015. the unused capacity under the U.K. credit facilities was SI.3 billion.

(b) LKE's interestrateson outstanding borrowings ai June 30. 2015 and December31,2014, were 1.44%and 1.67%.

PPLElectric,LG&E and KU maintaincommercial paperprograms to provide an additional financing sourceto fundshort-term liquidity needs,as necessary.
Commercial paperissuances, included in "Short-term debt"on the Balance Sheets, aresupported by the respective Registrant's Syndicated Credit Facility.
The following commercial paper programs were In place at:

PPL Electric

LG&E

KU

Total

Weighted •
Average

Interest Rate

0.42%

0.49%

0.48%

June 30,2015

Capacity

300

350

350

1.000 s

Commercial

Paper
Issuances

168

259

227

654 S

42

Unused

Capacity

132

91

123

346

December 31, 2014

Weighted -
Average

Interest Rate

0.42% S

0.49%

Commercial

Paper
Issuances

264

236

500
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(LKE)

See Note 11 for discussion ofintercompany borrowings.

fPPl)

At-The-Market Stock Offering Program

InFebniaiy 2015. PPL entered into two separate equity distribution agreements, pursuant to which PPL may sell, from time to time, up to anaggregate of
S500million of itscommon stock.During thethreeandsix months endedJune30,2015, PPL issued 421,700 shares ofcommon stockundertheprogram at
an average price of $33.73 per share,receiving net proceeds of $14 million.

Distributions

InMay2015,PPL declared itsquarterly common stockdividend,payable July 1,2015,at 37.25 centspershare (equivalent to SI .49perannum). On August
3,2015, PPL announcedthat the companyis increasing its common stock dividend to 37.75cents pershareon a quarterlybasis (equivalentto $1.51 per
annum). Theincreased dividend will be payable on October 1,2015 to shareowners of record asof September 10,2015.Future dividends, declared at the
discretionof the Boardof Directors, will depend upon future earnings,cash flows, financial and legalrequirements and other factors. SeeNote 8 for
information regarding the June 1,2015distribution to PPL's shareowners of a newly fonned entity,Holdco, which at closing owned all of the membership
interests ofPPL Energy Supply and all of the common stock ofTalen Energy.

8. Acquisitions, Development and Divestitures

(AHRegistrants)

TheRegistrants from time to time evaluateopportunitiesforpotential acquisitions,divestituresand development projects. Development projectsare
reexamined based on marketconditions and other factors to determine whether to proceed with the projects, sell, cancel or expand them, execute tolling
agreements or pursueotheroptions. Anyresultingtransactions mayimpact future financial results. SeeNote8 in the 2014 Form 10-Kforadditional
information.

(PPL)

Discontinued Operations

Soinoff of PPL Energy Supply

In June 2014, PPLand PPLEnergy Supply executed definitive agreements with affiliates ofRiverstone to spin offPPL Energy Supply and immediately
combine it with Riverstone'scompetitive power generation businesses to forma new, stand-alone, publicly traded company named Talen Energy. The
transaction wassubject to customary closing conditions, including receipt of regulatory approvals fiom the NRC, FERC,IX)J and PUC.all ofwhich were
received by mid-April 2015. On April 29,2015, PPL'sBoard ofDirectorsdeclared the June 1, 2015 distribution to PPL'sshareownersof record on May 20,
2015 of a newly formed entity, Holdco, which at closing owned all of the membership interests of PPLEnergy Supply and all of the common stock ofTalen
Energy.

Immediately following the spinofTon June 1,2015, Holdcomerged with a special purposesubsidiaryofTalen Energy,with Holdcocontinuing as the
surviving company to the mergerand as a wholly owned subsidiary ofTalen Energy and the sole owner of PPLEnergy Supply. Substantially
contemporaneous with the spinoffand merger, RJSPowerwascontributedby its ownersto becomea subsidiaryofTalen Energy.PPL shareowners received
approximately 0.1249 sharesofTalen Energy common stock foreachshareof PPL commonstockthey ownedon May 20, 2015. Followingcompletionof
these transactions, PPLshareowiers owned 65% ofTalen Energy and affiliates ofRiverstone owned 35%. The spinoffhad no effect on the number of PPL
common shares owned by PPLshareownersor the number of shares of PPLcommon stock outstanding. The transaction is intended to be tax-free to PPLand
its shareowners for U.S. federal income tax purposes.

PPLhas no continuing ownership interest in, controlof, oraffiliation withTalen Energyand Talen EnergySupply(formerly PPL EnergySupply).
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Loss on Spinoff

In conjunction with theaccounting for thespinoff, PPL evaluated whether the fair value oftheSupply segment's net assets was less than thecanying value as
oftheJune 1,2015 spinoffdate.

PPL consideredseveralvaluation methodologies to derivea fairvalue estimateof its Supplysegmentat the spinoffdate.Thesemethodologiesincluded
considering theclosing "when-issued" Talen Energy market value on June 1,2015(the spinoffdate), adjusted for theproportional share oftheequity value
attributable to theSupply segment, aswell as,thevaluation methods consistently used inPPL's goodwill impairment assessments - anincome approach using
a discounted cash flow analysis oftheSupply segment andan alternative market approach considering market multiples of comparable companies.

Although themarket value ofTalen Energy approach utili2ed themost observable inputs ofthethree approaches, PPL considered certain limitations ofthe
"wlien-issued" trading market for the spinofftransaction including the shorttrading duration, lackof liquidityin the market andanticipated initialTalen
stockownership baseselling pressure, among otherfactors, andconcluded that thesefactors limitthis inputbeingsolelydeterminative of the fairvalueofthe
Supply segment. As such,PPL alsoconsidered the othervaluation approaches in estimating the overall fairvalue,but ultimately assigned the highest
weighting to the Talen Energy market value approach.

The following table summarizes PPL's fair value analysis:

Approach

Talen Energy Market Value
incomc/Discounicd Cash Flow

Alternative Market (Compar^lc Company)
Estimated Fair Value

Wciehting

50%

30%

20%

Weighted
Fair Value

(in billions)

1.4

1.1

0.7

3.2

A key assumption included in the fair value estimate is the application of a control premiumof25% in the two market approaches. PPLconcluded it was
appropriate to apply a control premium in theseapproachesas the goodwill impairment testing guidancewasfollowed in determining the estimatedfair
value of the Supplysegmentwhich hashistoricallybeen a reportingunit forPPL. Thisguidance providesthat the marketpriceof an individual security(and
thus the marketcapitalization of a reporting unit with publically traded equity securities) may not be representative of the fair value of the reporting unit.
This guidancealso indicatesthat substantialvalue mayariseto a controllingshareholderfrom the ability to take advantageofsyneigies and otherbenefits
that arise from control over another entity, and that the market price ofa Company's individual share ofstock does not reflect this additional value to a
controlling shareholder.Therefore,the quoted market price need not be the sole measurementbasis for determining the fairvalue, and including a control
premium is appropriate in measuring the fair value ofa reporting unit.

Indetermining the control premium. PPLreviewed premiums receivedduring the lasi fiveyearsin markel sales transactions obtained from observable
independentpowerproducerand hybridutility transaclions greaterthan SI billion. Premiums forlhese transactions ranged from 5% to 42% with a medianof
approximately 25%. Given these metrics,PPLconcluded a control premium of 25% to be reasonable for both ofthe market valuation approaches used.

Assumptionsused in the discounted cash flowanalysis included forward energy prices, forecasted generation, and forecasted operation and maintenance
expenditures that were consistent with assumptions used in the Energy Supply portion of the recent Talen Energy business planning processand a markel
participant discount rate.

Using these methodologies and weightings, PPLdetermined the estimated fair value of the Supply segment (Classified as Level 3) was below its carrying
value of$4.1 billion and recorded a loss on the spinoffofS879 million, which is reflected in discontinued operations and is nondeduclible for tax purposes.
This amount served to reduce the basis ofthe net assets accounted for as a dividend at the June 1,2015 spinoffdate.

Costs of Spinoff

Following the announcement of the transaction to formTalen Energy,efforts were initiated to identify the appropriate staffing for Talen Energy and for PPL
and its subsidiaries following completion of the spinoff. Organizational plans were substantially completed in 2014. The new organizational plans identified
the need to resize and restructure the organizations and as a result, in 2014, estimated charges for employee separation benefits were recorded. See Note 8 in
the 2014 Form 10-K foradditional information. The separation benefits include cash severance compensation, lump sum COBRA
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reimbursement payments andoutplacement services. Most separations andpayment ofseparation benefits areexpected tobe completed bytheendof2015.
AtJune 30.2015 and December 31,2014, the recorded liabilities relatedto the separationbenefitswereSI3 millionand S21 million,which are included in
"Othercurrent liabilities" on the Balance Sheets.

Additional employee-related costs incurred primarily include accelerated stock-based compensation andpro-rated performance-based cash incentive and
stock-based compensation awards, primarily for PPL Energy Supply employees andfor PPL Services employees who became PPL Energy Supply employees
in connectionwith the transaction. PPL EnergySupply recognized S24 millionof thesecostsat the spinoffclosingdate which are reflected in discontinued
operations.

Asthe vesting forall PPL Energy Supply employees wasaccelerated andall remaining unrecognized compensation expense accelerated concurrently with
the spinoff,PPLdoes not expect to recognizesignificantfuture compensationcosts forequity awards held by former PPLEnergySupplyemployees.PPL's
future stock-based compensation expense willnot besignificantly impacted by equityaward adjustments thatoccurred asa resultof the spinoff. Stock-based
compensation expense recognized in future periodsv.il) correspond to the unrecognized compensation expense asof thedate of thespinoff. Unrecognized
compensation expense as of thedateof the spinoffreflects the iinamortized balance of theoriginal grant date fairvalueof the equityawards heldby PPL
employees.

PPL recorded S36 millionand S42 millionof third-party costsrelatedto this transactionduring the threeand six monthsendedJune 30,2015. Ofthesecosts,
$29 millionand S31 millionwereprimarily for bankadvisory,legal and accounting feesto facilitatethe transaction,and are reflected in discontinued
operations. An additional S7million and$11 million of consulting andothercostswere incurred to prepare the newTalen Energy organization forthe
spinoffand reconfigure the remainingPPL servicefunctions. Thesecostsare primarily recorded in "Otheroperationand maintenance" on the Statement of
Income.PPL recorded S16 million of third-party costs related to this transaction during the three and six months ended June 30,2014. No significant
additional third-party costs are expected to be incurred.

At the close ofthe transaction, $72 million ($42 million affer-tax)ofcash flow hedges, primarily unamortized losses on PPL interest rate swaps recorded In
AOCI and designatedascash flowhedgesof PPL EnergySupply'sfuture interestpayments, werereclassified into earningsand reflected in discontinued
operations.

Continuing Involvement

Asa resultofthe spinoff,PPLand PPLEnergySupply enteredinto a TransitionServicesAgreement (TSA) whichterminates no later than twoyears from the
spinoff date. The TSAsets forth the termsand conditions for PPLand Talen Energy to provide certain transition services to one another. PPL will provide
Talen Energy certain information technology, financial and accounting, human resource and other specified services. For the period June 1, 2015 to June 30,
20! 5, the amounts PPL billed Talen Energy for these services were not significant. In general, the fees for the transition services allow the provider to recover
its cost ofthe services, including overheads, but without margin or profit,

Additionally, prior to the spinoff, through the annual competitive solicitation process,PPL EnergyPlus was awardedsupply contracts fora portion ofthe PLR
generationsupply forPPL Electric, which wereretainedby Talen EnergyMarketingas part ofthe spinofftransaction.PPLElectric's supply contractswith
Talen Energy Marketing extend through December 2015. The energy purchases were previously included in PPL Electric's Statements of Income as "Energy
purchases from affiliate" but were eliminated in PPL's Consolidated Statements of Income.

For the period June 1.2015 to June 30,2015, PPLElectric'senergy purchases fromTalen Energy Marketing were not significant and are no longer considered
affiliate transactions.

Summarized Results of Discontinued Operations

The operationsofthe Supplysegmentare included in "Income (Loss) from DiscontinuedOperations (netof incometaxes)" on the Statementsof Income.
Following are the components ofDiscontinued Operations in the Statements of Income for the periods ended June 30:
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Operating revenues
Operating expenses
Other Income (Expense) - net
Interest Expense (a)
Income (loss) before income taxes
Income tax expense (bcncTil)
Loss on^ino^
Income (Loss) from Discontinued Operations (net of income taxes)

Three Months Six Months

20IS 2014 2015 2014

$ 483 S 1,046 S 1,427 S 118

561 1,006 1,328 164

(29) (8) (22) (2)
112 50 150 98

(219) (18) (73) (146)

(91) (17) (40) (72)
(879) (879)

S (1,007) S (I) s (912) S (74)

(a) Includes interest associated withthe SupplySegment withno additional allocation as the Supplysegmentwassufficiently capitalized.

Summarized Assets and Ualxlilies of Discontinued Operations

The assetsatid liabilitiesofPPL'sSupplysegmentforall periodspriorto the spinofFare included in "Current assetsofdiscontinued operations", "Noncurrent
assets of discontinued operations", "Current liabilitiesofdiscontinued operations" and"Noncurrent liabilitiesof discontinued operations" on PPL's Balance
Sheet. Netassets, afterrecognition of the lossonspinoff, of$3.2billionwere distributed to PPL shareowners onJune 1,2015,as a result of the completion of
thespinoffofPPL EnergySupply.The following majorclassesof assetsand liabilitiesweredistributedand removed from PPL's BalanceSheeton June 1,
2015. Additionally,the following majorclassesof assetsand liabilities werereclassified to discontinuedoperationsas of December 31,2014;

Cash and cash equivalents (a)
Restricted cash and cash equivalents
Accounts receivable and unbilled revenues

Fuels, materials and supplies
Price risk mant^ement assets
Other current as.sets

Total Current Assets

Investment

PP&E. net

Goodwill

Other iDtangibles
Price risk management assets
Other noncurrent assets

Total Noncurrent Assets

Total assets

Short-term debt and long-term debt doe within one year
Accounts payable
Price risk management liabilities
Other current liabilities

Total Current Liabilities

Long-term debt (excluding current portion)
Deferred income taxes

Price ride management liabilities
Accrued pension obligations
Asset retirement obligations
Other deferred credits and noncurrent liabilities

Total Noncurrent Liabilities

Total liabilities

Adjustment for loss on spinoff

Net assetsdistributed

Distribution at

June I,
2015

Discontinued

Operations at
December 31,

2014

S 371 S 352

156 176

325 504

415 455

784 1.079
65 34

2.116 2,600

999 980

6.384 6.428
338 338

260 257

244 239

78 75

8,303 8J17

S 10.419 s 10,917

$ 885 s 1,165
252 361

763 1,024
229 225

2.129 2,775

1.932 1,683
1.259 1,223

206 193

244 299

443 415

103 150

4.187 3,963

s 6.316 s 6,738

879

3,224

(a) The distributionof PPL Energy Supply'scash and cadi equivalentsat June 1,2015 is included in "T^et cash provided by (used in) financingactivities- discontinued operations"
on the Statement of Cash Rows for the six months ended June 30.2015.
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Montana Hvdro Sale

InNovember 2014,PPL Montana completed the saleto NorthWestern of633MWof hydroelectric generating facilities located in Montana for
approximately S900million in cash. Theproceeds fiomthesaleremained withPPL anddid not transfer to Talen Energy as a resultof the spinoffofPPL
EnergySupply.Thesale included 11 hydroelectric powerfacilities and relatedassets,included in the Supplysegment.

As the Montana hydroelectric power facilities were previously reported asa component of PPL Energy Supply and theSupplySegment, thecomponents of
discontinued operations for these fecilities contained in the Statements of Incomeare included in the disclosure above.

Development

Future Caoacitv Needs (P?l. LKE. LG&E and KU)

Cane Run Unit 7 was put into commercial operation on June 19,2015. LG&Eretired one coal-fired generating unit at the Cane Run plant in March 2015 and
retired the lemaining two coal-fired generating units at the plant in June 2015. LG&Eincurred costs ofSI 1 million directly related to these retirements
consisting of an inventory write-downand separation benefits. However,there were no gains or losses on the relirementof these units.

In October2013,LG&Eand KUannounced plans fora 10MWsolar generation ftcility to be operational in 2016 at a cost of approximately $36 million. In
December 2014, a final order was issued by the KPSC approving the request to construct the solar generating fecility at E.W. Brown.

9. Defined Benefits

(PPL)

PPL performed a remeasurement of the assets and the obligations for the PPL Retirement Plan and PPL Postretircment Benefit plans as ofMay 31,2015 to
allow for separation of those plans for PPL and Talen Energy as required in accordance with the spinoff transaction agreements. The net pension obligations
for all active PPL Energy Supply employees and for individuals who terminated employment ftom PPL Energy Supply on or after July 1,2000 were
distributed and removed from PPL's Balance Sheet. The net other postretircment benefit obligations for all active PPL Energy Supply employees were
distributed and removed from PPL's Balance Sheet. In addition, the net nonqualified pension plan obligations for all PPL Energy Supply active and inactive
employees were retained by PPL.Asa result, PPLdistributed and removed fromits Balance Sheet S244 million of net accrued pension obligations and $7
million ofother postretircment benefit obligations. See Note 8 for additional information on the spinoffofPPL Energy Supply.

(PPL. LKE and LG&E)

Certain net periodic defined benefit costs are applied to accounts that are further distributed between capital and expense, including certain costs allocated to
applicable subsidiaries for plans sponsored by PPLServicesand LKE.Following are the net periodic defined benefit costs (credits)ofthe plans sponsored by
PPL and its subsidiaries, LKE and its subsidiaries and LG&E for the periods ended June 30:

Pension Benefits

PPL

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss
Net periodic defined benefit

costs (credits) prior to
termination benefits

Three Months Six Months

U.S. U.K. U.S. U.K.

2015(b) 2014(c) 2015 2014 2015 (b) 2014(c) 2015 2014

S 26 S 24 S 19 S 18 S 56 S 49 S 39 S 36

52 56 77 90 no 112 156 178

(69) (72) (129) (132) (145) (144) (260) (262)

2 5 4 10

22 7 40 33 47 14 79 66

33 20 7 9 72 41 14 18
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Termination benefits (a)

Net periodic defined benefit
costs (credits)

LKE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service co&

Actuarial(gain) loss
Net periodic defined benefit costs {credits)

LGAE

Service cost

interest cost

Expected rctunt on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss

Net periodic defined benefit costs (credits)

Pension Benefits

Three Months Six Months

II.S. U.K. U.S. U.K.

2015(b) 2014(c) 2015 2014 2015(b) 2014(c) 2015 2014

20 20

S 33 S 40 S 7S 9S 72 S 61 S 14 S 18

Pension Benefits

Three Months Six Months

2015 2014 2015 2014

S 6 S 5 S 13 S II

17 16 34 33

(22) (21) (44) (41)

2 1 4 2

9 3 17 6

s 12 S 4 s 24 S 11

$ 1 s 1 s 1 s I

4 3 7 7

(5) (5) (10) (10)

1 1

3 2 6 3

s 3 s I s 5 s 2

(a) Includes terminationbenefitsof S4 million for PPL Electric.The remaining SI 6 million relatesto PPL Energy Supply and is rcficctcd in discontinued operations.
(b) For the three and six months ended June 30,2015. the total net periodic defined benefitcost include S7 million and S18 millionrcflecicd in discontinued operations related to

costs allocated from PPL's plans to PPL Energy Supply prior to the spinoff.
(c) For the three and six months ended June 30, 2014, the total net periodic defined benefit cost include S23 million and $28 million reflected in discontinued operations related to

costs allocated from PPL's plans to PPL Energy Supply.

PPL

Service cost

interest cost

Expected return on plan assets

Net periodic defined benefit costs (credits)

LKE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Net periodic defined benefit coos (credits)

Other Postretlrcmeot Benefits

Three Months Six Months

2015 2014 2015 2014

S 3 S 3 S 7 S 6

7 8 14 16

(7) (7) (14) (13)

s 3 s 4 s 7 s 9

s 2 $ 1 s 3 s 2

3 3 5 5

(2) (2) (3) (3)

1 1

s 3 s 2 s 6 s 5

(PPL Electric. LG&E and KU)

In addition to the specific plans it sponsors,LG&Eis allocated costs of defined benefit plans sponsored by LKEbased on its participation in those plans,
which management believes are reasonable. PPLElectric and KUdo not directly sponsor any defined benefit plans. PPLElectric is allocated costs of defined
benefit plans sponsored by PPLServices and KUis allocated costs of defined benefit plans sponsored by LKEbased on their participation in those plans,
which management believes are reasonable. For the periods ended June 30, PPL Services allocated the follov-ing net periodic defined benefit costs to PPL
Electric, and LKE allocated the following net periodic defined benefit costs to LG&E and KU.

PPL Electric (a)
LG&E

KU
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Three Months

2015

8 S
4

4

2014

10 S
2

1

^ Months

2015

16 S

7

9

2014

IS
4

4
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(a) The three and six months ended June 30,2014 include S4million of terminalion benefits forPPL Electric related toa one-time voluntary retirement window offered tocertain
bargaining unit employees.

10. Commitments and Contingencies

(PPL)

Allcommitments, contingenciesand guaranteesassociated with PPLEnergySupply and its subsidiarieswere retainedby Talen EnergySupply and its
subsidiaries at the spinoffdatc without recourse to PPL.

Legal Matters

(All Registrants)

PPL and its subsidiaries areinvolved in legalproceedings, claims and litigation in the ordinary course of business. PPL and its subsidiaries cannotpredictthe
outcome ofsuch matters, or whether such matters may result in material liabilities, unless otherwise noted.

WKE Indemnification (PPL andLKE)

Seefootnote(e)to the table in "Guarantees and OtherAssurances" belowfor information on an LKEindemnityrelatingto itsfonrffirWKE lease,including
related legal proceedings.

(PPLLKEanclLG&E)

Cane Run Environmental Claims

In December 2013, six residents, on behalfofthemselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S.
DistrictCourt for the Western DistrictofKentucky alleging violations ofthe Clean Air Act and RCRA. In addition, these plaintiffe assert common lawclaims
of nuisance, trespassand negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attomey fees, for the alleged statutory
violations. Under the common law claims, these plaintiff seek monetary compensation and punitive damages for property damage and diminished property
values fora class consisting of residents within four miles of the plant. In their individual capacities, these plaintiffs seek compensation for alleged adverse
health effects, In response to a motion to dismiss filed by PPLand LG&E,in July 2014, the court dismissed the plaintifft"RCRA claims and all but one Clean
AirAct claim, but declined to dismiss their common lawtort claims. Upon motion of LG&Eand PPL, the district court certified for appellate review the issue
ofwhether the state common law claims are preempted by federal statute. In December 2014, the U.S. Court ofAppeals for the Sixth Circuit issued an order
grantingappellatereviewregarding the above matterand such issuesas mayappropriately be presented by the partiesand determinedby the court. Oral
argument is scheduled for August 2015. PPL,LKEand LG&Ecannot predict the outcome ofthis matter.LG&Eretired one coal-fired unit at the Cane Run
plant in March 2015 and the remaining two coal-fired units at the plant in June 2015.

Mill Creek Environmental Claims

In May 2014, the SierraClub filed a citizen suit against LG&Ein the U.S.DistrictCourt for the Western DistrictofKentucky for alleged violations of the
Clean Water Act. The Sierra Club alleges that various discharges at the Mill Creek plant constitute violations of the plant's water discharge permit. The Siena
Club seeks civil penalties, injunctive relief,costs and attorney's fees. In July 2015, the Court held a hearing regarding various cross-motions for summary
judgment which are pending. PPL,LKEand LG&Ecannot predict the outcome of this matter or the potential impact on the operations ofthe Mill Creek plant
but believe the plant is operating in compliance with the permits.

Regulatory Issues (All Registrants)

See Note 6 for information on regulatory matters related to utility rate regulation.

The NERC is responsible forestablishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk power system.The FERC
oversees this process and independently enforces the Reliability Standards.
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The Reliability Standards havethe force and effectoflawand apply to certainusersofthe bulk powerelectricitysystem,including electricutility companies,
generators and marketers. Under the Federal Power Act,the FERC mayassess civil penalties ofup to $1 millionperday, perviolation, forcertain violations.

PPL,LG&E,KUand PPLElectric monitor their compliance with the Reliability Standards and continue to self-reportpotential violations ofcertain
applicablereliabilityrequirements and submitaccompanying mitigationplans, as required. The resolution of a smallnumberof potential violations is
pending. AnyRegional ReliabilityEntity{including RFCor SERC)determination concerningthe resolutionof violations ofthe Reliability Standards
remains subject to the approval ofthe NERC and the FERC.

In the courseof implementing their programs to ensurecompliancewith the ReliabilityStandards by those PPL affiliatessubject to the standards,certain
other instances of potential non-compliance may be identified fix)m time to time. The Registrants cannot predict the outcome of these matters,and cannot
estimate a range ofreasonably possible losses, ifany.

In October 2012, the FERCinitiated its consideration of proposed changes to Reliability Standards to address the impacts of geomagnetic disturbances on
the reliable operation ofthe bulk-power system,which might, among other things, lead to a requirement to install equipment that blocks geomagnetically
induced currentson implicated transformers. In May 2013, FERCissued OrderNo. 779, requiring NERC to submit two types ofReliabilitj- Standards for
FERC'sapproval. The fust type would require certain ownersand operators ofthe nation's electricity infrastnicture, such as the Registrants, to develop and
implement operational procedures to mitigate the effectsof geomagnetic disturbances on the bulk-power system. This NERC proposed standard was filed by
NERC with FERC for approval in January 2014, and was approved in June 2014, The second type is to require o%vners and operators ofthe bulk-power
system to assesscertain geomagnetic disturbance events and develop and implement plans to protect the bulk-power system fromthose events. This proposal
was filed by NERC with FERC forapproval and in May 2015 FERC proposed to approve NERC'sproposed standard. The proposal addressed many ofthe
industry's concerns and the Registrants do not presently anticipate significant costs to comply with the requirements if finalized as proposed.

Environmental Matters - Domestic

(All Registrants)

Due to the environmental issues discussed below or other environmental matters, it may be necessary for the Registrants to modify, curtail, replace or cease
operation ofcertain facilities or perfonnance of certain operations to comply with statutes, regulations and other requirements of regulatory bodies or courts.
In addition, legal challenges to new environmental permits ormles add to the uncertainty ofestimating the future cost of these permits and rules.

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs ofcomplying with the Clean Air Act, as amended, and those federal, state or
local environmental requirements applicable to coal combustion wastes and by-products from facilities that generate electricity fi-om coat in accordance with
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery
before the companies' respective state regulatory authorities, or the FERC, ifapplicable. Because PPL Electric does not own any generating plants, its
exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate outcome
offuture environmental or rate proceedings before regulatory authorities.

(PPL. LKE. LG&E and KU)

&ir

The Clean Air Act, which regulates air pollutants fiom mobile and stationary sources, has a significant impact on the operation of fossil fuel plants. The Clean
Air Act requires the EPA periodically to review and establish concentration levels in the ambient air for six criteria pollutants to protect public health and
welfare. These concentration levels are known as NAAQS.The six criteria pollutants arc carbon monoxide, lead, nitrogen dioxide, ozone, paiticulate matter
and SO2.

Federal environmental regulations of these criteria pollutants require states to adopt implementation plans, known as SIPs, for certain pollutants, which detail
how the state will attain the standards that are mandated by the relevant law or regulation. Each state identifies the areas within its boundaries that meet the
NAAQS(attainment areas) and those that do not (non-attainment areas), and must develop a SIP both to bring non-attainment areas into compliance with the
NAAQS and to maintain good air quality in attainment areas. In addition, for attainment ofozone and fine particulates standards, states in
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the eastern portionof the country,including Kentucky,aresubject to a regional programdevelopedby the EPAknownas the Cross-State AirPollutionRule.
The NAAQS, future revisionsto the NAAQS and SIPsimplementing them,or future revisionsto regionalprograms, mayrequire installationof additional
pollution controls, the costs ofwhich PPL, LKE, LG&E and KUbelieve are subject to cost recovery.

Although PPL,LKE,LG&Eand KUdo not currently anticipate significant costs to comply with these programs,changes in marketor operating conditions
could result in different costs than anticipated.

National Ambient Air Quality Standards (NAAQS)

In 2008, the EPArevised the NAAQS forozone and proposed to furtherstrengthen the standard in November 2014.The EPAis required under court order to
finalize the standard by October 1,2015. States are also obligated to address interstate transport issuesassociated with new ozone standards through the
establishment of "good neighbor" state implementation plans for those states that are found to contribute significantly to another states'non-attainment.
States that are not in the ozone transport region, including Kentucky, are working together to evaluate flirthcrnitrogen oxide reductions fiom fossil-fueled
plants with SCRs.The nature and timing of any additional reductions resulting fromthese evaluations cannot be predicted at this time.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas that are in "non-
attainment". In July 2013, the EPA finalized non-attainment designations tor parts of the country, including part ofJefferson County in Kentucky.
Attainment mustbe achieved by 2018. PPL,LKE,LG&Eand KUanticipate that some of the measuresrequired for compliance with Clean Air Act regulations
governing attainment ofozone orparticulates standards, such as upgraded or new sulfur dioxide scrubbersat certain plants and the previously announced
retirementof coal-firedgenerating units at LG&E'sCane Run plant and KU'sGreen River and Tyrone plants, will help to achieve compliance with the new
sulfur dioxide standard. If additional reductions were to be required, the costs could be significant.

Mercury and Air Toxics Standards (MATS)

In February 2012, the EPA finalized the MATS rule requiring reductions ofmercury and other hazardous air pollutants from fossil-fuel fired power plants,
with an effective date ofApril 16,2012. The MATS rule was challenged by industry groups and states and was upheld by the U.S. Court ofAppeals for the D.
C. Circuit Court (D.C. Circuit Court) in April 2014. A group ofstates subsequently petitioned the U.S. Supreme Court (Supreme Court) to review this decision
and on June 29, 2015, the Supreme Court held that the EPA failed to properly consider costs when deciding to regulate hazardous air emissions fi-om power
plants under MATS. The Court remanded the matter to the D.C.Circuit Court. EPA's MATS rule remains in effect pending action by the D.C. Circuit Court,
it isuncertain whether the D.C. Circuit Court will vacate the MATS rule, remand themie to the EPA, orrequire further proceedings oractions.

LG&E and KU have installed significant controls in connection with the MATS rule and in conjunction with compliance with other environmental
requirements, including fabric-filter baghouses, upgraded FGDsor chemical additive systems for which appropriate KPSC authorization and/or ECR
treatment has been received. PPL, LKE, LG&E and KU cannot predict the outcome ofthis matter or the potential impact, if any, on plant operations, rate
treatment or future capital or operating needs.

New Source Review (NSR)

The EPA has continued its NSR enforcement efforts targeting coal-fired generating plants. The EPA has asserted that modification ofthese plants has
increased their emissions and, consequently, that they are subject to stringent NSR requirements under the Clean Air Act. PPL, LKE, LG&E and KU received
various EPA information requests in 2007 and 2009, but have received no flirther communications from the EP.A related to those requests since providing
their responses. States and environmental groups also have commenced litigation alleging violations of the NSR regulations by coal-fired generating plants
across the nation. PPL, LKE, LG&E and KU cannot predict the outcome ofthese matters, and cannot estimate the impact, ifany.

Ifany PPL subsidiary is found to have violated NSR regulations by significantly increasing pollutants through a major plant modification, the subsidiary
would, among other things, be required to meet stringent permit limits reflecting Best Available Control Technology (BACT) for pollutants meeting the
NAAQS in the area and reflecting Lowest Achievable Emission Rates for pollutants not meeting the NAAQS in the area. The costs to meet such limits,
including installation oftechnology at certain units, could be significant.
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Trimble County Unit 2 Air Permit

The SierraCiub and other environmental groupspetitioned the KentuckyEnvironmental and PublicPtotectionCabinet to overturnthe air permitissuedfor
the TrimbleCounty Unit 2 baseload coal-fired generating unit, but the agency upheld the permit in an order issued in September 2007. In response to
subsequentpetitionsby environmental groups,the EPA orderedcertainnon-material changesto the permitwhich,in January2010, wereincorporated into a
finalrevisedpermitissuedby the Kentucky DivisionforAirQuality. InMarch2010, the environmental groupspetitioned the EPA to object to the revised
state permit.Until the EPAissuesa final ruling on the pending petition and all available appealsareexhausted,PPL,LKE, LG&Eand KUcannot predict the
outcome of this matter or the potential impact on plant operations, including increased capital costs, ifany.

Climate Change

(All Registranls)

As a result of the April 2007 U.S. SupremeCourt decision that the EPAhas authority under the Clean Air Act to regulate carbon dioxide emissions fromnew
motorvehicles,in April2010 the EPA and the U.S. Department ofTransportation issuednewlight-dutyvehicleemissionsstandardsthat applied beginning
with 2012 model year vehicles. The EPAalso clarified that this standard, beginning in 2011, authorized regulation of carbon dioxide emissions fiom
stationary sources under the NSR and Title V operating permit provisions of the Clean Air Act, The EPA's rules were challenged in court and on June 23,
2014, the U.S. SupremeCourt ruled that the EPAhas the authority to regulate carbon dioxide emissions under these provisions of the Clean Air Actbut only
for stationary sources that would otherwise have been subject to these provisions due to significant increases in emissions ofother pollutants. Asa result, any
new sources or major modifications to an existing GHG source causing a net significant increase in carbon dioxide emissions must comply with BACTpermit
limits for carbon dioxide ifit would otherwise be subject to BACT or lowest achievable emissions rate limits due to significant increases in other pollutants.

In June 2013, President Obama released his Climate Action Plan that reiterates the goal of reducing GHG emissions in the U.S. "in the range of 17% below
2005 levels by 2020 through such actions as regulating power plant emissions, promoting increased use of renewables and clean energy technology, and
establishing more restrictive energy efficiency standards. Additionally, the Climate Action Plan calls for the U.S. to prepare for the impacts ofclimate change.
Requirements related to this Plan could affect the Registrants and others in the industry as modifications may be needed to electricity delivery systems to
improve the ability to withstand major stomrs in order to meet those requirements. As further described below, the EPA has proposed rules pursuant to this
directive for both new and existing power plants, which it expects to finalize in the third quarterof2015. The EPA has also announced that it will develop a
federal implementation plan which would apply to any states that fail to submit an acceptable state implementation plan under these rules. The EPA's
authority to promulgate these regulations under Section 1! 1 of the Clean Air Act when the sources are already regulated under Section 112 is under
challenge in the D.C. Circuit Court. Oral arguments were heard on April 16,2015.

The EPA's proposal fornew power plants was issued in January 2014. The revised proposal calls for separate emission standards for coal and gas units based
on the application ofdifferent technologies. The coal standard is based on the application ofpartial carbon capture and sequestration technology, but
because this technology is not presently commercially available, the revised proposal effectively precludes the construction ofnew coal-fired plants. The
standard forNGCC power plants is the same as the EPA proposed in 2012 and is not continuously achievable. The preclusion ofnew coal-fired plants and the
compliance difficulties posed fornew gas-fired plants could have a significant industry-wide impact.

The EPA's proposal for existing power plants was issued in June 2014. The existing plant proposal contains state-specific rate-based reduction goals and
guidelines for the development, submission and implementation ofstate plans to achieve the state goals. State-specific goals were calculated from 2012 data
by applying EPA's broad interpretation and definition of the Best System ofEmission Reduction resulting in stringent targets to be met in two phases (2020-
2029 and 2030 and beyond). The EPA believes it has offered some flexibility to the states as to how state compliance plans can be crafted, including the
option to demonstrate compliance on a mass basis and through multi-state collaborations. The EPA is also proposing potential state plan extensions based on
the type ofplan filed (single or niulti state). LG&E and KU have analyzed the proposal and identified potential impacts and solutions in comments filed in
December 2014. PPL also submitted Supplemental Comments to FERC through EEI, advocating for reliability coordination and relief in response to
technical conferences hosted by FERC on the reliability implications of implementing this rule. LG&Eand KU are also working closely with state regulators
in the development of Kentucky's state implementation plan. The regulation ofcarbon dioxide
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emissionsfrom existing powerplants could have a significantindustry-wide impactdepending on the structureand stringencyof the finalrule and state
implementation plans.

(PPL. LKE. LG&E and KU)

In April 2014,the Kentucky General Assembly passed legislationwhich limits the measures that the Kentucky Energyand Environment Cabinet may
consider in setting performance standardsto complywith the EPA's regulationsgoverningGIIGemissionsfrom existing sources.The legislation provides
that suchstate GHG perfomiance standardsshall be based on emission reductions, efficiencymeasures, and other improvements available at each power
plant,rather than renewable energy, end-use energy efficiency, ftiel switching and re-dispatch. These statutory lestrictions maymake it more difficult for
Kentucky to achieve the GHG reduction levels which the EPA has proposed for Kentucky.

A number of lawsuits have been filed asserting common law claims including nuisance, trespass and negligence against various companies with GHG
emitting plants and, although the decided cases to date have not sustained claims brought on the basis of these theories of liability, the lawremains unsettled
on theseclaims.InJune 2011, the U.S. Supreme Court in the caseof AEPv. Connecticut mled that federal common lawclaimsagainst fiveutility companies
forallegedlycausinga public nuisanceas a resultof theiremissionsofGHGsweredisplaced by the Clean AirActand regulatory actionsof the EPA. In
addition, in Comerv. MurphyOil (Comercase),the U.S. Court of Appealsforthe Fifth Circuit (Fifth Circuit)upheld a districtcourt ruling that plaintiffsdid
not have standing to pursue state common law claims against companies that emit GHGs. The plaintiffs in the Comer case later filed a substantially similar
complaintagainst a largergroup ofcompanieswhichwassubsequentlydismissed by the U.S.District Court forthe Southern Districtof Mississippi. The
lowercourt's mling was affirmedby the Fifth Circuit in May 2013. Additional litigation in federal and state courts over such issues is continuing. PPL,LKE,
LG&E and KU cannot predict the outcome ofthese matters.

(PPL LKE. LG&E and KU)

Water/Waste

Coal Combustion Residuals (CCRs)

On April 17,2015, the EPApublished its final mle regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.The rule will
become effective on October 14,2015. It imposes extensive new requirements, including location restrictions,design and operating standards, groundwater
monitoring and corrective action requirementsand closure and post-closure care requirementson CCR impoundments and landfills that are located on active
power plants and not closed. Under the rvile, the EPAwill regulate CCRs as non-hazardous under Subtitle Dof RCRAand allow beneficial use of CCRs,with
some restrictions. This self-implementing rule requires posting ofcompliance documentation on a publicly accessible website and is enforceable through
citizen suits. LG&E'sand KlTsplants using surface impoundments for management and disposal of CCRs will be most impacted by this rule. The rule's
requirements for covered CCR impoundments and landfills include commencement or completion ofclosure activities generally between three and ten years
fromcertain triggering events. PPL,LKE,LG&Eand KUalso anticipate incurring capital or operation and maintenance costs prior to that time to address
other provisions of the rule, such as groundwater monitoring and disposal facility modifications or closings, orio implement various compliance strategies.

In connection with the final CCR rule, LG&E and KU recorded increases to existing AROs during the second quarter of2015. See Note 16 for additional
information. Further increases to AROs or changes to current capital plans or to operating costs may be required as estimates are refined based on closure
developments, groundwater monitoring results, and regulatory or legal proceedings. Costs relating to this mle are subject to rate recovery.

Trimble County Landfill

In May 2011, LG&E submitted an application for a special waste landfill permit to handle CCRs generated at the Trimble County plant. In May 2013, the
Kentucky Division ofWaste Management denied the permit application on the grounds that the proposed facility would violate the Kentucky Cave
Protection Act. In January 2014, LG&E submitted to the Kentucky Division ofWaste Managemenl a landfill permil application for an alternate site adjacent
to the plant. LG&E has also applied forothernecessary regulatory approvals including a dredge and fill permit from the U.S. Army Corps ofEngineers, in
which proceeding the EPAor the public have submitted certain comments to which LG&Eand KUhave responded. PPL,LKE,LG&Eand KUare unable to
determine the potential impact ofthis matteruntil all permits are issued and any resulting
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legal challenges are concluded. SeeNote 6 for additional information on Kentucky Public Service Commission proceedings relating to the Trimble County
Landfill.

Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for many of LG&E'sand KLTs construction projects. Many of
those requirements relate to powerplant operations, including requirements related to the treatment ofpollutants in effluents prior to discharge, the
temperatureof effluent discharges and the location, design and construction of cooling water intake structures at generating facilities, standards intended to
protect aquatic organisms by reducing capture in the screens attached to cooling water intake structures (impingement) at generating facilities and the water
volume brought into the facilities (entrainment). The requirements could impose significant costs which are subject to rate recovery.

Effluent Limitations Guidelines (ELGs)

In June 2013, the EPA published proposed regulations to revise discharge limitations for steam electric generation wastewater permits. The proposed
limitations are based on the EPA review ofavailable treatment technologies and their capacity for reducing pollutants and include new requirements for fly
ash and bottom ash transport water and metal cleaning waste waters, as well as new limits for scrubber wastewater and landfill leachate. The EPA's proposed
ELGs contain requirements that would affect the inspection and operation ofCCR facilities if finalized as proposed. The proposal contains alternative
approaches, some ofwhich could impose significant costs on LG&E's and KLTs coal-fired plants. The final regulation is expected to be issued by the fourth
quarter of 2015. At the present time, PPL,LKE,LG&Eand KUare unable to estimate a range of reasonably possible costs, but the costs could be significant.
Pending final ization of the ELGs, certain states (including Kentucky) and environmental groups are proposing more stringent technology-based limits in
permit renewals. Depending on the final limits imposed, the costs ofcompliance could be significant and costs could be imposed ahead offederal timelines.
Costs to comply with ELGs or technology-based limits are subject to rate recovery.

(PPL. LKE and LG&E)

Clean Water Act Section 316(b)

The EPA's final 316(b) rule for existing facilities became effective in October 2014, and regulates cooling water intake structures and their impact on aquatic
oiganisms. States are allowed broad discretion to make site-specific determinations under the rule. The rule requires existing facilities to choose between
several options to reduce the impact to aquatic organisms that become trapped against water intake screens (impingement) and to determine the intake
structure's impact on aquatic organisms pulled through a plant's cooling water system (entrainment). Plants equipped with closed-cycle cooling, an
acceptable option, would likely not incur substantial costs. Once-through systems would likely require additional technology to comply with the rule. Mill
Creek Unit I is the only unit expected to be impacted. PPL, LKE, and LG&E are evaluating compliance strategies but do not presently expect the compliance
costs, which are subject to rate recovery, to be significant.

(All Regis/ranls)

Waters of fhe United States (WOTUS)

On May 27,2015, the EPA released a final rule on the definition of WOTUS. Although the rule was meant to clarify which streams and other bodies ofwater
fall under the jurisdiction of EPA and the Army Corps of Engineers under the Clean Water Act, significant ambiguity remains. The Registrants do not
currently expect the rule to have a significant impact on their operations. Until such time as ongoing litigation is complete, however, the Registrants are
unable to predict the impact of the rule which could be substantial and include significant project delays and added costs, as permits and other regulatory
requirements may be imposed for many activities presently not covered by permitting requirements (including vegetation management for transmission lines
and activities affecting storm water conveyances and wetlands). However, these costs are subject to rate recovery.

Other Issues

The EPA is reassessing its polychlorinated biphenyls (PCB) regulations under the Toxic Substance Control Act, which currently allow certain PCB articles to
remain in use. In April 2010, the EPA issued an Advanced Notice ofProposed Rulemaking for changes to these regulations. This mlemaking could lead to a
phase-out ofall or some PCB-containing equipment. The EPA has postponed the release of the revised regulations to March 2016. The Registrants cannot
predict at
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this time the outcome ofthese proposed EPA regulations and what Impact, ifany, they would have on their facilities, but the costs could be significant.

(PPL LKE. LG&E and KU)

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed a petition with the Kentucky Energy and Environment Cabinet
(KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010, which covers water discharges from the Trimble
County plant. In November 2010, the KEEC issued a final order upholding the permit which was subsequently appealed by the environmental groups. In
September 2013, the Franklin Circuit Court reversed the KEEC order upholding the permit and remanded the permit to the agency for further proceedings.
LG&E and the KEEC appealed the order to the Kentucky Court ofAppeals, In July 2015. the Court ofAppeals upheld the lower court ruling. LG&E and the
KEEC have moved for rehearing. PPL, LKE, LG&E and KU are unable to predict the outcome of this matter or the potential impact, if any, on plant
operations or future capital or operating needs.

Superfund and Other Remediation (All Registrants)

PPL Electric is potentially responsible for costs at several sites listed by the EPA under the federal Superfiind program, including the Columbia Gas Plant site,
the Metal Bank site, the Brodhead site and the Ward Transformer site. Clean-up actions have been or arc being undertaken at all ofthese sites, the costs of
which have not been significant to PPL Electric. Should the EPA require different or additional measures in the future, however, or should PPL Elcctric's share
ofcosts at multi-party sites increase substantially more than currently expected, the costs could be significant.

PPL Electric, LG&E and KU are investigating, responding to agency inquiries, remediating, or have completed the remediation of, several sites that were not
addressed under a regulatory program such as Superfund. but for which PPL Electric, LG&E and KUmay be liable for remediation. These include a number of
former coal gas manufacturing plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors or affiliates ofPPL
Electric, LG&E and KU.To date, the costs of these sites have not been significant. There are additional sites, formerly owned or operated by PPL Electric,
LG&E and KU predecessors or affiliates, for which PPL Electric, LG&E and KU lack information on current site conditions and are therefore unable to predict
what, if any, potential liability they may have.

Depending on the outcome of investigations at sites where investigations have not begun or been completed or developments at sites for which PPL Electric,
LG&E and KU currently lack information, the costs of remediation and other liabilities could be significant. PPL, PPL Electric, LKE, LG&E and KU carmot
estimate a range of reasonably possible losses, ifany, related to these matters.

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products ofcoal gas manufacturing. As a
result of the EPA's evaluation, individual states may establish stricter standards for water quality and soil cleanup. This could require several PPL subsidiaries
to lake more extensive assessment and remedial actions at former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a
range of reasonably possible losses, if any, related to these matters.

From time to time, PPL's subsidiaries undertake remedial action In response to notices ofviolations, spills or other releases at various on-site and off-site
locations, negotiate with the EPA and state and local agencies regarding actions necessary for compliance with applicable requirements, negotiate with
property owners and other third parties alleging impacts from PPL's operations and undertake similar actions necessary to resolve environmental matters that
arise in the course ofnormal operations. Based on analyses to date, resolution ofthese environmental matters is not expected to have a significant adverse
impact on the operations ofPPL, PPL Electric, LG&E and KU.

Future cleanup or remediation woik at sites currently under review, or at sites not currently identified, may result in significant additional costs for PPL, PPL
Electric. LG&E and KU.

Environmental Matters • WPD (PPL)

WPD'sdistribution businesses are subject to environmental regulatory and statutory requirements. PPLbelieves that WPD has taken and continues to take
measures to comply with the applicable laws and governmental regulations forthe protection of the environment.
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Other

Guarantees and Other Assurances

(All Registrants)

In the normal course ofbusiness, the Registrants enter into agreements that provide financial performance assurance to third parties on behalfofcertain
subsidiaries. Such agreements include, for example, guarantees, stand-by letters ofcredit issued by financial institutions and surety bonds issued by insurance
companies. These agreements are entered into primarily to support or enhance the creditworthiness attributed to a subsidiary on a stand-alone basis or to
facilitate the commercial activities in which these subsidiaries engage.

(PPL)

PPL fiilly and unconditionally guarantees all of the debt securities ofPPL Capital Funding.

(All Registrants)

The table below details guarantees provided as ofJune 30,2015. "Exposure" represents the estimated maximum potential amount offtiture payments that
could be required to be made under the guarantee. The probability ofexpected payment/performance under each of these guarantees is remote except for
"WPD guarantee ofpension and other obligations ofunconsolidated entities" and "Indemnification of lease termination and other divestitures." The total
recorded liability at June 30,2015 and December 31,2014, was $24 million and S26 million for PPL and SI 9 million for LKE for both periods. For reporting
purposes, on a consolidated basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to
LKE.

PPL

indcmnincations related to the WPD Midlands acquisition
WPD indemnifications for entities in liquidation and sales of assets
WPD guarantee of pension and other obligations of unconsolidated entities

PPL Electric

Guarantee of inventory value

LKE

Indemnification of icasc termination and other divestitures

LG&E and KU

LG&E and KU guarantee of shortfall related to OVEC

Exposure al

June 30, 2015

(a)

12 (b)

121 (c)

Expiration

Date

2018

28(d) 2016

301(c) 2021 -2023

(0

(a) Indemnifications related to certain liabilities, including a specific unresolved tax issue and those relating to properties and assets owned by the seller that were transferred to WPD
Midlands in connection with the acquisition. A cross indemnity has been received from the seller on the tax issue. The maximum exposure and expiration of these
Indemnifications cannot be estimated because the maximum potential liability is not capped and the expiration date is not specified in the transaction documents.

(b) Indemnificationto the liquidatorsand certain others for existing liabilitiesor expenses or liabilities arising during the liquidation process. The indemnificationsarc limited to
distributions made from the subsidiary to its parent cither prior or subsequent to liquidation or arc not explicitly stated in the agreements. The indemnifications generally expire
two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits.

In conticction with their sales of various businesses, WPD and its afniiaics have provided the purchasers with indemnifications that arc standard for such transactions, including
indemnifications for certain pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, cither for
a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to terrninate the guarantees. Finally, WPD and its affiliates remain
secondarily responsible for Icascpayments under certain leases that they have assigned to third parties.

(e) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to
the members and can be reallocated if an existing member becomes insolvent. At June 30, 2015, WPD has recorded an estimated discounted liability for which die expected
paymcnt/'performancc is probable. Neitherthe expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in the relatedagreements,
and as a result, the exposure has been estimated.

(d) A third party logistics firm provides inventory procurement and fulfillment services. The logistics firm has title to the inventory, however, upon termination of the contracts, PPL
Electric has guaranteed to purchase any remaining inventory that has nut been used or sold.

(c) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of S200 million, exclusive of certain items such as government fines
and penalties that fall outside the cap. Another WKE-rclated LKE guarantee covers other indemnifications related to the purchase price of excess power, has a term expiring in
2023, and a maximum exposure of SI 00 million. In May 2012. LKE's indcmniicc received an unfavorable arbitration panel's decision interpreting this matter. In October 2014,
LKE's
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iDdcmnilcc filed a motion for discretionary review with the Kentucky Supreme Court seeking to overturn the arbitration decision. LKE believes its indemnification obligations in
this matter remain subject to various uncertainties, including additional legal, arbin^tion and contractual developments, as well as future prices, availability and demand for the
subject excess power. The ultimate outcomes of the WK£ termination-related indemnifications cannot be predicted at this time. Additionally, LKE has indemnified various third
parties related to historical obligations for other divested subsidiaries and affiliates. The mdcmnifications vary by entity and the maximum exposures range from being capped at
the sale price to no ^ccificd maximum; LKE could be required to perform on these indemnifications in the event of covered losses or liabilities being claimed by an indemnified
party. LKE cannot predict the ultimate outcomes of indemnification circumstances, but docs not currently expect such outcomes to result in significant losses above the amounts
recorded.

(f) Pursuant to the OVEC power purchase contract. LG&E and KU are obligated to pay for their share of OVECs excess debt service, post-retirement and decommissioning costs, as
well as any shortfall from amounts currently included within a demand charge designed and currently expected to cover these costs over the term of the contract. The maximum
exposure and the expiration date of these potential obligations are not presently determinablc. See "Energy Purchase Commitments" and "Guarantees and Other Assurances" in
Note 13 in PPL's, LKE's. LG&E's and KU's20I4 Form lO-K for additional information on the OVEC power purchase contract.

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the
form of indemnification or warranties related to services or equipment and vary in duration. The amounts ofthese guarantees often are not explicitly stated,
and the overall maximum amount ofthe obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been
made with respect to these types ofguarantees and the probability ofpayment/performance under these guarantees is remote.

PPL.on behalfof itselfand certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage.
TTiecoverage provides maximum aggregate coverage ofS225 million. This insurance may be applicable to obligations under certain of these contractual
arrangements.

11. Related Party Transactions

PLR Contracts/Purchase of Accounts Receivable (PPL EleciricJ

PPL Electric holds competitive solicitations for PLR generation supply. PPL Energy Plus has been awarded a portion ofthe PLR generation supply through
these competitive solicitations. The purchases from PPL EnergyPius are included in PPL Electric's Statements of Income as "Energy purchases fom affiliate"
through May 31,2015, the period through which PPL Electric and PPL EnergyPius were affiliated entities. As a result ofthe June 1,2015 spinoffofPPL
Energy Supply and creation ofTalen Energy, PPL EnergyPius (renamed Talen Energy Marketing) is no longer an affiliate ofPPL Electric. PPL Electric's
purchases from Talen Energy Marketing subsequent to May 31, 2015 are purchases from an unaffrliated third party.

Under the standard Default Service Supply Master Agreement for the solicitation process, PPL Electric requires all suppliers to post collateral once credit
exposures exceed defined credit limits. Wholesale suppliers are required to post collateral with PPL Electric when: (a) the market price ofelectricity to be
delivered by the whole«ile suppliers exceeds the contract price for the forecasted quantity ofelectricity to be delivered; and (b) this market price exposure
exceeds a contractual credit limit. In no instance is PPL Electric required to post collateral to suppliers under these supply contracts.

PPL Electric's customers may choose an alternative supplier fortheirgeneration supply. See Note 2 foradditional Information regarding PPL Electric's
purchases ofaccounts receivable from alternative suppliers, including Talen Energy Marketing, fomierly PPL EnergyPius. See Note 8 foradditional
information regarding the spinoffofPPL Energy Supply.

Support Costs (PPL Electric. LKE. LG&E and KU)

PPL Services and LKS provide their respective PPL and LKE subsidiaries with administrative, management and support services. In 2015, PPL EU Services
was formed to provide the majority of financial, supply chain, human resources and facilities management services primarily to PPL Electric. PPL Services
will continue to provide certain corporate functions. For all service companies, the costs of these services are charged to the respective recipients as direct
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as indirect support
costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients' invested capital, operation and maintenance
expenses and number ofemployees to allocate indirect costs. LKS bases its indirect allocations on the subsidiaries' number ofemployees, total assets,
revenues, number ofcustomers and/or other statistical Information.PPLServices, PPLEU Services and LKScharged the following amounts for the periods
ended June 30, and believe these amounts are reasonable, including amounts applied to accounts that are further distributed between capital and expense.
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Three Months Six Months

2015 2014 2015 2014

PPL Electric fhjm PPL Services S 25 S 38 S 55 S 79

LKE from PPL Services 4 4 8 8

PPL Electric from PPL EU Services 17 32

LG&E from LKS 53 57 104 105

KU from LKS 58 59 114 112

LG&Eand KUalso provide services to each other and to LKS.Billings between LG&Eand KUrelate to labor and overheads associated with union and
houriy employees performing woric for the other company, charges related to jointly-owned generating units and other miscellaneous charges. Tax
settlements between LKE and LG&E and LKE and KU are reimbursed through LKS.

Intercompany Borrowings (LKE)

LKE maintains a S225 million revolving line ofcredit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market-
based rates. At June 30,2015 and December 31,2014,559 million and $41 million were outstanding and were reflected in "Notes payable with affiliates" on
the consolidated Balance Sheets. The interest rate on borrowings is equal to one-month LIBOR plus a spread. The interest rates on the outstanding borrowing
at June 30,2015 and E)ecember31, 2014 were 1.68% and 1.65%. Interest on the revolving line ofcredit was not significant for the three and six months
ended June 30,2015 and 2014.

intercompany Derivatives (LKE. LG&E and KU)

Periodically, LG&E and KU enter into forward-starting interest rate swaps with PPL. These hedging instruments have temis identical to forward-starting swaps
entered into by PPL with third parties. See Note 14 for additional information on intercompany derivatives.

Other (PPL Electric. LG&E and KU)

See Note 9 for discussions regarding intercompany allocations associated with defined benefits.

12. Other income (Expense) - net

(PPL)

"Other Income (Expense) - net" for the three and six months ended June 30,2015 and 2014 consisted primarily oflosses on economic foreign currency
exchange contracts. See Note 14 for additional information on these derivatives.

(PPL Electric. LKE. LG&E and KU)

The components of"Other Income (Expense) - net" for the three and six months ended June 30,2015 and 2014 for PPL Electric, LKE, LG&E and KU were not
significant.

13. Fair Value Measurements and Credit Concentration

(All Registrants)

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between maiket participants at the
measurement date (an exit price). A market approach (generally, data from market transactions), an income approach (generally, present value techniques and
option-pricing models), and/or a cost approach (generally, replacement cost) are used to measure the fair value ofan asset or liability, as appropriate. These
valuation approaches incorporate inputs such as observable, independent market data and/orunobservable data that management believes are predicated on
the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperfomiance
risk, which includes credit risk. The fair value ofa group of financial assets and liabilities is measured on a net basis. Transfers between levels are recognized
at end-of-reporting-period values. During the three and six months ended June 30,2015 and 2014, there were no transfers between Level I and Level 2. See
Note 1 in each Registrant's 2014 Form 10-K for information on the levels in the fair value hierarchy.
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Recurring Fair Value Measurements

The assets and liabilities measured at fair value, excluding assets and liabilities ofdiscontinued operations at December 31,2014, were;

June 30. 20IS December 3i. 2014

PPL

Assets

Cash and cash equivalents S 846 S 846 S 1,399 S 1,399

Short-term investments 120 120

Etestrictcd cash and cash equivalents (a) 32 32 31 31

Price risk management assets (b):
Foreign currency contracts 93 S 93 130 8 130

Cross-currency swaps 63 63 29 28 S 1

Total price ri^ management assets 156 156 159 158 I

Auction rate securities (c) 2 S 2 2 2

Total assets s 1,036 s 878 S 156 S 2 s 1,711 s 1.550 S 158 S 3

Price risk management liabilities (b):
Interest rate swaps s 104 s 104 s 156 s 156

Foreign currency contracts 20 20 2 2

Cross-currency swiq)s 3 3

Total price risk management liabilities s 124 s 124 s 161 s 161

PPL Electric

Assets

Cash and cash equivalents s 28 s 28 s 214 s 214

Restricted cash and cash equivalent (a) 2 2 3 3

Total assets s 30 s 30 s 217 s 217

LKE

Assets

Ca^ and cash equivalents s 13 s 13 s 21 s 21

Ca^ collateral posted to counterparties (d) 9 9 21 21

Total assets s 22 s 22 s 42 s 42

Liabilities

Price risk management liabilities:
inlercst rale swaps s 91 s 91 s 114 s 114

Total price risk management liabilities s 91 s 91 s 114 s 114

LG&E

Assets

Cash and cash equivalents s 7 s 7 s 10 s 10

Cash collateral posted to counterparties (d) 9 9 21 21

Total assets s 16 s 16 s 31 s 31

Li^ilitics

Price risk management liabilities;
IntereArate swaps s 68 s 68 s 81 s 81

Total price risk management liabilities s 68 s 68 s 81 s SI

KLL
Assets

Cash and cash equivalents s 6 s 6 s 11 s 11

Total assets s 6 s 6 s 11 s 11

Liabilities

Price risk man^emcnl liabilities;
Interest rate swaps s 23 s 23 s 33 8 33

Total price risk management Utilities s 23 s 23 s 33 s 33

(a)
(b)
(c)
(d)

Current portion is included in "Other current assets" and long-term portion is included in "Other noncurrcnl assets" on the Balance Sheets.
Included in "Other current assets". "Other current liabilities", "Other noncurrcnl assets" and "Other deferred credits and noncurrcnl liabilities" on the Balance Sheets.
Included in "Other noncurrenl assets" on the Balance Sheets.

Included in "Other noncurrcnl assets" on the Balance Sheets. Represents ca^ collateral posted to offset the exposure with counterparties related to certain interest rate swaps under
master netting arrangements that arc not offset.
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Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreian Currency Contracts/Cross-Currencv Swaps {PPL, LKE,LC&Eand KU)

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed s%vaps and fixed-to-floating
swaps. To manage foreign currency exchange risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain
characteristics ofboth interest rate and foreign currency contracts. An income approach is used to measure the fair value of these contracts, utilizing readily
observable inputs, such as forward interest rates (e.g.,LIBORand government security rates)and forward foreign currency exchange rates (e.g.,GBP),as well
as inputs that may not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit
risk and therefore internal models arc relied upon. These models use projected probabilities ofdefault and estimated recovery rates based on historical
observances. When the credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level 3. Cross-currency swaps are
valued by PPL's Treasury department, which reports to the ChiefFinancial Officer (CFO). Accounting personnel, who also report to the CFO, interpret
analysis quarterly to classify the contracts in the fair value hierarchy. Valuation techniques are evaluated periodically.

Nonrecurring Fair Value Measurements

See Note 8 for information regarding the estimated fair value ofthe Supply segment's net assets as ofthe June 1,2015 spinoffdate.

Financial Instruments Not Recorded at Fair Value (Al{ Registrants)

The carrying amounts of long-term debt on the Balance Sheets and their estimated fair values are set forth below, excluding long-term debt ofdiscontinued
operations at December 31,2014. The fair values were estimated using an income approach by discounting future cash flows at estimated current cost of
funding rates, which incorporate the credit risk ofthe Registrants. Long-term debt is classified as Level 2. The effect of third-party credit enhancements is not
included in the &ir value measurement.

Jurc30, 20iS December 31, 2014

Carrying Carrying
Amount Fair Value Amount Fair Value

PPL S 18,103 S 20.211 S 18,173 S 20,466
PPL Electric 2,603 2,855 2.602 2,990
LKE 4,567 4,810 4,567 4,946
LG&E 1,353 1,408 1,353 1,455
KU 2.091 2,222 2,091 2,313

The carryingvalueof short-term debt (includingnotes between affiliates), whenoutstanding,approximates fairvalue due to the variableinterestrates
associated with the short-term debt and is classified as Level 2.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

PPL has a risk management policy approved by the Board ofDirectors to manage market risk associated with commodities, interest rates on debt issuances
and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-performance risk and payment default risk). The RMC,
comprised ofsenior management and chaired by the ChiefRisk Officer, oversees the risk management function. Key risk control activities designed to ensure
compliance with the risk policy and detailed programs include, but are not limited to, credit review and approval, validation of transactions, verification of
risk and transaction limits, and VaR analyses.

Market Risk

Maricet risk includes the potential loss that may be incurred as a result ofprice changes associated with a particular financial or commodity instmment a.swell
as market liquidity and volumetric risks. Forward contracts, futures contracts, options, swaps and structured transactions are utilized as part ofrisk
management strategies to minimize unanticipated fluctuations in earnings caused by changes in commodity prices, volumes of full-requirement sales
contracts, basis exposure, interest rates
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and foreign cutrency exchange rates. Many of the contracts meet the definition of a derivative. All derivatives are recognized on the Balance Sheets at their
fair value, unless NPNS is elected.

The following summarizesthe martcet risks that affect PPLand its Subsidiary Registrants.

Comnodityprice risk

m PPLis exposedto commodity price risk through its domesticsubsidiaries asdescribedbelow.WPDis exposed to volumetricriskwhichis significantly
mitigated as a result ofthe method ofregulation in the U.K.

• PPLElectric is exposed to commodity price risk fixim its obligation as PLR;however, its PUC-approvedcost recovery mechanismsubstantially eliminates
its exposure to this risk. PPL Electric also mitigates its exposure to volumetric risk by entering into full-requirementsupply agreements to serve its PLR
customers. These supply agreements transfer the volumetric risk associated with the PLR obligation to the energy suppliers.

• LG&E's and KUs rates include certain mechanisms for foel and environmental expenses. In addition, LG&E's rates include certain mechanisms for gas
supply. These mechanisms generally provide for timely recovery ofmarket price and volumetric fluctuations associated with these expenses.

Interest rate risk

• PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD hold
over-the-counter cross currency swaps to limit exposure to market fluctuations on interest and principal payments from changes in foreign currency
exchange rates and interest rates. LG&E utilizes over-the-counter interest rate swaps to limit exposure to market fluctuations on floating-rate debt. PPL,
LG&E and KU utilize forward starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in connection with future debt
issuances.

• PPL and its subsidiaries are exposed to interest rate risk associated with debt securities held by defined benefit plans. This risk is significantly mitigated
to the extent that the plans are sponsored at, or sponsored on behalfof, the regulated domestic utilities and for certain plans at WPD due to the recovery
mechanisms in place.

Equity securitiesprice risk

• PPL and its subsidiaries are exposed to equity securities price risk associated with defined benefit plans. This risk is significantly mitigated at the
regulated domestic utilities and for certain plans at WPD due to the recovery mechanisms in place.

• PPL is exposed to equity securities price risk from future stock sales and/or purchases.

Foreign currency risk

« PPL is exposed to foreign currency exchange risk primarily associated with its investments in and earnings ofU.K. affiliates.

Credit Risk

Credit risk is the potential loss that may be incurred due to a counterparty's non-performance.

PPL is exposed to credit risk from "In-the-money" interest rate and foreign currency derivatives with financial institutions, as well as additional credit risk
through certain ofits subsidiaries, as discussed below.

In the event a supplier of LKE (through its subsidiaries LG&E and KU) or PPL Electric de^ults on its obligation, those entities would be required to seek
replacement power or replacement fuel in the market. In general, subject to regulatory review orother processes, appropriate incremental costs incurred by
these entities would be recoverable from customers through applicable rate mechanisms, thus mitigating the financial risk for these entities.
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PPL and its subsidiaries have credit policies in place to manage credit risk, including the use ofan established credit approval process, daily monitoring of
counterparty positions and the use ofmasternetting agreements or provisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment or collateral requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties' credit ratings fall below investment grade, their tangible net worth falls below specified percentages or their exposures exceed an established
credit limit.

Master Netting Arrangements

Net derivative positions on the balance sheets are not offset against the right to reclaim cash collateral (a receivable) or the obligation to return cash collateral
(a payable) under master netting arrangements.

PPL, LK£, LG&Eand KU had no obligation to return cash collateral under master netting arrangements at June 30,2015 and December 31,2014.

PPL.LKE and LG&E posted $9 million and $21 million ofcash collateral under master netting arrangements at June 30,2015 and December 31,2014.

KU did not post any cash collateral under masternetting arrangements at June 30,2015 and December31,2014.

See "Offsetting Derivative Instruments" below for a summary ofderivative positions presented in the balance sheets where aright ofsetoffexists under these
arrangements.

Interest Rate Risk

(PPL. IKE, LG&Eand KV)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. Various financial derivative instruments are utilized to
adjust the mix offixed and floating interest rates in their debt portfolio, adjust the duration ofthe debt portfolio and lock in benchmark interest rates in
anticipationof future financing,ixhen appropriate. Risk limitsunder PPL's risk management programaredesigned to balance riskexposureto volatility in
interest expense and changes in the fair value ofthe debt portfolio due to changes in benchmaric interest rates.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial
interest rate swapcontracts that qualify as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and
anticipated debt issuances. At June 30,20) 5, PPL held an aggregate notional value in interest rate swap contracts ofSI .3 billion that range in maturity
through 2045. The amount outstanding includes swaps entered into by PPL on behalfofLG&E and KU. Realized gains and losses on the LG&E and KU
swaps are probable ofrecovery through regulated rates; as such, any gains and losses on these derivatives are included in regulatory assets or liabilities and
will be recognized in "Interest Expense" on the Statements oflncome over the life of the underlying debt at the time the underlying hedged intetest expense
is recorded.

At June 30,2015, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$1.3 billion that range in maturity from 2016 through
2028 to hedge the interest payments and principal ofWPDs U.S. dollar-denominated senior notes.

Cash flow hedges arc discontinued if it is no longer probable that the original forecasted transaction will occur by the end ofthe originally specified time
period and any amounts previously recorded in AOCI arc reclassified into earnings once it is deteniiined that the hedged transaction is probable ofnot
occurring.

As a result of the June 1,2015 splnoffofPPL Energy Supply, all PPL cash flow hedges associated with PPL Energy Supply were ineffective and discontinued
and therefore, reclassified into earnings and reflected in discontinued operations for the three and six months ended June 30,2015. See Note 8 for additional
information. There were no such reclassifications for the three months ended June 30,2014. For the six months ended June 30,2014, PPL had an insignificant
amount reclassified into earnings associated with discontinued cash flow hedges.
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At June 30,2015, the accumulated net unrecognized after-tax gains (losses) on qualifying derivatives that are expected to be reclassified into earnings during
the next 12 months were S(29) million. Amounts are reclassified as the hedged interest expense is recorded.

(LKE.LG&EandKU)

Periodically, LG&E and KU enter Into forward-starting interest rate swaps with PPL that have terms identical to forward-starting swaps entered into by PPL
with third parties. Realized gains and losses on all ofthese swaps are probable ofrecovery through regulated rates; as such, any gains and losses on these
derivatives are included in regulatory assets or liabilities and will be recognized in "Interest Expense" on the Statements of Income over the life ofthe
underlying debt at the time the underlying hedged interest expense is recorded. At June 30,2015, the total notional amount of forward starting interest rate
swaps outstanding was SI billion (LG&E and KUeach held contracts of$500 million). The swaps range in maturity through 2045.

Economic Activitv (PPL. LKE and LG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains and losses from the
swaps, including a terminated swap contract, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included
in regulatory a.ssets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements
of Income at the time the underlying hedged interest expense is recorded. At June 30,2015, LG&E held contracts with a notional amount of$179 million
that range in maturity through 2033.

Foreign Currency Risk

(PPL)

PPL is exposed to foreign currency risk, primarily through investments in and earnings ofU.K. affiliates. PPL has adopted a foreign currency risk management
program designed to hedge certain foreign currency exposures, including firm commitments, recognized assets or liabilities, anticipated transactions and net
investments. In addition, PPL enters into financial instruments to protect against foreign currency translation risk ofexpected GBP earnings.

Net Investment Hedges

PPL enters into foreign currency contracts on behalfofa subsidiary to protect the value ofa portion of its net investment in WPD.The contracts outstanding
at June 30, 2015 had a notional amount of£l 34 million (approximately $221 million based on contracted rates). The settlement dates ofthese contracts
range from November 2015 through June 2016.

At June 30,2015, PPL had S13 million ofaccumulated net investment hedge after tax gains (losses) that were included in the foreign currency translation
adjustment component ofAOCI, compared to S14 million at December 31,2014.

Economic Activitv

PPL enters into foreign currency contracts on behalfofa subsidiary to economically hedge GBP-denominated anticipated earnings. At June 30,2015, the
total exposure hedged by PPL was approximately £1.6 billion (approximately $2.5 billion based on contracted rates). These contracts had termination dates
ranging fi-om July 2015 through December 2017.

Accounting and Reporting

(All Registrant.-!)

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPL and PPL
Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair value ofderivatives not designated as
NPNS are recognized currently in earnings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values of
LG&E'sand KU's interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note 6 for amounts recorded in regulatory assets and
regulatory liabilities at June 30,2015 and December 31,2014.

63

Source: LG6£ 6 KU Enertjv LLC. 10-Q, August D3, 2015 Powered by Moiningslar'̂ Document Research®
The rnfomMffOnconrarnadtaWn may nolbteepM.adapled or d/stnfiutatf and is not Mwnntetffo lie ieeurar«eef7ipMc or (rmaf)' rheuserassumaaafftMsroronxtfamapaaorlotietartirtvhemanyoaeorthiafttfonnaMen.
except ro Ihennenl such damages or hsses eannal be Ihnlled orexduded by eppHeetlelmi. Past financial paformancelsna guartnleeoffulurerBaulti.



Table of Conlcnts

See Notes 1 and 17 in each Registrant's 2014 Form 10-K for additional information on accounting policies related to derivative instruments.

(PPl)

The following table presents the fair value and location ofderivative instruments recorded on the Balance Sheets, excluding derivative instruments of
discontinued operations.

June 30, 2015 December 31, 2014

Dcrivathcs designated as Derivatives not designated Derivatives designated as Derivatives not designated
hedging instruments

Assets Liabilities

as hedging instruments

Assets Liabilities

hedging instruments

Assets Liabilities

as hedging Instruments

Assets Liabilities

Current:

Price Risk Management
Asi>clsT.iabilitics (a):

Interest rate swaps (b)
Cross-currency swaps (b)
Foreign currency

contracts

S

s

23

12

59

S

5

42

5

17 S

S

12

94

3

S

s

67

5

Total current 40 59 42 22 12 97 67 5

Noncurrcnt:

Price Risk Management
Assets/Liabilities (a);

Interest rate swaps (b)
Cross-currency swaps (b)
Foreign currency

contracts

35

39

40

3

29

5

14

46

43

2

Total noncurrent 35 39 43 34 14 46 45

Total derivatives s 75 S 59 S 81 S 65 S 46 S ill S 113 S 50

(a) Included in "Other current assets', "Other current liabilities". "Othcrnoncurront assets" and "Other deferred credits and noncurrcnt liabilities" on the Balance Sheets.
(b) Excludes accrued interest, if applicable.

The following tables present the pre-tax effect ofderivative instruments recognized in income, CXTI or regulatory a^etsand regulatory liabilities for the
periods ended June 30,2015.

Derivative

Relationships
C^ash Flow Hedges:

Interest rate swaps

Cross-eurrcncy swaps

Commodity contract

Total

Net InvKtmcnt Hedges:
Foreign currency contracts

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three Months Six Months

Location of

Gain (Loss)
Recognized

III Income

on Derivative

17 S

15

(2) Interest expense
Discontinued

operations
36 Interest expense

Other income

(expense) - net
Discontinued

Three Months

Gain (Loss)
Rcclassincd

from AGCl

into Income

(Effective
Portion)

(3)

IS

Gain (Loss)
Recognized
in Income

OR Derivative

(Ineffective
Portion and

Amount

Excluded from

Erfcctivcncss

Testing)

(77)

Six Months

Gain (Loss)
Reclassified

from AOCI

into

Income

(Effcclivc
Portion)

(7)

32

13

Gain (Loss)
Recognized
in Income

on Dcrivatrve

(ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(77)

S 32 S 34 S 19 S (70) S 40 S (70)

s (17) S (1)
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Derivatives Not Designated as
Hedging Instruments

Foreign currency contracts
Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps

Hedging Instruments

Interest rate swaps

Location of Gain (Loss) Recognized in
Income on Derivative

Other income (expense) - net
Interest expense
Total

location of Gain (Loss) Recognized as
Regulatory Uabitities/Assets

Regulatory assets - noncurrcnl

Regulatory Llabiiitics/Assets

Regulatory assets - noncurrcnl

Three Months

(102) S

(2)
(104) S

Three Months

7 S

Three Months

76 S

Six Months

Si* Months

Six Months

(14)
(4)

(18)

20

The following tables present the pre-tax effect ofderivative instruments recognized in income, OCl, or regulatory assets and regulatory liabilities for the
periods ended June 30,2014,

Three Months Six Months

Derivative

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three Months Six Months

Cash Flow Hedges:
Interest rate swaps
Cross-currency swaps

S (14)
9

$ (60)
(16)

Commodity contracts

Total S (5) S (76)

Net Investment Hedges:
Foreign currency contracts s (14) s (18)

Location of

Gain (Loss)
Recognized

in Income

on Derivative

Other income

(expense) - net
Discontinued

operations

Gain (Loss)
Rcclassified

from AOCI

into Income

(Effective

Portion)

(4)
1

10

Derivatives Not Designated as
Hedging instruments

Foreign currency contracts
Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps

(LKE)

The following table presents the fair value and the location on the Balance Sheets ofderivative instruments designated as cash flow hedges.

JuDe30. 20l5 December 31, 2014

Location of Gain (Loss) Recognized in
incomeon Derivalive

Other income (expense) - net
Interest expense
Total

Location of Gain (Loss) Recognized as
Reguiatory Llabiiities/Assets

Regulatory assets • noncurrcnl

Current:

Price Risk Management
Assct&T.iabililies (a):

Interest rate swaps

(a) Represents the location on the Balance Sheets.

Source. LGKb KU Energy LLC, 10-Q, Augus! 03. 2015

Assets Liabilities

46

65

Gain (Loss)
Recognized
in Income

on Derivative

(ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Gain (Loss)
Rcclassified

from AOCI

into

Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(9) S
I

(29)

22

(15) S

Three Months Six Months

Three Months

Assets

(72) S
(2)

(74) S

(2) S

Six Months

Liabilities

(96)
(4)

(100)
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The following table presentsthe pre-tax effectof derivativeinstruments designated as cash flowhedges that are recognizedin regulatory assets forthe
periods ended June 30,2015.

Derivative Instruptents Location of Gain (Loss) Three Months SlaMonths

Interetf rate swaps Regtilaloryassets- noncunent

(LG&E)

The following table presents the foir value and the location on the Balance Sheets ofderivative instruments designated as cash flow hedges.

June 30, 2015 December 31,2014

Current;

Price Risk Management
Asses/Liabilities (a):

Interest rate swaps

(a) Represents the location on the Balance Sheets.

The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatory assets for the
periods ended June 30,2015.

Dcrivativclnstrumcnts Location of Gain (Loss) Three Months Six Months

Assets Uabilities Assets Uabilities

S 23 S 33

Interefi rate swaps Regulatory assets - noncurreot S 38

(KU)

The following table presents the fliirvalue and the location on the Balance Sheets ofderivative instruments designated as cash flow hedges.

Junc30, 2015 December 31, 2014

Current:

Price Risk Management
Assets/Liabilities (a):

Int^est rate swaps

(a) Represents the location on the Balance Sheets.

The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatory assets for the
periods ended June 30,2015.

Derivative Instruments Locationof Gain (Loss) Three Months Six Months

Interest rate swaps Regularary assets - noncurrent S 38 S 10

(LKE and LG&E)

The following table presents the fair value and the location on the Balance Sheets ofderivatives not designated as hedging instruments.

Junc30,2015 December 31,2014

Current:

Price Risk Management
Assets/Liabilities (a):

Interest rate swaps
Total current

Assets liabilities Assets Liabilities

S 23 S 33

Assets Uabilities Assets Liabilities

S 5 S 5

5 5
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Noncurrcnl:

Price Risk Managcmem
Assets/Liabilities (a):

Interest rate swaps
Total noncurrcnl

Total derivatives

(a) Represents the location on the Balance Sheets.

The followitig tables present the pre-tax effectofderivatives not designated as cash flow hedges that are recognized in income orregulatoiy assets for the
periods ended June 30,2015.

Location of Gain (Loss) Recognized In
Derivative Inslmmcnls Income on Derivatives Three Months Sis Months

Junc30, 2015 December3t. 2014
Assets Liabilities Assets Liabilities

40 43

40 43

S 45 S 48

Interest rate swaps Interest expense S (2) S (4)

Derivative Instruments

Location of Gain (Loss) Recognized In
Regulatoo' Assets Three Months Six Months

interest rate swaps Regulatory assets - noncurrent S 7 S 3

The following tables present the pre-tax effect ofderivatives not designated as cash flow hedges that are recognized in income or regulatory assets for the
periods ended June 30,2014.

Derivative Instruments

Location of Gain (Loss) Recognized in
Income on Derivalivcs Three Months Six Months

Interest rate swaps Imcr«i expense

11

(4)

Derivative Instruments

Location of Gain (Loss) Recognized in
Regulatory Assets llircc Months Six Months

Interest rate swaps Regulatory assets - noncurrent S (2) S

(PPL, LKE, LG&E and KU)

Of^tting Derivative instruments

PPL, LKE, LG«S:E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they
trade certain energy and other products. Under the agreements, upon termination of the agreement as a result ofa default or other temiination event, the non-
defaulting party typically would have a right to set offamounts owed under the agreement against any other obligations arising between the two parties
(whether under the agreement or not), whether matured or contingent and irrespective of the currency, place ofpayment or place ofbooking ofthe obligation.

PPL,LKE, LG&E and KU have elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim cash
collateral pledged (an asset) or the obligation to return cash collateral received (a liability) under derivatives agreements. The table below summarizes the
derivative positions presented in the balance sheets where a right ofsetoffexists under these arrangements and related cash collateral received or pledged.

Assets Liabilities

Eligible for Offset Eligible for Offset

Cash Cash

Derivative Collateral Derivative Collaierai

Gross Instruments Received Net Gross instruments Pledged Net

June 30. 2015

Treasury Dcrivalivcs

PPL $ 156 $ 64 $ 92 ( 124 S 64 S 9 S 51
LKE 91 9 82

LG&E 6t 9 59

KU 23 23
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Assets Liabilides

F-lie'bkfor Offset Eligible for Offset
Cash Cash

Derivative Collateral Derivative Collateral

Gross Instruments Received Net Gross Instruments Pledged Net
Dccembcr31. 2014

Treasury Derivallves

PPL S 159 S 65 S 94 S 161 S 65 S 21 S 75
LKE 114 20 94

LG&E 81 20 61
KU 33 33

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in a net liability position, would permit the counterparties to require
the transfer ofadditional collateral upon a decrease in the credit ratings ofPPL, LK.E,LG&E and KU or certain of their subsidiaries. Most ofthese features
would require the transfer ofadditional collateral or permit the counterparty to terminate the contract if the applicable credit rating were to fall below
investment grade. Some ofthese features also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels
that remain above investment grade. In either case, ifthe applicable credit rating were to fall below investment grade, and assuming no assignment to an
investment grade affiliate were allowed, most ofthese credit contingent features require either immediate payment ofthe net liability as a termination
payment or immediate and ongoing full collateralization on derivative instmments in net liability positions.

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance ofperformance be provided ifthe
other party has reasonable concerns regarding the performance ofPPL's, LKE's, LG&E's,and KLTs obligations under the contracts. A counterparty demanding
adequate assurance could require a transfer ofadditional collateral or other security, including letters ofcredit, cash and guarantees from a creditworthy
entity. This would typically involve negotiations among the parties. However, amounts disclosed below represent assumed immediate payment or immediate
and ongoing full collateralizatlon for derivative instruments in net liability positions with "adequate assurance" features.

(PPL. LKE and LG&E)

At June 30,2015, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and
the related effect ofa decrease in credit ratings below investment grade arc summarized as follows:

PPL LKE LG&E

Aggregate fair value of derivative instruments in a net liability position with credit risk-related
contingent features

Aggregate fair value of collateral posted on these derivative instruments
Aggregate fair value of additional collateral requirements in the event of

a credit downgrade below investment grade (a)

(a) Includes the effect ofnct rcccivabicsand payablcs already recorded on the Balance Sheet.

15. Goodwill

(PPL)

The change in the carrying amount ofgoodwill for the six months ended June 30.2015 was due to the effect of foreign currency exchange rates on the U.K.
Regulated segment.

16. Asset Retirement Obligations

(PPL. LKE. LG&E and KU)

The changes in the carrying amounts ofAROs were as follows.

68

s 42 S 28 5 28

9 9 9

33 19 19
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PPL LKE LG&E KU

Balance at December 31,2014 S 336 S 285 S 74 S 211

Accretion 8 7 2 5

Changes in estimated cad flow or settlement daio 163 163 46 117

Effect of foreign currency exchange rates
Obligations settled

(2)
(2) (2) (2)

Balance at June 30. 20)5 s 503 S 453 S 120 S 333

Substantially all ofthe ARO balances are classified as noncurrent at June 30,2015 and December 31,2014.

In connection with the final CCR rule, LG&E and KU recorded increases of$ 162 million (S45 million at LG&E and $ 117 million at KU) to the existing
AROs during the second quarter of2015. Further increases to AROs or changes to current capital plans or to operating costs may be required as estimates are
refined based on closure developments, groundwater monitoring results and regulatory or legal proceedings. PPL, LKE, LG&E and KUbelieve relevant costs
relating to this rule are subject to rate recovery. See Note 10 for information on the final CCR rule.

LG&E's and KU'saccretion and ARO-related depreciation expense are recorded as a regulatory asset, such that there is no net earnings impact.

17. Accumulated Other Comprehensive Income (Loss)

(PPL and LKE)

The after-tax changes in AOCI by component for the periods ended June 30 were as follows.

Foreign

currency

translation

linrcaiizcd gains (losses)

Avallabte-

for-salc

Equity
investccs'

Prior

service

Defined benefit plans

Transition

assetQualifying
Acluarial

gain
adiustmcnts securities derivatives AOCI costs (loss) (obligation) Total

PPL

March3l.20IS S (352) $ 206 S 9 S s 3 S (2.178) S I S (2.311)
Amounts arising during the period
Rcclassifications from AOCI

(83) 2

(1)

21

27

(6) 53

38

(13)
64

Net OCI during the period
Distribution of PPL Energy

Supply (Note 8)

(83) 1

(207)

48

(55)

(6) 91

238

51

(24)

June 30,2015 S (435) S s 2 S 5 (3) S (1.849) S 1 s (2.284)

December 31,2014 s (286) S 202 s 20 s 1 S 3 s (2,215) s 1 s (2,274)
Amounts arising during the period
Rcclassifications from AOCI

(149) 7

(2)

27

10 (1)

(6) 52

76

(69)
83

Net OCI during the period
Distribution of PPL Energy

Supply (Note 8)

(149) 5

(207)

37

(55)

(1) (6)

0000
—

14

(24)

June 30,2015 s (435) s s 2 s s (3) s (1,849) s 1 s (2,284)

Mnrch3l.20l4 s 120 s 177 s 67 s 1 s (5) s (1,790) s 1 s (1,429)
Amounts arising during the period
Reclassifications from AOCI

(3) 14

(1)
(1)
(5) ]

(2)

28

8

23

Net OCI during the period (3) 13 (6) 1 26 31

June 30,2014 s 117 s 190 s 61 s I s (4) s (1.764) s 1 s (1.398)

December 31,2013 s (H) s 173 s 94 s I s (6) s (1,817) s 1 s (1.565)
Amounts arising during the period
Reclassifications from AOCI

128 19

(2)

(47)
14 2

(2)
55

98

69

Net OCI during the period 128 17 (33) 2 53 167

June 30,2014 s 117 s 190 s 61 s 1 s (4) s (1.764) s 1 s (1.398)

LKE

March 31,2015 s (I) s (8) s (36) s (45)
Amounts arising during the period
Rcclassifications from AOQ I

(8) (8)
1

Net OCI during the period 1 (8) (7)

June 30,2015 s (1> s (7) s (44) s (52)
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Foreign Unrcalticcd gains (tosses)

currency Available-
translation ror-saie Qualifying
adlustmcnls securities derivatives

Equity
investces'

Aoa

Prior

service

costs

Actuarial Transition

gain asset
(loss) (obligation) Total

Decerabcr31,20l4 s (8) S (37) S (45)
Amounts arising during the period
Reciassifications from AOCI S (1) 1

(8) (8)
1 1

Net OCI during the period (1) 1 (7) (7)
June 30,2015 s (1) s (7) S (44) S (52)

IVIarcb31,2014 s (2) s 14 S 12

Amounts arising during the period (2) (2)
Net OCI during the period (2) (2)
June 30, 2014 s (2) s 12 S 10

December 31, 2013 s 1 s (2) s 14 S 13

Amounts arising during the period
Reciassifications from AOCI (1)

(2) (2)
(1)

Net OCI during the period (1) (2) (3)
June 30, 2014 s (2) s 12 5 10

(PPL)

The following table presents the gains (losses)and related income taxes for reciassifications fi^m AOCIfor the periods ended June 30. The defined benefit
plan componentsof AOCI arcnot reflected in theirentirety in the statementof incomeduring the periods; lather, they are included In the computationof net
periodic defined benefit costs (credits). See Note 9 for additional information.

Three Months Six Months Affected Line Item on the

Details about AOCI 2015 2014 2015 2014 Statements of Income

Available-for-sale securities S 2 S 2 S 4 S 4 Other Income (Expense) - net
Total Pre-tax

Income Taxes

2

(1)

2

(1)

4

(2)

4

(2)
Total After-tax 1 I 2 2

Qualifying derivatives
Interest rate swaps

Cross-currency swaps

Energy commodities

(3)
(77)

15

1

13

(4)

1

13

(7)
(77)
32

2

20

(7)

(29)
1

22

Interest Expense
Discontinued operations
Other Income (Expense) • net
Interest Expense
Discontinued operations

Total Pre-tax

Income Taxes
(51)
24

10

(5)

(30)
20

(13)
(1)

Total After-lax (27) 5 (10) (14)

Equity investecs' AOCI 2 Other Income (Expense) • net
Total Pre-tax

Income Taxes

2

(1)
Total After-tax 1

Defined benefit plans
Prior service costs

Net actuarial loss (50)
(2)

(36) (101)
(4)

(72)
Total Pre-tax

Income Taxes

(50)
12

(38)
9

(101)
25

(76)
19

Total After-tax (38) (29) (76) (57)

Total reciassifications during the period S (64) S (23) S (83) 5 (69)
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18. New Accounting Guidance Pending Adoption

(All Registranis)

Accountina for Revenue from Contracts with Customers

In May 2014, the Financial Accounting Standards Board (FASB) issued accounting guidance that establishes a comprehensive new model for the recognition
ofrevenue from contracts with customers. This model is based on the core principle that revenue should be recognized to depict the transfer ofpromised
goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.

This guidance can be applied using either a full retrospective or modified retrospective transition method. The FASB has affirmed a recent proposal to defer
the effective date of the standard by one year, which for public business entities, would result in initial application ofthis guidance in annual reporting
periods beginning af^erDecember 15,2017 and interim periods within those years. The proposed standard allows entities to early adopt the guidance as of
the original effective date of the standard, which for public business entities is annual reporting periods beginning after December 15,2016. Pending the
FASB's issuance ofthe effective date deferral, the Registrants expect to adopt this guidance effective January 1,2018.

The Registrants are currently assessing the impact ofadopting this guidance, as well as the transition method they will use.

Reporting Uncertainties about an Entity's Ability to Continue as a Goino Concern

In August 2014, the FASB issued accounting guidance which will require management to a.ssess, for each interim and annual period, whether there are
conditions or events that raise substantial doubt about an entity's ability to continue as a going concern. Substantial doubt about an entity's ability to
continue as a going concern exists when relevant conditions and events, considered in the aggregate, indicate that it is probable that the entity will be unable
to meet its obligations as they become due within one yearaffer the date the financial statements are issued.

When management identifies conditions or events that raise substantial doubt about an entity's ability to continue as a going concern, management is
required to disclose information that enables users of the financial statements to understand the principal conditions or events that raised substantial doubt
about the entity's ability to continue as a going concern and management's evaluation ofthe significance ofthose conditions or events. Ifsubstantial doubt
about the entity's ability to continue as a going concern has been alleviated as a result ofmanagement's plan, the entity should disclose information that
allows the users ofthe financial statements to understand those plans. If the substantial doubt about the entity's ability to continue as a going concem is not
alleviated by management's plans, management's plans to mitigate the conditions or events that gave rise to the substantial doubt about the entity's ability to
continue as a going concem should be disclosed, as well as a statement that there is substantial doubt the entity's ability to continue as agoing concem
within one year after the date the financial statements are issued.

Forall entities, this guidance should be applied prospectively within the annual periods ending afterDecember 15,2016, and for annual periods and interim
periods thereafter. Early adoption is permitted.

The Registrants will adopt this guidance for the annual period ending December31,2016. The adoption ofthis guidance is not expected to have a
significant Impact on the Registrants.

Determining Whether the Host Contract in a Hybrid Financial Instrument Issued In the Form of a Share Is More Akin to Debt or to Eauitv

In November2014, the FASB Issuedguidance that clarifies how current accounting guidance should be interpreted wbcn evaluating the economic
chamcteristics and risks ofa host contract ofa hybrid financial instalment issued in the form ofa share. This guidance does not change the current criteria for
determining whether separation ofan embedded derivative feature from a hybrid financial instrument is required. Entities are still required to evaluate
whether the economic risks ofthe embedded derivative feature are clearly and closely related to those ofthe host contract, among other relevant criteria.

An entity should consider the substantive terms and features ofthe entire hybrid financial instrument, including the embedded derivative feature being
evaluated for bifurcation, in evaluating the nature ofthe host contract to detemilne whether the host contract is more akin to a debt instrument or more akin
to an equity instrument. An entity should assess the relative strength ofthe debt-like and equity-like terms and features when determining how to weight
those terms and features.
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Forpublicbusiness entities, thisguidance is effective forfiscal years, and interim periods within thosefiscal years, beginning afterDecember 15,2015and
should beapplied using a modified retrospective method for existing hybrid financial instruments issued in theform ofa share asofthebeginning ofthe
fiscal yeartheguidance isadopted. Early adoption is permitted. Retrospective application is permitted butnot required.

The Registrants will adopt thisguidance onJanuary 1,2016. Theadoption of thisguidance isnotexpected to have a significant impact on the Registrants.

Income Statement Presentation of Extraordinafv and Unusual Items

InJanuary 2015,the FASB issued accounting guidance thateliminates the concept of extraordinary items, which requires an entity to separately classify,
present in the income statement anddisclose material eventsand transactions that areboth unusual andoccurinfrequently. Therequirement to report
material eventsor transactions that areunusualor infrequentas a separatecomponentof incomefrom continuing operationshas been retained,as has the
requirement to separately present the nature and financial effects of eacheventor transaction in the income statement as a separate component ofcontinuing
operations or disclose them within the notes to the financial statements. The scope of these requirementshas been expanded to include items that are both
unusual and occur infrequently.

Forall entities, thisguidance iseffective for fiscal years beginning afterDecember 15,2015.and interim periods within those fiscal years. Early adoption is
permitted provided that an entityappliestheguidance from thebeginning ofthe fiscal yearofadoption. Theguidance maybeappliedeitherretrospectively
orprospectively.

TheRegistrants will adoptthisguidance on January 1,2016.Theadoption ofthisguidance isnotexpected to have a significant impact on the Registrants.

SimplifvInQ the Presentation of Debt Issuance Costs

In April2015, the FASB issuedaccounting guidanceto simplifythe presentation of debt issuancecostsby requiringdebt issuancecosts to be presented on
the balancesheet asa direct deduction from the carryingamountof the associateddebt liability,consistentwith the presentationof debt discounts.

Forpublicbusiness entities, thisguidance should beappliedretrospectively forfinancial statements issued for fiscal years beginning afterDecember 15,
2015 and interim periods within those fiscal years. Early adoption ispermitted.

TheRegistrants will adoptthisguidance onJanuary 1,2016.Theadoption of thisguidance will require the Registrants to reclassify debt issuance costsfrom
assets to long-termdebt, and is not expected to have a significant impact on the Registrants.
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(All Registrants)

Item 2. Combined Management's Discussion and Analysis of Financial Condition and

Results of Operations

This "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" is separately filed by PPL Corporation,
PPL Electric, LKE, LG&E and KU. Infonnation contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf, and
no Registrant makes any representation as to information relating to any other Registrant. The specific Registrant to which disclosures are applicable is
identified in parenthetical headings in italics above the applicable disclosure or within the applicable disclosure for each Registrant's related activities and
disclosures. Within combined disclosures, amounts are disclosed for any Registrant when significant.

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the
Registrants' 2014 Form lO-K. Capitalized termsand abbreviations are defined in the glossary. Dollarsare in millions, except per share data, unless otherwise
noted.

"Management's Discussion and Analysis ofFinancial Condition and Results ofC^erations" includes the following information:

• "Overview" provides a description of each Registrant's business strategy, a description of key factors expected to impact future eamings and a
discussion ofimportant financial and operational developments.

• "Results ofOperations" for PPL provides a detailed analysis ofeamings by segment, and for PPL Electric, LKE, LG&E and KU, includes a summary
ofeamings. Forall Registrants, "Margins" provides explanations ofnon-GAAP financial measures and "Statement of Income Analysis" addresses
significant changes in principal line items on the Statements of Income, comparing the three and six months ended June 30,2015 with the same
periods in 2014.

• "Financial Condition - Liquidity and Capital Resources" provides an analysis ofthe Registrants' liquidity positions and credit profiles. This section
also includes a discussion ofrating agency actions.

• "Financial Condition - Risk Management" provides an explanation of the Registrants' risk management programs relating to market and credit risk.

Overview

Introduction

(PPL)

PPL, headquartered in Allentown, Penn.sylvania, is a utility holding company. PPL, through its regulated utility subsidiaries, delivers electricity to customers
in the U.K.,Pennsylvania, Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity from powerplants in
Kentucky. In June 2014, PPL and PPL Energy Supply executed definitive agreements with afTiiiates ofRiverstone to combine their competitive power
generation businesses into a new, stand-alone, publicly traded company named Talen Energy. The transaction was completed on June 1.2015. Sec "Financial
and Operational Developments - Other Financial and Operational Developments - SpinoffofPPL Energy Supply" below for additional information.
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PPL's principal subsidiaries are shown below (♦ denotes an SEC registrant).

PPL Corporation'

PPL Global

• Engages in ihe regulated
dislrlbulion of electricity in the
U.K.

LG&E*

• Engages in the regulated

generation, trartsmisslon.
distribution and sale of electricity
and distribution and sale of natural

gas In Kentucky

LKE-

PPL Capital Funding

PPL Electric'

• Engages in the regulated

transmission and disiritiution ol

electricity In Pennsylvania

KU*

« Engages in the regulated
generation, transmission,
distribution and sale Of

electricity, primarily in
Kentucky

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

PPL'sreportable segmetits" results primarily represent the results of the Subsidiary Registrants, except that the reportable segments are also allocated certain
corporate level financing and other costs that are not included in the results of the applicable Subsidiary Registrants. The U.K. Regulated segment does not
have a related Subsidiary Registrant.

In addition to PPL, the other Registrants included in this filing are as follows.

(PPL Electric)

PPL Electric, headquartered in Allentown, Pennsylvania, is a direct wholly owned subsidiary ofPPL and a regulated public utility that is an electricity
transmission and distribution service provider in eastern and central Pennsylvania. PPL Electric is subject to regulation as a public utility by the PUC, and
certain of its transmission activities are subject to the jurisdiction ofFERC under the Federal Power Act. PPL Electric delivers electricity in its Pennsylvania
service area and provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act.

(LKE)

LKE, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofPPL and a holding company that owns regulated utility operations through its
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and
sale ofelectricity. LG&E also engages in the distribution and sale ofnatural gas. LG&E and KU maintain their separate corporate identities and serve
customers in Kentucky under their respective names. KUalso serves customers in Virginia under the Old Dominion Powername and in Tennessee under the
KU name.

(LGi&E)

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission,
distribution and sale ofelectricity and distribution and sale ofnatural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and
certain of its transmission activities are subject to the jurisdiction ofthe FERC under the Federal Power Act.

(KU)

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary ofLKE and a regulated utility engaged in the generation, transmission, distribution
and sale ofelectricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as a public utility by the KPSC, the VSCC and the Tennessee
Regulatory Authority, and certain of its transmission and wholesale power activities arc subject to the jurisdiction ofthe FERC under the Federal Power Act.
KU setx'es it.sVirginia customers under the Old Etominion Powername and its Kentucky and Tennessee customers under the KU name.
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Business Strategy

(All Registrants)

The strategy for the regulated businesses ofWPD, PPL Electric, LG&E and KU is to provide efficient, reliable and safe operations and strong customer
service, maintain constructive regulatory relationships and achieve timely recovery ofcosts. These regulated businesses also focus on achieving stable, long-
term growth in earnings and rate base,orRAV, as applicable. Both rate base and RAV are expected to grow for the foreseeable future as a result ofsignificant
capital expenditure programs to maintain existing assets and to improve system reliability and, forLKE, LG&E and KU, to comply with federal and state
environmental regulations related to coal-fired electricity generation facilities.

For the U.K. regulated businesses, effective April 1,2015 under the RIIO-EDl price control period, 80% ofnetwork related expenditures are added to the
RAV and, together with adjustments for inflation as measured by Retail Price Index (RPI) and a return on RAV, recovered through allowed revenue with the
remaining 20% ofexpenditures being recovered in the current regulatory year. RAV is intended to represent expenditures that have a long-term benefit to
WPD (similar to capital projects for the U.S. regulated businesses). The RAV balance at March 31,2015 will continue to be recovered over 20 years and
additions after April 1,2023 will be recovered over 45 years; a transitional arrangement wilt gradually change the recoverable life during the current eight-
year price control period, resulting in an expected average useful life of35 years for RAV additions in that period. In addition, incentive targets have been
adjusted in RllO-EDl, resulting in lower total available incentive revenues. See "Financial and Operational Developments - Other Financial and Operational
Developments - RHO-EDl" below for additional information.

For the U. S. regulated businesses, recovery ofcapital project costs is achieved through various rate-making mechanisms, including periodic base rate case
proceedings, annual FERC formula rate mechanisms, and other regulatory agency-approved recovery mechanisms. In Kentucky, the KPSC has adopted a
series of regulatory mechanisms (ECR, DSM, GET, fuel adjustment clause, gas supply clause and recovery on certain construction work-in-progress) that
reduce regulatory lag and provide timely recovery ofand return on, as appropriate, prudently incurred costs. In Pennsylvania, the FERC transmission formula
rate, DSIC mechanism and other recovery mechanisms are in place to reduce regulatory lag and provide for timely recovery ofand a return on, pmdently
incurred costs.

To manage financing costs and access to credit markets, and to fund capital expenditures, a key objective ofthe Registrants is to maintain investment grade
credit ratings and adequate liquidity positions. In addition, the Registrants have financial and operational risk management programs that, among other
things, are designed to monitor and manage exposure to earnings and cash flow volatility related, as applicable, to changes in interest rates, foreign currency
exchange rates and counterparty credit quality. To manage these risks, PPL generally uses contracts such as forwards, options, and swaps.

(PPL)

Eamlngs generated by PPL'sLIK. subsidiaries are subject to foreign currency translation risk. The U.K.subsidiaries also have currency exposure to the U.S.
dollar to the extent oftheir U.S. dollar denominated debt. To manage these risks, PPL generally uses contracts such as forwards, options and cross currency
swaps that contain characteristics ofboth interest rate and foreign currency exchange contracts.

Following the June 1,2015 spinoffofPPL Energy Supply, PPL has no continuing ownership interest in, control of, or affiliation with Talen Energy and Talen
Energy Supply (formerly, PPL Energy Supply). The transaction is intended to be tax-free to PPL and its shareowners for U.S. federal income tax purposes.

Going forward, PPL's focus will be on its regulated utility businesses in the U.K., Kentucky and Pennsylvania, serving more than 10 million customers. PPL
intends to maintain a strong balance sheet and manage its finances consistent with maintaining investment grade credit ratings and providing a competitive
total shareownerreturn, including an attractive dividend. Excluding costs required to provide transition services to Talen Energy and following the spinoff
transaction, PPL expects to reduce annual ongoing corporate support costs by approximately S75 million.

See "Financial and (^erational Developments-Other Financial and Operational Developments-Costs ofSpinofT and "Losson Spinoff'below for additional
information.
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Financial and Operational Developmente

Earnings (PPL)

PPL'searnings by reportable segments for the periods ended June 30 were as follows:

Three Months Six Months

2015 2014 $ Change 2015 2014 S Change

U.K. Regulated S 190 S 187 S 3 S 565 S 393 S 172

Kentucky Regulated 47 58 (11) 156 165 (9)
Pennsylvania Regulated 49 52 (3) 136 137 (I)
Corporate and Other (a) (36) (67) 31 (55) (76) 21

Income ftom Continuing Operations
Aflcr Income Taxes 250 230 20 802 619 183

Discontinued Operations (b) (1.007) (1) (1,006) (912) (74) (838)

Net Income (Loss) (757) S 229 S (986) s (110) s 545 s (655)

Income from Continuing Operations
After Income Taxes

EPS - basic s 0.37 s 0.35 0.02 s 1.20 s 0.96 s 0.24

EPS - diluted (c) s 0.37 s 0.34 0.03 s 1.19 s 0.94 s 0.25

Net Income (Loss)
EPS - basic s (1.13) s 0.35 (1.48) s (0.17) 5 0.84 s (101)
EPS - diluted (c) s (1.13) s 0.34 (1-47) s (0.17) s 0.83 5 (1.00)

(a)

(b)

(c)

Primarily includes unallocated comorate-Ieve! financing and other costs. Also includes certain costs related to the spinoff of PPL Energy Supply. See the following table of special
items for additional information.

Asa result of (hcspinoff of PPL Energy Supply, substantially representing PPL's Supply segment, the earnings of the Supply segment arc included in Discontinued Operations.
Included is an S879 million charge reflecting the difference between PPL's recorded value for the Supply segment and its estimated fair value as of the qtinofT date, determined in
accordance with applicable accounting rules under GAAP. See Note 8 to the Financial Statements for additional information.
See Note 4 to the Financial Statements for Information on the Equity Units' impact on the calculation of diluted EPS.

The following after-tax gains (losses), in total, w^ich management considers special items, impacted PPL's results for the periods ended June 30. See PPL's
"Results ofOperations - Segment Earnings" for details ofeach segment's special items.

Three Months Six Months

2015 2014 2015 2014Change 5 Change

U.K. Regulated S (53) S (33) S (20) S (14) S (91) S 77

Kentucky Regulated (12) 1 (13) (12) 1 (13)
Pennsylvania Regulated (4) 4 (4) 4

Corporate and Other (a) (14) (SO) 36 (20) (52) 32

Discontinued Operations (b) (1.007) (I) (1.006) (912) (74) (838)

Total PPL s (1,086) S (87) S (999) S (958) $ (220) S (738)

(a)

(b)

2015 primarily includes transition costs related to the ^inoff of PPL Energy Supply. 20)4 primarily includes S46 million of deferred income tax expense to adjust valuation
allowances that were previously supported by the earnings of PPL Energy Supply. See Note 8 for additional information on the spinoff.
Asa result of the spinoff of PPL Energy Supply, substantially representing PPL's Supply segment, the earnings of the Supply segment arc included in Discontinued Operations
and considered to be a ^ccial item. Included is an S879 million charge reflecting the difference between PPL's recorded value for the Supply segment and its estimated fair value
as of the spinoff date, determined in accordance with applicable accounting rules under GAAP. Sec Note 8 to the Financial Statements for additional information.

2015 Outlook

(PPU

Excluding special items, higher earnings are expected in 2015 compared with 2014, after adjusting 2014 to include certain dissynergies in the Corporate and
Other category related to the spinoffofPPL Energy Supply. This incnease is primarily attributed to increases in the U.K. Regulated and Kentucky Regulated
segments and lower Corporate and Other charges. The following projections and factors underlying these projections (on an after-tax basis) are provided for
PPL's segments and the Corporate and Other category and the related Registrants.
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(PPL's U.K.Regulated Segment)

Excluding special items, highereamings are projected in 2015 compared with 2014, primarily driven by lower income taxes and lowerdepreciation expense,
partially of&etby lower utility revenue as WPDtransitions to a new eight-year price control period fRIlOEDl) effective April 1, 2015. The remaining 2015
foreign currency eamings exposure forthis segment is fully hedged.

(PPL's Kentucky Regulated Segment and LKE, LG&Eand KU)

Excluding special items, higher eamings are projected in 2015 compared with 2014, primarily driven by electric and gas base rate increaseseffective July I,
2015, and returnson additional environmental capital investments, partially offset by higher operation and maintenance expense, higher depreciation and
higher financing costs.

(PPL's Pennsylvania Regulated Segment and PPL Electric)

Excluding special items, lower earnings are projected in 2015 compared with 2014, primarily driven by higher operation and maintenance expense, higher
depreciation, higher financing costs and a benefit recorded in the firstquarter of2014 for a change in estimate ofa regulatory liability, partially offeetby
higher transmission margins and returns on distribution improvement capital investments.

(PPL's Corporate and Other Category)

Excluding special items, lower costs are projected in 2015 compared with 2014, after adjusting 2014 to include certain dissynergies in the Corporate and
Other category related to the spinoffofPPL Energy Supply, primarily driven by the reduction ofthose dissynergies in 2015 through corporate restructuring
efforts and lower income taxes.

(All Registrants)

Eamings in future periods are subject to various risks and uncertainties. See "Forward-Looking Information," the rest of this Item 2, Notes 6 and 10 to the
Financial Statements and "Item lA. Risk Factors" in this Form 10-Q(as applicable) and "Item 1. Business" and "Item 1A. Risk Factors" in the Registrants'
2014 Form 10-Kfor a discussion of the risks, uncertainties and factors that may impact future eamings.

Other Financial and Operational Developments

Regulatory Requirements

(PPL. LKE.LG&Eand KU)

The businesses ofLKE, LG&Eand KU are subject to extensive federal, state and local environmental laws, mlcs and regulations, including those pertaining
to CCRs, GHG, ELGs and MATS. See "Financial Condition - Environmental Matters" below for additional information on these requirements. These and
other stringent environmental requirements have led PPL,LKE,LG&E and KU.to announce plans to close certain of their coal-fired generating plants.

As a result ofthe environmental requirements discussed above, LKE projects S2.2 billion ($1.1 billion each at LG&Eand KU)in capital investment over the
next five years and anticipates retiring two coal-fired units at KU no later than early 2016 with a combined summer capacity rating of 161 MW. LG&E retired
a 240 MW coal-fired unit in March 2015 and two additional coal-fired units, with a combined summer capacity rating of323 MW, in June 2015 at the Cane
Run plant. The retirement of these units is not expected to have a material impact on the financial condition or results ofoperations ofPPL, LKE, LG&E and
KU.

(All Registrants)

The Registrants cannot predict the impact that future regulatory requirements may have on their financial condition or results ofoperations.
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<PPL)

Spinoffof PPL Energy Supply

In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates ofRiverstone to spin offPPL Energy Supply and immediately
combine it with Riverstone's competitive power generation businesses to form anew, stand-alone, publicly traded company named Taien Energy. The
transaction was subject to customary closing conditions, including receipt ofregulatory approvals from the NRC, FERC, DOJ and PUC, all ofwhich were
received by mid-April 2015. On April 29,2015, PPL's Board ofDirectors declared the June 1, 2015 distribution to PPL's shareowners ofrecord on May 20
2015 ofa newly formed entity, Holdco, which at closing owned all ofthe membership interests ofPPL Energy Supply and all ofthe common stock ofTalen
Energy.

Immediately following the spinoffon June 1,2015, Holdco merged with aspecial purpose subsidiary ofTalen Energy, with Holdco continuing as the
surviving company to the merger and as awholly owned subsidiary ofTalen Energy and the sole ownerofPPL Energy Supply. Substantially
contemporaneous with the spinoffand merger, RJS Power was contributed by its owners to become asubsidiary ofTalen Energy. PPL shareowners received
approximately 0.1249 shares ofTalen Energy common stock for each share ofPPL common stock they owned on May 20, 2015. Following completion of
these transactions, PPL shareowners owned 65% ofTalen Energy and affiliates ofRiverstone owned 35%. The spinoffhad no effect on the number ofPPL
common shares owned by PPL shareowners orthe number ofshares ofPPL common stock outstanding. The transaction isintended to betax-free toPPL and
Itsshareowners for U.S. federal income tax purposes.

PPL has no continuing ownership interest in, control of, oraffiliation with Taten Energy and Talen Energy Supply (formerly PPL Energy Supply),

Loss on Spinoff

In conjunction with the accounting for the spinoff, PPL evaluated whether the fair value ofthe Supply segment's net assets was less than the carrvine value as
oftheJune l,2015spinoffdate.

PPL considered several valuation methodologies to derive afairvalue estimate ofits Supply segment at the spinoffdate. These methodologies included
considering the closing "when-issued" Talen Energy market value on June 1, 2015 (the spinoffdate) adjusted for the proportional share ofthe equity value
attributable to the Supply segment, as well as the valuation methods consistently used in PPL's goodwill impairment assessments -an income approach using
adiscounted cash flow analysis ofthe Supply segment and an alternative market approach considering market multiples ofcomparable companies.

Although the market value ofTalen Energy approach utilized the most observable inputs ofthe three approaches, PPL considered certain limitations ofthe
"when-issued" trading market for the spinofftransaction including the short trading duration, lack ofliquidity in the market and anticipated initial Talen
stock ownership base selling pressure, among other factors, and concluded that these factors limit this input being solely determinative ofthe fair value ofthe
Supply segment. As such, PPL also considered the othervaluation approaches in estimating the overall feirvalue,but ultimately assigned the highest
weightingto the Talen Energymarketvalueapproach.

The following tablesummarizes PPL's fairvalueanalysis:

Approach

Talen Energy Market Value
iQComc/Discountcd Cash Flow

AlleroativeMarket(Comparable Company)
Estimated Fair Value

Weighted
Fair Value

Welghtine

50% S 1.4
30% l.l
20% 0.7

s 3.2

Akey assumption included in the fair value estimate is the application ofacontrol premium of25% in the two market approaches. PPL concluded itwas
appropnate to apply acontrol premium in these approaches as the goodwill impairment testing guidance was followed in determining the estimated fair
value ofthe Supply segment which has historically been areporting unit for PPL. This guidance provides that the market price ofan individual security (and
thus the market capitalization ofa reporting unit with publically traded equity securities) may not be representative ofthe fair value ofthe reporting unit.
This guidance also indicates that substantial value may arise to acontrolling shareholder from the ability to take advantage ofsynergies and other benefits
thatarise from control overanother entity, andthatthemarket price ofa
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Company's individual share ofstock does not reflect this additional value to acontroliing shareholder. Therefore, the quoted market price need not be the
sole measurement basis for determining the fair value, and including acontrol premium is appropriate in measuring the fair value ofa reporting unit.

'""T' received during the last five years in market sales trensactions obtained fiom observableindependent powerproducerand hybnd utility transactions greater than $Ibillion. Premiums forthese transactions ranged from 5% to 42% with amedian ofapproximately 25%. Given the^ metrics, PPL concluded acontrol premium of25% to be reasonable for both ofthe market vration^^^^ Zt

^ discounted cash flow analysis included forward energy prices, forecasted generation, and forecasted operation and maintenance
partSipaTdis^o^^^^ assumptions used in the Energy Supply portion ofthe recenf Talen Energy business planning process and amarket

yalnfof?4 weightings, PPL detemined the estimated fair value of the Supply segment (Classified as Level 3) was below its carrying
Thisa^ K ' rV discontinued operations and is nondeductible for taxThis amount served to reduce the basis ofthe net assets accounted for as adividend at the June 1,2015 spinofTdate.

Cosfs of Spinoff

TnlS ""f f'he transaction to form Talen Energy as discussed in "Business Strategy" above, efforts were initiated to identify the
cSeted i^JOM Th ' 7 7 "^/"hsidianes following completion ofthe spinoff. Organizational plans were substantially
PmTr vlt J r identified the need to resize and restructure the organizations and as aresult, in 2014, estimated charges foremployee separation benefits were recorded. See Note 8in the 2014 Form lO-K foradditional information. The separation benefits include cash severaifce
compensation lump suin COBRA reimbursement payments and outplacement services. Most separations and payment ofseparation benefits are expected to

S2I million,which are includedin Othercurrentliabilities on the BalanceSheets.

smck 'T Prin^^rily include accelerated stock-based compensation and pro-rated performance-based cash incentive andstock-based compen^tion awards, pnmanly for PPL Energy Supply employees and for PPL Services employees who became PPL Energy Supply employees

o"pera'!i'onT°" 'f^^saction. PPL Energy Supply recognized S24 million of these costs at the spinoffciosing date which are reflected in discontinued

^'his transaction during the three and six months ended June 30,2015. Of these costs,
InS! ! m- """n. accounting fees to facilitate the transaction, and are reflected in discontinuedoperarions^ An additional $7 million and $11 million ofconsulting and other costs were incurred to prepare the new Talen Energy organization for the

iLom^^i'̂ recorS e^rJdmon'̂ ""T" '̂ '"'̂ ".""'/hese costs are primarily recorded in "Otheroperation and maintenance" on the Statement ofadditional .hiTpSy col J"- 30, 2014. No significan,

Af^ ''!''h^"^"sactionS72 million ($42 million after-tax) ofcash flow hedges, primarily unamortized losses on PPL interest rate swaps recorded inA^I and designated as cash flow hedges of PPL Energy Supply's future interest payments, were reclassifled into earnings and reflected in discontinued
OpcrSiiOnS.

Discontinued Operations

The operations ofthe Supply segment are included in "fncome (Loss) from Discontinued Operations (net ofincome taxes)" on the Statements ofIncome.

The assets and liabilities ofPPL's Supply segment feral! periods priorto the spinoffare included in "Current assets ofdiscontinued operations", -T^oncurrent
sSt operations . Current liabilities ofdiscontinued operations" and "Noncurrent liabilities ofdiscontinued operations" on PPL's Balance

I!)?no?o%?L Energ^^^^^ distributed to PPL shareownera on June 1.2015, as aresult ofthe completion ofthe
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See Note 8to the financial statements for additional infonnation related to the spinofFofPPL Energy Supply.

RII0-ED1

eight-year price control period commenced for WPD's four DNOs. In February 2014, Ofgem published formal confiimation

1 M additional revenue equivalent to 2.5% oftotal annual expenditures during the eight-yearprice control period
UKrToi MHL fPm certainty and ahigher level ofcost savings retention. See "Item 1. Business -Segment Information - 'U.K. Regulated Segment" ofPPL's 2014 Form 10-K for additional information on RIIO-EDI. ^gmeni iniormaiion

Depreciation

networkassets,WPDcxtendedthewei8htedavem8eusefunivesof^ese assets to 69 years from 55 yeare^Forthe three and six months ended June 30,2015, this change in useful lives resulted in lower depreciation of$22
million (S17 million afler-tax or $0.03 per share) and $42 million ($33 million after-tax orSO.OS pershare). It is expected to result in an annual reduction in
depreciation ofapproximately $86 million ($68 million after-tax or $0.10 pershare) in 2015.

IRS Audits for 1998 - 2011

Ar^rii 20^? Pm the IRS Appeals division reached asettlement on the amount ofPPL's refund from its open audits for the years 1998 -2011. In
S2^ Lin f' LT ^ ^ Joint Committee on Taxation approved PPL's settlement. In the second quarterof2015, PPL recorded atax benefit of
fnLtrthrretLtsrinpe^^^^^^^^
(PPL and PPL Electric)

Rate Case Proceedings

1' ®'̂ ^uest with the PUC for an increase in its annual distribution revenue requirement ofapproximately $167 5millionhe proposal would result in alute increase of3.9% on atotal bill basis and is expected to become effective on January 1,2016. PPL Electric's application
liceLbe? 3? authonzed retum-on-equity of 10.95%. The application is based on afiilly projected future test year ofJanuary 1,2016 through

SlC^fZ Wm ' petfrion requesting awaiver ofthe DSIC cap of5% ofbilled revenues and approval to increase the maximum allowableDSIC from 5/0 to 7.5 /oforservice rendered after January 1,2016. PPL Electric requested that the PUC consolidate these two proceedings and the
Administrative Law Judge granted PPL Electric's request. ai.u me

(PPL.LKEandKU)

FERC Wholesale Formula Rates

In September 2013, KU filed an application with the FERC to adjust the formula rate under which KU provides wholesale requirements power sales to 12
rtTir 1 r " ^ ^®9uests an amended formula whereby KU would charge cost-based rates with asubsequent true-up to actual costs, replacing thecurrent formula which does not include atrue-up. KUs application proposed an authorized return on equitv of 10 7%

A'Tu - I® ^014. nine municipalities submitted notices of
efS ivl? 2mQ P®"°^ provisions, to cease taking power under the wholesale requirements contracts. Such temiinations are to be
fstomeras of u;r2n f '"t i' ;"unicipal.ty vnth a2017 effective date. In addition, atenth municipality has become atransmission-only
the seXmeL 'L f settlement temis with the two municipal customers that did not provide termination notices and filedthe settlement proposal with the FERC for its approval. In August 2014. the FERC issued an order on the interim settlement agreement allowing the
proposed rates to become effective pending afinal order. Ifapproved, the settlement agreement will resolve the rate case with respect to these two

® authorizing a return onequity of 10% ortherctum onequity awarded to
FErS v'V '̂̂ hever is lower. In July 2015, KU and the nine terminating municipalities reached asettlement in principle which, subject toFERC approval, would resolve
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(PPL, LKE, LC&E and KU)

Rste Case Proceedings

s=r=;s====~=
(LKEand KU)

(PPL)

J reportablc segment. The "Margins" discussion provides explanations ofnon-GAAP financial measures
Sim f •!®""®5'Ivania Gross Delivery Margins) and areconciliation ofnon-GAAP financial measures to "Operating Income "TheStatement oflncome Ana ysis discussion addresses significant changes in principal line items on FPL's Statements oflncome comparing the three and six

ended June 30.20 5with the same penods in 2014. "Segment Earnings, Margins and Statement oflncome Analysis" is presented separately for PPL.
Tables analyzing changes In amounts between periods wlhin "Segment Earnings" and "Statement oflncome Analysis" are presented on aconstant UK
lomn Vrf "ff"V® applicable, in order to isolate the impact ofthe change in the exchange rate on the item being explained Results
foTgn the prior year weighted-average U.K.
(Subsidiary Registranls)

financial measures to Operating Income and Statement oflncome Analysis" addresses significant changes in principal line items on the Statements

presented separately for PPLElectric, LKE,LG&Eand KU,

(AllRegistranls)

MeirtSl?fm disproportionately influenced by numerous factors and developments and by seasonal variations. As such, the results ofoperations for intenm penods do not nece.ssanly indicate results or trends for the year or future periods.
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PPL. Segment Earnings, Margins and Statement of Income Analysis
Segment Earnings

U.K. Reouiated Senment

Net Income for the periods ended June 30 includes the following results,

Utili^ revenues
Energy-related businesses

Total operatiDg revenues
Other operation and maintenance
Depreciation
Ta.xcs. other than income

Energy-related businesses
Total operating expenses

Other Income (Expense) - net
Interest Expense
Income Taxes

Net Income

Three Months
2015 2014 S Change 2015 2014

S 575
12

S 659

13
S (84) S

(1)

1,261 S
23

1,296 S
24

(35)
(1)

587

96

59

37

8

672

i 17

87

40

8

(85)

(21)
(28)

(3)

1,284

199

118

73

15

1,320

225

170

78

15

(36)

(26)
(52)

(5)

200 252 (52) 405 488 (83)
(100)

103

(6)

(72)
115

46

(28)
(12)
(52)

(12)
203

99

(96)
237

106

84

(34)
(7)

172
S 190 S 187 S 3 S 565 S 393 S

The changes in the results ofthe U.K. Regulated segment between these periods were due to the factors set forth below which reflect certain items that

U.K.

Utility revenues
Other operation and mainicnancc
Depreciation
Interest expense
Other

Income taxes

U.S.

Interest expense and other
Income taxes

Foreigncurrencyexchange, after-tax
Special items, after-tax
Total

U.K.

Three Months Six Months

S (21) S 12
11 7

22 42

I 7

(I) (1)
7 1

2 11

11 19

(9) (3)
(20) 77

3 S 172

Lowerutility revenues for the three month period primarily due to S33 million from the April 1.2015 price decrease primarily resultine from the
commencement ofRIIO-EDl, partially oflTset by S12 million ofhigher volume primarily due to weather

increase, partially offsetby S37 million from theApnl 1,2015 pnce decrease pnmanly resulting from the commencement ofRIIO-EDl
Lower other operation and maintenance for the three month period primarily due to S9 million oflowernetwork maintenance expense.
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U.S.

. Lower income taxes for the three and six month periods primarily due to decreases in taxable dividends.

e '̂ed JuntaO.""'"'"""' =P"«I ">«' impacted the U.K. Regelated aegtnenfs „salts during the periods

Foreign currency-related economic hedges, net oftax ofS38, SIS. SIS, S21 (a)

WPD Midlands acquisin'on-relaied adjustment, net oflax ofSO, SO, (SI), SO
Change in WPD line loss accrual, net oftax ofSO. SO. SO. S[3(b) *
Settlement of certain income taxpositions (c)
Total

Income Statement

Line Item

Other Income

(Expcnsc)-net
Other operation
and maintenance
Utility
Income Taxes

Three Months SU Months

201S 2014 2015 2014

S (71) S (33) S (34) $ (J9)

18 18

(52)

S (53) S (33) S (14) S (91)

!b! on contracts that economically hedge anticipated GBP denominated earnings.
(c) Relates to the Apr,) 2015 settlement of open audits for the years 1998-2011. See Note 5to the Financial Statements for additional information.

Kentucky Reoulated Seomflnt

Net Income for the periods ended June 30 includes the following results.

Udli^ revenues
Fuel

Energy purchases
Other operation and maintenance
Depreciation
Taxes, other than income

Total operating expenses
OtherIncome(Expense) - net
InterestExpense
Income Taxes

Net Income

Three Months Six Months
2015 2014 S Chanfie 2015 2014

S 714 S 722 S (8) S 1,613 S 1.656 S (43)

(41)
(40)

11

16

214

28

214

94

15

231

36

206

87

13

(17)

(8)
8

7

2

467

120

423

189

29

508

160

412

173

26
565 573 (8) 1,228 1,279

(4)
108

100

(50

(2)
3

12

(5)
56

41

(2)
53

36

(3)
3

5

(6)
111

112
S 47 S 58 S (11) S 156 S 165 S (9)

« K^^hrt^r Kenmcky Regulated segment between these periods were due to the factors set forth below which reflect amounts classified
Income,inJiSrsZT3S~«ai! "" -P""" S.B.en»n. of

Three Months SU Months

Kentucky GrossMargins
Other operation and maintenance S 10 S 23

Dqjrcciation (9) (10)
Taxes, other than income (3)
Other income (expense) - net (1) (2)
Interest expense 2 3

Income taxes (3) (3)
Special items 3 (4)
Total (13) (13)

S (11) S (9)
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• See"Margins - Changes inNon-GAAP FinancialMeasures" for an explanationof KentuckyGross Margins.

• Higher otheroperation andmaintenance forthethreemonth period primarily due to $5 million ofhigherpensionexpense attributed to the change in
mortalitytablesand lowerdiscount rate in 2015 and $10 million ofhigher costsdirectly relatedto the CaneRun units'retirementsconsistingof an
inventory write-downand separation benefits, partially offset by $4 million of lowerstorm expenses.

• Higherotheroperationand maintenancefor the six monthperiod primarily due to $9 millionofhigher pensionexpense attributedto the change in
mortality tablesand lowerdiscount rate in 2015 and SI 1 millionofhigher costsdirectly relatedto the Cane Run units'retirementsconsistingof an
inventory write-downand separation benefits, partially offset by $10 million of lower stormexpenses.

The following affer-taxgains (losses),which management considers special items, also impacted the Kentucky Regulated
segment's results during the periods ended June 30.

EEI adjustments, net of tax of SO, SO, SO, SO(a)
LKE acquisition-related adjustment (b)
Certain valuation allowances (c)

Total

Income Siaicmeni

Line Item

Other Income (Expcnse)-net
Other Income (Expcnsc)-nel
Income Taxes

Three Months

2015 2014

Six Months

20(5 2014

(4)

i!>
(4)

M
S (12) S I S (12) S 1

(a) Recorded by KU.
(b) Recordedat PPLand allocatedto the Kentucky Regulatedsegment.The amount representsa settlementbetweenE.ON AG (a German corporation and the indirect parent of E.ON

US Investments Corp.. the former parent of LKE) and PPL for a tax matter,
(c) Recorded at LKE and rcprcscnis a valuation allowance against tax credits expiring in 2016 and 2017 thai arc more likely than not to expire before being utilized.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. The Pennsylvania
Regulated segment represents 17%ofPPL's Income fix)ra Continuing Operations AfterIncome Taxes for the six months ended June 30,2015 and 21% of
PPL's assets at June 30,2015.

Net Income for the periods ended June 30 includes the following results.

Three Months Six Months

2015 2014 S Change 2015 2014 S Change

Utility revenues S 476 S 449 S 27 S 1,106 S 1.041 S 65

Energy purchases
External 138 114 24 365 303 62

Intersegment 5 21 (16) 14 48 (34)

Other operation and maintoiance 140 135 5 273 269 4

Depreciation 52 45 7 103 90 13

Taxes, other than income 25 23 2 60 55 5

Total operating expenses 360 338 815 765 50

Other Income (Expense) - net 2 1 1 4 3 1

Interest Expense 33 29 4 64 58 6

Income Taxes 36 31 5 95 84 11

Net Income S 49 S 52 S (3) S 136 S 137 S (1)

The changes in the components ofthe Pennsylvania Regulated segment's results between these periods were due to the factors set forth below, which reflect
amounts classified as Pennsylvania Gross Delivery Margins and a certain item thai management considers special on separate lines within the table and not in
their respective Statement of Income line items. See below for additional detail oftbe special items.
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Penn^lvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Interest expense
Other

Income taxes

Special item, after-tax
Total S (3) S (1)

• See "Margins- Changes in Non-GAAP Financial Measures"for an explanation of Pennsylvania GrossDelivery Margins.

• Higher other operation and maintenance expense for the three month period primarily due to higher corporate service costs.

• Higherotheroperationand maintenance expenseforthe six month periodprimarily due to S9 million of highercorporateservicecosts,partiallyoflsetby
$6 million of lower storm costs.

• Higherdepreciation expense for the three and six month periods primarily due to PP&Eadditions, net related to the ongoing effortsto ensure the
reliability ofthe delivery system and the replacement ofaging inftastmcture.

• Higher interest expense for the three and six month periods primarily due to the issuance offirst mortgage bonds in June 2014.

• Higher income taxes for the three month period primarily due to federal and state tax reserve adjustments.

• Higher income taxes for the six month period primarily due to higher pre-tax income and federal and state tax reserve adjustments.

The following after-tax (loss),which management considers a special item, also impacted the Pennsylvania Regulated segment's resultsduring the periods
ended June 30.

Income Siatcmcnl Three Months Six Months

Three Months Six Months

S 13 S 26

(8) (6)
(7) (13)
(4) (6)
2 3

(3) (9)
4 4

Line Item 20IS 2014 20IS 2014

Other operation
Sqtaration bencnts, nelof tax ofS0.S2, S0.S2 (a) and maintenance S (4) S (4)

(a) In June 2014, PPL Elcctric's largest IBEW local ratified anew ihrec-ycar labor sgrecmm. in cotucctlon widi the ticw agreement, bargaining unit one-time voliutary retirement
benefits were recorded.

Margins

Niyi-GAAP Financial Measures

Management utilizes the following non-GAAP financial measures as indicators ofperformance for its businesses.

• "Kentucky GrossMargins" is a single financial performancemeasureofthe electricity generation, transmission and distribution operations ofthe
Kentucky Regulated segment, LKE, LG&E and KU,as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale ofnatural gas.
In calculating this measure,fuel, energy purchasesand certain variable costs of production (recorded as "Otheroperation and maintenance" on the
Statements of Income) are deducted from revenues. In addition, certain other expenses, recorded as "Other operation and maintenance", "Depreciation"
and "Taxes, other than income" on the Statements oflncome, associated with approved cost recovery mechanisms are offset against the recovery of those
expenses, which are included in revenues. These mechanismsallow fordirect recoveryof these expenses and, in some cases, returnson capital
investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations.

• "PennsylvaniaGrossDelivery Margins" is a single financial performance measureofthe electricity delivery operations ofthe Pennsylvania Regulated
segment and PPL Electric, which includes transmission and distribution activities. In calculating this measure, utility revenues and expenses associated
with approved recovery mechanisms, including energy
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provided asa PLR, are ofFsct with minimal Impact oneamings. Costs associated with these mechanisms arc recorded in"Energy purchases," "Other
operation and maintenance," which is primarily Act 129 costs, and "Taxes, other than income," which isprimarily gross receipts tax. This perfonmance
measure includes PLRenergy purchases by PPL Electric fiom PPL EnergyPlus, which arereflected in "Energy purchases from affiliate" in the
reconciliation tables. As a resultofthe spinoffofPPL Energy Supply andcreation ofTalen Energy on June 1,2015,PPL EnergyPlus (renamed Talen
Energy Marketing) isno longeran affiliate of PPL Electric. PPL Electric's purchases from TalenEnergy Marketing subsequent to May31,2015 are
reflected in "Energy Purchases" in the reconciliation tables. Thismeasure represents the revenues from the Pennsylvania Regulated segment's andPPL
Electric's electricity delivery operations.

Thesemeasures are not intended to replace"Operating Income," which isdetermined in accordance with GAAP,as an indicatorof overall operating
performance. Other companies may use different measures to analyze andreport theirresults ofoperations. Management believes these measures provide
additional useful criteriato makeinvestmentdecisions.Theseperformance measures are used, in conjunction withother information, by seniormanagement
and PPL's Board ofDirectors to manage the operations and analyze actual results compared with budget.

Reconciliation of Non-GAAP Financial Measures

Thefollowing tablecontains thecomponents from the Statement of Income thatareincluded in the non-GAAP financial measures anda reconciliation to
PPL's "Operating Income" for the periods ended June 30.

2015 Three Moolhs 2014 Three Months

Kentucky PA Gross Kentucky PA Crass

Gross Deliver} Operating Grass Delivery Operating

Margini Margins Other (a) income (b) Maigitis Mandns Other (a) Income (b)

OpmUng Revenues
Utility S 714$ 476$ 575(0 S 1.765$ 722$ 449$ 659(c) S 1,830

Energy-rdaied businesses 16 16 19 19

Total Opimiiing Revenues 714 476 591 1,781 722 449 678 1,849

OperaUag Expenses

Fuel 214 214 231 1 232

&Krgy purchases 2S 138 4 170 36 114 21 171

Eneigy purchases fium affiliate 5 (5) 21 (21)

Other opeiation and
mainienance 24 27 403 454 25 23 399 447

Depicdttioa 9 207 216 2 228 230

Taxes, other than iniMme 1 23 52 76 21 56 77

&ieigy-ieUied businesses 13 13 14 14

Total Operating Expenses 276 193 674 1.143 294 179 698 1.171

Total S 438$ 283$ (83) S 638$ 428$ 270$ (20) S 678

2015 Six MonUis 2014 Six Months

Kealucky PA Grass Kentudty PA Cross

Cross Delivery Operating Gross Dellveiy Opnoting

Margins Margins Other (a) Income (b) Margins Margins Other (a) Income (b)
Operating Revenues

Utility s 1,613$ 1,106$ 1.260(c) S 3,979 $ 1.656$ 1,041$ 1.295(c) s 3.992

Eneigy-related businesses 32 32 35 35

Total Opeittiug Revenues 1,613 1,106 1.292 4,011 1.656 1,041 1,330 4,027

Operating Expenses

Fuel 467 467 508 SOS

Energy purchases 120 365 14 499 160 303 47 510

Erreigypurrttitses from affiliate 14 (14) 48 (48)

Other opeAioD and
maintenance 49 53 795 897 48 48 791 887

Dejxedaion 16 416 432 3 452 455

Taxes, other than income 2 56 104 162 1 50 109 160

Energy-eeiaied businesses 26 26 28 28

Total (^Krating Expenses 654 488 1.341 2.483 720 449 1.379 2,548

Total s 959$ 618$ (49) $ 1,528 $ 936$ 592 $ (49) s 1,479

(a) Represcnis amounts excluded from Margins.
(b) As reported on the Staicmenis of Income.
(c) Primarily represents WPD's utility revenue.
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Changes in Non-GAAP Financial Measures

Thefollowing tableshows the non-GAAP financial measures by PPL's reportable segment and by component, as applicable, forthe periods endedJune30as
well as the change between periods.The factors that gave rise to the changes are described following the table.

Three Months

Ken(uck>' Regulated
Kentucky Gross Margins

LG&E S
KU _

LKE ^

Pcnnsslvania Regulated
Pennsylvania Gross Delivery Margins

Distribution S
Transmission

Total S_

Kentucky Gross Margins

Kentucky GrossMargins increased forthe three months ended June 30,2015 compared with 2014 primarily due to returns on additional environmental
capital investments ofS12 million (S9 million at LG&E and $3 million at KU).

Kentucky Gross Margins increased for the six months ended June 30, 2015 compared with 2014 primarily due to returns on additional environmental capital
investments of$30 million ($19 million at LG&E and SI 1 million at KU),higher demand revenue of$7 million ($2 million at LG&E and S5 million at KU)
partially offset by lowersales volume of $10 million ($4 million at LG&Eand $6 million at KU). The change in sales volumes were driven by milder winter
weather conditions in 2015 compared to 2014.

Pennsylvania Gross Delivery Margins

Distribution

Distribution margins increased forthe three months ended June 30,2015 compared with 2014, primarily due to a $4 million favorable effect of distribution
improvement capital investments.

Distribution margins were relatively flat for the six months ended June 30, 2015 compared with 2014, due to a $8 million favorable effect ofdistribution
improvement capital investments and a $7 million impactoffavorableweather, primarily offset by a $12 million benefit recorded in the first quarter of2014
as a result ofa change in estimate ofa regulatory liability.

Transmission

Transmission margins increased for the three and six month periods ended June 30,2015 compared with 2014 primarily due to increased capital investment.

2015 2014 S Chaogc

206

232

438 S

193

90

283 S

i96

232

428 S

189

81

270 S

Statement of Income Analysis -

Utility Revenues

The increase (decrease) in utility revenues for the periods ended June 30,2015 compared with 2014 was due to:

Domestic:

PPL Electric (a)
LKE (b)
Total Domestic

87

10 S

10 S

13 S

Six Months

2015

436 S

523

959 S

435

183

618 S

2014 S Change

422

514

936 S

438 S

154

592 S

23

(3)
29

26

Three Months Six Months

s 27 S 65

(8) (43)

19 22
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U.K.;

Price (c)
Foreign currency exchange rates
Volume

Line loss accrual adjustments (d)
Total U.K.

Total

Tbrcc Months Six Months

(33) 9

(63) (110)
12 1

65

(84) (35)

s (65) S (13)

(a) See "Pennsylvania Gross Delivery Margins" for further information.
(b) Sec "Kentucky Gross Margins" for further information.
(c) The decreasefor the three month period wasprimarily due to a price decreaseeffective April I, 2015 resulting from the commencementof RJIO-EDl. The increase for the six

month period was due to a price increase effective April 1, 2014. partially offset by a price decrease effective April 1, 2015.
(d) The increasefor the six month period was due to unfavorable accrual adjustmentsin 2014 based on Ofgcm's final decisionon the DPCR4 line toss incentivesand penalties.Sec

Note 6 to the Financial Statements for additional information.

Certain Operating Revenues and Expenses Included in "Margins"

The following Statement of income line items and their related decrease during the periods ended June 30,2015 compared with 2014 are included above
within "Margins" and are not discussed separately.

Fuel

Energy purchases

Other Operation and Maintenance

Domestic:

Cane Rim retired units

Uncollectible accounts

External transition costs associated with dtc spinoffof PPL Energy Supply
Other

U.K.:

Network maintenance

Foreign currency exchange rales
Pension

Engineering management
WPD Midlands acquisition-related adjustment
Other

Total

Three Months Six Months

(l«) s

(i)

(41)

(il)

I*

Three Months Six Months

S 10 s n

3 6

7 n

7 8

(9) (15)
(10) (H)

(4) (7)
9

(3)
3 7

S 7 S 10

Depreciation

Depreciation decreased by $14 million and $23 million for the three and six months ended June 30,2015 compared with 2014, primarily due to a $22
million and $42 million reduction from an extension ofthe WPD network asset lives partially offset by additions to PP&E, net primarily at the domestic
utilities. See Note 2 to the Financial Statements for additional infomiatlon on the extension ofWPD network asset lives.

Other Income (Expense) - net

Other income (expense)-net decreased by $28 million and increased by $89 million for the three and six months ended June 30, 2015 compared with 2014,
primarily due to changes in realized and unrealized losses on foreign currency contracts to economically hedge GBP denominated earnings from WPD.

Interest Expense

The increase (decrease) in interest expense for the periods ended June 30,2015 compared with 2014 was due to;
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Long-term debt interest expense
Loss on extinguishment of debt (a)
Net amortization of debt discounts, premiums and issuance costs
Capitalized interest and debt component of AFUDC
Foreign currency exchange rates
Other

Total

Three Months Six Months

5 5

(9)
S 11 It

5 7

(10) (17)
1 3

S 7 S

(a) In March 2014. PPLCapitalFunding rcmarketcd andcxchanged junior subordinated notes that were originally issuedin April 2011 as a component of PPL's2011 Equity Units.

Income Taxes

The increase (decrease) in income taxes for the periods ended June 30,2015 compared with 2014 was due to:

Three Months Six Months

Change In pre-tax income at corrent period tax rates $ (24) S 46

Valuation allowance adjustments (a) (41) (38)

Federal and state tax reserve adju^ents (b) (11) (11)
U.S. income tax on foreign earnings net of foreign tax credit (c) (10) (22)

Intercompany interest on U.K. financing entities (2) (8)
Reduction in U.K. income tax rates (2) (6)
Other (5) (6)

Total S (95) S (45)

(»)

(b)

(c)

Asa result of the spinoff announcement, PPL recorded deferred income tax expense during the three and six months ended June 30.2014 to adjust valuation allowances on
deferred lax assets primarily for state net operating toss carryforwards that were previously supported by the earnings of PPL Energy Supply.
During the three and sLx months ended June 30.20IS, PPL recorded a tax benefit to adjust the settled refund amount approved by Joint Comminee on Taxation for the open audit
years 1998-201 1.
During the three and six months ended June 30,2015, PPL recorded lower income tax expense due to a decrease in taxable dividends.

See Note 5 to the Financial Statements for additional Information.

Income (Loss) from Discontinued Operations (net of income taxes)

Income (Loss) from Discontinued Operations (net of income taxes) for the three and six months ended June 30,2015 includes the results ofoperations ofPPL
Energy Supply, which wa.s spun off from PPL on June 1,2015 and substantially represents PPL's former Supply segment. See "Discontinued Operations" in
Note 8 to the Financial Statements foraddltional information.

PPL Electric: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special item, gains (losses), after-lax

Three Months Ended

June 30,

2015 2014

49 S 52 S

(4)

SU Months Ended

June 30,

2015 2014

136 S 137

(4)

Excluding a special item, earnings decreased forthe three month period in 2015 compared with 2014 primarily due to higher other operation and
maintenance expense and higher depreciation expense, partially offset by highermai^ins from additional transmission capital investments and returns on
distribution improvement capital investments.

Excluding a special item, earnings decreased forthe six month period in 2015 compared with 2014 primarily due to higher other operation and maintenance
expense, higher depreciation expense, higher interest expense and a benefit recorded in the first quarter of2014 for a change in the estimate ofa regulatory
liability, partially offset by higher margins from additional transmission capital investments, returns on distribution improvement capital investments and
favorable weather.

The table below quantifies the changes in the components ofNet Income between these periods, which reflects amounts classified as Pennsylvania Gross
Delivery Margins and an item that management considers special on separate lines within the table and not in their respective Statement of Income line items.
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Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Other

Interest expense
income taxes

Special item, aftcr-tax (a)
Total

Three Months Six Months

% 13 S 26

(8) (6)
(7) (13)

2 3

(4) (6)
(3) (9)
4 4

S (3) S (1)

(a) See PPL's"Results of Operations- SegmentEarnings - Pcnn^tvania RegulatedSegment"for details.

Margins

"Pennsylvania Gross Delivery Margins" isa non-GAAP financial performance measure that management utilizesas an indicatorof the performance of its
business.SeePPL's "Resultsof Operations - Margins" for information on whymanagement believes this measure Isuseful and forexplanationsof the
underlying drivers of the changes between periods.

The following tables contain the components from the Statements of Income thatare included in thisnon-GAAP financial measure anda reconciliation to
"Operating Income" for the periods ended June 30.

Operating Revenues

Operating Expenses
Energy purchases
Energy purchases from alTitiate
Other operation and maiotcnancc
Depreciation
Taxes, other than income

Total Operating Expenses

Total

Operating Revenues

Operating Expenses
Energy purchases
Energy purchases from affiliate
Other operation and maintenance
Depreciation
Taxes, other than income

Total Operating Expenses
Total

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement ofIncome lineitems andtheirrelated increase (decrease) during theperiods ended June 30,2015compared with 2014 are included
above within "Margins" and are not discussed separately.

90

2015 Three Months 2014 Three Months

PA Gross PA Gross

Delivery Operating Delivery Operating
.Vlarclns Other (a> Income (b) Margins Other (a) Income (b)

S 476 S 476 S 449 S 449

138 138 114 114

5 5 21 21

27 S 113 140 23 S 112 135

52 52 45 45

23 2 25 21 2 23

193 167 360 179 159 338

S 283 S (167) S 116 S 270 S (159) S 11!

2015 Six Months 2014 Six Months

PA Gross P.4 Gross

Delivery Operating Delivery Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

S 1,106 S 1,106 S 1,041 S 1,041

365 365 303 303

14 14 48 48

53 S 220 273 48 S 221 269

103 103 90 90

56 4 60 50 5 55

488 327 815 449 316 765

S 618 S (327) $ 291 S 592 S (316) S 276
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Three Months Sis Months

Operating revenues *
Energy purchases
Energy purchases from affiliate

27 S 65

24 62

Other Operation and Maintenance

The increase(decrease) in otheroperationand maintenance forthe periodsended June 30,2015 compared with 2014 wasdue to:

Three Months Six Months

VegctatiOD management $ (2)
Storm costs S 2 (8)
Act 129 (2) 3
Uncollectible accounts 3 6
Corporate service costs 4 ®
Bargaining unitonc-limc voluntary rctirctncnt benefits (6) (6)
Other 2 2,

Total S 5 S 4

Depreciation

Depreciation increased by $7 millionand $13 millionforthe threeand six monthsended June30, 2015compared with 2014, primarily due to PP&E
additions, net related to the ongoing efforts to ensure the reliability of the delivery system and the replacement ofaging infrastructure.

Interest Expense

Interest expense increased by S4million and $6 million forthe threeand six monthsended June 30,2015 compared with 2014, primarily due to the issuance
offirst mortgage bonds in June 2014.

Income Taxes

The increase in income taxes for the periods ended June 30, 2015 compared with 2014 was due to:

Three Mouths Six Months

Changein pre-tax incomeat currentperiod tax rates S IS 6
Federaland statetax reserve adjustments 3 3
Odicr !_ ^
Total

See Note 5 to the Financial Statements for additional information.

LKE: Earnings, Margins and Statement of Income Analysis

Earnings
Three Months Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014

Net Income S 60 S 65 S 177 S 180
Special items,gains (losses),aficr-tax (8) I (8) I

Excludingspecial items, earningsincreased forthe threeand six monthperiods in 2015 comparedwith 2014 primarily due to higher returns on additional
environmental capital investments partially offset by higher other operation and maintenance expense and lower sales volumes. The change in sales volume
was primarily attributable to milder winter weather conditions in 2015 compared to 2014.
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Thetablebelowquantifies the changes in the components ofNetIncome between theseperiods, which reflect amounts classified asMargins andcertain
items that management considers special on separate lines within the table and not in their respective Statement oflncome line items.

Margins
Other operation and maintenance
Deprcciaiion
Ta.xes, other than income
Other income (expense)- net
Interest expense
Irtcome taxes

Special items, after-tax (a)
Total

Three Months Six Months

s 10 s 23

(9) (10)

(3)
(1) (2)
2 3

(2) (2)
4 (3)

(9) (9)
s (5) S

(a) See PPL's "Resultsof Operations - Segment Earnings - Kentucky Regulated Segment" for details of ^ecial items.

Margins

"Margins" is a non-GAAP financial perfomiance measure that management utilizesas an indicatorof the performance of its business.SeePPL's "Resultsof
Operations-Margins"foran explanationof why management believesthis measure is usefuland the underlyingdriversof the changesbetweenperiods.
Within PPL's discussion, LKE's Margins are referred to as "Kentucky Gross Margins."

The following tables contain the components fromthe Statements oflncome that are included in this non-GAAP financial measureand a reconciliation to
"Operating Income" for the periods ended June 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) income (b)

Operating Revenues S 714 S 714 S 722 S 722

Operating Expenses
Fuel 214 214 231 231

Energy purchases 28 28 36 36

Other operation and maintenance 24 S 190 214 25 S 181 206

Depreciation 9 85 94 2 85 87

Taxes, other than income 1 14 15 13 13

Total Operating Expenses 276 289 565 294 279 573

Total s 438 S (289) S 149 s 428 S (279) s 149

2015 Six Months 2014 Six Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (h)

Operating Revenues s 1,613 S 1,613 s 1,656 s 1,656

Operating Expenses
Fuel 467 467 508 508

Energy purchases 120 120 160 160

Other operation and maintenance 49 S 374 423 48 S 364 412

Depreciation 16 173 189 3 170 173

Taxes, other than income 2 27 29 I 25 26

Total Operating Expenses 654 574 1,228 720 559 1,279

Total s 959 S (574) S 385 s 936 S (559) s 377

(a) Represents amounts excluded from Margin.s.
(b) As reported on the Statements of Income.

Source LG&€ ft KU Eneigy LLC, 10-0. August 03, 2015
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Statement of Income Analysis -

Certain Operating Revenues and Expenses included in "Margins"

The fo!lowing Statement of Income line items and their related decrease during the periods ended June 30,2015 compared with 2014 are included above
within "Margins" and are not discussed separately.

Three Months Six Months

Operating revenues S 8 S 43
Fuel 17 41
Energy purchases 8 40

Other Operation and Maintenance

The increasein otheroperationand maintenanceexpenseforthe periodsended June 30,2015 compared with 2014 wasdue to:

Three Months Six Months

Cane Run retired units

Pension

Storm costs

Other

Total

Depreciation

Depreciation increased byS7million and SI6 million for thethree andsixmonths ended June 30,2015compared with 2014 primarily duetoadditions to
PP&E, net.

Income Taxes

Income taxes increased S11 million forthe six months ended June 30,2015 compared with 2014 due to the establishment of a valuation allowance on a
deferred tax asset of$8 million and the change in pre-tax income at current period tax rates.

LG&E: Earnings, Margins and Statement of Income Analysis

Earnings
Three Months Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014

S 10 s 11

5 9

(4) (10)

(3) 1

S 8 S 11

Net Income S 35 S 35 S 88 S 87

Earnings were substantially the same for the three and six month periods in2015 compared with 2014 primarily due toreturns onadditional environmental
capital investments partially ofiset byhigher otheroperation andmaintenance expense andlower sales volume. Thechange insales volume was primarily
attributable to milderwinter weather conditions in 2015 compared to 2014.

Thetablebelowquantifies the changes in the components of NetIncome between theseperiods, which reflect amounts classified as Margins on a separate
line within the table and not in their respective Statement of Income line items.

Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other income (expense) - net
Interest expense
Income taxes

Total

93

Three Months Six Months

S 10 s 14

(11) (9)
2 I

1

1

(1) (2)

(1)
s s 1
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Margins

"Margins" is a non-GAAP financial performancemeasure that management utilizes as an indicator of the performanceofits business. See PPL's"Resultsof
Operations-Margins" foran explanationof whymanagement believesthis measure is usefuland the underlyingdriversof the changesbetweenperiods.
Within PPL's discussion. LG&E's Margins are included in "Kentucky Gross Margins."

The following tablescontain the componentsfromthe Statements of Income that are included in this non-GAAP financial measure and a reconciliationto
"Operating Income" for the periods ended June 30.

2015 Three Months 2014 Three Months

Operating Operating

Margins Other (a) Income (b) Margins other (a) Income (b)

Opcratti^ Revenues $ 331 S 331 S 344 S 344

Operating Expenses
Fuel 82 82 104 104

Energy purchases, including afTiliate 2S 28 31 31

Other operation and maintenance 10 5 93 103 12 S 82 94

Depreciation 4 36 40 1 38 39

Taxes, other than income I 6 7 7 7

Total Operating Expenses 125 135 260 148 127 275

Total S 206 S 035) S 71 s 196 s (127) s 69

2015 Six Months 2014 Six Months

Operating Operating
Margins Other (a) income (b) Margins Other (a) Income (b)

Operating Revenues S 770 S 770 s 823 s 823

Operating Expenses
Fuel 185 185 221 221

Energy purchases, including affiliate 119 119 155 155

Other operalion and maintenance 22 S 177 199 24 S 168 192

Depreciation 7 75 82 I 76 77

Taxes, other than income 1 13 14 13 13

Total Operating Expenses 334 265 599 401 257 658

Total S 436 s (265) $ 171 s 422 s (257) s 165

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.

Statement of Income Analysis -

Certain Operating Revenues and Expenses Included in "Margins"

The following Statement of Income line items and their related increase (decrease) during the periods ended June 30,2015 compared with 2014 are included
above within "Margins" and are not discussed separately.

Three Monlhs Six Months

Retail and wholesale S 3 S (22)
Electric revenue from affiliate (16) (31)
Fuel (22) (36)
Energy purchases (6) (36)
Energy purchases from affiliate 3

Other Operation and Maintenance

The increase in other operation and maintenance expense for the periods ended June 30,2015 compared with 2014 was due to:
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Cane Run retired units

Pension

Storm costs

Other

Total

Three Mootbs Sh Months

s 10 s 11

3 5

(1) (5)
(3) (4)

s 9 S 7

Depreciation

Depreciation increaseii by S5 million for the six monthsended June 30,2015 compared with 2014 primarily due to additions to PP&E, net.

Income Taxes

Income taxes increased by S4 million for the six monthsended June 30,2015 compared with 2014 primarily due to the change in pre-tax income at current
period tax rates.

KU: Earnings, Margins and Statement of income Anaiysis

Earnings

Net Income

Special items, gains (losses), aOcr-tax

Three Months Ended

June 30,

2015 2014

39 S 40

1

Six Months Ended

June 30,

2015 2014

117 S 117

Excluding a special item, eamingswere substantially the same for the three and six month periods in 2015 compared with 2014 primarily due to higher other
operation and maintenance expense offset by an increase in returns on additional environmental capital investments.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins and a certain
item that management considers special on separate lines within the table and not in their respective Statement ofIncome line items.

Margins
Other operation and maintenance
Dq>rcciation
Taxes, other than income
Other income (expense)- net
Interest expense
Income taxes

Special item, aflcr-tax

Total

Margins

"Maigins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See PPL's "Results of
Operations • Margins" for an explanation ofwhy management believes this measure is usefiii and the underlying drivers of the changes between periods.
Within PPL's discussion. KLTs Margins are included in "Kentucky Gross Margins."

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended June 30.
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Three Months Six Months

S S 9

(1) (5)
(3) (5)
(2) (2)

1

2

1

1

1

i>2
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2015 Three Months 2014 Three Months

Operating Operating
Margins Other <a) Income (b) Margins Other (a) Income (b)

Operating Revenues S 396 $ 396 S 404 5 404

Operating Expenses
Fuel 132 132 127 127

Energy purchases, including afHIiatc 13 13 31 31
Other operation and maintenance 14 S 95 109 13 S 94 107

Depreciation 5 49 54 1 46 47
Taxes, other than income 8 8 6 6

Total C^erating Expenses 164 152 316 172 146 318

Total S 232 S (152) S 80 s 232 s (146) S 86

20IS Six Months 2014 Six Months

Operating Operating
Margins Other (a) Income (h) Margins Other (a) Income (b)

Operating Revenues s 881 S 881 s 902 S 902

Operating Expenses
Fuel 282 282 287 287

Energy purchases, including affiliate 39 39 74 74

Other operation and maintenance 27 S 186 213 24 S 181 205

Depreciation 9 98 107 2 93 95

Taxes, other than income 1 14 15 1 12 13

Total Operating Expenses 358 298 656 388 286 674

Total s 523 S (298) S 225 5 514 S (286) S 228

(a) Represents amounts excluded from Margins.
(b) As reported on the Siatemcnis of Income.

Statement of Income Analysis "

Certain Operating Revenues and Expenses included in "Margins"

The following Statement of Income line items and their related increase (decrease)during the periods ended June 30,2015 compared with 2014 are included
above within "Margins" and are not discussed separately.

Three Months Six Months

Retail and wholesale S (11) $ (21)
Electric revenue from affiliate 3

Fuel 5 (5)
Energy purchases (2) (4)
Energy purchases fbom affiliate (16) (31)

Other Operation and Maintenance

The increase in other operation and maintenance expense for the periods ended June 30,2015 compared with 2014 was due to;

Pension

Cane Run 7 operations
Timing and scope of generation maintenance
Storm costs

Other

Total

Depreciation

Depreciation increased by $7 itiillion and $12 million for the three and six months ended June 30,2015 compared with 2014 primarily due to additions to
PP&E,net.
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Financial Condition

The remainderofthis Item 2 in this Form 10-Qis presented on a combined basis, providing information, as applicable, for all Registrants.

Liquidity and Capital Resources

(All Registranls)

The Registrants expect to continue to have adequate liquidity available through operating cash flows,cash and cash equivalents, credit facilities and
commercial paper issuances.

The Registrants had the following at:

Jane 30. 2015

Ca^ and cash equivalents
Short-term debt

Notes payable with afGlialcs

December 31. 2014

Cash and cash equivalents
Short-term investments

Short-term debt

Notes payable with affiliates

PPL(a)

846

1,100

1,399
120

836

PPL Electric

28

168

214 S

LKE

13

561

59

21 S

575

41

LG&E

7

259

10

264

KU

227

II

236

(a) At June 30, 2015, S226 millionof cash and cashequivalentswere denominated in GBP. If these amounts would be remittedas dividends. PPL would not anticipatea material
incrementalU.S. tax cost. Historically, dividends paid by foreign subsidiarieshave been limitedto distributionsof the current year's earnings. See Note 5 to the Financial
Statements in PPL's 2014 Form 10-K for additional information on undistributed earnings of WPD.

Netcash provided by (used in) operating, investing and financing activities fromcontinuing operations for the six month period ended June 30, and the
changes between periods, were as follows.

2015

Operating activities
Investing activities
Financii^ activities

2014

Operating activities
Investing activities
Financing activities

Change - Cash Provided (Used)
Operating activities
Investing activities
Fmancing activities

Operating Activities

PPL

970

(1.575)
(71)

1,293
(1,700)

349

(323)
125

(420)

PPL Electric

76 S

(483)
221

148

(295)
271

(72) S
(188)

(50)

LKE

703
(626)

(85)

517

(502)
(27)

186
(124)

(58)

LG&E

389

(349)
(43)

203

(249)
43

186

(100)
(86)

KU

360

(275)
(00)

297

(305)
5

63

30

(95)

The components ofthe change in cash provided by (used in) operating activities fh>m continuing operations for the six months ended June 30,20 IS
compared with 2014 were as follows.

Change - Cash Provided (Used)
Net income

Non-cash components
Working capital
Defined benefit plan funding
Other operating activitiea

Total

Souice LGEfE 6 KU Energy LLC. ID-Q, August 03, 2015
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PPL PPL Elect tie LKE LG&E KU

183

(67)
(314)
(103)

jm
(323) S

(I) S (3) S I

21 43 74 S 5

(96) 188 118 104

(14) (23) (15) (16)
18 (19) 8 (30)

(72) S 186 S 186 S 63

Powared by Momingsiai' Document Hassarch*
ThelntermilloneonlalnaihenlnmBym>lbecopleii.td»ple<lortllstribulB(iv>^lsnotv/ananlmltob«»ceuralt.eamptetterllmalf. The usertssumesMrisIa lor tnirdmnagaierlossag arising tmm myuttolHUilntormtUon,
exctpf to IheaxteM such damages or losses annoi be llmitetl or esduded byappBeatlelati/. Past llnanelslpeilorrnmceis no guannleeofluture results.



Table of Contents

(PPL)

PPL hada $323 million decrease in cash provided by operating activities from continuing operations in 2015compared with2014.
• Income from continuing operations improved bySI83million between theperiods. This was offset by$67 million less netnon-cash expenses. The

net$116million increase from net income and non-cash components in 2015compared with2014 reflects highermargins in the Pennsylvania and
Kentucky regulated segments and lower income taxes.

• The$314 million decrease incash from changes inworicing capital was primarily dueto a decrease in taxes payable, primarily dueto higher income
taxpayments in2015. The decrease alsoreflects lower othercurrent liabilities and anincrease inprepayments,

• Defined benefit plan funding was $103 million higherin 2015.

(PPL Electric}

PPLElectric had a $72 million decrease in cash provided by operating activities in 2015 compared with 2014.
• The $96 milliondecline in cash from changes in workingcapital waspartiallydue to decreases in taxespayable (primarily due to higher incometax

payments in 2015) and prepayment ofgross receipts tax, partially off^t by adecrease in accounts receivable.

Defined benefit plan funding was $14 million higherin 2015.

(LKE)

LKEhad a $186 million increase in cash provided by operating activities in 2015 compared with 2014.
• LKE's nonosh components of netincome included a S16million increase in depreciation expense due to additional assets in service sincethe

second quarterof 2014, anda net$17million increase in current regulatory assets and regulatory liabilities due to thetimingofrate recovery
mechanisms.

• The increase in cash from workingcapital wasdrivenprimarily by a decreasein incometax receivableas a resultof receivingpaymentfrom PPLfor
the use ofexcess tax depreciationdeductions in 2014,an increasein taxes payabledue to timing ofpayments, and net changes in accounts
receivable and unbilled revenue due to colderwinter weather in 2014, partially offset by a decrease in accounts payable due to the timing of fuel
purchases and payments.

(LG&E)

LG&E had a $186 million increase in cash provided by operating activities in 2015 compared with 2014.
• LG&E's non-cash componentsof net incomeincluded a $5 million increase in depreciationexpensedue to additional assetsin servicesince the

second quarter of2014, a net$23million increase incurrent regulatory assets and regulatory liabilities due to thetimingofrate recovery
mechanisms,and a $38 million increase in deferred income taxes. The increase in deferred income taxes wasprimarily due to an increase in
accelerated tax depreciation overbook depreciation of $54 million, partially offsetby an increase of $15 million ofnet operating loss.

• The increase in cash from working capital wasdrivenprimarily by a decrease in incometax receivableasa resultof receivingpaymentfrom LKE for
the useof excesstax depreciationdeductions in 2014,an increase in taxespayabledue to timing of payments, a decreasein accountsreceivable
from affiliates due to timingof intercompany settlementsassociatedwith capital expenditures,inventory,and energysales to KU, and net changes in
accounts receivable and unbilled revenue due to colder winter weather in 2014, partially offset by a decrease in accounts payable due to the timing
of fuel purchases and payments.

(KU)

KUhad a $63 million increase in cash provided by operating activities in 2015 compared with 2014.
• KLTs non-cash componentsof net incomeincludeda $12 million increase in depreciationexpensedue to additional assetsin servicesince the

second quarterof20l 4, partially offset by a net$6 million increase in current regulatory assets and regulatory liabilities due to the timingofrate
recovery mechanisms.

98

Souice. LG6£ 6KU Energv LLC, 10-0. August 03. 2010 PowBied by Morringstat* Document Research*
Thtintorm^lonconlmnaJ may notteeoptod, adapredo/drsfrfbororftnrfiisnof Wfanr«Jfo baaceunt9.eem11lttaottlmtit.Tb9 useraaaumasaRiiOalvanyemniQmaileaaetmltinohemm]fU$eollbt$lntetmitiBlt.
txeapl fe (fieejOentsuchdamspesor lossescannotbe Umlled orsnTudsd byappAcabfet»v. PaHflngnclalparformancelsnoeuavHeeef/uturBnsulls.



Table ofConients

• The increase incash fromworicing capital was driven primarily by adecrease in income tax receivable as a result ofreceiving payments from LKE
for the use ofexcess tax depreciation deductions in2014, anincrease intaxes payable due to timing ofpayments, netchanges inaccounts
receivable and unbilled revenue due tocolder winter weather in2014, and an increase in accounts payable due tothe timing offuel purehasesand
payments, partially offset byadecrease inaccounts payable toaffiliates due toliming ofintercompany settlements associated with capital
expenditures, inventory, and energy purchases fromLG&E.

Investing Activities

(All RegisUvnts)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is theprimary investing activityof the registrants. Thechangein expenditures for PP&E forthe six months endedJune30,2015
compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

(Increase) Decrease (1) S (44) S (74) S (100) S 26

For PPL, increases inproject expenditures atPPL Electric and LG&E, were offset by lower expenditures atWPD and KU. The increase inexpenditures for PPL
Electric was primarily due tothe Northeast Pocono reliability project, smart grid projects and other various projects, partially offset by the completion ofthe
Susquehanna-Roseland transmission project. The increase inexpenditures for LG&E was primarily duetoenvironmental airprojects at LG&E'sMill Creek
plant.partially offset by lower expenditures forconstruction ofCaneRun Unit 7 which was put intocommercial operation inJune2015.Thedecrease in
expenditures for KU was related to lower expenditures for the construction ofCane Run Unit 7,environmental airprojects and CCR projects at KUstSient
and E.W. Brown plants.

Other Significant Changes in ComponentsofInvestingActivities

(PPL)

PPL received $135 million during the three and six months ended June 30,2015 from the sale ofshort-tenm investments.

(PPL and PPL Electric)

PPLElectric received $150 million during the three and six months ended June 30,2014 on notes receivable fromaffiliates.

(All Registrants)

Thecomponents of thechangein cashprovided by (used in)financing activities from continuing operations forthe six months endedJune30.2015
compared with 2014 was as follows.

Change - Cash Provided (Used)
Long-bn-m debt issuances^retirements, net
Slock issuencc&^redcmpCions, net
Dividends

Capital contributions''distributions, net
Change in short-term debt, net
Other financing activities

Total

PPL PPL Electric UCE LG&E KU

$ 31 S (286)
(934)

(30) (20) s 2 S 5

65 S 13 (33) (66)
493 188 (89) (55) (34)

20 3 18

s (420) S (50) S (58) S (86) S (95)

Forthesixmonths ended June 30,2015,PPL required S420 million less cash fixtm financing activities primarily dueto theability to use cash-on-hand in
conjunction withcashfrom operating activities to support thesignificant capital expenditure programs of its subsidiaries.
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See Note 7 to the Financial Statements in this Form lO-Q for information on 2015 short and long-term debt activity, equity transactions and FPL dividends.
Sec the Registrants'2014 Form 10-Kfor information on 2014 activity.

Credit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs.Amounts
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets. At June 30,2015, the total committed borrowing capacity and
the use of that capacity under these credit facilities was as follows:

External (All Registrants)

Commtttcd

Capacity Borrowed

Letters of

Credit

and

Commercial

Paper Issued
Unused

Capacity

PPL Capital Funding Credit Facilities
PPL Electric Credit Facility

S 750

300

s 20 S

169

730

131

LKE Credit Facility
LG&E Credit Facility
KU Credit Facilities

75

500

598

S 75

259

425

241

173

Total LKE 1,173 75 684 414

Total U.S. Credit Facilities (a) s 2.223 s 75 S 873 S 1,275

Total U.K. Credit Facilities (b) £ 1,055 £ 242 £ 813

(a)

(b)

The commitmentsunder the U.S.credit facilitiesarc provided by a diverse bank group, with no one bank and its affiliatesproviding an aggregate commitmentof more than the
following percentages of the total commiiicd capacity: PPL - 13%. PPL Electric - 7%. LKE -21%, LG&E - 7% and KU • 37%.
The amounts borrowed at June 30.2015 were USD-denominated borrowings of S200 millioa and GPB-dcnominatcd borrowings which equated to S171 million. At June 30,
2015, the USD equivalent of unused capacity under the U.K. committed credit facilities was SI.2 billion.

The commitments under the U.K. credit facilities arc provided by a diverse bank group, with no one bank providing more than 14% of the total committed capacity.

See Note 7 to the Financial Statements for further discussion ofthe Registrants' credit facilities.

Intercompany (LKE, LG&Eand KU)

Committed

Capacity Borrowed

Other Used

Capacity
Unused

Capacity

LKE Credit Facility
LG&E Money Pool (a)
KU Money Pool (a)

225 S

500

500

59

259

227

166

241

273

(a) LG&E and KU participate in an intercompany money pool agreement whereby LKE, LG&E and/or KU make available funds up to S500 million at an interest rate based on a
market index of commercial paper issues. However, the FERC has issued a maximum short-term debt limit for each utility at SSOO million from any source.

See Note 11 to the Financial Statements for further discussion of intercompany credit facilities.

Ctynmerclal Paper (AH Registrants)

PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as necessary.
Coraroercial paper issuances, included in "Short-tetm debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit Facility.
The following commercial paper programs were in place at June 30,2015:

100

Source. LGb£ 6 KU Energy LLC, 10-Q. August 03. 2015 Powared by Moinngstar' Document Research®
rh>lnft>miartoneen(a<nedAn<nmayno(becopietf. atf8f)l(Kyor<ffsrrau(adancf£insrM>arrart(adiob«aeeu'BracompM»orM'ne^ Theuserassumes sBrisks totany dsmagesor lotaetaritinolnm myutaeiWslntomitton.
coxyU to (hcofeni such damages or tosses can/iot be tr>ii/r«romelutfett by pppHeabfe laM.PaHnnaneUpetiormsneelsnogaanntev of tvturtneuUi.



Table of Con tents

PPL Electric

LG&E

KU

Total LK£

Total PPL

Commercial

Paper Unused

Capacity issuances Capacity

S 300 S 168 S 132

350 259 91

350 111 123

700 486 214

S 1.000 S 654 S 346

(PPL)

At-the-Market Stock Offering Program

During the threeand six monthsendedJune 30,2015, PPL issued421,700 sharesof commonstockunder the program at an averagepriceofS33.73 pershare,
receiving net proceeds ofS14 million.

See Note 7 to the Financial Statements for additional infomiation.

Common Stock Dividends

In May 2015, PPLdeclared its quarterly common stock dividend, payable July 1, 2015, at 37.25 cents per share (equivalent to SI .49 per annum). On August
3,2015, PPLannounced that the company is increasing its common stock dividend to 37.75 cents per share on a quarterly basis (equivalent to SI.51 per
annum).The increased dividend will be payable on October 1.2015 to shareownersof record as of September 10,2015. Future dividends, declared at the
discretion ofthe Board ofDirectore, will be dependent upon future earnings, cash flows, financial and legal requirements and other factors.

Rating Aaencv Actions

(AU Registrants)

Moody's, S&Pand Fitch have periodically reviewed the credit ratings ofthe debt ofthe Registrants and their subsidiaries. Based on their respective
independent reviews, the rating agencies may make certain ratings revisions or ratings affimiations.

A credit rating reflects an assessmentby the rating agency ofthe creditworthiness associated with an issuer and particular securities that it issues.The credit
ratings ofthe Registrants and their subsidiaries are based on infomiation provided by the Registrants and other sources.The ratings ofMoody's, S&Pand
Fitch are not a recommendation to buy, sell or hold any securities ofthe Registrants or their subsidiaries. Such ratings may be subject to revisions or
withdrawalby the agencies at any time and should be evaluated independently of each other and any other rating that may be assigned to the securities. The
credit ratings ofthe Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofborrowing under their credit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2015.

In January 2015, Fitch withdrew its ratings for PPL, PPL Capital Funding, PPL Electric, LKE, LG&E, and KU.

(PPL)

In May 2015, Moody's upgraded the following ratings with a stable outlook;
• the long-term issuerrating from Baa3 to Baa2 for PPL;
• the senior unsecured rating from Baa3 to Baa2 for PPL Capital Funding; and
• the junior subordinated rating from Bal to Baa3 for PPL Capital Funding.

In May 2015, Fitch affirmed and withdrew its ratings for PPLUK Distribution Holdings Limited (formerly known as PPL WW), WPD (South Wales) and WPD
(South West).

In June 2015, S&P upgraded the following ratings with a stable outlook:
• the long-term issuer rating from BBB to A- for PPL;
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• the senior unsecured rating from BBB- to BBB+ forPPL Capital Funding; and
• the junior subordinated rating from BB+ to BBB forPPL Capital Funding.

In June 2015, S&P affirmed the short-term ratings forWPD pic, WPD(East Midlands), \VPD(\^'est Midlands), \V?D (South Wales) and WPD (South West).
S&Palso upgraded the followng ratings with a stable outlook;

• the long-term issuer rating from BBB to A- for WPD pic, WPD (East Midlands), WTD (West Midlands), WPD (South Wales) and WPD (South West);
• the scniorunsecurcd rating from BBB-to BBB+for WPD pic; and
• the scniorunsecurcd rating from BBB to A- for WPD (East Midlands), WPD (West Midlands), WPD (South Wales) and WPD (South West).

(PPL and PPL Electric)

In May 2015, Moody's affirmed its ratings and revised its outlook to positive forPPL Electric.

In June 2015, S&P affirmed its commercial paper rating and upgraded the following ratings with a stable outlook for PPL Electric:
• the long-term issuer rating from BBB to A-; and
• the senior secured rating from A- to A.

(PPL LKE. LG&E and KU)

In May 2015, Moody's upgraded the following ratings with a stable outlook for LKE:
• the long-term issuer rating from Baa2 to Baal; and

• the senior unsecured rating from Baa2 to Baal.

In June 2015, S&P affirmed its commercial paper ratings for LG&E and KU. S&P also upgraded the following ratings with a stable outlook:
• the long-term issuer ratings from BBB to A- for LKE, LG&E and KU;
• the senior secured ratings from A- to A for LG&E and KU; and
• the scniorunsecurcd rating from BBB- to BBB+ for LKE.

In June 2015, S&P upgraded its ratings from AA+ to AAA for KLTs 2000 Series A Solid Waste Disposal Facility Revenue Bonds, KU's 2004 Series A and 2008
Series A Environmental Facilities Revenue Bonds and KLTs 2006 Series B Environmental Facilities Revenue Refunding Bonds and removed them from
CreditWatch with positive implications.

Ratings Triggers

(PPL. LKE. LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase ofelectricity and fuel, commodity transportation and storage,
interest rate and foreign currency instruments (for PPL),contain provisions that require the posting ofadditional collateral or permit the counterparty to
terminate the contract, if PPL's, LKE's, LG&E's or KU's or their subsidiaries'credit rating, as applicable, were to fall below investment grade. See Note 14 to
the Financial Statements for a discussion of"Credit Risk-Related Contingent Features," including a discussion of the potential additional collateral
requirements for PPL, LKE and LG&E for derivative contracts in a net liability position at June 30,2015.

(AHRegistrants)

For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis of Financial
Condition and Results ofOperations," in the Registrants' 2014 Form 10-K.
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Risk Management

Market Risk

(All Registrants)

See Notes 13 and 14 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting
designations.

The forward-looking information presented below provides estimates ofwhal may occur in the future, assuming certain adverse market conditions and model
assumptions. Actual future results may differ materially from those presented. These disclosures are not precise indicators ofexpected future losses, but only
indicators ofpossible losses under normal market conditions at a given confidence level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The Registrants and their subsidiaries
utilize various financial derivative instruments to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration of their debt
portfolios and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under the risk management program are
designed to balance risk exposure to volatility in interest expense and changes in the fair value ofthe debt portfolios due to changes in the absolute level of
interest rates.

The following interest rate hedges were outstanding at June 30,2015.

EfTcct of a

FairValuc, lOyaAdvcrsc Maturities
Exposure Net • Asset Movement Ranging
Hedged (Liabiiity) (a) in Rates (b) Through

PEL
Cash flow hedges

Interest rate sw^s (c) S 1,300 S (59) S (52) 2045
Cross-currency swaps (d) 1,262 63 (159) 2028

Economic hedges
Inicrcst rate swaps (c) 179 (45) (3) 2033

Cash flow hedges
Intercstrateswaps(c) 1.000 (46) (44) 2045

Economic hedges
Interest rate swi^s (e) 179 (45) (3) 2033

LG&E

Cash flow hedges
Interest rate swaps (c) 500 (23) (22) 2045

Economic hedges
Interest rate swaps (e) 179 (45) (3) 2033

KM
Cash flow hedges

Interest rate swaps (c) 500 (23) (22) 2045

(a) Includes accrued interest, if ^piicablc.
(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming a liability. Sensitivities represent a 10% adverse

movement in interest rates, except for cross-currcncy swaps which also includes foreign currency exchange rates.
(c) Changes in the fair value of »ich cash flow hedges arc recorded in equity or as regulatory assets or regulatory liabilities, if recoverable through regulated rates, and reclassifled

into earnings in the same period during which the item being hedged affects earnings.
(d) Cross-currcncy swaps arc utilized to hedge the principal and interest payments of WPD'sU.S. dollar-denominated senior notes. Changes in the fair value of these instruments are

recorded in equity and reclassified into earnings In the same period during which the item being hedged affects earnings.
(e) Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives are included

in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fiiirvalue oftheir debt portfolios. The estimated impact ofa 10%
adverse movement in interest rales on interest expense at June 30,2015 was insignificant forPPL, PPL Electric, LKE, LG&Eand KU. The estimated impact
ofa 10% adverse movement in interest rates on the fair value ofdebt at June 30,201S is shown below.
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10% Adverse

MovcmCDt

In Rates

i 630

131

135

43

81

PPL S

PPL Electric

LK£

LG&E

KU

Foreign Currency Risk (PPL)

PPL is exposedto foreign currency riskprimarilythrough investments in U.K. affiliates. UnderIts riskmanagement program, PPL mayenter into financial
instruments to hedge certain foreign currency exposures, including translation risk ofexpected earnings, firm commitments, recognized assets or liabilities,
anticipated transactions and net investments.

The following foreign currency hedges were outstanding at June 30,2015.

Net investment hedges (b)
Economic hedges (c)

Exposure
Hedged

134

1,571

Fair Value,
Net - Asset

(UabiUty)

Effect of a

10%

Adverse

Movement

in Foreign
Currency
Exchange
Rales (a)

12 S (21)
61 (230)

Maturities

Ranging
Through

2016

2017

(a) Effectsof adverse movementsdccrea-sc assetsor increase liabiliiics. as applicable, which could result in an assetbecoming a liability.
(b) To protect the value of a portion of its net investment in WPD, PPL executes forward contracts to sell GBP.
(c) To economically hedge the translation of expected earnings denominated in GBP to U.S. dollars.

Commodity Price Risk (Non-trading)

(PPL. LKE, LG&E and KU)

LG&E'sand KU'sretail electric and natural gas rates and municipal wholesale electric rates are set by regulatory commissions and the fuel costs incurred are
directly recoverable fromcustomers.As a result, LG&Eand KUare subject to commodity price risk foronly a small portion oftheir business operations.
LG&Eand KUsell excess economic generation to maximize the value ofthe physical assets at times when the assets are not required to serve LG&E'sor KU's
customers. See Note 14 to the Financial Statements for additional information.

(PPL and PPL Electric)

PPL Electric is exposed to market price and volumetric risks from its obligation as a PLR. The PUC has approved a cost recovery mechanism that allows PPL
Electric to pass through to customers the cost associated with fulfilling its PLR obligation. This cost recovery mechanism substantially eliminates PPL
Electric's exposure to market price risk. PPL Electric also mitigates its exposure to volumetric risk by entering into full-requirement energy supply contracts
for the majority of its PLR obligations. These supply contracts transferthe volumetric risk associated with the PLRobligation to the eneigy suppliers.

Credit Risk (Ait Registrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Qand "Risk Management - Credit Risk" in the Registrants'2014 Form 10-K for additional
information.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of
SI 49 million for the six months ended June 30, 2015, which primarily reflected a S376 million decrease to PP&E and goodwill offset by a decrease of$227
million to net liabilities. Changes in this exchange rate
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resulted in a foreign currency translation gain ofS140 million for the six months ended June 30,2014, which primarily reflected a S349 million increase to
PP&E and goodwill offeet by an increase of$209 million to net liabilities. The impact of foreign currency translation is recorded in AOCI.

Related Party Transactions (All Registrants)

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside partnerships, including leasing
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 11 to the Financial Statements for additional
information on related party transactions forPPL Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures

(All Registrants)

The Registrants fh>m time to time evaluate opportunities forpotential acquisitions, divestitures and development projects. Development projects are
reexamined based on market conditions and other factors to determine whether to proceed with the projects, sell, cancel or expand them, execute tolling
agreements or pursue other options. See Note 8 to the Financial Statements for information on the more significant activities.

(PPL)

See Note 8 to the Financial Statements for information on the spinoffof PPL Energy Supply.

Environmental Matters

(AHRegistrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, LKE's, LG&E's and KLTs air emissions, water discharges and the
management ofhazardous and solid waste, as well as other aspects of the Registrants' businesses. The cost ofcompliance or alleged non-compliance cannot
be predicted with certainty but could be significant. In addition, costs may increase significantly ifthe requirements or scope ofenvironmental law«or
regulations, or similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and maintenance expenses,
monetary fines, penalties or other restrictions. Many of these environmental law considerations are also applicable to the operations ofkey suppliers, or
customers,such as coal producers and industrial powerusers,and may impact the cost for their products or their demand for the Registrants'services.
Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KUcan provide no assurances as to the ultimate
outcome offuture environmental or rate proceedings before regulatory authorities.

The following is a discussion of the more significant environmental matters. See Note 10 to the Financial Statements and "Item 1. Business - Environmental
Matters" in the Registrants' 2014 Form 10-K for additional information on environmental matters.

Climate Change

Physical effects associated with climate change could include the impact ofchanges in weather pattcms, such as storm frequency and intensity, and the
resultant potential damage, as applicable, to the Registrants'generation assets, electricity transmission and delivery systems, as well as impacts on the
Registrants' customers. In addition, changed weather patterns could potentially reduce annual rainfall in areas where PPL, LKE, LG&E and KU have
hydroelectric generating facilities or where river water is used to cool their fossil powered generators, as applicable. The Registrants cannot currently predict
whether their businesses will experience these potential risks or estimate the cost oftheir related consequences.

In June 2013, President Obama released his Climate Action Plan which reiterates the goal ofreducing GUG emissions in the U.S. through such actions as
regulating power plant emissions, promoting increased use ofrenewablcs and clean energy technology, and establishing more restrictive energy efficiency
standards. Additionally, the Climate Action Plan calls for the U.S. to prepare for the impacts ofclimate change. Requirements related to this plan could affect
the Registrants and others in the industry as modifications may be needed to electricity delivery systems to improve the ability to withstand major storms in
order to meet those requirements. As further described below, the EPA has proposed rules pursuant to this directive for both new power plants and existing
power plants, which it expects to finalize in the third quarter of2015. The EPA has also announced that it will develop a federal implementation plan which
would apply to any states that fail to submit an
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acceptablestate implementation plan undertheserules.The EPA's authority to promulgatetheseregulations underSection 111 of the Clean AirActwhen the
sources arealready regulated underSection 112 is underchallenge in the D.C. Circuit Court. Oral arguments were heard on April 16,2015.

The EPA's proposal fornew power plants was issued inJanuary 2014. The proposed limits for coal-fired plants can only beachieved through carbon capture
andsequestration, a technology that isnotpresently commercially viable and, therefore, effectively preclude theconstruction ofnew coal-fired plants. The
proposed standards fornew gas-fired plants may also notbecontinuously achievable. Thepreclusion ofnew coal-fired plants andthecompliance difficulties
posed fornewgas-fired plantscould havea significantindustry-wide impact.

TheEPA's proposal for existing power plants was issued in June 2014. Theexisting plant proposal contains stringent, state-specific rate-based reduction
goalsto be achieved in twophases (2020-2029 and2030and beyond). The EPA believes it hasoffered some flexibility to the statesas to howstate
complianceplanscan be crafted,includingthe option to demonstrate complianceon a mass basisand through multi-statecollaborations.The EPA isalso
proposing potential state plan extensions based on the type ofplan filed (single orraulti-state). LG&E andKU have analyzed theproposal andidentified
potential impacts and solutions incomments filed in December2014. PPL alsosubmitted Supplemental Comments to FERC through EEI. advocating for
reliability coordination andrelief in response to technical conferences hosted byFERC on thereliability implications ofimplementing thisrule. LG&E and
KU arealso working closely with state regulators in thedevelopment of Kentuck7's stateimplementation plan. The regulation ofcarbon dioxide emissions
from existing plants could have asignificant industry-wide impact depending onthestructure and stringency ofthefinal rule and state implementation
plans.

Waters of the United States (WOTUS)

OnMay27,2015, the EPAreleased a final ruleon the definitionof WOTUS. Although the rule wasmeantto clarifywhich streams and other bodiesof water
fail under thejurisdiction ofEPA and theArmy Corps ofEngineers under the Clean Water Act, significant ambiguity remains. The Registrants donot
currently expect therule to have a significant impact on theiroperations. Until such time asongoing litigation iscomplete, however, theRegistrants are
unable to predict theimpact ofthe rule which could besubstantial andinclude significant project delays andadded cost.s, aspermits andother regulatory
requirements may be imposed formany activities presently notcovered bypermitting requirements (including vegetation management fortransmission lines
andactivities affecting storm water conveyances andwetlands). However, these costsaresubject to raterecovery.

(PPL. LKE. LG&E and KU)

Ctoal Combustion Residuals (OCRs)
On April 17,2015, the EPApublished Its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.The rule will
become effective onOctober 14,2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater
monitoring and correctiveaction requirements and closureand post-closure care requirements on CCR impoundments and landfills that are locatedon active
power plantsandnotclosed. Under the rule, the EPA will regulate CCRs as non-hazardous underSubtitle DofRCRAand allowbeneficial useof CCRs, with
some restrictions. This self-implementing nilerequires posting ofcompliance documentation ona publicly accessible website andisenforceable through
citizensuits.LG&E's and KLTs plantsusingsurface impoundments formanagement anddisposal of CCRs willbe mostimpacted by this rule. Therule's
requirements for covered CCR impoundments andlandfills include commencement orcompletion ofclosure activities generally between three andten years
from certain triggering events. PPL, LKE, LG&E andKU alsoanticipate incurring capital oroperation andmaintenance costs prior to thattime to address
otherprovisions ofthe rule, such asgroundwater monitoring anddisposal facility modifications orclosings, or to implement various compliance strategies.

Inconnectionwith the finalCCR rule,LG&E and KUrecorded increasesto existing AROs during the second quarterof2015. SeeNote 16 foradditional
information. Further increases to AROs or changes to current capital plansor to operating costsmay berequired asestimates arerefined basedon closure
developments, groundwater monitoring results and regulatory or legal proceedings. Costsrelating to this rulearesubject to raterecovery.

Effluerrt Limitation Guidelines (ELGs)
InJune2013, the EPA published proposed regulations to revise discharge limitations forsteam electric generation wastewater permits. Theproposed
limitations are based onthe EPA review ofavailable treatment technologies andtheircapacity forreducing pollutants and include new requirements forfly
ash andbottom ash transport water andmetal cleaning waste waters, aswell asnew limits for scrubber wastewater andlandfill leachatc. TheEPA's proposed
ELGs contain requirements thatwould affect the inspection andoperation of CCRfacilities, if finalized as proposed. Theproposal contains alternative
approaches, someofwhich could imposesignificantcostson LG&E's and KU's coal-fired plants.The final
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regulation is expected to be issued by the fourth quarter of2015. At the present time, PPL, LKE, LG&E and KUare unable to estimate a range of reasonably
possible costs, but the costs could be significant. Pending finalization of the ELGs, certain states (including Kentucky) and environmental groups ate
proposing more stringent technology-based limits in permit renewals. Depending on the final limits imposed, the costs ofcompliance could be significant
and costs could be imposed ahead of federal timelines. Costs to comply with ELGs or technology-based limits are subject to rate recovery.

Mercury and Air Toxics Standards (MATS)

In February 2012, the EPA finalized the MATS rule requiring reductions ofmercury and other hazardous air pollutants from fossil-fuel fired power plants,
with an effective dale ofApril 16,2012. The MATS rule was challenged by industry groups and states and was upheld by the U.S. Court ofAppeals for the
D.C. Circuit Court (D.C. Circuit Court) in April 2014. A group ofstates subsequently petitioned the U.S. Supreme Court (Supreme Court) to review this

decision and on June 29,2015, the Supreme Court held that the EPA failed to properly consider costs when deciding to regulate hazardous air emissions from
power plants under MATS. The Court remanded the matter to the D.C. Circuit Court. EPA's MATS rule remains in effect pending action by the D.C. Circuit
Court. It is uncertain whether the D.C. Circuit Court will vacate the MATS rule, remand the rule to the EPA, or require further proceedings or actions.

LG&E and KUhave installed significant controls in connection with the MATS rule and in conjunction with compliance with other environmental
requirements, including fabric-filter baghouses, upgraded FGDs or chemical additive systems for which appropriate KPSC authorization and/or ECR
treatment has been received. PPL, LKE, LG&E and KU cannot predict the outcome of this matter or the potential impact, if any, on plant operations, rate
treatment or future capital or operating needs.

National Ambient Air Qualify Standands (NAAQS)

In 2008, the EPA revised the NAAQS for ozone and proposed to further strengthen the standard in November 2014,The EPA is required under court order to
finalize the standard by October 1, 2015. States are also obligated to address interstate transport issues associated with new ozone standards through the
establishment of"good neighbor" state implementation plans for those states that are found to contribute significantly to another states' non-attainment.
States that are not in the ozone transport region, including Kentucky, are working together to evaluate further nitrogen oxide reductions fit)m fossil-fueled
plants with SCRs. The nature and timing ofany additional reductions resulting from these evaluations cannot be predicted at this time.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas that are in "non-
attainment". In July 2013, the EPA finalized non-attainment designations for parts of the country, including part ofJefferson County in Kentucky.
Attainment must be achieved by 2018. PPL, LKE, LG&E and KU anticipate that some of the measures required for compliance with Clean Air Act regulations
governing attainment ofozone orparticulates standards, such as upgraded or new sulfiir dioxide scrubbers at certain plants and the previously announced
retirement ofcoal-fired generating units, at LG&E'sCane Run plant and KU'sGreen River and Tyrone plants, will help to achieve compliance with the new
sulfur dioxide standard. If additional reductions were to be required, the costs could be significant. Such costs are subject to rate recovery.

New Accounting Guidance (All Registrants)

See Notes 2 and 18 to the Financial Statements for a discussion ofnew accounting guidance adopted and pending adoption.

APDiication of Critical Accounting Poiicies (AllRegistrants)

Financial condition and results ofoperations are impacted by the methods, assumptions and estimates used in the application ofcritical accounting policies.
The following table summarizes the accounting policies by Registrant that are particularly important to an understanding ofthe reported financial condition
or results ofoperations, and require management to make estimates or other judgments ofmatters that are inherently uncertain. See "Item 7. Combined
Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" in the Registrants'2014 Form 10-K for a discussion ofeach critical
accounting policy.

PPL

PPL Electric LKE LG&E KU

Defined Benefits X X X X X
Loss Accruals X X X X X

Income Taxes X X X X X

Asset Impairments (Excluding Investments) X X X X

AROs X X X X

Price Riid: Management X X X X

Regulatory Assets and Liabilities X X X X X

Revenue Recognition - unbilled revenue X X X X
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PPL Corporation
PPL Electric Utiiitles Corporation

LG&E and KU Energy LLC
Louisville Gas and Electric Company

Kentucky Utilities Company

item 3. Quantitative and Qualitative Disclosures About Market Risk

Reference is madeto "RiskManagement" in "Item 2.CombinedManagement's Discussion and Analysis ofFinancial Condition and Results ofOpcrations."

Item 4. Controls and Procedures

(a) Evaluation ofdisclosure controls and procedures.

The Registrants' principal executive officersand principal financial officers,based on their evaluation of the Registrants' disclosure controls and
procedures (as defined in Rules l3a-l5(c)or l5d-l5(c)ofthe Securities Exchange Act of 1934) have concluded that, as ofJune 30, 2015, the
Registrants' disclosure controlsand procedures arc effectiveto ensurethat material information relatingto the Registrants and theirconsolidated
subsidiaries is recorded,processed,summarized and reported within the time periods specified by the SEC'srules and forms, particularly during the
period for which this quarterly report has been prepared.The aforementioned principal officers have concluded that the disclosure controls and
proceduresare also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and
communicated to management, including the principalexecutiveand principal financial officers, to allow fortimelydecisions regarding required
disclosure.

(b) Change in internal controls over financial reporting.

The Registrants'principal executive officersand principal financial officershave concluded that there were no changes in the Registrants' internal
control over financial reporting during the Registrants'second fiscal quarter that have materially affected, or are reasonably likely to materially
affect, the Registrants' internal control over financial reporting.

PPL Corporation

Following the announcement of the transaction to spin off PPLEnergy Supply, LLC to formTalen Energy, management determined the appropriate
staffing forTalen Energyand for PPLand its subsidiaries. During the six months ended June 30, 2015, staffing changes, including the consolidation
ofcertain positions and transition of responsibilities, resulted in changes in certain individuals responsible for executing internal controls. However,
changes to system applications, business processesand the associated internal controls were not significant. Management has taken steps to
minimize the risk from the changes in individuals executing internal controls.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

For information regarding pending administrative and judicial proceedings involving rcgulatoiy, environmental and other matters, which information is
incorporated by reference into this Part II, sec:

• "Item 3. Legal Proceedings" in each Registrant's 2014 Form 10-K; and
• Notes 6 and 10 to the Financial Statements.

Item 1A. Risk Factors

There have been no material changes in the Registrants'risk factors fiom those disclosed in "Item I A. Risk Factors" of the Registrants'2014 Form 10-K,
except that as a result of the June 1,2015 spinoffby PPL of PPL Energy Supply, the risk factors disclosed under the heading "Risks Related to Supply
Segment" at pages 26 through 31 of the Registrants'2014 Form 10-K are no longer applicable.
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Item 2. Unreoistered Sales of Equity Securities and Use of Proceeds

Issuer Purchase of Eauitv Securities during the Second Quarter of 2015:

(a) (b) (c) W)

Period

Tulal Numtrcr of

Shares (or Units)
Purchased (I)

Average Price
Paid per Share

(or Unit)

Total Number of

Shares (or Units)
Purchased as Part of

Publicly Announced
Plans of Programs

Maximum Number (or
Approximate Dollar

Value) of Shares

(or Units) that May
Vet Be Purchased

Under (he Plans

or Programs
April i to April 30,2015 18,576 S33.66

Mav 1 toMay31,2015

lunc 1 to June 30.201S 18,569 S34.77

Toial 37,145 S34.21

(1) Represents shares of common stock withheld by PPL at the request of its executive officers to pay income taxes upon the vesting of the officers' restricted stock awards, as
permitted under the terms of PPL's Incentive Compensation Plan and incentive Compensation Plan for Key Employees.

Item 4. Mine Safety Disclosures

Not applicable.

Item 6. Exhibits

The followinji Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance ofthe Exhibits has heretofore been filed wdth
the Commission and pursuant to Rule l2(b)-32 are incorporated herein by reference. Exhibits indicated by a [Jare filed or listed pursuant to ltem601(bXI0)
(iii)ofRegulation S-K.

3(a) - Amended and Restated Articles of Incorporation ofPPL Corporation, effective as ofMay 21,2015 (Exhibit 3(i) to PPL Corporation
Form 8-K Report (File No. 1-11459) dated May 27,2015)

3(b) - Bylaws of PPL Corporation, effective as ofMay 21,2015 (Exhibit 3(ii) to PPL Corporation Form 8-K Report (File No. 1-11459) dated
May 27,2015)

'*'4fal - Amendment No. 11 to the PPL Employee Stock Ownership Plan, dated May 11,2015

(_)10(a) • FotmofRetention Agreement, dated May 6,2015, among PPL Corporation, PPL Services Corporation and Robert J. Grey (Exhibit 99.1
to PPL Corporation Form 8-K Report (File No. 1-1 i 459) dated May 7,2015)

LJlOCb) - Form ofGrant Letter dated May 29, 2015 (Exhibit 10.1 to PPL Corporation FonnS-K Report (File No. 1-11459) dated June 1,2015)

*12(3) - PPL Corporation and Subsidiaries Computation ofRatio ofEarnings to Combined Fixed Charges and Preferred Stock Dividends

*120?) - PPL Electric Utilities Corporation and Subsidiaries Computation ofRatio ofEarnings to Combined Fixed Charges and Preferred Stock
Dividends

•12(c) - LG&E and KU Energy LLC and Subsidiaries Computation ofRatio ofEarnings to Fixed Charges

•12(d) - Louisville Gas and Electric Company Computation ofRatio of Earnings to Fixed Charges

•12(c) - Kentucky Utilities Company Computation ofRatio ofEarnings to Fixed Charges
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Certifications pursuant to Section 302 ofthe Sarfaanes-Oxlev Act of2002. for the quarterly period ended June 30.2015. filed bv the following officers for the
following companies:

*3Ua') - PPL Corporation's principal executive officer

**31^)) - PPL Corporation's principal financial officer

*31('c^ - PPL Electric Utilities Corporation's principal executive officer

*31fdl - PPL Electric Utilities Corporation's principal financial officer

*31(ei - LG&E and KU Energy LLC's principal executive officer

*3Uf> • LG&E and KU Energy LLC's principal financial officer

*3Ugl - Louisville Gas and Electric Company's principal executive officer

*3lfhi - Louisville Gas and Electric Company's principal financial officer

*3in'l - Kentucky Utilities Company's principal executive officer

*3Kil - Kentucky Utilities Company's principal financial officer

Certifications rrursuantto Section 906 ofthe Sarbanes-OxlevActof20Q2. for the quarterly period ended June 30.2015. furnished bv the following officers
for the fbllowing companies:

*32(a) - PPL Corporation's principal executive officer and principal financial officer

*32ft)l - PPL Electric Utilities Corporation's principal executive officer and principal financial officer

•*32(0^ - LG&Eand KUEnergy LLC's principal executive officerand principal financial officer

*32<dl - Louisville Gas and Electric Company's principal executive officer and principal financial officer

*32(el - Kentucky Utilities Company's principal executive officer and principal financial officer

101.INS - XBRL Instance Document

101 .SCH - XBRL Taxonomy Extension Schema

101 .CAL - XBRL Taxonomy Extension Calculation Linkbase

101.DEF - XBRL Taxonomy Extension Definition Linkbase

101.LAB - XBRL Taxonomy Extension Label Linkbase

101.PRE • XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

Pursuant to the requirementsofthe Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by the
undersigned thereunto duly authorized. The signature for each undersigned company shall be deemed to relate only to matters having referenceto such
company or its subsidiaries.

PPL Corporatioii
(Registrant)

Date: Augusts, 2015 /si Stephen K.Breiningcr
Stephen K. Breininger

Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation
(Registrant)

Date: Augusts,2015 /s/ Dennis A, Uri?an, Jr.

Dennis A. Urban, Jr.
Controller

(Principal Financial Officer and Principal
Accounting Officer)

LC.AE and KU F.neryv LI.C
(Registrant)

Louisville Gas and Electric Company

(Registrant)

Kentucky Utilities Company
(Registrant)

Date: Augusts,2015 Is/ Kent W.Blake

in

Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal
Accounting Officer)
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Exhibit 4(a)
AMENDMENT NO. 11

TO

PPL EMPLOYEE STOCK OWNERSHIP PLAN

WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Employee Stock Ownership Plan ("Plan")
effective January 1, 2000; and

WHEREAS, the Plan was amended and restated effective January 1,2002, and subsequently amended by
Amendment No. 1,2,3.4,5,6,7,8,9 and 10; and

NOW, THEREFORE, the Plan is hereby amended as follows:

I. Effective April 10. 2015, Article V Allocation is amended to read as follows:

Article V

Allocation

5.3 Allocation of Earnings.
(a) Any cash dividends paid prior to July 1, 2003 with respect to Stock that is allocated to a Participant's

Account as of the record date of such dividend shall be paid no later than 90 days after the close of the Plan Year to the
Participant in cash either by the Trustee or directly by PPL, a Participating Company or PPL Corporation.

(b) Any cash dividends paid on or after July 1, 2003 with respect to Stock that is allocated to a Participant's
Account as of the record date of such dividend shall be, as elected by the Participant in the manner and at the time
prescribed by the Employee Benefit Plan Board, (1) distributed in cash to the Participant as soon as administratively
practicable following the date such dividend is paid by PPL Corporation (but in no event later than 90 days after the
close of the Plan Year in which such dividend is paid by PPL Corporation) or (2) credited to the Participant's Account
and invested in additional Stock. Dividends that are Invested in Stock In the Plan pursuant to an election under section
404(k)(A)(iii) of the Code shall be treated as earnings under the Plan. Pursuant to rules established by the Employee
Benefit Plan Board, a Participant's failure to elect either a cash distribution or investment in Stock shall be deemed an
election of cash distribution.

(c) Effective July 1, 2003, any non-cash distributions paid with respect to Stock allocated to a Participant's
Account shall be credited to the Participant's Account and invested In additional Stock and treated as earnings under the
Plan.

The initial deposit of non-cash dividends to the Trust shall commence a blackout of any and all distribution
activity under Article VII with respect to such non-cash dividends until such time as the Employee Benefit Plan Board
specifies the blackout shall end. The allocable share of non-cash dividends for each Participant's account shall be
established in a temporary sub-account which shall have no distributions permitted. The sub-accounts shall be
liquidated and reinvested in stock in an orderly manner, and such sub-accounts, when allocated their allocable share of
the stock purchased by reinvestment of non-cash dividends, shall be merged into the Participant's accounts when the
blackout ends. Article VII distributions for the Participant's full account, including the additional stock from the merged
sub-account, shall be permitted as of the date the blackout ends. During the blackout, only that portion of the
Participant's account which is not in the temporary sub-account may have distributions described in Article VII.
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II. Except as provided in this Amendment No. 11, all other provisions of the Plan shall remain in full force and
effect.

IN WITNESS WHEREOF, this Amendment No. 11 Is executed this _dayof , 2015.

Employee Benefit Plan Board

By:
Julissa Burgos
Chair, Employee Benefit Plan Board
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PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

Exhibit 12(a)

6 Months

Ended

June 30, Years Ended December 31, (a)
2015(a) 2014 2013 2012 2011 2010

Earnings, as defined:
Income from Continuing Operations Before

Income Taxes

Adjustment to reflect earnings from equity method
investments on a cash basis (b)

S 1,090 i

(2)

; 2,129 $ 1,728 3} 1,406 S

34

922 35 321

1,088 2,129 1,728 1,440 922 321

Tola) fixed charges as below
Less:

Capitalized interest
Preferred security distributions ofsubsidiaries

on a pre-tax basis
Interest expense and fixed charges related to

discontinued operations

590

8

ISO

1,095

11

186

1,096

11

235

1,065

6

5

235

1,022

4

23

231

698

21

255

Total fixed charges included in Income from
Continuing Operations Before Income Taxes 432 898 850 819 764 422

Total eamings S 1,520 3; 3,027 S 2.578 35 2.259 S 1,686 3i 743

Fixed charges, as defined:
Interest charges (c)
Estimated interest component ofoperating rentals
Preferred security distributions ofsubsidlaries

on a pre-tax basis
Fixed chaiges ofmajority-owned share of50% or

less-owned persons

s 586 3
4

; 1,073 $
22

1,058 3
38

> 1,019 S
41

5

955 3
44

23

; 637

39

21

1

Total fixed charges (d) s 590 3; 1,095 S 1.096 35 1,065 $ 1,022 3I 698

Ratio ofeamings to fixed charges 2.6 2.8 2.4 2.1 1.7 1.1

Ratio ofeamings to combined fixed charges and
preferred stock dividends (e) 2.6 2.8 2.4 2.1 1.7 l.I

(a) Ali periods reflect PPL's Supply segment as Discontinued Operations. See Note 8 to the Financial Statements for additional information.
(b) Includes other-than-temporary impairment loss of S25 million in 2012.
(c) Includes intereston long-term and short-term debt, as well as amortization of debt discount, expense and premium • net.
(d) Interest on unrecognized tax bcncHts is not included in Hxcd charges.
(e) PPL, the parent holding company, docs not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the

same as the ratio of earnings to fixed charges.
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

6 Months

Ended

June 30,

Exhibit 12(b)

Years Ended December 31,
2015 2014 2013 2012 2011 2010

Earnings, as defined:
bicome Before Income Taxes S 231 $ 423 $ 317 :S 204 $ 257 $ 192

Total fixed charges as below 69 131 117 107 105 102

Total earnings $ 300 $ 554 s 434 ;S 311 S 362 $ 294

Fixed charges, as defined:
Interest charges (a)
Estimated interest component ofoperating rentals

S 67

2

S 127

4

s 113 ;

4

i 104

3

5 102
3

$ 101

1

Total fixed charges (b) s 69 $ 131 s 117 :i 107 $ 105 $ 102

Ratio ofearnings to fixed charges 4.2 3.7 2.9 3.4 2.9

Preferredstock dividend requirementson a pre-tax
basis

Fixed charges, as above $ 69 $ 131 $

1

117

S 6
107

$ 21

105

S 23

102

Total fixed charges and preferred stock dividends s 69 S 131 s 117 !i 113 S 126 S 125

Ratio ofearnings to combined fixed charges and
preferred stock dividends 43 4.2 3.7 2.8 2.9 2.4

(a) Includes interest on long-term and short-temi debt, as well asamortization of debt discount, expenseand premium• net.
(b) Interest on unrecognized tax benefitsisnot included in fixedcharges.
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LG&E AND KU ENERGY LLC AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Millions ofDollars)

Earnings, as defined;
Income from Continuing Operations

Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash
basis (c)

Mark to maricet impact ofderivative
instruments

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (d) (e)
Estimated interest component of

operating rentals

Total fixed charges

Ratio ofearnings to fixed charges

Successor(a)
6 Months Year

Ended Ended

Jun.30, Dec.31,
2015 2014

Year

Ended

Dec.3l,
2013

Year

Ended

Dec.31,
2012

Year

Ended

Dec.31,
2011

2 Months

Ended

Dec.31,
2010

298 S 553 S 551 $ 331 $ 419 S 70

(2)

296

89

385 S

85 S

4

89 S

43

0)

552

173

725 $

167 S

6

173 S

4.2

0)

550

151

701 $

145

6

151

4.6

33

364

157

521 S

151 $

6

157 $

3.3

(I)

418

153

571 $

147 $

153 S

3.7

72

25

97

24

1

25

3.9

(a) Post-acquisition activity covering the time period after October 31, 20 i0.
(b) Pre-acquisilion activity covering the time period prior to November 1, 2010.
(c) Includes othcr-than-lcmporary impairment lossof S25 million in 2012.
(d) Includes intereston long-tcnn and ^on-tcrm debt, as well as amortizationoflosson rcacquircd debt and amortization of debt discount, expense and premium -
(e) includes a credit for amortization of a fair market value adjustment of S7 million in 2013.
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Predcces-

sor(b)

10 Months

Ended

OcL31,
2010

300

(4)

(20)

276

158

434

153

5

158

2.7
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Earnings, as defined:
Income Before Income Taxes
Mark to market impact ofderivative

instruments

Total fixed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (c) (d)
Estimated interest component of
operating rentals

Total fixed chaises

Ratio ofearnings fixed charges

LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Millions ofDollars)

Successor (a)
6 Months

Ended

Jun. 30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dec.31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dec.31,
2011

2 Months

Ended

Dec.3i,
2010

143 S

143

28

171 $

26 S

2

28 5

6.1

272 S

272

51

323 $

49 S

2

51 S

63

257 $

257

36

293 S

34 S

2

36 $

8.1

192 $

192

44

236 $

42 $

2

44 S

5.4

195 $

195

46

241 $

44 $

2

46 S

5.2

29

30

38

4.8

(a) Posi-acquisilion aciivitj' covering the time period after October 31,2010,
(b) Prc-acquisition activity covering the time period prior to November 1, 2010,
(c) Includes interest on long-term andshort-term debt,aswell as amortization of losson rcacquircd debtandamortization of debtdiscount, expense and premium
(d) Includes a credit for amortization of a fair market value adjustment of S7 million in 2013.
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Predeces-

sor (b)

10 Months

Ended

Oct. 31,
2010

167

m
]A1_

40_

38

2

40

4.7
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KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Millions ofDollorsj

6 Months

Ended

Jun. 30,
2015

Year

Ended

Dec. 31,
2014

Successor(a)

Year

Ended

Dec. 31,
2013

Year

Ended

Dec.31,
2012

Year

Ended

Dec.31,
2011

2 Months

Ended

Dec. 31,
2010

Earnings, as defined;
Income Before Income Taxes

Adjustment to reflect earnings from
equity method investments on a cash

188 S 355 S 360 $ 215 $ 282 $ 55

Exhibit 12(e)

Prcdeccs-

sor (b)

10 Months

Ended

Oct.3l,
2010

218

basis (c) (2) (1) (1) 33 (1) (4)
186 354 359 248 281 55 214

Total fixed charges as below 40 80 73 72 73 11 71

Total earnings S 226 S 434 S 432 S 320 S 354 $ 66 S 285

Fixed charges, as defined:
Interest charges (d)
Estimated interest component of
operating rentals

$ 38 $

2

77 $

3

70 S

3

69 $

3

70 $

3

10

1

S 69

2

Total fixed charges S 40 S 80 S 73 S 72 $ 73 $ 11 S 71

Ratio ofearnings to fixed charges 5.7 5.4 5.9 4.4 4.8 6.0 4.0

(a) Post-acquisition activity covering the time period after October 31,2010.
(b) Pre-acquisition activity covering the time period prior to November 1,2010.
(c) Includes othcr-than-tcmporary impairment lossof S2S million in 2012.
(d) Includesinterest on long-term and short-term debt,as wellasamortization of tosson reacquired debt and amortization of debtdiscount,expenseand premium - net
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Exhibit 31(a)

CERTIFICATION

I, WILLIAM H. SPENCE, ccnify that:

1. I have reviewed this quarterly report on Form 10-Qof PPL Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and Iare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0and 15d-l 5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supcr\'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
super\'ision, to provide reasonable assurance regarding the reliability offlnancial reporting and the preparation offinancial statements forcxtemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intcmal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of intcmal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intcmal control
over financial reporting.

Date: August 3,2015 /$/ William H. Spence

William H. Spence
Chairman, President and ChiefExecutive Officer
(Principal Executive Officer)
PPL Corporation
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Exhibil3i(b)

CERTIFICATION

I, VINCENT SGRGI, certify that:

1. I have reviewed this quarterly report on Form 10-Qof PPL Corporation (the "registrant");

2. Based on my knowledge, this report docs not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules I3a-15(e)and I5d-I5(e))and internal control over financial reporting (as defined in Exchange Act Rules I3a-I5(0and I5d-I5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in wliich this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on outmost recent evaluation of intemal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

Date: August3,2015 /s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation
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Exhibit 31(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that:

1. I have reviewed this quarterly report on Form lO-Qof PPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofopcrations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l 5(e) and 15d-l 5(c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(0 arid 15d-l 5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our super\'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such intemal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the efrcctivcncss ofthe registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially afTccted, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and i have disclosed, based on our most recent evaluation of intemal control over financial reporting, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

Date: August3,20l5 Isl Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation
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Exhibit 31 (d)

CERTIFICATION

I, DENNIS A. URBAN, JR., certify thai:

1. I have reviewed this quarterly report on Forttt 10-Q of PPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report docs not contain any untrue statement ofa material fact or omit to state a material fact necessary' to make the
statements made, in light of the circumstances under which such statements vs'crc made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flouts of the registrant as of, and for, the periods presented in this report;

4. The registrant's other ccrtif)'ing officer and I arc responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-i5(c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(0 and 15d-l 5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our superv'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. E)csigned such internal control over financial reporting, orcaused such internal control over financial reporting to be designed underour
super\'ision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance unth generally accepted accounting principles;

c. Evaluated the cflcctivcncss of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal eontrol over financial reporting that occurred during the registrant's ittost recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and 1have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: August 3, 2015 /s/ Dennis A. Urban, Jr.
Dennis A. Urban, Jr.
Controller

(Principal Financial Officer and Principal Accounting
Officer)
PPL Electric Utilities Corporation
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Exhibit 31 (e)

CERTIFICATION

1.VICTOR A. STAFFIERI, certify that;

1. I have reviewed this quarterly report on Form 10-Qof LG&E and KU Energy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary' to make the
statements made, in light of the circumstances under which such statements t^'ere made, not misleading uith respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying ofTlccrand 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules I3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0and 15d-l 5(0)
for the registrant and have;

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supcr\'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial reporting to be designed underour
supciA'ision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance vvithgenerally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, bused on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions);

a. All significant deficiencies and material weaknesses in the design or operation ofintemal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

Date; August3,20l5 /s/ Victor A. Staffleri

Victor A. Staffleri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC
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Exhibit 31(0

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form lO-Qof LG&E and KU Energy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l 5(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l5(0tmd 15d-l 5(0)
for the registrant and have:

a. E)esigned such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offlnancial statements forcxtcmal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as ofthe end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

Date: August3,2015 /s/ Kent W, Blake

Kent W.Blake

ChiefPinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
LG&E and KU Energy LLC
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Exhibit 31(g)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that;

1. I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofopcrations and cash flovv-s of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules I3a-I5(0 and 15d-l5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed underoursuper\'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supcr\'ision, to provide reasonable assurance regarding the reliability offlnancial reporting and the preparation offlnancial statements forextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness ofthe disclosure controls and procedures, as of the end of the period covered by this report based on such es'aluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant's other ccrlify'ing officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which arc reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control
over financial reporting.

Date: August 3, 2015 /s/ Victor A. Staffleri
Victor A. Staffleri

Chairman ofthe Board, Chief Executive Officer and President
(f^rincipal Executive Officer)
Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certily that:

1. I have reviewed this quarterly report on Form lO-Q of Louisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report docs not contain any unlnie statement ofa material fact or omit to state a tttatcrial fact necessary to make the
statements made, in light of the circumstances under which such statements v^erc made, not misleading s^ith respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flov^-s of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I arc responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and I5d-I5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(0 arid 15d-l 5(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
superx'ision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements forextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):'

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant rule in the registrant's internal control
over financial reporting.

Date: August 3, 2015 /s/ Kent W. Blake
Kent W. Bloke

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
Louisville Gas and Electric Company
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Exhibit 31(i)

CERTIFICATION

I, VICTOR A. STAFFIERl, certify that:

1. 1have reviewed this quarterlyreporton Form 10-Qof Kentucky UtilitiesCompany(the "registrant");

2. Based on my knowledge, thisreport docsnotcontain anyuntrue statement of a material fact oromit to state a material fact necessary to make the
statements made, in light ofthecircumstances under which such statements were made, notmisleading with respect to theperiod covered bythis
report;

3. Based on my knowledge, the financial statements, andother financial information included in thisreport, fairly present inall material respects the
financial condition, resultsof operationsand cash flows of the registrant as of, and for,the periodspresented in this report;

4. Theregistrant's othercertifying officer and Iareresponsible for establishing and maintaining disclosure controls and procedures (asdefined in
Exchange Act Rules 13a-l 5(e) and 15d-15(e)) and internal control overfinancial reporting (as defined in Exchange Act Rules 13a-l 5(0and 15d-l 5(0)
for the registrant and have:

a. Designed suchdisclosure controls and procedures, orcaused suchdisclosure controls and procedures to be designed underoursuper\'ision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal controlover financial reporting, or causedsuch internalcontrolover financial reporting to be designedunder our
supcr\'ision,to providereasonable assurance regarding the reliabilityof financial reportingand the preparation of financial statementsforexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant'sdisclosure controls and procedures and presented in this report our conclusions about the
effectivenessof the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant'smost recent
fiscal quarter(the registrant's fourth fiscal quarterin the caseof an annual report) that has materially affected,or is reasonablylikely to materially
affect, the registrant's intemal control over financial reporting; and

The registrant's other certifyingofficerand I have disclosed,based on our mostrecent evaluationof intemalcontrolover financial reporting,to the
registrant'sauditors and the audit committee of the registrant'sboard of directors (or persons performingthe equivalent functions):

a. Allsignificantdeficienciesand material weaknesses in the design or operationof intemal controlover financial reporting which are reasonably
likely to adversely affect the registrant'sability to record, process,summarize and report financial information; and

b. Any fraud,whether or not material, that involves management orother employees who have a significant role in the registrant's internal control
over financial reporting.

Date: August 3,2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company
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Exhibit 3l(j)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. 1have reviewed this quarterly report on Form 10-Q ofKentucky Utilities Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in this report;

4. The registrant's other certifj'ing officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l S(c) and 15d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(0 ond 15d-15(0)
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supcr\'ision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting,

Date: August3,20l5 /s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities Company
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Exhibit 32(a)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-O FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly reporton Form lO-Qof PPLCorporation (the "Company") for the quarter ended June 30,2015, as filed wth the
Securities and Exchange Commission on the date hereof(the "Covered Report"), we,WilliamH.Spcnce,the Principal Executive Officer of the Company,and
Vincent Sorgi,the Principal Financial OfTicerofthe Company,pursuantto 18 U.S.C. Section 1350,asadopted pursuantto Section906 ofthc Satbancs-Oxlcy
Act of2002, hereby certify that:

• The Covered Report fully complies with the requirementsof Section 13(a)or 15(d)ofthc Securities Exchange Act of 1934,as
amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of
operations ofthe Company.

Date: August 3, 2015 /s/ William H. Spcnce
William H. Spencc
Chainttan, President and Chief Executive Officer
(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
PPL Corporation

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibil 32(b)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In conncclion \sith ihc quarterly report on Form lO-Qof PPL Electric Utilities Corporation (the "Company") forthc quarter ended June 30,2015, as
filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Gregory N. Dudkin, the Principal Executive OfTiccr of the
Company, and Dennis A. Urban,Jr., the Principal Financial OfTiccr and Principal Accounting OfTiccr of the Company, pursuant to 18 U.S.C. Section 1350,as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended;and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of
operations ofthe Company.

Date: August 3,2015 /s/ Gregory N, fXidkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ Dennis A. Urban, Jr.

Dennis A. Urban, Jr.
Controller

(Principal Financial Officer and Principal Accounting Officer)
PPL Electric Utilities Corporation

A signed original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibil 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGY LLC'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

Inconncclion wilh thequarterly report on Form 10-Q of LG&E and KU Energy LLC (the"Company") forthequarterendedJune30,2015, as filed
with the Securities andExchange Commission on thedate hereof(the "Covered Report"), we, Victor A. Staffieri, the Principal Executive Officer of the
Company, and Kent W. Blake, thePrincipal Financial Officer oftheCompany, pursuant to 18U.S.C. Section 1350, asadopted pursuant to Section 906ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The CoveredReportfullycomplieswith the requirements of Section 13(a) or 15(d)of the SecuritiesExchangeActof 1934,as
amended; and

• The information contained in the CoveredReportfairlypresents,in all material respects, the financial condition and resultsof
operations ofthc Company.

Date: August 3, 2015 /s/ Victor A. Staffieri
Victor A. Staffieri

Chairman of the Board, Chief Executive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC

/s/ Kent W. Blake

Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
LG&E and KU Energy LLC

Asignedoriginal of this written statement required by Section906 has been providedto the Companyand willbe retainedby the Companyand
furnished to the Securities and Exchange Commission or its staffupon request.
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Exhibit 32(d)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2015

In connection with the quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "Company") for the quarter ended June 30,2015,
as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, Victor A. StafTieri, the Principal Executive Officer of the
Company, and Kent W. Blake, the Principal Financial Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The Coveted Report fully complies with the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: August 3, 2015 /s/ Victor A. StafTieri
Victor A. StafTieri

Chairman of the Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Louisville Gas and Electric Company

A signed original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(c)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TOSECTION 906OF THE SARBANES-OXLEY ACT OF 2002
FOR KENTUCKY UTILITIES COMPANY'S FORM 10-Q FOR THE QUARTER ENDED JUNE 30. 2015

In connection with the quanerly report on Form 10-Q ofKentucky Utilities Company (the "Company") for the quarter ended June 30,2015, as filed
With the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Victor A. StafTieri, the Principal Executive Officer ofthe
Company, and Kent W. Blake, the Principal Financial Officer ofthe Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe
Sarbanes-Oxley Actof2002, herebycertifythat:

• The Covered Report fully complies with the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as
amended;and

• The information contained inthe Covered Report fairly presents, inall material respects, the financial condition and results of
operations of the Company.

Date: August3,20l5 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities Company

ASigned original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
theSecurities and Exchange Commission or itsstalTupon request.
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