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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the quarterly period ended
SeptemberSO, 2015

OR

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for the transition period fix)m
to

Commission File

Number

1-11459
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1-3464

Source; PPLCORP. 50-Q, October 30, 2015

Registrant; State ofIncorporation;
Address and Telephone Number

PPL Corporation
(Exact name ofRegistrant as specifled in its charter)
(Pennsylvania)
Two North Ninth Street

Allentown.PA 18101-1179
(610)774-5151

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

Allentown, PA18101-ii79
(610) 774-5151

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

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

Louisville Gas and Electric Company
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-i 377
(502) 627-2000

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

IRS Employer
Identification No.

23-2758192

23-0959590

20-0523163

61-0264150

61-0247570
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Indicate by check mariewhether the registrants (l)have filed all reports required to be filed by Section 13 or 15(d) ofthe Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrants were required to file such reports), and (2) have been subject to such filing
requirements for the past 90 days.

PPL Corporation Yes X No
PPL Electric Utilities Corporation Ye.s 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 by check mark whether the registrants have submitted electronically and posted on their corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 ofRegulation S-T (§232.405 ofthis 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 by check mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, or a smaller reporting company. See the
definitions of"large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 ofthe 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 are shell companies (as defined in Rule 12b-2 ofthe 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.

NoX
NoX
NoX
NoX
NoX

Indicate the number ofshares outstanding ofeach ofthe issuer's classes ofcommon stock, as ofthe 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, $0.01 parvalue, 672,845,584 shares outstanding at October23,2015.

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation at
October 23,2015.

PPL Corporation directly 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&E and KU
Energy LLC at October 23,2015.

Common stock, no parvalue, 37,817,878 shares outstanding and all held by LG&E and KU
Energy LLC at October23,2015.

This document is available free ofcharge at the Investors section ofPPL Corporation's website at ww>v.ppIweb.com. However, Information on this
website does not constitute a part of this Form 10-Q.
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This combined Form lO-Q is separately filed by the following Registrants in their individual capacity: PPL Corporation, PPL Electric Utilities Corporation,
LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities Company. Information contained herein relating to any individual
Registrant is filed by such Registrant solely on its owti behalf, and no Registrant makes any representation as to infomiation relating to any other Registrant,
except that information under "Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and
information relating to the subsidiaries ofLG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC.

Unless otherwise specified, references in this Report, individually, to PPL Corporation. PPL Electric Utilities Corporation, LG&E and KU Energy LLC,
Louisville Gas and Electric Company and Kentucky Utilities Company are references to such entities directly or to one or more of their subsidiaries, as the
case may be, the financial results ofwhich subsidiaries are con.solidated into such Registrants in accordance with GAAP. This presentation has been applied
where identification ofparticular subsidiaries is not material to the matter being disclosed, and to conform narrative disclosures to the presentation of
financial information on a consolidated basis.
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

Kt/- Kentucky Utilities Company, a public utility subsidiary ofLKE engaged in theregulated generation, transmission, distribution andsaleofelectricity,
primarily in Kentucky.

LG&E -Louisville Gasand Electric Company, a publicutilitysubsidiary of LKE engaged in the regulated generation, transmission, distribution and saleof
electricity and the distribution and sale ofnatural gas in Kentucky.

LKE • LG&Eand KUEnergy LLC,a subsidiary of PPLand the parent ofLG&E,KUand other subsidiaries.

LKS - LG&Eand KUServices Company, a subsidiary of LKEthat provides services to LKEand its subsidiaries.

PPL • PPL Corporation, the parentholding companyofPPL Electric, PPL EnergyFunding. PPL Capital Funding, LKE and other subsidiaries.

PPL Cspital Funding - PPL Capital Funding,Inc.,a financing subsidiaryof PPL that providesfinancingforthe operationsof PPL and certainsubsidiaries.
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL.

PPL Electric-PPL Electric Utilities Corporation, a public utility subsidiary of PPL engaged in theregulated transmission anddistribution ofelectricity in
its Pennsylvania service area and that provides electricity supply to its retail customers in this area as a PLR.

PPL Energy Funding • PPL Energy Funding Corporation, a subsidiary of PPL and the parent holdingcompany of PPL Global andothersubsidiaries.

PPL EU Services • PPL EU Services Corporation, a subsidiary of PPL that,beginning in 2015,provides support services andcorporate functions suchas
financial, supply chain, human resourcesand information technology services primarily to PPL Electric and its affiliates.

PPL Globs! • PPL Global, LLC, a subsidiary of PPL Energy Funding that,primarily through its subsidiaries, ownsandoperates WPD, PPL's regulated
electricity distribution businesses in the U.K.

PPL Services - PPLServicesCorporation, a subsidiary ofPPL that provides services to PPLand its subsidiaries.

PPL WPD Limited •an indirect U.K. subsidiary of PPL Global. PPL WPD Limited holdsa liabilityIbra closed defined benefit pension plananda
receivable with WPD plc.

Registrant(s) - refers to the Registrants namedon the coverof this Report(each a "Registrant" and collectively, the "Registrants").

Subsidiary Registrant(s) • Registrants that aredirect or indirectwhollyownedsubsidiaries of PPL; PPLElectric,LKE. LG&E and KU.

M/PD-refersto WPDpic and its subsidiaries together with a sister company PPLWPDLimited.

WPD (East Midlands) • Western Power Distribution (East Midlands) pic,a British regional electricity distribution utilitycompany.

IVPD p/c -Western Power Distribution pic, formerly kno%vn as Western Power Distribution Limited, an indirect U.K. subsidiary of PPL Global. Itsprincipal
indirectly owned subsidiaries are WPD (East Midlands). WPD (South Wales), WPD (South West) and WPD (West Midlands).

WPDMidlands • refers to WPD (EastMidlands)and WPD (West Midland.s), collectively.

WPD(South Wales)• Western Power Distribution (South Wales) pic, a British regional electricity distribution utilitycompany.

Source. PPL COPP. 1Q-Q. OctatiGf 30. 2015 Powered b» Morningsiai* Document Research®
TtMJnrorRiation eonratne) Aerctn mafnolbteopled, adapted or datnbuiedinii is not wuronlixlio tie xxtiraio. comphne or limiily Thousor essumes ell risks tar tmy^emtgee orloioetariti'tg trom myuaeotlhlstntonntlkin.
exeepi tolheeittoMsuehrfBmegmo' lossoscmnol lieltmiladorextArd«tJbyepp'>"l>lelM Pesl Imsnelalperformanoe It no guerantoo ol luliire results



Table of Contents

WPD (South tVes^ - Weslem Power Distribution (South West) pic, a British regional electricity distribution utility cotnpany.

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

\M(E- Western Kentucky Energy Corp., asubsidiaiy ofLKE that leased certain non-utility generating plants in western Kentucky until July 2009.

Other terms and abbreviations

£ - British poundsterling.

2014 Form 10-K- AnnualReportto the SECon Form 10-K for the yearended December 31,2014.

Act 11•Act 11 of 2012 that became effective on April 16,2012. The Pennsj'lvania legislation authorizes the PUC toapprove two specific ratemaking
mechanisms: the use of a fully projected fiiture test year in base rate proceedings and, subject to certain conditions, a DSIC.

Act 129- Act 129 of2008thatbecame effective inOctober 2008. The law amends the Pennsylvania Public Utility Code and creates anenergy efficiency and
conservation program andsmart metering technology requirements, adoptsnewPLR electricity supplyprocurement rules, provides remedies formarket
misconduct and changes to the Alternative Energy Portfolio Standard (AEPS).

AFUDC • Allowance forFunds Used During Construction, thecostof equityanddebt funds usedto finance construction projects of regulated businesses,
which is capitalized as part ofconstruction costs.

AOCI• accumulated other comprehensive income or loss.

ARC - asset retirement obligation.

ATMProgram - At-the-Marketstock offering program.

Basis - when usedin the contextof derivatives andcommodity trading, the commodity pricediflferential between twolocations, products or timeperiods.

BSER • BestSystem of Emission Reduction. Thedegree of emission reduction that EPA determines hasbeenadequately demonstrated when takinginto
account the cost of achieving such reduction and any non-air quality health and environmental impact and energy requirements.

Cane Run Unit 7-a natural gas combined-cycle unit in Kentucky,jointly owned by LG&Eand KU,which provides electric generating capacity of 642
MW(I41 MW and 501 MW to LG&E and KU).

CCR(s) • Coal Combustion Residual(s). CCRs include fly ash. bottom ash and sulfur dioxide scrubber wastes.

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

Clean lVafer>4cf- federal legislation enacted to address certain environmental issues relating to waterquality 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 coverage after tennination ofemployment.
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CPCN- Certificate ofPublic Convenience and Necessity. Authority granted by the KPSC pursuant toKentucky Revised Statute 278.020 toprovide utility
service toorfor the public orthe constmction ofcertain plant, equipment, propetly orfacility for furnishing ofutility service tothe public.

CustomerChoiceAcf-thePennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted to restructure thestate's
electric utility industryto createretailaccessto a competitivemarketforgenerationof electricity.

DNO• Distribution Network Operator in the U.K.

DOJ - U.S. Department of Ju.slice.

DPCR4 - Distribution Price Control Review 4. theUJC. five-year rate review period applicable to WPD thatcommenced April 1.2005.

DPC/?5 - Distribution Price Control Review 5,theU.K five-yearrate review period applicable toWPD that commenced April 1,2010.

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

DSIC • the[>istribution System Improvement Charge authorized underAct 11,which isanalternative ratemaking mechanism providing moic-timely cost
recovery ofqualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine thereasonableness of DSM plansproposed by
anyutility underitsjurisdiction. Proposed DSM mechanisms mayseekfull recovery of costsand revenues lostby implementing DSM programs and/or
incentives designed toprovide financial rewards to theutility for implementing cost-effective DSM programs. Thecostofsuchprograms shall beassigned
only to the class or classes ofcustomers which benefit fiom the programs.

ECR-Environmental Cost Recovery. Pursuant to Kentucky Revised Statute278.183, Kentucky electric utilitiesareentitledto the current recovery of costs
of complyingwith the Clean AirAct.asamended,and those federal, state or local environmental requirements that apply to coal combustionwastes and by
products from the production ofenergy fiom coal.

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

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

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

EPS - earnings per share.

Equity Unit(s)-& PPL equity unit, issued in April 2011. consistingofa Purchase Contractand, initially, a 5.0%undivided beneficial ownership interest in
51,000 principal amount of PPL Capital Funding 4.32% Junior Subordinated Notes due 2019.

E. IV. Brown - a generating station in Kentucky with capacity of 1,594 MW.

FERC - FederalEnergy Regulatory Commission, the U.S.federal agency that regulates, among other things, interstate transmission and wholesale sales of
electricity, hydroelectric power projects and related matters.

F60-flue-gas desulflirization.a pollution control process for the removal ofsulfur dioxide fromexhaust gas.

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

644P-Generally Accepted Accounting Principles in the U.S.

GBP • British pound sterling.

GHG - greenhouse gas(es).
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Gl-T-Gas Line Tracker. The KPSC approved LG&E's recovery ofcosts associated wthgas service lines, gas risers, leak mitigation, and gas main
replacements.Rate recovery became effective on January 1,2013.

Ho/dco -Talen Energy Holdings, Inc.. a Delaware corporation, which was formed for the purposes ofthe June 1,2015 spinoffofPPL Energy Supply, LLC.

If'Converted Afef/iod-A method applied tocalculate diluted EPS for acompany with outstanding convertible debt. The method isapplied asfollows:
Interest charges (after-tax) applicable to the convertible debt are added back to net income and the convertible debt is assumed to have been converted to
equity at thebeginning ofthe period, and the resulting common shares are treated asoutstanding shares. Both adjustments are made only for purposes of
calculatingdiluted EPS. This methodwasapplied to PPL's Equity Unitspriorto settlement.

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

KPSC-Kentucky Public Service Commission, the state agency that has jurisdiction over the regulation of rates and service ofutilities inKentucky.

LIBOR- London Interbank Offered Rate.

MATS • Mercuryand AirToxics Standards, regulations promulgated by the EPA.

Moody's - Moody'sInvestors Service, Inc.,a credit ratingagency.

MIV- megawatt, one thousand kilowatts.

NAAQS - National Ambient AirQualityStandardsperiodicallyadopted pursuantto the Clean AirAct.

WEPC- North American Electric Reliability Corporation.

WGCC-Naturalgas-firedcombined-cycle generating plant.

Northwestern - Northwestern Corporation,a Delaware corporation,and successorin interestto MontanaPower's electricitydelivery business,including
Montana Power's rights and obligations under contracts with PPL Montana.

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

NRC - NuclearRegulatory Commission, the U.S. federal agency that regulates nuclearpower facilities.

A/SP- The newsource review provisions of the Clean Air Act that impose stringent emission control requirementson new and modified sources of air
emissions that result in emission increases beyond thresholds allowed by the Clean Air Act.

OC/- oiher comprehensive income or loss.

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

OVEC • Ohio Valley Electric Corporation, located in Piketon.Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists of LG&E's 5.63%
and KU's 2.50% interests), \*bich is accounted for as a cost-method investment, OVEC owns and operates two coal-fired power plants, the Kyger Creek plant
in Ohio and the Clifty Creek plant in Indiana, with combined summer rating capacities of2,120 MW.

PZ.P- Provider ofLast Resort, the role of PPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen
to select an alternative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.
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PP^ EnBrgyPlus-prior iotheJune 1,2015 spinofTof PPL Energy Supply, PPL EnergyPIus, LLC, a subsidiary ofPPL Energy Supply that marketed and
traded wholesale and retail electricity andgas.and supplied energy andenergyservices in competitive markets.

PPt-Energy Supply•prior tothe June 1, 2015 spinofF, PPL Energy Supply. LLC, asubsidiary ofPPL Energy Funding and the parent company ofPPL
EnergyPlus and other subsidiaries.

PPL Montana-prior to the June 1,2015 spinofTofPPL Energy Supply, PPL Montana, LLC, anindirect subsidiary ofPPL Energy Supply, LLC that
generated electricity for wholesale sales in Montana and the Pacific Northwest.

Pt/C- Pennsylvania Public Utility Commission, the state agency that regulates certain ratemaking, services, accounting and operations ofPennsylvania
utilities.

PAV-regulatory asset value. This term, used within theU.K. regulatory environment, isalsocommonly known asRAB orregulatory asset base. RAV is
based on historical investment costsat timeof privatization, plussubsequent allowed additions lessannual regulatory depreciation, and represents thevalue
on which DNOs earn a return in accordance with the regulatory cost of capital. RAVis indexed to Retail Price Index (RPI}in order to allow for the effectsof
inflation.Sincethe beginningof DPCR5 in April 2010, RAV additions have been based on a percentage of annual total expenditures,whichhave continued
from April 2015underRIIO-F.Dl. RAV is intended to represent expenditures that havea long-term benefit to WPD (similar to capital projects for the U.S.
regulated businesses that are generally included in rate ba.sc).

RCRA• ResourceConsen ation and Recovery Act of 1976.

Regulation S-X-SEC regulation goveming the formand content ofand requirements for financial statements required to be filed pursuant to the federal
securities laws.

RFC • Reliabilityrirrf Corporation,one of eight regional entities withdelegatedauthority from NERC that workto safeguard the reliabilityof the bulk
power systems throughout North America.

RIIO'EDI - RIIOrepresents"Revenues = Incentive + Innovation +Outputs." RlIO-EDl refersto the initial eight-year rate reviewperiod applicable to WPD
which commenced April 1,2015.

P/versfone- 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 of the spinofTofa newly formed
parent ofPPL Energy Supply.

RJS Power - RJSGeneration Holdings LLC,a Delawarelimited 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 of the spinofTofa newly
formed parent ofPPL Energy Supply.

PMC- Risk Management Committee.

S&P • Standard & Poor's Ratings Services, a credit rating agency.

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

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

Sc/vbbar- an air pollution control device that can remove particulatcs and/or gases (primarily sulfur dioxide) fitim exhaust ga.ses.

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

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

Source. PPl CORP. 10-0. Ocisbei 30, 2015 Povwired by Momingstai' Document Research®
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Smart meter - an electricmeterthat utilizessmartmeteringtechnology.

Smart metering technology - technology thatcanmeasure, among otherthings, time ofelectricity consumption to permit offering rate incentives for
usage during lower costordemand intervals. Theuseof this technology alsohas the potential to strengthen network reliability.

Superffi/Jd - federal environmental statute that addresses remediation of contaminatedsites; statesalso have similarstatutes.

Talen Energy-Talcn Energy Corporation, the Delaware corporation formed tobethe publicly traded company and owner ofthecompetitive generation
assets of PPL Energy Supply and certain affiliates ofRiverstone.

Talen Energy MarkeUng-PPL EncrgyPlus' newname subsequent to the spinoffof PPL Energy Supply.

Totalshareowner return-the change inmarket value ofa share ofthe Company's common stock plusthevalue ofalldividends paidona share ofthe
common stock during the applicable performance period, divided by the price ofthe common stockas ofthe beginning ofthe performance period. Theprice
used forpurposes of this calculation is the averageshareprice forthe 20 tradingdays at the beginning and end of the applicable period.

Treasury Stock Method-A method applied tocalculate diluted EPS that assumes anyproceeds that could beobtained upon exercise of options and
warrants (andtheirequivalents)wouldbe used to purchasecommon stock at the averagemarketpriceduring the relevantperiod.

VaR-value-at-risk. a statistical model thatattempts to estimate the valueofpotentiallossovera givenholdingperiod undernormal market conditions at a
given confidence level.

Volumetric risk-the risk that the actual load volumes provided under full-requirement sales contracts could vary significantly from forecasted volumes.

VSCC - Virginia State Corporation Commission, the state agency that hasjurisdiction over the regulation of Virginia corporations, including utilities.

Source. PPl CORP. 1D-Q. October 30.2015 Powered by Marmnastar' Do-iumenl Research
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FORWARD-LOOKING INFORMATION

Statements conlaincd inthis Form lO-Qconcemlng expectations, beliefs, plans, objectives, goals, strategies, future events orperformance and underlying
assumptions and other statements that are other than statements ofhistorical feet are "forward-looking statements" within themeaning ofthe federal securities
laws. Although the Registrants believe that theexpectations andassumptions reflected in these statements arereasonable, there can be noassurance that
these expectations will prove tobecorrect. Forward-looking statements are subject tomany risks and uncertainties, and actual results may differ materially
from the results discussed in forward-looking statements. In addition to thespecific factore discussed in each Registrant's 2014 Fomi lO-Kand in"Item 2.
Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" inthis Form lO-Q, the tbllowing are among the
important factors thatcouldcauseactual results to differmaterially fixim the forward-looking statements.

file)supply;
continuing ability torecover fuel costs and environmental expenditures ina timely manner atLG&Eand KU. and natural gassupply costs atLG&E;
weather conditions affecting customer energy use;
availability ofexisting generation facilities:
the duration ofand cost associated with unscheduled outages at our generating facilities;
transmission and distribution system conditions and operating costs;
expansionofaltemative and distributedsourcesof electricitygenerationand storage;
collective labor bargaining negotiations;
the outcome of litigation against the Registrants and their subsidiaries;
potential effectsof threatened or actual terrorism,waror other hostilities, cyber-based intrusions ornatural disasters;
the commitments and liabilities of the Registrants and their subsidiaries;
the effectiveness ofour riskmanagement programs, including foreign currencyand interestratehedging;
our ability to attract and retain qualified employees;
volatility in demand forelectricity and prices forenergy and transmission services;
competition in retail and wholesale power and natural gas markets;
market prices ofcommodity inputs for ongoing capital expenditures;
capital marketcondition.s,including the availability of capital or credit, changes in interest rates and certain economic indices, and decisions regarding
capital structure;
stock price performance of PPL;
volatility in the fairvalue ofdebt and equity securities and its impact on the value of assets in defined benefit 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 futureenvironmental conditions, regulations and other requirementsand the related costs ofcompliance, including environmental capital
expenditures, emission allowance costs and other expenses;
changes in political, regulatory or economic conditions in states, regions or countries where the Registrants ortheir subsidiaries conduct business;
receipt ofnecessary governmental permits, approvals and rate relief:
new state, federal or foreign legislation or regulatory developments;
the outcome ofany rate cases or other cost recovery or revenue filings by PPL Electric, LG&E, KU or WPD;
the impact ofany state, federal or foreign investigations applicable to the Registrants and their subsidiaries and the energy industry;
the effect ofany business or industry restructuring;
development ofnew projects, markets and technologies;
performance ofnew ventures; and
business dispositions oracquisitions and ourability to realize expected benefits from such business transactions.

Any such forward-looking statements should be considered in light ofsuch important factors and in conjunction with other documents ofthe Registrants on
file with the SEC.

Source PPLCORP. lO-O, Octohei 30. ?015 Powered by Motnmgstat' Docutnent Research®
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New factors thatcouldcauseactual results to differmaterially from thosedescribed in forward-looking statements emerge from timeto time,and it is not
possible forthe Registrants to predict all suchfectore, or the extentto which anysuch factor or combination of factors may causeactualresults to differfrom
those contained in any forward-lookingstatement. Any forward-lookingstatement speaks only as ofthe date on which such statement is made, and the
Registrants undertake no obligation to update the information contained in suchstatement to reflect subsequent developments or information-

Source: PPL CORP. 10-Q. Octobei 30,2015 Powored by Motntngsiat'' Documert Research®
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PARTI. FINANCIAL INFORMATION

ITEM 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, except share data)

Opening Revenues

Operiting Expenses
Opcratioti

Fuel

Energy purchases
Othtf operalion and maintenance

Depreciation
Taxes, other than income
TotaJ Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income from Continuing Operations Bcrore Income Taxes

Income Taxes

Income from Continuing Operations After Income Taxes

Income (Loss) from Discontinued Operations (net of income taxes) (Note 8)

Net Income

Earnings Per Share of Common Stock:
Income from Continuing Operations Afkr Income Taxes Avail^le to PPL
Common Shareowncrs:

Three Months Ended Nine Months Ended

2015 2014 2015 2014

S 1378 $ 1,879 S 5389 S 5,906

228 240 695 748
177 173 676 683

482 467 1,405 1,382
226 233 658 688

79 78 241 238

1,192 1,191 3,675 3.739

686 688 2,214 2,167

75 136 61 33

221 213 645 637

540 611 1,630 1,563

144 201 432 534

396 410 1,198 1,029

(3) 87 (915) 13

393 S 497 $ 283 $ 1,042

Basic $ 039 S 0.61 S l.w $ 1.58

Diluted $ 0.59 S 0.61 S 1.78 S 1.55

Net Income Availabk to PPL Common Shareowners:

Basic $ 0.58 s 0.74 s 0.42 S 1.60

Diluted S 0.^ s 0.74 s 0.42 s 1.57

Dividends Declared Per Share ofCommon Stock S 0J775 s 0.3725 s 1.1225 s 1.1175

Weighted-Average Shares of Common Stock Outstanding (in thousands)
Basic 670,763 664,432 668,731 649,561
Diluted 673,702 666,402 671354 665,501

Theaccompanying Notes to Condensed Financial Statements are an integral pan ofthefinancial statemenLs.

3
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended Nine Months Ended

September 30, September 30,

2015 2014 2015 2014

income $ 393 S 497 S 283 S 1,042

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

benefit:

Foreign currency translation adjustments, net oftax of($3), ($9). (S2),(S3) 52 (48) (97) 80
Available-for-sale securities, net of tax ofSO, SI, (S9X($20) (1) 7 18
(Jualifying derivatives, net of tax of SI 1,S2,S4.S31 (19) (5) 8 (52)
Defined benefit plans:

Prior service costs, net of tax ofSO, SO. S4, SO (6)
Net actuarial gain (loss), net oftax of$0, (S1), (S36). S1 (1) 52 (3)

Reclassificatlons fromAOCl• (gains) losses, net of tax expense (benefit):
Available-for-sale securities, net of tax ofSO, $4, $2, S6 (3) (2) (5)
Qualifying derivatives, net oftax of(S3), S3, (S23), $4 10 (12) 20 2

Equity investecs' other comprehensive (income) loss, net of
tax ofSO.SO.SI,SO (1)

Defined benefit plans:
Prior service costs, net of tax ofSO. (SI), $0, (S3) I 3
Net actuarial loss, net of tax of($ 10), ($9), (S35), (S26) 35 29 111 84

Total other comprehensive income (loss) 78 (40) 92 127

Comprehensive income S 471 S 457 S 375 $ 1,169

Theaccompanying S'otes lo Condensed Financial Statements are an Integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Corporation and Subsidiaries
(Unaudilcd)
(Millions of DoHan)

Cash Flows from Operating Activities
Net income

(Income) loss from discontinued operations (net of income taxes)
Income from continuingoperationsCnct of income taxes)
Adjustmentsto reconcile Income from continuing operations (net of taxes) to net cash provided by operating activities- continuing
operations

Depreciation
Amortization

Defined bcacrn plans • expense
Deferred income taxes and invcstmcnl tax credits

Unrealized (gains) losseson derivatives, and other hedging activities
Adjustment to WPD line loss accrual
Stock-based compensation expense
Other

Change in current assets and current liabilities
Accounts receivable

Accounts payable
Unbilled revenues

Fuel, materials and supplies
Taxes payable
Regulatory assets and liabilities, net
Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate sw^s
Other assets

Other liabilities

Net cash provided by operating activities - continuing operations
Net cash provided by operating activities - discontinued operations

Net cash provided by operating activities

Cash Flows from Investing Activities
Investing activities from continuing operations:
Expenditures for property, plant and equipment
Expenditures for intangible assets
Purchase of other investments
Proceeds from the sale of other investments

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

Net cash provided by (used in) investing activities - contintimg opendions
Net cash provided by (used in) investing activities - discontinued operations

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

Financing activities from cotitinning operations:
Issuance of long-term debt
Retirement of long-term di^t
Issuance of common stock

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

Other financing activities
Net cash provided by (used in) financing activities - continuing operations

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

Net cash provided by (used in) financing activities
Effect of Exchange Rales on Cash and Cash Equivalents

Net (increase) Decrease in Cash and Cash Equivalents included in Discontinued Operations
Net Increase (Decrease) In Cash and Cash Equivalents
Cash and Cash Equivalents at Spinning of Period

Cash and Cash Equivalents at End of Period

2015 2014

S 283 S 1,042
915 (13)

1,198 1,029

658 688

46 51

44 37

359 416

(17) (99)
65

26 24

9 (1)

(5) (59)
(180) (53)

91 122

60 7

(142) 138

46 7

(48) 28

(396) (290)
(88)
(42) 10

69 43

1,688 2,163
343 465

2,031 2.628

(2.5<0) (2.602)
(32) (36)
(15)
136

S 12

3 (4)

(2,463) (2,630)
(149) (344)

(2.612) (2.974)

1,137

145

(750)
(271)

(30)

296

(237)
1,037
(718)
(192)

231 137

(546)
132

(166)
448

(183) 419

(6) 13

352 45

(418) 131

1,399 863

$ 981 S 994

The accompanying Notes to Condensed Financial Statements are an integral pan ofthe financial statements.

Source PPLCORP. 10-Q. Octohet 30. 2015 Po\»«red ty'AiminqsiBi'' DtKumeni Research^
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars. sharv.s in ihousandsl

September 30, December 31,
2015 2014

Assets

Current Assets

Cash and cash equivalents S 981 S 1399
Short-term investments 120

Accounts receivable Oess reserve: 2015,546; 2014,544)
Customer 713 737

Other 64 71

Unbilled revenues 421 517

Fuel, materials and supplies 32] 381

Prepayments 86 75

Deferred income taxes 223 125

Other current assets 181 134

Current assets ofdiscontinued operations 2,600

Total Current Assets 2,990 6,159

Property, Plant and Equipment
Regulated utility plant 33,752 30368
Less: accumulated depreciation • regulated utility plant 5.632 5,361

Regulated utility plant, net 28,120 25307

Non-regulated property, plant and equipment 534 592

Less: accumulated depreciation - non-regulated property, plant and equipment 170 162

Non-regulated property, plant and equipment, net 364 430

Construction work in progress 1,478 2332

Property, Plant and Equipment, net 29,962 28,169

Other Noncurrcnt Assets

Regulatory assets 1,627 1362
Goodwill 3,613 3,667
Other intangibles 672 668

Othcrnoncurrent assets 382 322

Noncurrentassets of discontinued operations 8317
Total Other Noncurrcnt Assets 6,294 14336

Total Assets S 39,246 5 48,864

Theaccompanying Notes to Condensed Financial Statements are an Integral part ofthefinancial statements.
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CONDENSED CONSOUDATED BALANCE SHEETS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in ihousanJ.'i)

September 30, December 31,
2015 2014

Liabilities and Equity

Current Liabilities

Short-term debt S 557 $ 836
Long-lerm debt due within one year 1,460 1,000
Accounts payable 808 995
Taxes 118 263

Interest 300 298

Dividends 254 249

Customer deposits 312 304

Regulatory liabilities 151 91

Other current liabilities 508 632

Current liabilities ofdiscontinued operations 2.775

Total Current Liabilities 4.468 7,443

Long-term Debt 17,745 17,173

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 3,736 3,227
Investment tax credits 129 132

Accrued pension obligations 963 1,457
Asset retirement obligations 539 324

Regulatory liabilities 962 992

Other deferred credits and noncurrent liabilities 482 525

Noncurrent liabilities ofdiscontinued operations 3,963

Total Deferred Credits and Other Noncurrent Liabilities 6311 10.620

Commitments and Contingent Liabilities (Notes 6 and 10)

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

Additional paid-in capita! 9,630 9,433
Earnings reinvested 2,791 6,462
Accumulated other comprehensive loss (2,206) (2.274)
Total Equity 10,222 13,628

Total Liabilities and Equity S 39,246 S 48,864

(a) 780,000 shares authorized; 671,792 and 665,849 shares issued and outstanding at September 30, 2015 and December 31, 2014.

Theaccompanying Noies to Condensed Financial Siatemeais are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

PPL Corporation and Subsidiaries
(UnauJiicd)
(Millions ojDollars)

Common

slock

shares

outstanding

(•)

Common

stock

Additional

paid-in Earnings
reinvested

AccumnUlcd

other

comprehensive
loss Total

June 30,2015 669414 S 7 S 9464 S 2,654 S (2384) $ 9341
Common stock issued 2,278 72 72

Stock-based compensation (6) (6)
Net income 393 393

Dividends and dividend equivalents (256) (256)
Other comprehensive income (loss) 78 78

September 30,2015 671.792 $ 7 $ 9,630 s 2,791 s (2,206) S 10322

December 31,2014 665,849 S 7 $ 9,433 s 6,462 s (2374) S 13,628
Common stock issued 5.943 183 183

Stock-based compensation 14 14

Net income 283 283

Dividends and dividend equivalents (754) (754)
Distribution of PPL Energy Supply (Note 8) (3,200) (24) (3324)
Other comprehensive income (loss) 92 92

September 30,2015 671,792 S 7 $ 9,630 s 2.791 s (2.206) $ 10322

June 30,2014 664,018 S 7 S 9.358 $ 5,768 s (1,398) $ 13,735

Conunon stock issued 635 21 21

Stock-based compensation 9 9

Net income 497 497

Dividends and dividend equivalents (248) (248)

Other comprehensive income (loss) (40) (40)

September 30,2014 664.653 S 7 $ 9388 s 6,017 s (1.438) S 13.974

Dcccmbcr31,20l3 630321 S 6 $ 8316 s 5,709 $ (1465) $ 12,466

Common stock issued 34332 1 1,048 1,049

Stock-based compensation 24 24

Net income 1,042 1,042

Dividends and dividend equivalents (734) (734)

Other comprehensive income (loss) 127 127

September 30,2014 664,653 S 7 $ 9388 s 6,017 $ (1.438) $ 13.974

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

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

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)

(Millions ofDollars!

Three Months Ended Nine Months Ended

2015 2014 2015 20)4

Operating Revenues $ 519 $ 477 $ 1,625 $ 1418

Operating Expenses
Operation

Energy purchases 154 128 519 431

Energy purchases fromafFiliatc 20 14 68

Other operation and maintenance 162 133 435 402

Depreciation 55 47 158 137

Taxes, other than income 27 25 87 80

Total Operating Expenses 398 353 1413 1,118

Operating Income 121 124 412 400

Other Income (Expense) • net 1 3 5 6

Interest Expense 32 33 96 91

Income Before Income Taxes 90 94 321 315

Income Taxes 35 37 130 121

Net Income (a) $ 55 $ 57 $ 191 S 194

(b) Nci income approximates comprehensive incomcv

The accompanying Notes to Condensed Financial Siaiemenis are an integral pan ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

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

Nine Months Ended

September 30,

2015 2014

Cash Flows from Operating Activities
Net income s 191 S 194

Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 158 137

Amortization 19 13

Defined benefit plans - expense 13 10

Defened income taxes and investment tax credits 127 65

Other (9) (20)
Change in current assets and current liabilities

Accounts receivable 18 (45)
Accounts payable (140) (25)
Unbilled revenues 28 40

Prepayments (17) (17)
Regulatory assets and liabilities 46 19

Taxes payable (50) 45

Other 13 2

Other operating activities
Defined benefit plans • funding (33) (20)
Other assets (6) 8

Otherliabilities 15 6

Net cash provided by operating activities 373 412

Cash Flows from investing Activities
Expenditures for property, plant and equipment (758) (700)
Expenditures for intangible assets (9) (25)
Net (increase) decrease in notes receivable from affiliates 150

Other investing activities 3 13

Net cash provided by (used in) investing activities (764) (562)

Cash Flows from Financing Activities
Issuance of long-term debt 296

Retirement of long-term debt (10)
Contributions from parent 275 95
Payment ofcommon stock dividends to parent (140) (121)
Net increase (decrease) in short-term debt 68 (20)
Other financing activities (4)

Net cash provided by (used in) financing activities
*1, ,

203 236

Net Increase (Decrease) in Cash and Cash Equivalents (188) 86

Cash and Cash Equivalents at Beginning ofPeriod 214 25

Cash and Cash Equivalents at End ofPeriod s 26 S 111

Theaccompanying Nous to Condensed Financial Siatemenis are an Integral part ofthe financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

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

September 30, December 31,
2015 2014

Assets

Current Assets

Cash and cash equivalents S 26 S 214

Accounts receivable (less reserve: 2015, S21; 2014, S17)
Customer 312 312

Other 10 44

Unbilled revenues 85 113

Materials and supplies 34 43

Prepayments 27 10

Deferred income taxes 103 58

Regulatory assets 10 12

Other cuirent assets 10 13
Total Current Assets 617 819

Property, Plant and Equipment
Regulated utility plant 8,565 7.589
Less: accumulated depreciation - regulated utility plant 2,613 2317

Regulated utility plant, net 5,952 5,072
Construction work in progress 512 738

Property, Plant and Equipment, net 6,464 5.810

Other Noncurrcnt Assets

Regulatory assets 942 897
Intangibles 243 235
Other noncurrent assets 39 24
Total Other Noncurrent Assets 1,224 1,156

Total Assets $ 8305 S 7,785

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in ihou.san<h)

September 30, Dccembcr3l,
2015 2014

Liabilities and Equity

Current Liabilities

Short-tenn debt S 68

Long (erm debt due within one year 100 s 100

Accounts payable 315 325

Accounts payable to afliliates 36 70

Taxes 35 85

interest 26 34

Regulatory liabilities 120 76

Other current liabilities 114 103

Total Current Liabilities 814 793

Long-term Debt 2,503 2302

Deferred Credits and Other Noncurrent Liabltlties

Deferred income taxes 1,655 1.483
Accrued pension obligations 149 212

Regulatory liabilities 25 18

Other deferred credits and noncurrent liabilities 69 60

Total Deferred Credits and Other Noncurrent Liabilities 1,898 1,773

Commitments and Contingent Liabilities (Notes 6 and 10)

Equit>'
Common stock -no par value (a) 364 364

Additional paid-in capital 1,925 1.603
Earnings reinvested 801 750

Total Equity 3.090 2,717

Total Liabilities and Equity S 8305 S 7,785

(a) 170.000 shares authorLrcd: 66.368 shares issued and outstanding at September 30.2015 and December 31.2014.

The accompanying Notes to Condensed Financial are an integral pan ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

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

Common

stock

shares

outstanding Common

stock

Additional

paid-in Earnings
reinvested Total

June 30,2015
Net income

Capital contributions from PPL
Dividends declared on common stock

66368 $ 364 S 1,810

IIS

$ 779

55

(33)

% 2,953
55

115

(33)

September 30,2015 66368 $ 364 s 1.925 S 801 $ 3,090

December 31,2014
Net income

Capita! contributions from PPL (b)
Dividends declared on common stock

66.368 S 364 s 1,603

322

s 750

191

(140)

$ 2,717
191

322

(140)

September 30,2015 66^68 S 364 s 1,925 s 801 s 3,090

June 30,2014
Net income

Dividends declared on common stock

66368 $ 364 $ 1,435 s 695

57

(34)

s 2,494
57

(34)

September 30,2014 66368 s 364 s 1,435 s 718 s 2,517

Dccember31,20l3
Net income

Capital contributions from PPL
Dividends declared on common stock

66.368 s 364 s 1,340

95

$ 645

194

(121)

$ 2.349
194

95

(121)

September 30,2014 66368 s 364 s 1,435 s 718 s 2,517

(a) Shares in thousands. All comtnon shares of PPL Electric stock arc owned by PPL.
(b) Includes non-cash contributions of S47 million.

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

LG&E and KU Energy LLC and Subsidiaries
(Unauditcti)
(Millions ofDalian)

Three Months Ended Nine Months Ended

2015 2014 2015 2014

Operating Revenues $ 801 S 753 $ 2v414 $ 2,409

Operating Expenses
Operalion

Fuel

Energy purchases
Other operation and maintenance

Depreciation
Taxes, other than income

228

23

202

97

14

240

24

197

89

13

695

143

625

286

43

748

184

609

262

39

Total Operating Expenses 564 563 1,792 1,842

Operating Income 237 190 622 567

Other Income (Expense) - net 0) (2) (3) (6)

Interest Expense 43 42 127 125

Interest Expense with Affiliate 1

Income Before Income Taxes 193 146 491 436

Income Taxes 73 55 194 165

Net Income S 120 S 91 S 297 $ 271

Theaccompanying Sous to Condensed Financial Siatemenu are an integral pan ofthe financial stalenients.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

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

Net income

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

benefit:

Defined benefit plans:
Net actuarial loss, net oftax ofSO, SO,S5,$l

Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Equity investees' other comprehensive (income) loss, net of

tax ofSO,SO,SI.SO
Defined benefit plans:

Prior service costs, net of tax of SO, SO,SO, $0
Net actuarial loss, net oftax ofSO,SO,(SI), SO

Total other comprehensive income (loss)

Comprehensive income

Three Months Ended

September 30,

2015 2014

120 S 91 S

Nine Months Ended

September 30,

2015

297 $

(8)

(I)

1

2

2014

271

(2)

0)

1 (6) (3)

s 121 S 91 S 291 $ 268

The accompanying Notes to Condensed Financial Statements are an integral pan ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

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

Nine Months Ended September 30,

2015 2014

Cash Flows from Operating Activities
Net income $ 297 S 271

Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 286 262

Amortization 18 18

Defined benefit plans - expense 29 18

Deferred income taxes and investment tax credits 199 251

Other 29 11

Change in current assets and current liabilities
Accounts receivable (1) (3)
Accounts payable (34) 7

Accounts payable to affiliates (7) (2)
Unbilled revenues 19 49

Fuel, materials and supplies 43 4

Income tax receivable 132 (28)
Taxes payable 5

Accrued interest 37 36

Other a) (10)
Other operating activities

Defined benefit plans • fiinding (66) (43)
Settlement of interest rate swaps (88)
Other assets (4)
Otherliabilities 8 5

Net cash provided by operating activities 895 851

Cash Flows from Investing Activities
Expenditures for property, plant and equipment (928) (843)
Net (increase) decrease in notes receivable fiom affiliates 70

Other investing activities 7

Net cash provided by (used in) investing activities (921) (773)

Cash Flows from Financing Activities
Net increase (decrease) in notes payable with affiliates 21 22

Issuance oflong-term debt 1,050
Net increase (decrease) in short-term debt (500) 103

Debt issuance and credit facility costs (9) (3)
Distributions to member (157) (327)
Contributions from member 55 139

Net cash provided by (used in) financing activities 460 (66)

Net Increase (Decrease) In Cash and Cash Equivalents 434 12

Cash and Cash Equivalents at Beginning ofPeriod 21 35

Cash and Cash Equivalents at End ofPeriod S 455 S 47

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

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

September 30, December3l,
2015 2014

Assets

Current Assets

Cash and cash equivalents S 455 S 21

Accounts receivable (less reserve: 2015, S23; 2014, S25)
Customer 228 231

Other 14 18

Unbilled revenues 148 167

Fuel, materials and supplies 260 311

Prepayments 23 28

Income taxes receivable 4 136

Deferred Income taxes 68 16

Regulatory assets 27 25

Other current assets 5 3

Total Current Assets 1,232 956

Property , Plant and Equipment
Regulated utility plant 11,481 10,014
Less: accumulated depreciation - regulated utility plant 1.094 1.069

Regulated utility plant, net 10387 8,945
Construction work in pmgress 839 1,559
Property, Plant and Equipment, net 11326 10,504

Other Noncurront Assets

Regulatory assets 685 665

Goodwill 996 996

Other intangibles 136 174

Other noncunent assets 102 lot

Total Other Noncurrent Assets 1,919 1,936

Total Assets $ 14377 S 13396

The accompanying hides la Condensed Financial Statements are an integrvl pan ofthe financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

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

September 30, Decembers],
2015 2014

Liabilities and Equit}'

Current Liabilities

Short-term debt S 75 S 575
Long-term debt due within one year 900 900

Notes payable unth affiliates 62 41

Accounts payable 284 399

Accounts payable to affiliates 1 2

Customerdeposits 51 52

Taxes 36 36
Price risk management liabilities 5 5

Price risk management liabilities with affiliates 66
Regulatory liabilities 31 15

Interest 60 23
Othercurrent liabilities 142 131

Total Current Liabilities 1,647 2,245

Long-term Debt 4,717 3,667

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,489 1,241
Investment tax credits 128 131

Accrued pension obligations 275 305

Asset retirement obligations 488 274

Regulatory liabilities 937 974

Price risk management liabilities 45 43

Other deferred ca'dits and noncurrent liabilities 214 268

Total Inferred Credits and Other Noncurrent Liabilities 3,576 3,236

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity 4,437 4,248

Total Liabilities and Equity S 14,377 s 13,396

Theaccompaniing Notes lo Condensed Finana'al Statements are 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 of DaUurs)

Member's

Equity

June 30,2015 S 4,329
Net income 120
Contributions from member 35
Distributions to member (48)
Othercomprehensive income Ooss) 1
September 30,2015 S 4.437

December 31,2014 S 4,248
Net income 297

Contributions from member 55

Distributions to member (157)
Othercomprehensive income(loss) (6)
September 30,2015 $ 4,437

June 30,2014 $ 4,225
Net income 91

Contributions from member 20
Distributions to member (106)
September 30,2014 $ 4,230

December31,2013 S 4,150
Net income 271
Contributions from member 139
Distributions to member (327)
Othercomprehensiveincotnefloss) (3)
September 30,2014 S 4.230

The accompanying Notes to Condensed Financial Siaiemenis are an Integral part of thefinancial statements.
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CONDENSED STATEMENTS OF INCOME

Louisville Gas and Electric Company
(Unaudiicd)

(Millions ofDollars)

Three Months Ended

September 30,

2015 2014

Nine Months Ended

September 30,

2015 2014

Operating Revenues
Retail and wholesale S 349 S 334 S Iy089 $ 1,096

Electric revenue from afTiiiate 2 13 32 74

Total C^erating Revenues 351 347 U21 1,170

Operating Expenses
Operation

Fuel 82 99 267 320

Energy purchases 18 20 129 167

Energy purchases from affiliate 9 3 17 11

Other operation and maintenance 87 94 286 286

Depreciation 40 39 122 116

Taxes, other than income 7 6 21 19

Total (derating Expenses 243 261 842 919

Operating Income 108 86 279 251

Other Income (Expense) - net 0) (3) (3)

Inteiest Expense 13 13 39 37

Income Before Income Taxes 94 73 237 211

Income Taxes 36 27 91 78

Net Income (a) S 58 S 46 $ 146 $ 133

(a) Net income equals comprehensive income.

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

Louisville Gas and Electric Company
(Unautiiicd)
(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 receivable fiomaffiliates

Accounts payable
Accounts payable to affiliates
Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable
Accrued interest

Other

Other operating activities
Defined benefit plans - funding
Settlement of interest rate swaps
Other assets

Other liabilities

Net cash provided by operating activities
Cash Flows from Investing Activities

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

Cash Flows from Financing Activities
Issuance of long-term debt
Net increase (decrease) in short-term debt
Debt issuance and credit feciiity costs
Payment ofcommon stock dividends to parent
Contributions ftom 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

Nine Months Ended September 30,

2015 2014

s 146 $ 133

122 116

9 9

10 7

93 31

25 (2)

10 4

4 (10)
(14) 8

(1) (4)
13 27

21 5

74 (2)
0) 10

9 9

9 1

(25) (12)
(44)
10 1

(1) (4)
469 327

(519) (422)

(519) (422)

550

(264) 123

(5) (1)
(81) (83)
20 73

220 112

170 17

10 8

$ 180 S 25

Theaccompanying Notesto CondensedFinancial Statementsare an integral pan of thefinancial statements.
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CONDENSED BALANCE SHEETS

Louisville Gas and Electric Company
(UnaiiJilcd)
(Millions of Dollars, shares in thousands)

September 30, December3I,
2015 2014

Assets

Current Assets

Cash and cash equivalents s 180 S 10

Accounts receivable (lessreserve; 2015, SI; 2014,S2)
Customer 97 107

Other 9 11

Unbilled revenues 63 76

Accounts receivable from affiliates 19 23

Fuel, materials and supplies 133 162

Prepayments 6 8

Income taxes receivable 74

Deferred income taxe.s 23

Regulatory assets 11 21
Other current assets 2 1

Total Current Assets 543 493

Property, Plant and Equipment
Regulated utility plant 4,651 4,031
Less; accumulated depreciation • regulated utility pl^t 384 456

Regulated utility plant, net 4,267 3,575
Construction work in progress 414 676
Property, Plant and Equipment, net 4,681 4,251

Other Noncurrent Assets

Regulatory assets 396 397
Goodwill 389 389

Other intangibles 79 97

Other noncurrent assets 28 35

Total Other Noncurrent Assets 892 918

Total Assets s 6,116 S 5,662

Thf accompanying Notes to Condensed Financial SMfcm^nB are an integral pan ofthefinancial siaienienis.
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CONDENSED BALANCE SHEETS

Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30, December31,
2015 2014

Liabilities and Equity

Current IJabiiities

Short-term debt S 264

Long-term debt due witbin one year S 250 250

Accounts payable 191 240

Accounts payable to affiliates 20 20

Customer deposits 25 25

Taxes 18 19

Price risk management liabilities 5 5
Price risk management liabilities with affiliates 33

Regulatory liabilities 15 ID
Interest 15 6

Other current liabilities 50 42

Total Current Liabilities 589 914

Long-term Debt 1.653 1.103

Dercrrcd Credits and Other Noncurrcnt Liabilities

Deferred income taxes 818 700
Investment tax credits 35 36
Accrued pension obligations 34 57
Asset retirement obligations 147 66
Regulatory liabilities 439 458
Price risk management liabilities 45 43
Otherdeferrcd credits and noncurrcnt liabilities 97 ill

Total Deferred Credits and Other Noncurrcnt Liabilities 1.615 1.471

Commitments and Contingent Liabilities (Notes 6 and 10)

Stockholder's Equity
Common stock - no par value (a) 424 424
Additional paid-in capital 1441 1421
Earnings reinvested 294 229

Total Equity 2459 2.174

Total Liabilities and Equity S 6.116 S 5.662

(a) 75.000 sharesauthorized;21.294 shares issuedand outstanding at September 30.2015 and December31. 2014.

Theaccompanying Notesto CondensedFinancial Siaienienisare an integral part of thefinancial statements.
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CONDENSED STATEMENTS OF EQUITY

Louisville Gas and Electric Company
(Unaudited)
(Millions ofDollars)

June 30,2015
Net income

Cash dividends declared on common stock

September 30,2015

December 31,2014
Net income

Capital contributions from LKE
Cash dividends declared on common stock

September 30,2015

June 30,2014
Net income

Capital contributions from LKE
Cash dividends declared on common stock

September 30,2014

December 31,2013
Net income

Capital contributions from LKE
Cash dividends declared on common stock

September 30,2014

Common

stock

shares Additional

outstanding Common paid-in Earnings
(a) stock capital reinvested Total

21,294 $ 424 S 1,541 S 259 $ 2,224
58 58

(23) (23)
21,294 S 424 s 1,541 s 294 $ 2,259

21,294 S 424 s 1,521 s 229 S 2,174

146 146

20 20

(81) (81)
21,294 $ 424 s 1,541 s 294 s 2,259

21,294 $ 424 s 1,417 s 199 s 2,040
46 46

20 20

(23) (23)
21,294 $ 424 s 1,437 L 222 s 2,083

21,294 $ 424 s 1,364 s 172 $ 1,960

133 133

73 73

(83) (83)
21,294 S 424 s 1,437 s 222 s 2,083

(a) Shares in thousands. All common shares of LG&E stock arc owned by LKE.

Theaccompanying S'oles to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF INCOME

Kentucky Utilities Company
(Unaudiicd)
tMillioiis ofDollars)

Operating Revenues
Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses
Operation

Fuel

Energy purchases
Ene^ purchases fhjm 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 approximates comprehensive income.

Three Months Ended Nine Months Ended

September 30. September 30,

2015 2014 2015 2014

$ 452 S 419 S 1425 S 1413
9 3 17 11

461 422 U42 1424

146 141 428 428

5 4 14 17

2 13 32 74

108 97 321 302

57 50 164 145

7 7 22 20

325 312 981 986

136 110 361 338

0) I (t)

20 19 58 58

116 90 304 279

44 34 115 106

$ 72 $ 56 S 189 S 173

Tlieacxompanying Nfjteslo Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF CASH FLOWS

Kentucky Utilities Company
(Unaudited)
(Millions ofDolliirs)

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
Accrued interest

Other

Other operating activities
Defined benefit plans - funding
Settlement ofinterest rate swaps
Other assets

Other liabilities

Net cash provided by operating activities
Cash Flows from Invesdng Activities

Expenditures for property, plant and equipment
Other investing activities

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

Issuance of long-term debt
Net increase (decrease) in short-term debt
Debt issuance and credit fecility costs
Payment ofcommon stock dividends to parent
Contributions from parent

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

Cash and Cash Equivalents at End of Period

2015 2014

S 189 $ 173

164 145

8 8

9 4

132 129

4 11

(11) (8)
(18) 6

(7) 4

6 22

22 (1)
60 (3)

9 (12)
19 18

(3) (8)

(20) (4)
(44)

(9) (2)
4

510 486

(407) (418)
7

(400) (418)

500

(236) (20)
(4) 0)

(106) (112)
66

154 (67)

264 1

11 21

S 275 S 22

Theaccompanying h/otes to Condensed Financial Statements are an iniegralpan ofdtefinancial statements.
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CONDENSED BALANCE SHEETS

Kentucky Utilities Company
(Unaudited)
(Million.'! of[)ollars. shorts in ihousands)

September 30, December3I,
2015 2014

Assets

Current Assets

Cash and cash equivalents s 275 S 11

Accounts receivable (less reserve: 2015, $2; 2014, S2)
Customer 131 124

Other 5 6

Unbilled revenues 85 91

Fuel, materials and supplies 127 149

Prepayments 7 10

Income taxes receivable 60

Deferred income taxes 30 2

Regulatory assets 16 4

Other current assets 3 2

Total Current Assets 679 459

Propert}', Plant and Equipment
Regulated utility plant 6,828 5,977
Less: accumulated depreciation • regulated utility plant 710 611

Regulated utility plant, net 6,118 5366
Construction work in progress 421 880

hoperty, Plant and Equipment, net 6,539 6346

Other Noncurrent Assets

Regulatory assets 289 268

Goodwill 607 607

Other intangibles 57 77

Other noncurrent assets 61 58

Total Other Noncurrent Assets 1,014 1,010

Total Assets s 8,232 S 7,715

The accompanying Notts to Condensed Financial Statements are an integral pan ofthe financial statements.
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CONDENSED BALANCE SHEETS

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30, December 31,
2015 2014

Liabilities and Equity

Current Liabilities

Shoit-term debt S 236
Long-term debt due within one year S 250 250

Accounts payable 77 141

Accounts payable to affiliates 41 47

Customer deposits 26 27

Taxes 23 14

Price risk management liabilities with affiliates 33

Regulatory liabilities 16 5

Interest 30 n

Other current liabilities 53 41

Total Current Liabilities 516 805

Long-term Debt 2,341 1,841

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,048 884

Investment tax credits 93 95

Accrued pension obligations 44 59

Asset retirement obligations 341 208

Regulatory liabilities 498 516

Other defeired credits and noncurrent liabilities 63 101

Total Deferred Credits and Other Noncurrent Liabilities 2,087 1,863

Commitments and ContiDgent Liabilities (Notes 6 and 10)

Stockholder's Equity
Common stock - no par value (a) 308 308
Additional paid-in capital 24196 2,596
Accumulated other comprehensive income (loss) (1)
Earnings reinvested 385 302

Total Equity 3,288 3,206

Total Liabilities and Equity S 8,232 S 7,715

(a) 80,000 shares authorized; 37,818 shares issued and outstanding al September 30, 20IS and December 31, 2014.

The accompanying Notes to Condensed Financial Siaiements are an integral part ofthe financial statements.
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CONDENSED STATEMENTS OF EQUITY
Kentucky Utilities Company
(Unaudilcd)
(Afillions ofDalian)

June 30,2015
Net income

Cash dividends declared on common slock

September 30,2015

Dcccmber3!,2014
Net income

Cash dividends declared on common stock

Other comprehensive income (loss)
September 30,2015

June 30,2014
Net income

Cash dividends declared on common stock

September 30,2014

Deceniber31,2013
Net income

Capital contributions from LKE
Cash dividends declared on common stock

Other comprehensive income (loss)
September 30,2014

Common

stock

shares

outstanding

(a)

Common

stock

Additional

paid-in
capital

Earnings
reinvested

Accumulated

other

comprehensive
income

Qoss) Total

37.818 $ 308 2496 S 338 S
72

(1) $ 3241
72

37,818 S 308 $ 2496 S 385 S (1) s 3288

37.818 S 308 S 2496 S 302

189

(106)
S

s

(1)

3206
189

(106)

(1)
37,818 s 308 S 2496 S 385 S (I) s 3288

37,818 s 308 S 2471 S 261

56

(26)

s 3,140
56

(26)
37.818 S 308 $

37,818 S 308 $

2471

2405 S

66

291

230 S
173

(112)

$ 3.170

S 3,044
173

66

(112)

ID

(a) Shares in thousands. All common shares of KU stock arc owned by LKB.

Thtfaccompanying Notes to Condensed Financial Statements are an integral pan ofihe/inancial statements.
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Combined Notes to Condensed Financial Statements (Unaudited^

1. Interim Financial Statements

(All Registrants)

Capitalized termsand abbreviationsappearingin the unaudited combinednotes to condensed financialstatementsare defined in the glossary. Dollarsare in
millions,except persharedata,unless otherwise noted.The specificRegistrant to whichdisclosuresareapplicable is identified in parenthetical headings in
italicsabove the applicabledisclosureor within the applicabledisclosure.Withincombineddisclosures, amountsarcdisclosed forany Registrant when
significant.

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the
instructions to Form lO-Qand Article 10of Regulation S-X and, therefore, do not include all of the infomiation and footnotedisclosuresrequired by GAAP
for complete financial statements. In the opinion ofmanagement,all adjustments considered necessary fora fair presentation in accordance with GAAP are
reflected in the condensed financial statements. All adjustments areofa normal recurring nature, except as otherwise disclosed. Each Registrant's 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 of operations for the three and nine months
ended September30,2015 are not necessarily indicative of the results to be expected forthe full year ending December31,2015 or other future periods,
because results for interim periods can be disproportionately influenced by various factors,developments and seasonal variations.

The classification of certain prior period amounts has been changed to conform to the presentation in the September 30, 2015 financial statements.

(PPL)

"Income (Loss) from Discontinued Operations (net of income taxes)" on the Statements of Income includes the activities of PPL Energy Supply, substantially
representing PPL's former Supply segment, which was spun offand distributed to PPL shareowncrs on June 1, 2015. PPL Energy Supply's assets and liabilities
have been reclassifiedon the Balance Sheet at December31,2014 to assets and liabilities ofdiscontinued operations. The assets and liabilities were
distributed and removed fromPPL'sBalance Sheets in the second quarter of 2015. In addition, the Statements of Cash Flowsseparately report the cash flows
ofthe discontinued operations. See Note8 for additional information.

2. Summary of Significant Accounting Policies

(All Registrants)

The following accounting policy disclosures represent updates to Note 1 to 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 a PUC-approved purchase ofaccounts receivable program. PPL Electric purchases certain accounts receivable ftt>m alternative electricity
suppliers at a discount, which reflects a provision for uncollectible accounts. The alternative electricity suppliers have no continuing involvement or interest
in the purchased accounts receivable. The purchased accounts receivable are initially recorded at fair value using a market approach based on the purchase
price paid and arc classified as Level 2 in the fair value hierarchy. During the three and nine months ended September 30,201 5, PPL Electric purchased S361
million and $968 million ofaccounts receivable fromunaffiliated third parties. During the three and nine months ended September 30,2014, PPL Electric
purchased $260 million and $874 million ofaccounts receivable from unaffiliated third parties and $77 million and $261 million from PPL EnergyPlus. PPL
Electric's purchases from PPL EnergyPlus forthe nine months ended September 30,20)5 were $146 million and include purchases through May 31,2015,
which is the period during which PPL Electric and PPL EnergyPlus were affiliated entities. As a result ofthe June 1,2015 spinoffofPPL Energy Supply and
creation ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no
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longeran affiliateofPPL Electric. PPLElectric'spurchasesfrom Talen EnergyMarketingsubsequentto May31,2015 are included as purchasesfnsman
unaffiliated third party.

Depreciation (PPL)

Effective January 1,2015, aftercompletinga reviewof the useful livesof its distribution network assets,WPD extended the weightedaverageuseful livesof
theseassetsto 69 years from 55 years.For the threeand nine monthsended September30,2015, this change in useful lives resulted in lowerdepreciationof
S22 million (S17 million after-tax or $0,03 pershare)and $64 million ($50 million after-tax or$0,08 per share).

New Accounting Guidance Adopted (AltRcgisirams)

ReportinQ of Discontinued Operations

EffectiveJanuary 1,2015, the Rcgi.strants prospcctivcly adopted accounting guidance that changes the criteria fordetermining what should be classified as a
discontinuedoperationand the relatedpresentation and disclosurerequirements. Adiscontinuedoperationmay include a componentof an entity or a group
of componentsof an entity, era businessactivity. Adisposalof a componentof an entity ora groupofcomponentsof an entity is required to be reported in
discontinuedoperationsif the disposalrepresents a strategicshift that has (orwill have)a majoreffecton the entity'soperationsand financial resultswhen
any of the follounng occurs: (l)The components of an entity or group of components ofan entity meets the criteria to be classified as held for sale. (2) The
componentofan entity or groupof componentsofan entity isdisposedof by sale,or (3)The componentof an entity or groupofcomponents ofan entity is
disposed of other than by sale (forexample, by abandonment or in a distribution to owners in a spinoff).

Asa resultof the spinoffon June 1,2015, PPL Energy Supply has been reported as a discontinuedoperationunder the newdiscontinued operations
guidance. See Note 8 for additional information.

3. Segment and Related Information

(PPL)

See Note 2 in PPL's2014 Fomi lO-K fora discussion of rcportablc segments and related information.

OnJune 1,20! 5. PPL completedthe spinoffof PPL EnergySupply,whichsubstantially represented PPL's Supply segment.Asa resultof this transaction, PPL
no longer has a Supply segment. See Note 8 for additional information.

Financial data forthe segmentsand reconciliation to PPL's consolidatedresultsfor the periodsended September 30 are:

Three MoDlhs Nine Months

Income Statcmcni Data

Revenues from c.xtcmal customers

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other

Total

Net Income

U.K. Regulated (a)
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other (b)
Discontinued Operations (c)

Tohd
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2015 2014 2015 2014

s 552 S 644 S 1,836 S 1,964
801 753 2,414 2.409

519 477 1,625 1,516
6 5 14 17

s 1,878 5 1,879 s 5,889 s 5,906

s 249 S 295 s 814 s 688

111 82 267 247
55 57 191 194

(19) (24) (74) (100)
U) 87 (915) 13

s 393 S 497 s 283 s 1,042
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Balance Sheet Data

Assets

U.K. Regulated
Kentucky Regulated
Pennsylvania Regulated
Corporate and Other (d)
Discontinued Operations (c)

Total assets

Scp(cmbcr30, DcccmbcrSI,
2015 2014

I6J82
14.043

8.30S
516

39.246 S

16.005
13,062

7.785
1,095

10.917

48,864

(a) Includes unrealized gains and tosses from economic activity. Sec Note 14 for additional information.
(b) 2015 includes transitioncosts related to the forntation of thcTalen Energy organization and to reconfigure the remaining PPLSer\'ices functions. See Note 8 for additional

information.

(c) Sec Note 8 for additional information.
(d) Primarilyconsistsof unallocated items,including cash. PP&Eand the eliminationof inter-segment transactions.

4. Earnings Per Share

(PPl)

BasicEPS iscomputedby dividing incomeavaiiable to PPL common shareowncrs by the weighted-average numberof common sharesoutstandingduring
the applicableperiod.Diluted EPS is computedby dividing incomeavailable to PPLcommon shareowncrs by the weighted-average numberof common
sharesoutstanding,increased by incremental sharesthat wouldbe outstanding ifpotentially dilutivc non-participating securitieswereconvertedto common
sharesascalculatedusing the Treasury StockMethodor the If-ConvertedMethod,as applicable.Incremental non-participating securitiesthat have a dilutive
impact are detailed in the table below.

Reconciliations of the amounts of income and shares of PPLcommon stock (in thousands) for the periods ended September 30 used in the EPScalculation
are:

Three Months Nine Months

2015 2014 2015 2014

Income (Numerator)
Income from continuing operations eftcr mcome taxes
Less amounts allocated to participating securities

S 396

2

S 410

2

S 1,198
5

S 1,029

5

Income from continuing operations after income taxes available to PPL
common shareowncrs - fosic

Phis interestcharges (net of tax) related to Equity Units(a)
394 408 1,193 1.024

9

Income from continuing operations after income taxes available to PPL
common shareowners - Diluted s 394 s 408 s 1.193 s 1.033

income (loss) from discontinuedoperations (net of income taxes)available
to PPL common shareowncrs - Basic and Diluted s (3) s 87 s (915) s 13

Net income

Less amounts allocated to participating securities
s 393

2

s 497

2

s 283

1

s 1.042

5
Net income available to PPL common shareowncrs - Basic

Plus inicrcsi charges (net of tax) related to Equity Units (a)
391 495 282 1.037

9

Net income available to PPL common shareowncrs - Diluted s 391 s 495 s 282 s 1.046

Shares of Common Stock (Denominator)
Weighted-average shares - Basic EPS
Add incrcmenia) non-participating securities:

Share-based payment awards
Equity Units (a)

Weighted-average shares - Diluted EPS

Basic EPS

Available to PPL common shareowncrs;

Income from continuing operations after income taxes
Income (loss) from discontinued operations (net of income taxes)
Net Income Available to PPL common shareownen

OUntedEPS

Available to PPL common shareowncrs:

Income from continuing operations afler income taxes
Income (loss) from discontinued opcrations(nct of income taxes)

Net Income Available to PPL common shareowners

Source. PPLCORP. 10-0. October 30. 2015
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670,763

2,939

673.702

0.59 S

(0.01)

0.58 S

S 0.59 S

(Q.on _
S 0.58 S

664,432

1,970

666.402

0.61 S

0.13

0.74 S

0.61

0.13

0.74 S

668,731

2,523

671,254

1.78 S

(1.36)

0.42 S

1.78 S

(1.36)

0.42 S

649,561

1,860
14,080

665,501

1.58

0.02

1.60

1-55

0.02

1.57
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(a) In 2014. !he If-Converted Method was applied to the Equity Units prior to the March 2014 settlement.

For the periods ended September 30, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in thousands);

Three Months Nine Months

20IS 2014 2015 2014

Stock-basedcompensatwnplans (a) 1,368 210 3.805 2,228
DRIP 475 425 1.318 425

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

See Note 7 for additional information on common stock issued under the ATMProgram.

For the periods ended September30, the following shares (in thousands) were excluded fromthe computations ofdi luted EPSbecause the effect would have
been aniidiiutive.

Three Months Nine Months

2015 2014 2015 2014

Stock options 1,484 527 1,218 1,901
Performance units 49
^Htricted stock units 41

5. Income Taxes

Reconciliations of income taxes forihc periods ended September 30 are as follows.

(PPL)

Three Months Nine Months

2015 2014 2015 2014

Federal income lax on Income from Conlinuing Operations Before
Income Taxes at statutory tax rate -35% S 189 S 214 S 571 $ 547

Increase (decrease) due to:
State income taxes, net of federal income tax benefit 15 13 44 28
Valuation allowance adjustments (a) 3 8 49

Impact of lower U.K. income lax rates (40) (48) (138) (124)
U.S. income tax on foreign earnings - net of foreign tax credit (b) 26 (1) 47

Federal and state tax reserve adjustments (c) (9) (21)
Foreign income lax rcium adjustments (4)
Amortization of investment tax credit (1) 1 (3) f3)
Depreciation not normalized (1) (3) (4) (7)
Intercompany interest on U.K. flnancing entities (4) (15) (4)
Other (5) (5) (5) 1

Total increase (decrease) (45) (13) (139) (15)
Total Income taxes S 144 S 201 S 432 S 534

(a) Asa resultof the ^inoff announcement, PPLrecorded deferred income lax expense during the three and nine months ended September 30. 2014 to adjustvaluation allowances
on deferred taxassets primarily for statenet operating losscarryforwards that were previously supported by thefutureearningsof PPLEnergySupply.SeeNote8 foradditional
information on the spinoff.

(b) During the three and nine months ended September 30. 2015, PPL recorded lower income tax expense due to a decrease in taxable dividends.
(c) Duringthe threeand nine monthsended September 30.2015. PPLrecordeda S9 million tax benefitrelated to a plannedamendment of a prior period tax return.

During the nine months ended September 30.2015, PPL recorded a S12 million tax benefit to adjust the settledrefund amount approved by the Joint Committeeof Taxation for
the open audit years 1998-2011.
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(PPL Electric)

Three .Monilis Nine Months

20t5 2014 2015 2014

Federal income tax on Income Before Income Taxes at statutory
tax rate - 35% S 32 S 33 S 112 S 110

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Depreciation not normalized
Other

7

(1)
(3)

5

(2)
1

21

(3)

17

(5)

(I)
Total increase (decrease) 3 4 18 11

Totd income taxes S 35 S 37 s 130 5 121

(LKE)

Three Months Nine Months

2015 2014 20IS 2014

Federal income tax on Income from Continuing Operations Before
Income Taxes at statutory tax rate • 35% s 68 S SI s 172 $ 153

Increase (decrease) due to:
Stale income taxes, net of federal income tax benefit
Amortization of investment lax credit

Valuation allowance adjustment (a)
Other

7

(1)

(1)

6

(i)

(I)

18

(2)
8

(2)

16

(3)

(1)
Total increase (decrease) 5 4 22 12

Total income taxes s 73 S 55 s 194 S 165

(a) Represents a valuation allowance against tax credits expiring in 2016 and 2017 that are more likely dian not to expire before being utilized.

(LG&E)

Three Months Nine Months

2015 2014 2015 2014

Federal income tax on Income Before Income Taxes at statutory
tax rate • 35% S 33 S 26 s 83 S 74

Increase (decrease) due to:
State income taxes, net of federal income tax benefit
Other

Total increase (decrease)

4

(1)
3

3

(2)

1

9

(1)
8

8

(4)
4

Total income taxes s 36 S 27 s 91 S 78

(m

Three Months Nine Months

2015 2014 2015 2014

Federal income tax on Income Before Income Taxes at statutory
tax rate • 35% s 41 S 32 s 106 S 98

Increase (decrease) due to:
State mcome taxes, net of federal income tax benefit
Other

4

(I)

3

(1)

11

(2)
10

(2)
Total increase (decrease) 3 2 9 8

Total income taxes s 44 S 34 s 1 15 S 106

Unrecognized Tax Benefits (PPL)

Changes to unrecognized tax benefits for the periods ended September 30 are as follows.

PPL

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

End of period
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Three Months

2015 2014

5 S

5 S

21 S

21 S

Nine Months

2015

20 S

(15) __
5 S

2014

22

I

(2)

21
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Other (PPL)

In February 2015, PPL and the IRS Appeals division reached a settlement on the amount of PPL's refund from its open audits for the years 1998 -2011. In
April 2015, PPL was notified that the Joint Committee on Taxation approved PPL's settlement. For the nine months ended September 30,2015, PPL recorded
8 tax benefit ofS24 million. Of this amount, $12 million is reflected in continuing operations.

6. Utility Rate Regulation

(All Registrants)

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

PPL PPL Electric

Current Regulatory Assets:
Environmental cost recovery
Gas supply clause
Transmission service charge
Other

Total currant regulatory assets (a)

Noncurrcnt Regulatory Assets:
Defined benefit plans (b)
Taxes recoverable through future rates
Storm costs

September 30.
2015

Dcccmbcr3l,
2014

September 30,
2015

19 S

I

7

10 _
37 S

734

323
101

5

15

6 S
n

37 S

720

316
124

411

323

34

[>ccembcr3I,
2014

372

316

46

Unamortizcd loss on debt 70 77 44 49

Interest rate swaps |c) 146 122

Accumulated cost of removal of utility plant 130 114 130 114

AROs 109 79

Other 14 10

Total noncurrcnt regulatory assets S 1,627 S 1.562 S 942 S 897

Current Regulatory Liabilities:
Generation supply charge S 41 $ 28 s 41 s 28
Demand side management 12 2

Gas supply clause 9 6
Transmission formula rate 61 42 61 42

Storm damage expense 13 3 13 3

Other 15 10 5 3

Total eurrcnt regulatory liabilities s 151 s 91 s 120 s 76

Noncurrcnt Regulatory Liabilities:
Aceuntulaicd cost of removal of utility plant s 695 s 693

Coal con tracts (d) 28 59

Power purchase agreement - OVEC (d> 86 92

Net deferred tax assets 23 26
Act 129 compliance rider 25 18 s 25 s 18

Defined benefit plans 22 16
Interest rate swaps 82 84

Other 1 4

Total noncurrcnt regulatory liabililics 5 962 s 992 s 25 s 18
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LKE LG&E KU

September 30, December 31, September 30, December 31. September 30, Dcccmbcril,
201S 2014 2015 2014 2015 2014

Current Regulatory Assets;
Enviroomcntal cost recovery $ 19 S 5 S 10 S 4 S 9 S 1
Gas supply clause I 15 1 IS

Fuel adjustment clause 4 2 2

Other 7 I 7 1

Total current regulatory assets S 27 s 25 S 11 S 21 S 16 S 4

Noocurrent Regulatory Assets:
Defined bcRcfii plans (b) s 323 s 343 s 200 s 215 s 123 s 133

Storm costs 67 78 37 43 30 35
Unamonized toss on debt 26 28 17 18 9 10

Interest rate swaps (c) 146 122 i02 89 44 33
AROs 109 79 38 28 71 51

Plant retiremeni costs (e) 6 6

Other 8 10 2 4 6 6

Total noncurrent regulatory assets s 685 s 665 s 396 s 397 s 289 s 268

Current Regulatory Liabilities:
Demand side management s 12 s 2 s 6 s I s 6 s I
Gas supply clause 9 6 9 6

Fuel adjustment clause 8 8

Gas line tracker 3 3

Other 2 4 2 4

Total current regulatory liabilities s 31 s 15 s 15 s 10 s 16 s 5

Noncurrent Regulatory Liabilities:
Accumulated cost of removaJ

of utility plant s 695 s 693 s 304 s 302 s 391 s 39!

Coal contracts (d) 28 59 12 25 16 34
Power purchase agreement - OVEC (d) 86 92 59 63 27 29

Net deferred tax assets 23 26 23 24 2

Defined benefit plans 22 16 22 16

Interest rate swaps 82 84 41 42 41 42

Other I 4 2 1 2

Total noncurrent regulatory liabilities s 937 s 974 s 439 s 458 s 498 5 516

(a)

(b)

(c)

(d)

(c)

For PPL, these amounts arc included in "Other current assets' on the Balance Sheets.
Included in 2015 isS4 million for PPLand LKE. S3 million for LG&Eand SI million for KU related to the deferred recovery of the difference betweenthe pension cost
calculated in accordance with LG&Eand KLTs pension accounting policy and pension cost using a 15 year amortization period for actuarialgains and lossesas provided in the
June 30, 2015 rate case settlement. Sec Note9 and "KentuckyAciiviiies- RateCaseProceedings"below for additional information.
Amounts include net settlements related to forward-starting interest rate swaps that were terminated in September 2015 and are included in "Cadi Flows from Operating Activities"
on the Statements of Ctish Flows. See Note 14 for additional information.

These liabilitieswere recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition of LKE by PPl..
The June 30, 2015 rate case settlementprovided for deferred recovery of costsassociated with Green River'scoal-fired generating unit retirements.These costs include inventory
wriic-downs and separation benefits and will be amortized over three years.

Regulatory Matters

U.K. Activities (PPL)

RII0-ED1

On April 1,2015, the RIlO-EDl eight-year price control period commenced for WPD's fourDNOs. See "Item 1. Business - Segment Information - U. K.
Regulated Segment" of PPL's 2014 Form 10-K for additional information on RlIO-EDI.

Ofgem Review of Line Loss Calculation

In March2014, Ofgemissued its final decision on the DPCR4line loss incentives and penalties mechanism.As a result, during the firstquarterof2014 WPD
increased its liability by S65 million for over-recovery of line losses with a reduction to "Operating Revenues" on the Statement of Income. WPD began
refunding the liability to customers on April 1,2015 and will continue through March 31,2019. The liability at September 30, 2015 was S75 million.
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Kentucky Activities (PPL. LKE. LC&Eand KU)

Rate Case Proceedings

On June 30,2015, the KPSC approved a rate case senlement agtecmcnt providing for increases in the annual revenue requirements associated with KU base
electricity rates ofSI 25 million and LG&Ebase gas rates ofS7 million. The annual revenue requirement associated with base electricity rates at LG&E was
not changed. Although the settlement did not establish a specific retum 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 3 and 4
through their retirement. The new regulatory asset will be amortized over three years. The .settlement also provides regulatory asset treatment for the
differencebetween pension expense calculated in accordance with LG&Eand KLTs pension accounting policy and pension expense using a 15 year
amortization period for actuarial gains and losses. The new rales and all elements of the settlement became effective July 1,20)5.

KPSC Landfill Proceedings

On May 22, 2015, LG&E and KU filed an application with the KPSC for a declaratory order that the existing CPCN and ECR approvals regarding the initial
phases of construction and rate recovery ofthe landfill formanagement ofCCRsat the TrimbleCounty Station remain in effect.The current design of the
proposed landfill provides for construction in substantially the same location as originally proposed with approximately the same storage capacity and
expected useful life. On May 20, 2015, the owner ofan underground limestone mine filed a complaint with the KPSC requesting it to revoke the CPCN for
the Trimble County landfill and limit recover^'ofcosts for the Ghent Station landfill on the grounds that, as a result ofco.st increases, the proposed landfill no
longer constitutes the least cost alternative forCCR management.The KPSC has initiated its own investigation, consolidated the proceedings, and ordered
an accelerated procedural schedule. The KPSC conducted a hearing on the matter in September2015 and LG&Eand KUare awaiting a ruling. Although the
companies continue to believe that the landfills at the Trimble County and Ghent stations are the least cost options and the CK'N and prior KPSC
determinations provide the necessary regulatory authority to proceed with construction of the landfill and obtain cost recovery, LG&Eand KUarecurrently
unable to predict the outcome or impact of the pending proceedings.

Pennsylvania Activities (PPL and PPL Electric)

Act 1I authorizesthe PUC to approvetwospecific ratcmaking mechanisms: the use of a fullyprojectedfuture test year in baserate proceedings and, subject
to certain conditions, the use ofa Distribution System Improvement Charge (DSIC). Such alternative ratemaking procedures and mechanismsprovide
opportunity foraccelerated cost-recovery and, therefore,are important to PPL Electric as it is in a period ofsignificant capital investment to maintain and
enhance the reliability of its delivery system, including the replacement ofaging distribution assets.

Rate Case Proceeding

On March 31,2015, PPL Electric filed a request with the PUCfor an increase in its annual distribution revenue requirement of approximately SI 67.5 million.
The application was based on a fully projected future test year ofJanuary 1,2016 through December31,2016. On September3,2015, PPLElectric filed with
the PUCAdministrative LawJudge a petition for approval ofa settlement agreement under which PPL Electric would be permitted to increase its annual
distribution rates by SI 24 million, effective January 1,2016. On Octobers, 2015, the Administrative LawJudge issued a recommendeddecision approving
the settlement agreement. The PUCis expected to issue its final order in December2015. PPLElectric cannot predict the outcome of this proceeding.

Distribution System Improvement Ctiarge (DSIC)

On March 31,2015, PPL Electric filed a petition requesting a waiver of the DSICcap of5% of billed revenues and approval to increase the maximum
allowable DSIC from5% to 7.5% for service rendered after January 1,2016. PPL Electric filed the petition concurrently with its 2015 rate case and the
Administrative Law Judge granted PPL Electric'srequest to consolidate these two proceedings. Under the termsofthe settlement agreement discussed above,
PPL Electric agreed to withdraw the petition without prejudice tore-file it at a later date.
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Storm Damage Expense Rider (SDER)

In itsDeceinber28,2012 final rate case order, thePUC directed PPL Electric to file a proposed SDER. The SDER is a reconcilable automatic adjustment
clause under ^vhichPPL Electric annually Avill 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, as part ofthat filing, requested recovery of the 2012 qualifying storm
costs related to Hurricane Sandy. PPL Electric proposed that the SDER become effective January 1,2013 at a zero rate with qualifying storm costs incurred in
2013 and the 2012 Hurricane Sandy costs included inrates effective^January 1,2014. In April 2014, the PUC issued a final order approving the SDER with a
January 1,2015 effective date and initially including actual storm costs compared to collections for December 2013 through November2014. As a result,
PPL Electric reduced its regulatory liability by S12 million in March 2014. Also, as part ofthe April 2014 order, PPL Electric tvas authorized to recover
Hurricane Sandy storm damage costs through the SDER of$29 million over a three-year period beginning January 1,2015.

On June 20,2014, the Office ofConsumer Advocate (OCA) filed a petition 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 a final order closing an investigation related to a separate OCA complaint concerning PPL Electric's October2014
preliminary SDER calculation and modified the effective date of the SDER to Febmaiy 1,2015.

Smart Meter Rider (SMR)

Act 129 requires installation ofsmart meters for new constmction, upon the request ofconsumers and at their cost, or on a depreciation schedule not
exceeding 15 years. Under Act 129, EDCs are able to recover the costs ofproviding smart metering technology. All ofPPL Electric's metered customers
currently have advanced meters installed at their service locations capable ofmany ofthe functions required under Act 129. PPL Electric conducted pilot
projects and technical evaluations ofits current advanced metering technology and concluded that the current technology does not meet all ofthe
requirements ofAct 129. PPL Electric recovered the cost of its pilot programs and evaluations through a cost 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 1,2014. In June 2014, PPL Electric filed its final Smart
Meter Plan wth the PUC. In that plan, PPL Electric proposes by the end of2019 to replace all of its current meters with new meters that meet the Act 129
requirements. The total cost ofthe project is estimated to be approximately S450 million, ofwhich approximately S328 million is expected to be capital. PPL
Electric proposes to recover these costs through the SMR wiiich 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. On September3,2015, the PUC entered a final order approving the Smart Meter Plan with minor modifications.

Federal Matters (PPL. LKE and KU)

FERC Vi^olesale Formula Rates

In September 2013, KU filed an application ^viththe FERC to adjust the formula rate under which KUprovides wholesale requirements power sales to 12
municipal customers.Among other changes, the application requests an amended formulawhereby KU\vould charge cost-based rates with a subsequent tme-
up to actual costs, replacing the current formula A^ich does not include a tme-up. KUs application proposed an authorized return on equity of 10.7%.
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, to cease taking powerunder the wholesale requirements contracts. Such terminations are to be
effective in 2019, except in the case ofone municipality with a 2017 effective date. In addition, a tenth 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. If approved, the settlement agreement will resolve the rate case with respect to these two municipalities,
including approval of the formularate with a tme-up provision and authorizing a return on equity of10% or the return on equity awarded to other parties in
this case, whichever is lower. In August 2015, KU filed a partial settlement agreement with the nine terminating municipalities, which, ifapproved by FERC,
would resolve all but one open matter with one municipality, including providing for certain refunds, approving the formula rate with a tme-up provision,
and authorizing a 10.25% remm on equity. A single remaining unresolved issue with one terminating municipality
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is in FERC litigation proceedings. KU cannot predict the ultimate outcome of these FERC proceedings regarding its wholesale power agreements with the
municipalities, but does not currently anticipate significant remaining refunds beyond amounts already recorded.

7. Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. For reporting
purposes, on a consolidated basis, the credit facilities and commercial paper programs of PPL Electric, LKE, LG&E and KU also apply to PPL and the credit
facilities and commercial paper programs ofLG&E and KUalso apply to LKE. The amount.s borrowed below are recorded as "Short-term debt" on the Balance
Sheets. The followng credit facilities were in place at:

PPL

U.K.

WPD pic
Syndicated Credit Facility

WD (South West)
Syndicated Credit Facility

WPD (East Midlands)

September 30, 2015

Ksplrallon
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Ismed

Doc. 2016 £ 210 £ 127

July 2020 245

Unused

Capacity

December 3t. 2014

Letters of

Credit

and

Commercial

Paper
Borrowed Issued

83 £ 103

245

Syndicated Qcdit Facility
WPD (West Midlands)

Syndicated Credit Facility
Uncommitted Credit Facilities

July 2020

July 2020

300

300

65

139

£ 4

16]

300

61

64

£ 5

Total U.K. Credit Facilities (a) £ 1,120 £ 266 £ 4 £ 850 £ 167 £ 5

U.S.

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

July 2019
Nov.2018

Mar. 2016

S 300

300

150 S 20

S 300

300

130 S 21

Total PPL Capital Funding Credit Facilities s 750 s 20 s 730 s 21

PPL Electric

Syndicated Credit Facility July 2019 s 300 s 69 s 231 s 1

IKE

Syndicated Credit Facility (b) Oct. 2018 s 75 S 75 s S 75

LGAE

Syndicated Credit Facility July 2019 s 500 s 500 s 264

KiL
Syndicated Credit Facility
Letter of Credit Facility

July 2019
Oct. 2017

s 400

198 s 198

s 400 s 236

198

Total KU Qrcdii Facilities s 598 s 198 s 400 s 434

(a) WPD pic's amounts borrowed at September 30, 2015 and December 3 1, 2014 were USD-denominated borrowings of S2O0 million and S161 million, which bore interest at
1.80% and 1.86%. WPD (East Midlands) amounts borrowed ai Scpiembcr 30.2015 and December 31.2014 were GBP-denominaicd borrowings which equated to S214 million
and SI00 million, which bore interest at 0.91% and 1.00%. Ai September 31). 2015. the unused capacity under the U.K. credit facilities was S 1.3 billion.

(b) LKE's interest rates on outstanding borrowings at September 30, 2015 and December 31, 2014 were 1.45% and 1.67%.

PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-term liquidity needs, as necessary.
Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are
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supported by the respective Registrant's Syndicated Credit Facility, The following commercial paper programs were in place at:

Scptcinlxfr 30. 2015 Dcccmbcr3l. 2014
Wclglttcd- Commercial Weighted- Commercial

Average Paper Unascd Average Paper
Interea Rate Capacity l&suanccs Capacity Interest Rale Issuances

PPL Electric 0.41% S 300 S 68 S 232

LG&E 350 350 0.42% S 264

KU 350 350 0.49% 236

Total S i.OOO S 68 S 932 S 500

In C)ctober2015,PPL Capital Funding established a commercial paper program for up to SbOO million to provide an additional financing source to fund its
short-term liquidity needs from time to time. Commercial paper issuances will be supported by PPL Capital Funding's Syndicated Credit Facilities. PPL
guarantees PPL Capital Funding's payment obligations on the commercial paper notes.

(LKE)

See Note 11 fordiscussion ofintercompany borrowings.

Long-term Debt

{PPL.lKEandlG&E)

In September2015, LG&E issued S300 million of3.30% First Mortgage Bonds due 2025 and $250 million of4.375% First Mortgage Bonds due 2045.
LG&Ereceived proceeds of $298 million and $248 million, net of discounts and underwriting fees,which were used to repay short-termdebt and
additionally will be used for the repayment ofFirst Mortgage Bonds maturing in November 2015, and for general corporate purposes.

(PPL. LKE and KU)

In September2015, K.U issued $250 million of3.30% First Mortgage Bonds due 2025 and $250 million of4.375% First Mortgage Bonds due 2045. KU
received proceeds of$248 million for each issuance, net ofdiscounts and undenvriting fees, which were used to repay short-term debt and additionally will
be used for the repayment of First Mortgage Bonds maturing in November 2015, and for general corporate purposes.

(PPLandPPLEIcclrk)

In October 2015, PPL Electric issued $350 million of4.150% First Mortgage Bonds due 2045. PPL Electric received proceeds of$345 million, net ofa
discount and underwriting fees, which will be used to repay short-term debt and for general corporaie purposes.

(PPL)

ATM Program

In February 2015, PPL entered into two separate equity distribution agreements, pursuant to which PPL may sell, from time to time, up to an aggregate of
$500 million of its comnu^n stock. For the periods ended September 30,2015, PPL issued the following:

Three Months Nine Months

Number of ^ar» 435,800 857,300
Average share price S 32.95 S 33.33
Net proceeds 14 28

Distributions

In August 2015, PPL declared its increased quarterly common stock dividend, payable October 1. 2015, at 37.75 cents per share (equivalent to $1.51 per
annum). Future dividends, declared at the discretion of the Board of Directors, will depend
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upon future earnings, cash flows, financial and legal requirementsand other factors.Sec Note 8 for information regarding the June 1.2015 distribution to
PPL'sshareowneisof a newly formed entity, Holdco, vvfiich at closing owned all of the membership interests of PPLEnergy Supply and all of the common
stock ofTalen Eneigy.

8. Acquisitions, Development and Divestitures

(All Registrants)

The Registrants from lime to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
reexamincd based on market conditions and other factors to determine whether to proceed with, modify ortemiinale the projects. Any resulting transactions
may impact future financial results. See Note 8 in the 2014 Form lO-K foradditional information.

(PPL)

Discontinued Operations

Soinoff of PPL Energy SuddIv

InJune 2014, PPLand PPL Energy Supply executed definitive agreements with affiliates of Riverstone to spin off PPLEnergy Supply and immediately
combine it with Riverstone's competitive powergeneration businesses to forma new,stand-alone, publicly traded company named Talen Eneigy. 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-April2015. On April 29,2015, PPL'sBoard of Directorsdeclared the June 1,2015 distribution to PPL'sshareownersof record on May 20,
2015 of a newly fomiedentity, Holdco, which at closing owned all of the membership interests of PPLEnergy Supply and all of the common stock ofTalen
Energy.

Immediately following thespinoffon June 1,2015, Holdco mergedwith a special purpose subsidiary ofTalen Energy, with Holdco continuing as the
surviving company to the merger and as a wholly owned subsidiary ofTalen Energy and the sole owner ofPPL Energy Supply. Substantially
contemporaneous with the spinoff and merger,RJSPowerwas contributed by its o\Miers to become a subsidiary ofTalen Energy. PPLshareownersreceived
approximately 0.1249 shares ofTalen Energy common stock foreach share of PPLcommon 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 or the number ofshares ofPPL common stock outstanding. The transaction is intended to be tax-free to PPL and
its shareowners for U.S. federal income tax purposes.

PPLhas no continuing ownership interest in. control of. or affiliation with Talen Energy and Talen Energy Supply (formerlyPPL Energy Supply).

Loss on Spinoff

In conjunction with the accounting for the spinoff, PPLevaluated whether the fair value of the Supply segment's net assets was less than the carrying value as
of the June 1,2015 spinoffdate.

PPL considered several valuation methodologies to derive a fair value estimate of its 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 of the equity value
attributable to the Supply segment, as well as, the valuation methods consistently used in PPL'sgoodwill impairmentassessments - an income approach using
a discounted cash flow analysis of the 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 of the
"when-issued" trading market for the spinoff transaction including the short trading duration, lack of liquidity in the inatket and anticipated initial Talen
stock ownership base selling pressure,among other factors,and concluded that these factors limit this input being solely determinative of the fair value of the
Supply segment. As such, PPL also considered the other valuation approaches in estimating the overall fair value, but ultimately assigned the highest
weighting to the Talen Energy market value approach.
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The following table summarizes PPL's fair value analysis:

Approich

Talen Energy Market Value
Incomc/Discountcd Cash Flow

Alternative Market (Comparable Company)
Estimated Fair Value

Weighting

50%

30%

20%

Weighted
Fair Value

(In btlHoiw)

1.4

1.1

0.7

3.2

A key assumption included in the fairvalueestimateis the application ofa control premium of 25% in the twomarketapproaches. PPL concluded it was
appropriate to applya control premium in these approaches as the goodwill impairment testing guidance wasfollowed indetermining the estimated fair
valueof the Supply segment which hashistorically beena reporting unit forPPL, Thisguidance provides that the market price ofan individual security (and
thusthemarket capitalization ofa reporting unit with publically traded equitysecurities) may notbe representative of thefairvalueof the reporting unit.
Thisguidance also indicates thatsubstantial valuemay arise to a controlling shareholder fix)m the abilityto takeadvantage of synergies andotherbenefits
that arise fromcontrol over another entity, and that the market price ofa Company's individual share of stock does not reflect this additional value to a
controllingshareholder. Therefore, the quoted market priceneed not be the sole measurement basis fordetefininingthe fairvalue,and includinga control
premium is appropriate in measuring the fair value ofa reporting unit.

Indetermining the control premium,PPLreviewed premiumsreceived during the last five years in market sales transactions obtained fromobservable
independent power producer and hybrid utility transactions greaterthanSI billion.Premiums forthesetransactions ranged from 5%to 42%witha median of
approximately 25%. Given thesemetrics, PPL concluded a control premium of 25%to be reasonable for both of the market valuation approaches used.

A.ssumptions used in thediscounted cashflow analysis included forward energy prices, forecasted generation, andforecasted operation and maintenance
expendituresthat wereconsistentwith assumptions used in the Energy Supplyportion of the recentTaien Energybusinessplanning processand a market
participant discount rate.

Using thesemethodologies andweightings, PPL determined the estimated fair valueof theSupply segment (classified as Level 3)was below its carrying
valueof $4.1 billionand recorded a losson thespinofTofSS79 million in the second quarterof 2015,which isreflected indiscontinued operations and is
nondcductible fortax purposes. Thisamount served to reduce the basis of the net assets accounted foras a dividend at theJune 1.2015spinoffdatc.

Costs of Spinoff

Following the announcement of the transaction to form TalenEnergy, efTorts were initiated to identify the appropriate staffing forTalenEnergy and forPPL
and itssubsidiaries following completion of thespinoff. Organizational planswere substantially completed in 2014,Theneworganizational plansidentified
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 lO-K foradditional information. Theseparation benefits include cash severance compensation, lump sumCOBRA reimbursement payments
andoutplacement services. Most separations and payment of separation benefits areexpected to be completed by the endof20l5. AtSeptember 30.2015
and Decembers 1.2014, the recorded liabilities related to the separation benefits wereSI I million and S21 million, which are included in "Othercurrent
liabilities" on the Balance Sheets.

Additionalemployee-related costs incurred primarily include accelerated stock-based compensation and proratedperformance-based cash incentive and
stock-based compensation awards, primarily forPPL Energy Supply employeesand forPPLServices employeeswhobecamePPL EnergySupply employees
in connectionwiththe transaction. PPL Energy Supply recognized S24 millionof thesecostsat the spinoffclosing date, whichare reflected in discontinued
operations.

Asthevesting for all PPL Energy Supply employees was accelerated andall remaining unrecognized compensation expense accelerated concurrently with
the spinoff,PPLdoes not expect to recognizesignificant future compensation costs forequity awards held by former PPL EnergySupplyemployees, PPL's
future stock-based compensation expense will notbesignificantly impacted by equityaward adjustments thatoccurred asa result of thespinoff. Stock-based
compen.sation expense recognized in future periods will correspond to the unrecognized compensation expense as of the date of the spinoff, which reflects
the unamortized balanceof the original grantdate fairvalueof the equity awards held by PPL employees.
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PPLrecorded S44 million ofthird-party costs related to this transaction during the nine months ended September30,2015. Ofthese costs. S31 million were
primarily for bankadvisory, legalandaccounting fees to facilitate the transaction, andarereflected indiscontinued operations. An additional S13million of
consulting andothercostswere incurred duringthe ninemonths ended September 30,2015, related to the formation of the TalenEnergy organization and to
reconfigure the remaining PPLservice functions. These costs arc primarily recorded in "Otheroperation and maintenance" on the Statement of Income.No
significantadditional third-party costsareexpected to be incurred. PPL recorded S5 million and S21 millionofthird-party costs relatedto this transaction
during the three and nine months ended September 30. 2014.

At theclose of the transaction, S72 million(S42millionafter-tax) of cash flowhedges,primarily unamortized losseson PPL interestrateswapsrecorded in
AOCland designated as cash flow hedges of PPL Energy Supply's future interest payments, werereclassified into earnings and reflected in discontinued
operations.

Asa resultof the spinoffannouncement in June 2014, PPL recorded S3 million and S49 millionof deferred incometax expenseduring the threeand nine
monthsended September 30,2014, to adjust valuation allowances on deferred tax assetsprimarily forstate net operating losscarryforwards that were
previously supported by the ftiturcearnings of PPLEnergy Supply.

Continuing Involvement

Asa result ofthe spinoff, PPLand PPLEnergy Supply entered into a Transition Services Agreement(TSA)that terminates no later than t^vo years fromthe
spinoffdate. TheTSA setsforth the terms andconditions forPPL andTalen Energy to provide certain transition services to oneanother. PPL willprovide
Talcn Energycertain information technology, financial and accounting, human resource and other specified services. Forthe three and nine months ended
September 30,2015, the amountsPPL billed Talen Energyfor theseserviceswereSI I millionand SI4 million. Ingeneral,the feesfor the transitionservices
allow the provider to recover its cost of the services, including overheads, but without margin or profit.

Additionally, priorto the spinoff,throughthe annual competitivesolicitation process, PPL EnergyPlus wasawarded supply contractsfor a portionof the PLR
generation supply forPPL Electric,which were retainedby Talen Energy Marlceting as partofthe spinofftransaction.PPLElectric'ssupply contractswith
Talen Energy Marketing extend through December 2015.Theenergypurchases werepreviouslyincluded in PPLElectric's Statementsof Income as "Energy
purchases from affiliate" but were eliminated in PPL's Consolidated Statements oflncome.

Subsequent to the spinoff, PPLElectric'senergy purchases fromTalen Energy Marketing were not significant and are no longer considered affiliate
transactions.

Summarized Results of Discontinued Operations

The operations ofthe Supply segment are included in "Income(Loss) fromDiscontinued Operations (net of income taxes)"on the Statements oflncome.
Following are the components of Discontinued Operations in the Statements oflncome for the periods ended September30:

Operating revenues
Operating expenses
Other Income (Expense) - net
Interest Expense (a)
Income (loss) before income taxes
Income tax expense (bcncni)
Loss on ^inoff
Income (t.oss) from Discontinued Operations (net of income taxes)

Three Months Nine Months

2015 2014 2015 2014

S 1,623 S 1,427 S t.741
1,429 1,328 1,593

8 (22) 6

47 150 145

155 (73) 9

S 3 68 (37) (4)
(879)

S (3) S 87 S <915) S 13

(a) Includes interestassociated with the Supply Segmentwith no additional allocationas the Supply segment was wifTicicntly capitalized.

Summarized Assets and Liabilities of Discontinued Operations

The assets and liabilities of PPL's Supply segment forall periods prior to the spinoff are included in "Currentassets ofdiscontinucd operations", "Noncurrent
assets ofdiscontinucd operations", "Current liabilities of discontinued operations" and "Noncurrentliabilities ofdiscontinucd operations" on PPL'sBalance
Sheet. Net assets, after recognition of the loss on
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spinoff,of$3.2 billion weredistributedto PPL shareowners on June 1,2015, asa resultof the completionof the spinoffofPPL EnergySupply.The following
majorclassesof assetsand liabilitiesweredistributedand removed fnim PPL"s BalanceSheeton June 1,2015. Additionally,the following majorclassesof
assets and liabilities were reclassified to discontinued operations as of December 31, 2014:

Discontinued

Distribution on Operations at
June 1, December 31,

2015 2014

Cash and cash equivalents (a) S 371 S 352

Restricted cash and cash equivalents 156 176

Accounts receivable and unbilled revenues 325 504
Fuels, materials and supplies 415 455

Price risk management assets 784 1,079
Other current assets 65 34

Total Current Assets 2,116 2,600

Investments 999 980

PP&E. net 6.384 6,428
Goodwill 338 338

Other intangibles 260 257

Price risk management assets 244 239
Other noncurrcnt assets 78 75

Total Noncurrcnt Assets 8.303 8,317

Total assets s 10.419 s 10,917

Short-term debt and long-term debt due within one year s 885 s 1,165
Accounts payable 252 361

Price risk management liabilities 763 1,024
Other current liabilities 229 225

Total Cuncnl Liabilities 2,129 2,775

Long-term debt (excluding currott portion) 1,932 1,683
Deferred income taxes 1,259 1.223
Price risk management liabilities 206 193
Accrued pension obligations 244 299

Asset retirement obligations 443 415

Other deferred credits and noncurrcnt liabilities 103 150

Total Noneurrent Liabilities 4.187 3,963

Total liabilities s 6.316 5 6,738

Adjustment for loss on spinoff 879

Net assets distributed s 3.224

(a) The distributionof PPL Energy Supply's cashand cashequivalents at June 1, 201S is included in "T^ci ca^ provided by (used in) Onancingactivities• discontinued operations'
on the Statement of Cash Flows for the nine months ended September 30. 2015.

Montana Hvdro Sale

In November 2014, PPL Montana completed the sale to NorthWestern of633 MW ofhydroelectric generating fecit ities located in Montana for
approximately S900 million in cash. The proceeds from the sale remained with PPL and did not transfer to Talen Energy as a result of the spinoffofPPL
Energy Supply. The sale included 11 hydroelectric power fecilities and related assets, included in the Supply segment.

As the Montana hydroelectric power facilities were previously reported as a component ofPPL Energy Supply and the Supply Segment, the components of
discontinued operations for these facilities contained in the Statements oflncome are included in the disclosure above.
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Development

Future Capacity Needs (PPL. LKE. LC&E and KU)

The Cane Run Unit 7 NGCCwas put into commercial operation on June 19,2015. Asa result and to meet morestringent EPAregulations, LG&Eretired one
coal-fired generatingunit at the Cane Run plant in March 2015and retired the remaining twocoal-fired generatingunits at the plant in June2015.
Additionally, KU retired the remaining two coal-fired generating units at the Green River plant on September 30.2015. LG&E and KU incurred costsofSl 1
million and S6 million, respectively, directly relatedto theseretirements including inventorywritc-downs and separation benefits. However, there were no
gains or losses on the retirement ofthc.se units. See Note 6 for more information related to the regulatory recovery of the costs associated with the retirement
ofthe Green River units.

In October 2013, LG&Eand KUannounced plans for a 10 MWsolar generation facility to be operational in 2016 at a cost ofapproximately $36 million. In
December2014, a final orderwas issued by the KPSC approving the request to constract the solar generating facility at E.W. Brown.

9. Defined Benefits

fPPl)

PPLperformed a remcasurement ofthe assets and the obligations for the PPLRetirement Planand PPL PostretiremcntBenefit plans as of May 31,2015 to
allow for separation of those plans for PPLand Talcn Energyas required in accordance with the spinolTtransaciion agreements.The net pension obligations
for all active PPL Energy Supply employees and for individuals who terminated employment fromPPLEnergy Supply on or after July 1,2000 were
distributed and removed fromPPL'sBalance Sheet. The net other postretirement benefit obligations for all active PPLEnergy Supply employees were
distributed and removed fromPPL'sBalance Sheet. Inaddition, the net nonqualified pension plan obligations for all PPLEnergy Supply active and inactive
employeeswereretainedby PPL. Asa result,PPL distributedand removed from its BalanceSheet$244 millionof net accruedpensionobligations and $7
millionof otherpostretirement benefitobligations.SeeNote8 foradditional information on the spinoffofPPL EnergySupply.

(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 PPL Serv'icesand LKE. Additionally, as a result ofthe LG&E and KU rate case settlement that became effective
July 1,2015, the difference between pensioncost calculated in accordance with LG&E and KU's pensionaccountingpolicy and pensioncost calculated
using a 15 year amortization period for actuarial gains and losses is recorded as a regulatory asset. See Note 6 for further information. Following are the net
periodic defined benefit costs (credits)ofthe plans sponsored by PPLand its subsidiaries, LKEand its subsidiaries and LG&Efor the periods ended
September 30:

Pension Benefits

Three Months Nine Months

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

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

PPL

Service cost S 20 S 24 S 21 S 18 S 76 S 73 S 60 S 54
Interest cost 42 56 80 90 152 168 236 268

Expected return on plan aaaets
Amortization of:

(S6) (72) (133) (133) (201) (216) (393) (395)

Prior service cost I 5 S IS

Actuarial (gain) loss 18 8 39 34 65 22 118 100

Net periodic defined bcneTil
costs (credits) prior lo
termination benefits 25 21 7 9 97 62 21 27

Termination benefits (a) (7) 13

Net periodic defined benefit
costs (credits) S 2S S 14 S 7 S 9 S 97 S 75 S 21 S 27
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LKK

Service cost

interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Actuarial (gain) loss

Net periodic defined benefit costs (credits)

LGAE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Acniarial (gain) loss
Net periodic defined benefit costs (credits)

Pension Bcncfiis

Three Months Nine Months

2015 2014 2015 2014

s 7 S 5 S 20 S 16

17 17 51 50

(22) (21) (66) (62)

1 1 5 3

9 4 26 10

s 12 S 6 S 36 s 17

s 1 s 1

s 3 $ 4 10 11
(5) (4) (15) (14)

1 1 2 2

3 I 9 4

s 2 s 2 s 7 s 4

(a) The threeand nine monthsended September 30.2014 includetermination benefitsof (S2) million andS2 million for I*PL Electric. The remaining (S5) million and SI I million
relate to PPL Energy Supply and arc reflected in discontinued operations.

(b) For theninemonthsended September 30. 2015, the totalnetperiodicdefined benefitcost includes SIS million reflected in discontinued operationsrelated to costsallocated ffotn
PPL's plans to PPL Energy Supply prior to the spinoff.

(c) Forthe threeand nine monthsended September 30.2014. the totalnet periodicdefinedbenefitcost includesSI millionand S29 million reflected in discontinued operations
related to costs allocated from PPL's plans to PPL Energy Supply.

Other Postrctircmcnl Benefits

Three Months Nine Months

2015 2014 2015 2014

PPL

Service cost

Interest cost
S 2 S

6

3 $

7

9 S 9

20 23

Expected return on plan assets
Net periodic defined benefit costs (credits)

(6)
S 2 S 4 S

(20) (19)

9 S 13

LKE

Service cost

Interest cost

Expected return on plan assets
Amortization of:

Prior service cost

Net periodic defined benefit costs (credits)

1 S

2

(1)

_1
3 S

1 S

2

(I)

_J
3 S

4 S

7

(4)

9 S

3

7

(4)

(PPL Electric. LG&E and KU)

Inaddition to the specificplans it sponsors,LG&E is allocatedcostsofdefined benefit planssponsored by LKE based on its participationin those plans,
which management believes are reasonable. PPLElectric and KUdo not directly sponsor any defined benefit plans. PPL Electric is allocated costs of defined
benefit planssponsored by PPLServices and KUis allocatedcostsofdefined benefit planssponsored by LKE based on their participation in those plans,
which management believes are reasonable. For the periods ended September 30, PPLServices allocated the following net periodic defined benefit costs to
PPLElectric, and LKEallocated the following net periodic defined benefit costs to LG&Eand KU.

PPL Electric (a)
LG&E

KU

Three Months

2015

8 S

3

4

2014

3 S

2

2

Nine .Months

2015

24 S

10

13

2014

(a) The threeand nine monthsendedSeptember 30,2014 include(S2) million and S2 million of termination benefitsfor PPL Electric related to a one-time voluntary retirement
window offered to certain bargaining unit employees.
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10. Commitments and Contingencies

(PPL)

All commitments,contingencies and guarantees associated mth PPL Energy Supply and its subsidiaries were retained by Talen Energy Supply and its
subsidiaries at the spinoffdate without recourse to PPL.

Legal Matters

(AHRegistrants)

PPLand its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course ofbusiness. PPLand its subsidiaries cannot predict the
outcome ofsuch matters, or\\iiethersuch matters may result in material liabilities, unless otherwise noted.

WKE Indemnification (PPL and IKE)

See footnote (e) to the table in "Guarantees and Other Assurances" below for information on an LKE indemnity relating to its former WKE lease, including
related legal proceedings.

(PPL, LKE. LG&E and KU)

Cane Run Environmental Claims

In December2013, six residents, on behalfofthemselves and others similarly situated, filed a class action complaint against LG&Eand PPLin the U.S.
District Court for the Western District ofKentucky alleging violations ofthe Clean Air Act and RCRA. In addition, these plaintiffs assert common law claims
of nuisance, trespassand negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees,for the alleged statutory
violations. Under the common law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property
values for aclass consisting ofresidents within four miles ofthe plant. In their individual capacities, these plainti^seek compensation for alleged adverse
health effects. In response to a motion to dismiss filed by PPL and LG&E, in July 2014, the court dismissed the plaintiff' 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
granting appellate review regarding the above matter and such issues as may appropriately be presented by the parties and determined by the court. Oral
argument before the Sixth Circuit was held in August 2015, but a ruling has not yet been issued by the Court. PPL, LKE and LG&E cannot predict the
outcome ofthis matter. LG&E retired 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 Sierra Club filed a citizen suit against LG&E in the U.S. EHstrict Court forthe Western District ofKentucky for alleged violations ofthe
Clean Water Act. The Sierra Club alleges that various discharges at the Mill Creek plant constitute violations ofthe plant's water discharge permit. The Sierra
Club seeks civil penalties, injunctive relief, costs and attorney's fees. In August 2015, the Court denied cross-motions for summary judgment filed by both
parties and directed the parties to proceed with discovery. PPL,LKE and LG&Ecannot predict the outcome ofthis matter or the potential impact on the
operations ofthe Mill Creek plant but believe the plant is operating in compliance with the permits.

E.W. Brown Environmental Claims

In October 2015, KU received a notice of intent from Earthjustice and the Sierra Club informing certain federal and state agencies ofthe Sierra Club's intent
to file a citizen suit, following expiration ofthe mandatory 60-day notification period, for alleged violations ofthe Clean Water Act. The claimant alleges
discharges at the E.W. Brotvn plant in violation ofapplicable mles and the plant's water discharge permit. The claimant asserts that, unless the alleged
discharges are promptly brought into compliance, it intends to seek civil penalties, injunctive reliefand attorney's fees. PPL, LKE and KU cannot predict the
outcome ofthis matter or the potential impact on the operations ofthe E. W. Brown plant.
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Regulatory Issues {AllRegistrants)

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

Electricity - Reliability Standards

The NERC is responsible forestablishingand enforcingmandatory reliabilitystandards(ReliabilityStandards) regarding the bulk powersystem. The FERC
oversees this process and independently enforces the Reliability Standards.

The Reliability Standards have the forceand effectof law and apply to certain usersofthe bulk power electricity system, including electric utility companies,
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties ofup to SI million per day, per violation, for certain violations.

PPL,LG&E, KUand PPL Electric monitor their compliance with the Reliability Standards and continue to self-reportor self-log potential violations of
certainapplicablereliabilityrequirements and submitaccompanying mitigation plans,as required. The resolutionof a small numberof potentialviolations is
pending. Any Regional Reliability Entity (including RFC orSERC) determination concerning the resolution of violations of the Reliability Standards
remains subject to the approval ofthe NERC and the FERC.

In the course of implementing their programs to ensure compliance with the Reliability Standards by those PPLaffiliates subject to the standards, certain
other instances ofpotential non-compliance may be identified fromtime to time. The Registrants cannot predict the outcome of these matters,and cannot
estimate a range of reasonably possible losses, ifany.

In October 2012, the FERC initiated its consideration of proposed changes to Reliability Standards to address the impacts ofgeomagnetic disturbances on
the reliable operation of the bulk-power system, which might, among other things, lead to a requirement to install equipment that blocks geomagnetically
induced currents on implicated transformers. In May 2013, FERC issued OrderNo. 779, requiring NERCto submit two types of Reliability Standards for
FERC's approval. The first type would require certain owners and operators of the nation's electricity infrastructure, such as the Registrants, to develop and
implement operational procedures to mitigatethe effectsof geomagneticdisturbanceson the bulk-powersystem.This NERC-proposed standard was
approved by FERC in June 2014, These requirementsdo not impose significant costs on the Registrants.The second type is to requireowners and operators
of the bulk-powersystemto assess certaingeomagnetic disturbanceeventsand develop and implement plans to protectthe bulk-powersystemfrom those
events. FERC issued a notice ofproposed rulemaking on this second type ofReliability Standard on May 14,2015. 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 of certain facilities orperfomiance ofcertain operations to comply with statutes, regulations and other requirementsof regulatory bodies or courts.
In addition, legal challenges to new environmental permits or rules add to the uncertainty ofestimating the future cost of these permitsand 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 from coal 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,if applicable. Because PPLElectric does not own any generating plants, its
exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KUcan provide no assurances as to the ultimate outcome
offuture environmental or rate proceedings before regulatory authorities,

(PPL. LKE. LC&EandKU)

The Clean Air Act,which regulates air pollutants frommobile 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
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in the ambient airforsixcriteria pollutants to protectpublichealth and welfare. These concentration levelsareknown asNAAQS. Thesixcriteria pollutants
are carbon monoxide, lead, nitrogen dioxide, ozone, particulate matter and SCh.

Federal environmental regulationsof thesecriteriapollutants require states to adopt implementation plans,knownas SlPs, forcertainpollutants,whichdetail
how the state will attain the standards that are mandated by the relevant lawor regulation. Each state identifies the areaswithin its boundaries that meet the
NAAQS (attainment areas) and those that do not (non-attainment areas),and must develop a SIPboth to bring non-attainment areas into compliance with the
NAAQS and to maintain good air quality in attainmentareas. Inaddition, forattainmentof ozone and fineparticulatesstandards,states in the easternportion
of the country, including Kentucky,arc subject to a regional programdeveloped by the EPAknown as the Cross-StateAirPollution Rule. The NAAQS, future
revisions to the NAAQS and SIPs implementing them,or future revisionsto regional programs, mayrequireinstallationofadditional pollution controls,the
costs of which PPL,LKE,LG&Eand KUbelieve are subject to cost recovery.

Although PPL, LKE, LG&E and KU do not currentlyanticipatesignificantcosts to comply with theseprograms, changes in marketoroperating conditions
could result in different costs than anticipated.

National Ambient Air Quality Standards (NAAQS)

Under the Clean AirAct, the EPAis required to reassessthe NAAQS for certain air pollutants on a five-year schedule. In 2008, the EPArevised the NAAQS for
ozone and proposed to further strengthen the standard in November2014. The EPA released a new ozone standard on October 1,2015. The states and EPA
will determineattainment with the new ozone standard through reviewof relevant ambient air monitoring data, with attainment or nonattainment
designations scheduled no later than October 2017. 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 furthernitrogen oxide reductions fium
fossil-fueled plants with SCRs.Thc nature and timing of any additional reductions resulting fromthese evaluations cannot be predicted at this time.

In2010, the EPAfinalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas that are in "non-
attainment". InJuly 2013. the EPA finalized non-attainment designationsforpartsof the country, including partof Jefferson County in Kentucky.
Attainment mustbe achievedby 2018. PPL, LKE, LG&E and KUanticipate that certainpreviouslyrequired compliancemeasures, such as upgradedor new
sulfur dioxide scrubbersat certain plants and the retirement of coal-fired generating units at LG&E's Cane Run plant and KU's GreenRiver and Tyrone plants,
willhelp to achievecompliancewith the newsulfurdioxide and ozone standards. Ifadditional reductionsare required, the costscould be significant.

Mercury and Air Toxics Standards (MATS)

In February 2012, the EPAfinalized the MATS rule requiringreductionsof mercury and other hazardousair pollutants from fossil-fuel fired powerplants,
with an effectivedate of April 16,2012. The MATS rulewaschallenged by industrygroupsand statesand wasupheld by the U.S. Courtof Appealsforthe
D.C.Circuit Court (D.C.Circuit Court) in April 2014, A group of states subsequently petitioned the U.S. SupremeCourt (SupremeCourt) to reviewthis
decision and on June 29,2015, the SupremeCourt held that the EPAfailed to properly consider costs whendeciding to regulate hazardous air emissions from
powerplants under MATS. The Court remanded the matter to the D.C.Circuit Court. EPA'sMATSrule remains in effect pending action by the D.C.Circuit
Court. It is uncertain whether the D.C.Circuit Court will vacate the MATSrule, remand the mlc to the EPA.or require further proceedings or actions.

LG&E and KU have installedsignificantcontrols in connectionwith the MATS rule and in conjunction with compliancewith other environmental
requirements,including fabric-filterbaghouses, upgraded FGDs or chemical additive systems forwhich appropriate KPSC authorization and/or ECR
treatmenthas been received. PPL, LKE, LG&E and KU cannot predict the outcomeof this matteror the potential impact,if any, on plant operations,rate
treatment or future capital oroperating needs.

New Source Review (NSR)

The EPAhas continued its NSRenforcement efforts targeting coal-firedgenerating plants. The EPAhas asserted that modification of these plants has
increased their emissions and, consequently, that they are subject to stringent NSR
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requirementsunder the Clean Air Act.PPL,LKE,LG&Eand KUreceived various EPA information requests in 2007 and 2009, but have received no further
communications from the EPArelatedto thoserequestssinceproviding their responses. Statesand environmental groupsalso have commenced litigation
alleging violations of the NSR regulations by coal-fired generating plants across the nation. PPL,LKE,LG&Eand KUcannot predict the outcome ofthese
matters, and cannot estimate the impact, ifany.

IfLG&EorKU is foundto have triggered the applicabilityof NSRregulationsby increasingpollutants beyond allowablethresholdsthrough a plant
modification, the company could, among other things, be required to meet substantially more stringent permit limits. The costs to meet such limits, including
installation oftechnology at certain units, could be significant.

Trimble County Unit 2 Air Permit

The SierraClub and other environmental groupspetitioned the KentuckyEnvironmental and PublicProtectionCabinet to overturnthe airpermitissuedfor
the Trimble County Unit 2 baseload coal-fired generating unit, but the agency upheld the permit in an order issued in September2007. In response to
subsequent petitions by environmental groups, the EPAordered certain non-material changes to the permit which, in January 2010, were incorporated into a
final revised permit issued by the Kentucky Division for Air Quality. In March 2010, the environmental groups petitioned the EPAto object to the revised
state permit. Until the EPAissues a final ruling on the pending petition and all available appeals are exhausted, PPL,LKE,LG&Eand KUcannot predict the
outcome ofthis matter or the potential impact on plant operations, including increased capital costs, ifany.

Climate Change

(All Registrants)

Authority to Regulate Carbon Dioxide Emissions

The EPAissued rules in 2014 regulating carbon dioxide emissions fromstationary sources under the NSRand Title V operating permit provisions of the
Clean Air Act.The EPA'srules were challenged in court and, in June 2014, the U.S.Supreme Court ruled that the EPAhas authority to regulate carbon
dioxide emissions under the Clean AirActbut only forstationarysourcesthat wouldotherwise have been subject to theseprovisionsdue to significant
increases in emissions ofother pollutants. As a result, any new sources or major modifications to an existing GHGsource causing a net significant increase in
carbon dioxide emissions must comply with permit limits for carbon dioxide, but only if it would otherwise be subject to limits on new or modified sources
due to significant increases in other pollutants.

The EPA's Rules under Section 111 of the Clean Air Act

As furtherdescribed below, in August 2015, the EPAfinalized rules imposing greenhouse gas emission standards for both new and existing power plants. The
EPAhas also issued a proposed federal implementation plan which would apply to any states that fail to submit an acceptable state implementation plan
under these rules. The EPA'sauthority to promulgate these regulations under Section 111 of the Clean Air Act has been challenged in the D.C.Circuit Court
by several states and industry groups.

The EPA'srule for new power plants imposes separate emission standards for coal and natural 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 rule effectively precludes the construction ofnew coal-fired plants. The standard for NGCC 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 natural gas-fired
plants could have a significant industry-wide impact.

(PPL, LKE, LG&E and KU)

The EPA's Clean Power Plan

The EPA's rule for existing power plants, referred to as the Clean Power Plan, was published in the Federal Register in October2015. The Rule contains state-
specific rate-based and mass-basedreduction goals and guidelines for the development, submission and implementation ofstate implementation plans to
achieve the state goals. State-specific goals
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were calculated from 2012 data by applying EPA's broad interpretation and definition of the BSER, resulting in the most stringent targets to be met in 2030,
with interim targets to be met beginning in 2022. The EPA believes it has offered some flexibility to the states as to how their compliance plans can be
crafred,including the option to use a rate-based approach (limit emissions per megawatt hour) or a mass-based approach (limit total tons of emissions per
year), and the option to demonstrate compliance through emissions trading and multi-state collaborations. Underthe rate-based approach, Kentucky would
need to make a 41% reduction from its 2012 emissions rate and under a mass-based approach it would need to make a 36% reduction. These reductions are
significantly greater than initially proposed and present significant challenges to the state. If Kentucky fails to develop an approvable implementation plan
by September2016 (with the possibility ofan extension until 2018), the EPAwill impose a federal implementation plan that could be more stringent than
what the state plan might provide. Depending on the provisions ofthe Kentucky implementation plan, LG&E and KU may need to modify their current
portfolio ofgenerating assets during the next decade and.'or participate in an allowance trading program. LG&E and KU are participating in the ongoing
regulatory processes at the state and federal level in an effort to provide input into the state ortederal implementation plan that will govern reductions in
Kentucky. PPL,LKE,LG&E and KUcannot predict the outcome of this matter or the potential impact, if any, on plant operations, or future capital or
operating needs. PPL, LKE, LG&E and KU believe that the costs, which could be significant, would be subject to cost recovery.

In April 2014, the Kentucky General A.sserably passed legislation which limits the measuresthat the Kentucky Energy and Environment Cabinet may
consider in setting performancestandards to comply with the EPA'sregulations governing GHGemissions fromexisting sources.The legislation provides
that such state GHG performance standards shall be based on emission reductions, efficiency measures, and other improvements available at each power
plant, rather than renewable energy, end-use energy efficiency, fuel switching and re-dispatch. These statutory restrictions may make it more difficult for
Kentucky to achieve the GHG reduction levels that the EPA has established 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 law remains unsettled
on these claims. In June 2011, the U.S. Supreme Court in the case ofAEP v. Connecticut ruled that federal common law claims against five utility companies
for allegedly causing a public nuisance as a result of their emissions ofGHGs were displaced by the Clean Air Act and regulatory actions of the EPA. In
addition, in Comer v. Murphy Oil (Comer case), the U.S. Court ofAppeals for the Fifth Circuit (Fifth Circuit) upheld a district court ruling that plaintiffs did
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
complaint against a larger group ofcompanies which was subsequently dismissed by the U.S. District Court for the Southern District of Mississippi. The
lower court's niling was affirmed by 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.

Water/Waste

Coal Combustion Residuals (CCRs)

On April 17,2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scmbber wastes. The rule became
effective on October 19,2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater
monitoring and corrective action requirements and closure and post-closure care requirements on CCR impoundments and landfills that are located on active
power plants and not closed. Under the rule, the EPA will regulate CCRs as non-hazardous under Subtitle D of RCRA and allow beneficial use ofCCRs, 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 KU's plants using surface impoundments for management and disposal ofCCRs will be most impacted by this nile. The rule's
requirementsforcovered CCR impoundments and landfills include commencement or completion of closure activities generally between three and ten yeais
from certain triggering events. PPL, LKE, LG&E and 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, or to implement various compliance strategies.

In connection with the final CCR rule, LG&E and KU recorded increases to existing AROs during the three and nine months ending September 30,2015. See
Note 16 for additional infomiation. 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 arc subject to rate
recovery.
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Trimble County Landrill

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 Management a landfill permit application for an alternate site adjacent
to the plant. LG&E has also applied for other necessary regulatory approvals including a dredge and fill permit from the U.S. Army Corps ofEngineers. LG&E
and KUhave responded to comments on the permit application submitted by EPA and other parties. PPL, LKE, LG&E and KU are unable to determine the
potential impact ofthis matter until all permits are issued and any resulting legal challenges are concluded. See Note 6 for additional information on
Kentucky Public Service Commission proceedings relating to the Trimble County Landfill.

Clean WaterAct

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for many ofLG&E's and KLTs construction projects. Many of
those requirements relate to power plant operations, including requirements related to the treatment ofpollutants in effluents prior to discharge, the
temperature ofeffluent discharges and the location, design and constmction ofcooling 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)

On September 30,2015, the EPA released its final effluent limitations guidelines for wastewater discharge permits for new and existing steam electric
generating facilities. The mle provides strict technology-based discharge limitations for control ofpollutants in scmbber wastewater, fly ash and bottom ash
transport water, mercury control wastewater, gasification wastewater, and combustion residual leachate. The new guidelines require deployment ofadditional
control technologies providing physical, chemical, and biological treatment ofwastewaters. The guidelines also mandate operational changes including "no
discharge" requirements for fly ash and bottom ash transport waters and mercury control wastewaters. The implementation date for individual generating
stations will be determined by the states on a case-by-case basis according to criteria provided by the EPA, but the requirements ofthe mle must be fully
implemented no later than 2023. It is not currently known how Kentucky intends to integrate the ELGs into its ongoing permit renewal process. LG&E and
KU continue to assess the requirements ofthis complex mle to determine available compliance strategies. PPL, LKE, LG&E and KU are unable to fully
estimate compliance costs or timing at this time although certain preliminary estimates are included in current capital forecasts, for applicable periods. Costs
to comply with ELGs or other discharge limits, which are expected to be significant, are subject to rate recovery.

(PPL, LKE and LG&E)

Clean Water Act Section 316(b)

The EPA's final 316(b) mle for existing facilities became effective in October2014, and regulates cooling water intake stmctures and their impact on aquatic
organisms. States are allowed broad discretion to make site-specific determinations under the mle. The mle 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
stmcture'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 mle. Mill
Creek Unit 1 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 Registrants)

Wafers of the United States (WOTUS)

The U.S. Court ofAppeals for the Sixth Circuit has issued a stay ofEPA's mle on the definition ofWOTUS pending the court's review ofthe mle. The effect of
the stay is that the WOTUS mle is not currently in effect anywhere in the United

55

Source: PPL CORF, 10-Q, October 30. 2015 Powered by Matningstar® Document Research®
ThoMormetion conlainedhereinmeynotbecopled.BdwIwIordistribulceliindlsnotwarTanlcd to bo aecuraiOi complete or timely. The user assumes allrisia for any damages or losses arising from any use of this Informalien,
except to the extent sueb damagesor losses cannot be limiledarexdudedbyepplicablelaw.Pastfinanclalperformancelsnoguarantco of future results.



Table of Contents

States. The ultimate outcome of the court's review of the rule remains uncertain. The Registrants had not expected the rule to have a significant impact on
their operations, but were unable to predict the impact of the rule in light of the ongoing litigation, particularly in Pennsylvania where the rule could have
resulted in significant project delays and added costs, as permits and other regulatory requirements could have been imposed for many activities not
otherwise covered by permitting requirements (including vegetation management for transmission lines and activities affecting storm water conveyances and
wetlands).

Other Issues

The EPA is reassessing its polychlorinatcd 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 of Proposed Rulemaking for changes to these regulations. This rulemaklng could lead to a
phase-out ofall or some PCB-contuining equipment. The EPA has postponed the release of the revised regulations to March 20! 6. The Registrants cannot
predict at this time the outcome ofthese proposed EPA regulations and what impact, if any, they would have on their facilities, but the costs could be
significant.

(PPL. LKE. LG&EandKU)

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 frxim 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 discretionary review by the Kentucky Supreme Court. PPL, LKE, LG«S: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.

Suoerfund and Other Remediation (Ail Registrants)

PPL Electric is potentially responsible for costs at several sites listed by the EPA under the federal Superfund program, including the Columbia Gas Plant site,
the Metal Bank site and the Brodhead site. Clean-up actions have been or are being undertaken at all of these sites, the costs ofwhich have not been
significant to PPL Electric. Should the EPA require different or additional measures in the future, however, or should PPL Electric'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, lemediating, 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 KU may be liable for remediation. These include a numberof
former coal gas manufacturing plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors oraffiliatesof PPL
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, ifany, 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 cannot
estimate a range of reasonably possible lo.sses, ifany, related to lhe.se 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 take more extensive asse.ssment and remedial actions at foniicrcoal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a
range of reasonably possible losses, ifany, 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 ofT-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
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operations andundertake similar actionsnecessary to resolve environmental matters that arise in thecourse of normal operations. Based on analyses todate,
resolution ofthese environmental matters is not expected to have a significantadverse impacton the operationsof PPL Electric,LG&E and KU.

Futurecleanup or remediation work at sites currentlyunder review, or at sitesnot currentlyidentified,mayresult in significantadditionalcosts for PPL PPL
Electric. LICE. LG&E and KU.

Environmental Matters -WPD (PPL)

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

Other

Guarantees and Other Assurances

(All Registrants)

In the normal courseof business, the Registrants enter into agreements that provide financial performance assurance to third partieson behalfof certain
subsidiaries. Suchagreements include,forexample,guarantees, stand-bylettersof credit issuedby financial institutionsand suretybonds issued by insurance
companies. Theseagreements areenteredinto primarily to supportor enhance the creditworthiness attributed to a subsidiaryon a stand-alonebasisor to
facilitate the commercial activities in which these subsidiaries engage.

(PPL)

PPLfully and unconditionally guarantees all of the debt securities of PPLCapital Funding.

(All Registrants)

Thetablebelowdetailsguarantees provided asof September 30,2015. "Exposure" represents the estimated maximum potentialamount of future payments
that could be required to be madeunderthe guarantee.Theprobability ofexpected payment/performance undereach ofthese guaranteesis remote except for
"WPDguarantee ofpension and other obligations ofunconsolidated entities" and "Indemnification of lease termination and other divestitures." The total
recordedliability at September 30,2015 and December31,2014, wasS24 million and S26 million forPPL and SI9 million forLKEforboth periods.For
reporting purposes, on a consolidatedbasis,all guaranteesof PPLElectric,LKE.LG&E and KUalso apply to PPL.and all guaranteesof LG&E and KUalso
apply to LKE.

PPL

indemnifications related to ihe WPD Midlands acquisition
WPD indemnifications for entities in liquidation and sales of assets
WPD guarantee of pcnaon and other obligations of unconsolidated entities

PPL Elcctrk

Guarantee of inventory value

LKE

Indemaificalion of lease lennination and other divestitures

LGAEandKU

LG&E and KU guarantee ofshortfall related to OVEC

Exposure at

September 30,201S

(a)

II (b)
116(0)

36 (d)

301 (e)

(D

Expiration
Date

2018

2018

2021 -2023

(a) Indemnificationsrelated to certain liabilities, includinga ^ecific unresolved tax issueand those relating to properties and assetsowned 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 lax issue. The maximum exposure and expiration of these
indemnificationscannot be csiimaicdbecause the maximum potential liability is not capped and the expiration date is not specified in the transactiondocuments.

(b) Indemnification to the liquidatorsand certain others for existing liabilitiesor expenses or liabilitiesarising during the liquidation process. The indemnificationsarc limitedto
distribulions madefrom thesubsidiary to itsparenteitherprior or subsequent to liquidation or arcnot explicitly slated in the agreements. The indemnifications generally expire
two to seven years subsequent to the date of dissolutionof the entities.The exposure noted only includes those caseswhere the agreements provide for specific limits.
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In connection with their salesof various businesses. WPDand itsaffiliateshave provided the purchasers with indemnificationsthat arc standard for such transactions,including
indemnifications for certain pre-existing liabilities and environmental and tax mattersor have agreed to continue their obligationsunder 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 terminate the guarantees. Finally. WPD and its affiliates rcmaiti
secondarily reiqjonsible for lease payments under certain leases that they have assigned to third parties.

(c) Relatesto certain obligationsof discontinued or modified electricassociationsthat were guaranteed at the timeof privatizationby the participatingmembers. Costs are allocated to
the members and can be reallocated if an existing memberbecomes insolvent. AtSeptember 30. 2015, WPD hasrecordedan caimatcddiscounted liability for whichtheexpected
paymcnl/porformancc isprobable. Neither theexpiration dalenor the maximum amountof potential paymentsfor certainobligations isexplicitly staled in the related agreements,
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 not been used or sold.

(e) LKEprovides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respectiveobligations.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 S2G0 million, exclusive of certain items such as government fines
and penaltiesthat fall outside the cap. Another WKE-reiatcd LKEguaranteecovers other indemnificationsrelated to the purchase price of excesspower, has a term expiring in
2023, and a maximum exposure of SI00 million. In May 2012, LKE'sindcmnitcc received an unfavorable arbitration panel'sdecision interpreting this matter. In October 2014,
LKE'sindemnitcefiled a motion for discretionaryreview with the KentuckySupreme Court seeking to overturn the arbitration decision, and such motion was denied by the court
in September2015. In September2015, a counterparty issued a demand letter to LKE's indcmnitcc. LKE docs not believe appropriate contractual, legal or commercialgrounds
exist for the claim made and anticipatesthe indemnitec to dispute the demand. LKEbelieves its indemnificationobligations in the WKEmatter remain subject to various
uncertainties, includingadditional legal and contractualdevelopments,as well as future prices, availabilityand demand for the subject excess power. The ultimateoutcomesof the
WKE 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 indemnifications vary by entity and the maximum exposures range Irom being capped at the sale price to no specified 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 the indemnification circumstances, but docs not currently expect such outcomes to result in significant losses above the amounts recorded.

(0 Pursuantto the OVECpower purchase contract, LG&Eand KUarc obligated to pay for their share of OVECs excessdebt service, post-retirementand decommissioningcosts,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 arc not presently deicrminable. See "Energy Purchase Commitments" and "Guarantees and Other Assurances" in
Note 13 in PPL's,LKE's. LG&E'sand KU's2014 Form 10-K for additional information on the OVECpower purchase contract.

The Registrantsprovide other miscellaneous guarantees through contracts entered into in the normal course of business. These guarantees are primarily in the
formof indemnification or warrantiesrelated to servicesor equipment and vary in duration. The amounts of these guarantees often are not explicitly stated,
and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, 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.
The coverage provides maximumaggregate coverage ofS225 million. This insurance maybe applicable to obligations under certain of these contractual
arrangements.

11. Related Party Transactions

FLR Contracts/Purchase of Accounts Receivable (PPL Electric)

PPL Electric holds competitive solicitations for PLR generation supply. PPL Energy Plus was awarded a portion of the PLR generation supply through these
competitive solicitations. The purchases from PPL EnergyPlus are included in PPL Electric's Statements of Income as "Energy purchases from affiliate"
through May 31,2015, the period through which PPL Electric and PPL EnergyPlus were affiliated entities. Asaresult ofthe June 1,2015 spinoffofPPL
Energy Supply and creation ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate ofPPL Electric. PPL Electric's
purchases from Talen Energy Marketing subsequent to May .3 t, 2015 are included as purchases from an unaftlliated third party.

Under the standard Default ServiceSupply Master Agreementfor the solicitation process, PPLElectric requiresall .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 wholesale suppiiersexceeds the contract price for the forecastedquantity 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 for their generation supply. See Note 2 for additional information regarding PPL Electric's
purchases of accounts receivable fromalternative suppliers, including Talen Energy Marketing. See Note 8 foradditional informalion regarding the spinofF
ofPPL Energy Supply.
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Support Costs <PPLElectric. LKE. LG&E and KU)

PPL Services and LKS provide their respective PPL and LKE subsidiaries with admintstrdtive. management and support services. In 2015. PPL EU Services
was formed to provide the majority of financial, supply chain, human resourcesand facilities management services primarily to PPL Electric. PPLServices
willcontinue to providecertaincorporatefunctions. Forall servicecompanies,the costsof theseservicesarechargedto the respective recipientsasdirect
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. PPLServicesand PPLEU Servicesuse a three-factormethodology that includes the applicable recipients' invested capital, operation and maintenance
expenses and number ofemployccs to allocate indirect costs. LKS bases its indirect allocations on the subsidiaries'number ofemployees, total assets,
revenues, numberof customers and/or other statistical information, PPLServices. PPLEU Servicesand LKSexpensed the following amounts for the periods
ended September 30, and believe these amounts are reasonable, including amounts applied to accounts that are furtherdistributed between capital and
expense.

Hircc Months Nine Months

2015 2014 2015 2014

PPL Electric from PPL Services S 35 S 34 S 90 S 113
LKE from PPL Services 4 3 12 11

PPL Electric from PPL EL) Services 12 44

LG&E from LKS 36 36 107 103

KU from LKS 43 43 127 120

Inaddition to the chargesforservicesnoted above,LKSmakespaymentson bchalfof LG&E and KUfor fuelpurchasesand other costs forproductsor
services provided by third parties. LG&Eand KUalso provide services to each other and to LKS.Billings between LG&Eand KUrelate to labor and
overheads associated with union and hourly employees performingwork 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 rales.At September30, 2015 and December31,2014, S62 million and S41 million wereoutstanding and were reflected in "Notespayable with
affiliates" on the consolidated Balance Sheets. The interest rate on borrowings is ctjual to onc-nionth LIBOR plus a spread. The interest rateson the
outstanding borrowingat September 30,2015 and December31. 2014 were 1.70%and 1.65%.Intereston the revolving line of credit was not significant for
the three and nine months ended September 30,2015 and 2014.

Intercompany Derivatives (LKE. LG&E and KU)

Periodically, LG&E and KU enter into forward-starting interestrateswapswith PPL. Thesehedging instmmentshave termsidentical 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 nine months ended September 30,2015 and 2014 consisted primarily ofgains on foreign currency exchange
contracts to economically hedge the earnings translation risk ofWPD'searnings denominated in British pound sterling. See Note 14 for additional
information on these derivatives.
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13. Fair Value Measurements

(All Registrants)

Fair value is the price that would be received to sell an asset or paid to transfera liability in an orderly transaction between market participants at the
measurementdate (an exit price).A market approach (generally,data fiom market transactions), an income approach (generally, present value techniques and
option-pricing models),and^ora 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/orunobservabte 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 nonperformance
risk, which includes credit risk. The fair value ofa group offinancial assets and liabilities is measured on a net basis. Transfers between levels are recognized
at end-of-reporting-period values. During the three and nine months ended September30,2015 and 2014, there were no transfers between Level I and Level
2. See Note 1 in each Registrant's 2014 Form 10-Kfor information on the levels in the fair value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fair value, excluding assets and liabilities ofdiscontinued operations at Decembers 1,2014, were:

September30, 2015 December 31,2014
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

PPL

Assets

Ca^ and cash equivalents S 981 S 98! S 1,399 S 1,399
Short-term Investments 120 120

Restricted cash and ca^ equivalents (a) 36 36 31 31

Price risk management assets (b):
Interest rate swaps I S 1

Foreign currency contracts 169 169 130 S 130
Cross-currency swaps 61 61 29 28 S 1

Total price risk management assets 231 231 159 158 1

Auction rate securities (c) 1 S 1 2 2

Iota! assets S 1,249 S 1.017 S 231 S 1 S 1.711 S 1.550 S 158 S 3

Liabilities

Price rii4c management liabilities (b):
Interest rate swaps
Foreign currency contracts
Cross-currency swaps

82

7

82

7

156

2

3

156

2

3

Total price risk management liabilities S 89 S 89 S 161 S 161

PPL Electric

Assets

Cash and cash equivalens
Restricted cash and cash equivalents (a)

s 26 S

2

26

2

5 214 $

3

214

3

Total assets s 28 S 28 S 217 $ 217

LKE

Assets

Cash and cash equivalents
Cash collateral posted to counterparties (d)

s 455 S

10

455

10

S 21 S

21

21

21

Total assets s 465 S 465 S 42 S 42

Li^ilities

Price risk maitagcrocnt liabilities:
Interest rate swaps s 50 S 50 s 114 s 114

Total price risk management liabilities s 50 S 50 s 114 s 114
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September 30. 201S December 31, 2014
Total Level Ixvcl 2 Level 3 Total Level I^vcl 2 Level 3

LGAE

Assets

Cad) and cash equivalents
Cash collateral posted to counterparties (d)

Total assets

Liabilities

Price risk management liabilities;
Interea rate swaps

Total price risk management liabilities

Kil
Assets

Cash and cash equivalents

Total assets

Liabilities

Price risk management liabilities:
Intoest rate swaps

Total price risk management liabilities

180

10

190 S

50

SO

275 S

275 S

180

10

190

275

275

50

50

10

21

31 S

81

81

II S

11 S

33

33

to

21

31

81

81

33

33

(a) Current portion is included in "Other current assets"and long-term portion is included in "Other noncurrcnt assets" on the Balance Sheets.
(b) Included in "Other current assets", "Other current liabilities", "Other noneurrent assets" and "Other deferred credits and noncurreni liabilities" on the Balance Sheets.
(c) Included in "Other noncurrcnt assets" on the Balance Sheets.
(d) Included in "Other noncurrcntassets" on the Balance Sheets. Represents cashcollateral postedto offwt the exposurewithcounterparties related to certain interest rateswapsunder

master netting arrangements that are not offset.

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreian Currency Contracts/Cross-Currencv Swaps (PPL, LKE, LC&EandKU)

To manageinterestrate n"sk, PPL, LKE, LG&E and KUuse interest ratecontractssuch as forward-starting swaps,fioating-to-fixed swapsand fixed-to-floating
swaps.To manage foreign currency exchange risk. PPLuses foreign currency contracts such as forwards, options and cross-currencyswaps that contain
characteristics of both interest rate and foreign currency contracts. An income approach is used to measure the fair value ofthese contracts, utilizing readily
observable inputs, such as forward interest rates (e.g.,LfBORand 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 are relied upon. These models use projected probabilities of default 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'sTrea.sury department, which reports to the Chief Financial Officer(CFO).Accounting personnel, who also report to the CFO,interpret
analysis quarterly to classily the contracts in the fair value hierarchy. Valuation techniques are evaluated periodically.

Nonrecurring Fair Value Measurements {PPL)

See Note 8 for information regarding the estimated feir value ofthe Supply segment's net assets as of the June 1,2015 spinoff date.

Financial Instruments Not Recorded at Fair Value (All Registrants)

The carrying amounts of long-temi debt on the Balance Sheets and their estimated fair values are set forth below, excluding long-term debt of discontinued
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 of the Registrants. Long-term debt is classified as Level 2. The effectof third-party credit enhancements is not
included in the fair value measurement.
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.September 30, 2015 Dcccmbcr31, 2014

Carrying Carrying
Amount Fair Value Amount Fair Value

PPL S 19.205 S 21.184 S 18,173 S 20,466
PPL Electric 2.603 2,882 2,602 2,990

LKE 5,617 5,927 4,567 4,946
LG&E 1.903 1.978 1,353 1,455
KU 2,591 2,763 2,091 2,313

The carrying value ofshort-term debt (including notes between afFiIlates),when outstanding, approximates fair value due to the variable interest rates
associated with the short-term debt and is classified as Level 2.

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(AHRegistranls)

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.VaR analyses and the coordination and reporting ofthe Enterprise Risk Management (ERM) program.

Mailcet Risk

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

The following summarizes the market risks that affect PPL and its Subsidiary Registrants.

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-ccuntercross 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.

Foreign currency risk

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

• PPL is exposed to commodity price risk through its domestic subsidiaries as described below. WPD is exposed to volumetric risk which is significantly
mitigated as a result oFthe method of regulation in the U.K.

• PPL Electric is exposed to commodity price risk from its obligation as PLR; however, its PUC-approved cost recovery mechanism substantially eliminates
its exposure to this risk. PPL Electric also mitigates its exposure to volumetric risk by entering into full-requirement supply 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 KU's rates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include certain mechanisms for natural gas
supply. These mechanisms generally provide for timely recovery ofmarket price and volumetric fluctuations associated with these expenses.

Equity securities price 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.

Credit Risk

Credit risk is the potential loss that may be incurred due to a counteqiarty'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 of its subsidiaries, as discussed below.

In the event a supplier ofLKE (through its subsidiaries LG&E and KU) or PPL Electric defaults on its obligation, those entities would be required to seek
replacement power or replacement fuel in the market. In general, subject to regulatory review or other 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.

PPL and its subsidiaries have credit policies in place to manage credit risk, including the use of an established credit approval process, daily monitoring of
counterparty positions and the use of master netting agreements or provisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment orcollaterai requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties'credit ratings fail 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 arc not offret against the right to reclaim cash collateral (a receivable) or the obligation to retum cash collateral
(a payable) under master netting arrangements.

PPL, LKE, LG&E and KU had no obligation to retum cash collateral undermasternetting arrangements at September30,2015 and December31,2014.

PPL, LKE and LG&E posted $10 million and $21 million ofcash collateral undermasternetting arrangements at September 30,2015 and Decembers 1,
2014.

KUdid not post any cash collateral undermasternetting arrangements at September30,2015 and December31,2014.

See "Offsetting Derivative Instruments" below for a summary ofderivative positions presented in the balance sheets where a right ofsctoffexists under these
arrangements.
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Interest Rate Risk

(PPL, LKE. LG&EandKU)

PPLand 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 of fixed and floating interest rates in their debt portfolio, adjust the duration of the debt portfolio and lock in benchmark interest rates in
anticipation of future financing, whenappropriate. Risk limitsunder PPL's riskmanagement programaredesigned to balanceriskexposureto volatility In
interest expense and changes in the fair value of the debt portfolio due to changes in benchmark interest rates.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements foroutstanding 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 September 30,2015. outstanding interest rate swapscontracts range in maturity through 2026 fo^\^TDa^d through 2016 for
PPL'sdomestic interest rate swaps.These swapsheld an aggregate notional value ofS792 million, of which £320 million (approximately S492 million based
on spot rates) was related to \VPD,

At September30,2015, PPLheld an aggregate notional value in cross-currencyinterest rate swapcontracts of$1.3 billion that range in maturity from2016
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes.

For the three months ended September 30,2015, PPL had an insignificant amount ofhedge ineffectiveness associated with interest rate derivatives and no
hedge ineffectiveness forihe three months ended September 30,2014. Forthe nine months ended September30,2015 and 2014, PPLhad an insignificant
amount ofhedge ineffectiveness associated with interest rate derivatives.

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

As a result of the June 1,2015 spinoffofPPL Energy Supply, all PPL cash flow hedges associated with PPL Energy Supply were ineffective and discontinued
and therefore,reclassified into earnings during the second quarter of20i 5 and reflected in discontinued operations for the nine months ended September30,
2015. See Note 8 foradditional information.

For PPL'sremaining cash flowhedges, for the three months ended September30, 2015 and 2014 and the nine months ended September30, 2015, PPLhad no
cash flow hedges reclassified into earnings associated with discontinued cash flow hedges. For the nine months ended September 30,2014, PPLhad an
insignificant amount reclassified into earnings associated with discontinued cash flow hedges.

At SeptemberSO,2015, the accumulated net unrecognized after-tax gains (losses)on qualifying derivatives thai are expected to be reclassified into eamings
during the next 12 months were insignificant. Amountsare reclassifiedas the hedged interest expense is recorded.

(IXE. LG&EandKU)

Periodically, LG&Eand KUenter into forward-starting interest rate swaps with PPLthat have terms identical to forward-starting swaps entered into by PPL
with third parties. It is probable that realized gains and losses on all of these swaps will be recoverable through regulated rates; as such, any gains and losses
on these derivatives are included in regulatory assets or Ilabilities and will be recognized in "Interest Expense" on the Statements of Income over the life of
the underlying debt at the time the underlying hedged interest expense is recorded. In September2015, first mortgage bonds totaling SI.05 billion were
issued (LG&E issued S550 million and KU issued S500 million) and all outstanding forward-starting interest rate swaps were terminated. Net cash settlements
ofSSS millionwerepaid on the swapsthat wereterminated (LG&E and KU each paid S44million).Thesettlementsare included in "Regulatoryassets"
(noncurrent) on the Balance Sheets and "Cash Flows from Operating Activities" on the Statements ofCash Flows.
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Economic Activity (PPL, IKE 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 ofthese derivatives are included
in regulatory assets or liabilities until they are realized as interest expense. Realized gains and losses are recognized in "Interest Expense" on the Statements
ofIncome at the time the underlying hedged interest expense is recorded. At SeptemberSO, 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

PPLenters into foreign currency contracts on behalfofa subsidiary to protect the value ofa portion of its net investment in WPD.The contracts outstanding
at September30,2015 had a notional amount of £134 million (approximately $221 million based on contracted rates).The settlement dates of these
contracts range fiom November 2015 through June 2016.

At September 30,2015, PPL had $18 million ofaccumulated net investment hedge aftertax gains (losses) that were included in the foreign currency
translation adjustment component ofAOCl, compared to $14 million at December 31,2014.

Economic Activity

PPL enters into foreign currency contracts on behalfofasubsidiaiy to economically hedge GBP-denominated anticipated eamings. At September 30,2015,
the total exposure hedged by PPLwas approximately £1.7 billion (approximately $2.7 billion based on contracted rates).These contracts had tennination
dates ranging from October2015 through December 2017.

Accounting and Reporting

(All Registrants)

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 feir value ofderivatives not designated as
NPNS are recognized currently in eamings unless specific hedge accounting criteria are met and designated as such, except for the changes in fair values of
LG&E's and KUs 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 September 30,2015 and Decembers 1,2014.

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

(PPL)

The following table presents the fair value and location ofderivative instruments recorded on the Balance Sheets, excluding derivative instmments of
discontinued operations.
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December 31, 2014September 30. 2015

Derivatives designated as Derivatives not designated Derivatives designated as Derivatives not designated
hedging Instruments as hedging instruments hedging instruments as hedging instruments

Assets IJahiiitics Assets Liabilities Assets Liabilities Assets Liabilities

Current;

Price Risk Managcmeni
AssclsT.iabiIitics(a):

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

contracts

S 1 s

26

19

31

S

S

76

5

6 S

S

12

94

3

S

S

67

5

Total current 46 31 76 11 12 97 67 5

Noncurrent:

Price Riidc Management
Assets/Liabilities (a):

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

contracts

35

1

74

45

I

29

5

14

46

43

2

Total noncurrent 35 1 74 46 34 14 46 45

Total derivatives s 81 S 32 S 150 S 57 S 46 S HI S il3 S 50

(a) Included in "Other current assets", "Other current liabilities", "Other noncurrent 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 instniments recognized in income, OCI or regulatory assets and regulatory liabilities for the
periods ended September 30,2015.

Three Months Nine Months

Gain (Loss) Gain (Loss)

Recognized Recognized
in Income in Income

on Derivative Gain (Loss) on Derivative

Gain (Loss) (Ineffective Rcclasslficd (ineffective
Location of Rcclasslftcd Portion and from AOCI Portion and

Derivative Gain Gain (Loss) from AOCI Amount into Amount

(Loss) Recognized In Recognized into Income Excluded from Income Excluded from

Derivative OCI (Effective Portion) In income (Effective Effectiveness (Effective Effectiveness

Relation^ips Three Months Nine Months on Derivative Portion) Testing) Portion) Testing)

Cash Flow Hedges;
Interest rate swaps S (27) S (29) Interest expense

Discoutinucd

operations

S (2) S (9)

S (77)
Cross-currency swaps (3) 33 Interest expense

Other income

(expense) - net

(1)

(10)

1

22

Commodity contracts Discontinued

operations 13 7

Total S (30) S 4 S (13) S 27 S (70)

Net InvestmentHedges:
Foreign currency contracts S

Derivatives Not Designated as
Hedging instruments

Foreign currency contracts
Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps

Source. F'Pl CORP. 10-Q. Octaber 30. 2015

7 S

Ixtcatlon of Gain (Loss) Recognized In
Income on Derivative

Other income (expense) - net
Interest expense
Total

Location of Gain (l.oss) Recognized as
Regulatory' Liabiiltic&'Asscts

Regulatory osscts- noncurrent
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Three Months

Three Months

78 S

(2)
76 S

(5) S

Nine Months

Nine Months

64

(6)
58

(2)
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Derivatives Designated as
Hedging Instruments

Interest rale swaps

Location of Gain (Loss) Recognized as
Regulatory UabUltics/Assets

Regulatory assets • noncurrent

Three Months Nine Months

(42) S i22)

The following tables present the pre-tax effectofderivative instruments recognized in income, OCI,or regulatory assets and regulatory liabilities for the
periods ended September 30,2014.

Three Months Nine Months

Gain (Loss) Gain (loss)
Recognized
in Income

Recognized
in income

on Derivative Gain (Loss) on Derivative

Gain (l.oss) (ineffective Rcclassiricd (Ineffective
Location of Rcclassiflcd Portion and from AOCI Portion and

Derivative Gain Gain (Loss) from AOCI Amount into Amount

(Loss) Recognized In Recognized into income Excluded from Income Excluded from

OcriVBtivc OCI(EfrccCive Portion) in income (Effective Effectiveness (Effective Effectiveness

Relationships Three Months Nine Months on Derivative Portion) Testing) Portion) Testing)

Cash Flow Hedges:
Interest rate swaps
Cross-cuTTcncy swaps

S (5) S (65)
(2) (18)

Interest expense
interest expense
Other income

S (5) S (14)
1

S 2

Commodity contracts
(expense) - net

Discontinued

operations

12

8

(17)

30

Total S (7) S (83) S 15 S S 2

Net Investment Hedges:
Foreign currency contracts

Derivatives Not Designated us
Hedging Instruments

Foreign ciprcncy contracts
Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps

Dcrivattvcs Designated as
Hedging Instruments

Interest rate swaps

25 S

Location of Gain (Loss) Recognized in
Income on Derivative

Other income (expense) - net
Interest expense
Total

Location of Gain (Loss) Recognized as
Regulatory Liabiiilles'Asscts

Regulatory a^ts- noDcurrcnt

Location of Gain (Loss) Recognized as
Regulatory Liabilities/Assets

Regulatory assets - noneurrcnt

Regulatory liabilities-noncurrent

Three Months

Three Months

Three Months

134 S

(2)

132 S

(4) S

6 S

Nine Months

Nine Months

Nine Months

38

(6)
32

(LKE)

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

September30. 2015 Deecmbcr31, 2014

Current:

Price Risk Management
AHCt&l.iabiitiics (a):

Interest rate swaps

(a) Represents the location on the Balance Sheets.

Source: PPL COflP, 10-Q, Octohet 30, 2015

Assets Uabilitlcs Assets Liabilities

S 66
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The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in cegulatoiy assets for the
periods ended September 30,2015.

DcrivatKc instrumcnCs Location of C»tn (Loss) Three Months NineMonths

Interest rate swaps Regulatory assets-noBcurrcat

The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatory assets and liabilities
for the periods ended September 30,2014,

Derivative Instruments Locationof Gain (l.oss) Three Months NineMonths

IntmiRrate swaps RegulaKtiy assets-noncurreni S (4) S

Derivative instruments Location of Gain (l.oss) Three Months Nine Months

Intnest rateswaps R^nUtory liabUiiies-noncurrent S 6 S

(LCi&E)

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

Septctnber30, 2QI5 December 31.2014
Assets Liabilities Assets Liabilities

Current:

Price Risk Managcmeni
Asscisl-tabilitics (a):

Interest sw^s

(a) Represents the location on the Balance Sheets.

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

Derivative Instruments Location of Cain (Loss) Three Months Nine Months

Interest rate swaps Regulatory ancis-noncurrcnt

The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatoiy assets and liabilities
for the periods ended September 30.2014.

Dcrivattvc Instruments Locationof Gain (ixss) Three Months NineMonths

Interest rate swaps Regulatory assets - noneurient

Dcrtvath e instruments Locationof Gain (txiss) Three Motiths Nine Months

Inieresi rate swaps Regulatory liabilities - noncurrcot S 3 S 3

(KU)

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

September 30, 2Q1S Dccember3l, 2014

Assets Uablllllcs Assets Uabllittcs

Current;

Price Risk Management
Asscts^iabilitics (a);

Interest rate swaps S 33

(a) Represents the location on the Balance ShccB.
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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 September 30,2015.

Pcrtvath'c liutniments Locarioa of Cain (Loss) Three Months NtncMonths

Interest rate swaps Regulatory asseb-noBcuirent S (21)

The following table presents the pre-tax effect ofderivative instruments designated as cash flow hedges that are recognized in regulatory assets and liabilities
for the periods ended September 30,2014.

Derivative Instruments Location of Gain (Inw) Three Months Nine Months

Interest rate swaps Regulatory assets• noocurrent

Pcrivattve Instnnnents Location of Gain (Loss) Three Months NineMonths

Interest rate swaps Regulatory liabilities-noncurrent

(LKEandLG&E)

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

Dcccmbcr3L2QI4

Assets Liabilities Assets Liabilities

Current:

Price Risk Management
Asset&T.iabililics(a):

Interest lUteswaps S 5 $ 5

Total current 5 5

Noncurrent:

Price Risk Management
Assets/Liabilities (a):

interest rate swaps 45 43

Total noncuneni 45 43

Total derivatives s 50 S 4S

(a) Represents the location on the Balance Sheets.

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 September 30,2015.

Derivative Instruments

Location of Gain (Loss) Recognl/cd In
Income on Derivatives Three Months Nine Months

Interest rate swaps Interest expense S (2) S (6)

Derivative Instruments

Location of Gain (Loss) Recognized in
Regulatorv Assets Three Months Nine Months

Interest rate swaps Regulatory assets • noncurrent S (5) S ^2)

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 September 30.2014.

Derivative Instruments

Location of Gain (lj>ss) Recognized In
Income on Derivatives Three Months Nine Months

Interest rate swaps Interest expense S (2) S

Derivative Instruments

location of Gain (Loss) Recognized in
Regulators' Assets Three Months Nine Months

Intnest rate swaps Regulatory assets - noncurrent S (6)
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(PPL LKE. LG&EandKU)

Offeetting Derivative Instruments

PPL,LKE, LG&E and KU orcertainoftheir subsidiaries have masternetting arrangements in place and also enter into agreements pursuantto whichthey
purchase or sell certain energy and other products. Under the agreements,upon termination of the agreement as a result ofa default or other termination
event, the non-defaulting party typically wouldhave a right to set offamountsowedunder the agreement against any other obligations arisingbetween the
two parties (whether undertheagreement ornot),whether matured orcontingent and irrespective of the currency, placeofpaymentor placeof booking ofthe
obligation.

PPL, LKE, LG&E and KU haveelected not to ofiwt derivativeassetsand liabilitiesand not to offsetnet derivative positionsagainst the right to reclaimcash
collateral pledged (an asset) or the obligation to retum cash collateral received (a liability) under derivatives agreements.The table below summarizesthe
derivative positions presented in thebalance sheetswhere a rightof setoffexistsunderthese arrangements and related cashcollateral received or pledged.

Assets Liabilities

Eiielble for Offset Eligible for Offset
Casb Cash

Derivative CoUatcral Derivative Collaicral

Gross instruments Received Net Gross instruments Picdecd Net
September 3(1. 2015

Treasury Derivatives

PPL S 231 S 33 S 198 S 89 S 33 $ 10 S 46
LKE 50 10 40
LG&E 50 10 40

December 31.2014

Treasury Derivatives

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

Certainderivativecontractscontain credit risk-related contingent features which,when in a net liability position,wouldpermitthe counterpartiesto require
the transfer ofadditional collateral upon a decrease in the credit rating.sofPPL, LKE, LG&E and KU or certain oftheir subsidiaries. Most of these features
would require the transferof additional collateral or permit the counterparty to terminate the contract if the applicable credit rating wereto fall below
investment grade.Some of these features also wouldallow the counterparty to requireadditional collateralupon eachdowngradein credit ratingat levels
that remain above investment grade. Incithercase, if the applicable credit ratingwereto fallbelow investment grade,and assumingno assignment to an
investment gradeaffiliatewereallowed,mostof thesecreditcontingent features require either immediate paymentof the net liability as a tecmination
payment or immediateand ongoing full collateralization on derivative instruments in net liability positions.

Additionally,certainderivativecontractscontain credit risk-related contingent features that require adequateassurance of performance be providedif the
otherparty has reasonable concernsregarding the perfomiance ofPPL's, LKE's, LG&E's, and KLTs obligations under the contracts.Acounterparty demanding
adequateassurance could require a transferof additional collateral or other security,including lettersof credit,cashand guaranteesfrom a creditworthy
entity. This would typically involve negotiations among (he parlies. However,amounts disclosed below represent assumed immediate payment or Immediate
and ongoing full collateralization for derivative instruments in net liability positions with "adequate assurance" features.

(PPL, LKE and LG&E)

At September 30,2015, derivativecontractsin a net liability position that contain credit risk-related contingent features, collateralpostedon those positions
and the related effect ofa decrease in credit ratings below investment grade are summarized as follows:
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PPL LKE LG&E

Aggregate fair value of derivative instruments in a net liability position with credit risk-related
contingent features S 32 S 30 S 30

Aggregate fair value of collateral posted on these derivative instrumcots 10 10 10

Aggregate fair value of additional collateral requirements in the event of
a credit downgrade below investment grade (a) 22 20 20

(a) Includes the effect of net receivables and payables already recorded on the Balance Sheet

15. Goodwill

fPPi)

The change in the carrying amount ofgoodwill for the nine months ended September 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.

Balance at Dcccmber31,2014
Accretion

Changes in estimated cash Clowor settlement date
Effect of foreign currency exchange rates
Obligations settled

Balance at September 30,2015

PPL LKE LG&E KLI

S 336 S 285 S 74 S 211

14 13 4 9

221 221 83 138

(1)
(5) (5) (4) (1)

s 565 S 514 S 157 S 357

Substantially alt of the ARC balances are classified as noncurrent at September 30,2015 and December 31,2014.

In connection with the final CCR rule, LG&E and KU recorded increases to the existing AROs of$57 million ($36 million at LG&E and $21 million atKU)
and $219 million ($81 million at LG&E and $138 million at KU) during the three and nine months ended September 30, 2015 due to revisions in the timing
and amounts ofHiture expected cash flows. An updated engineering study based on the final rule was performed in the third quarterproviding flirtherclarity
on the projected CCR closure costs and resulted in a revision to the estimate recorded in June. Further increases to AROs or changes to current capital plans
or to operating costs may be required as estimates of future cash flows are refined based on closure developments, groundwater monitoring results and
regulatory or legal proceedings. PPL, LKE, LG&E and KU believe relevant costs relating to this rule are subject to rate recovery. See Note 10 for information
on the final CCR rule.

LG&E'sand 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 September 30 were as follows.
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Foreign

currency

(ransbtioo

Unrealized gains (losses)

A\'ailablc-

for-salc

securities

Quatifying
derivatives

Foully
ins'cstccs'

AOCI

Prior

scnicc

eosis

Defined bencllt plans

Actuarial

gain
(loss)

Tran^ton

asset

Total

PPL.

June 30,2015 S (435) S 2 s (3) S (1.849) S 1 s (2.284)
Amounts arising during the period
Recloiisifications from AOCI

52 (19)

10 35

33

45

Net OC'l during the period 52 (9) 35 78

September 30,2015 S ^383^ S (7) s (3) s (1.814) S 1 s (2.206)

I>cceinber31,2014 s (286) S 202 s 20 s I s 3 s (2.215) s 1 s (2.274)
Amounts arising during the period
Reclassifications from AGO

(97) 7

(2)

8

20 (1)
(6) 52

111

(36)
128

Net OCI during ihc period
Distribution of PPLEnergy

Supply (Note 8)

(97) 5

(207)

28

(55)

(1) (6) 163

238

92

(24)

September 30, 2015 s (383) S s (7) s $ (3) s (1,814) s I 5 (2.206)

June 30,2014 s 117 s 190 s 61 s 1 s (4) s (1.764) s 1 $ (1.398)
Amounts arising during the period
Reclassifications from AOCI

(48) (11
(3)

(5)
(12) 1

(1)
29

(55)
15

Net OCI during the period (48) (4) (17) 1 28 (40)

September 30,2014 s 69 s 186 s 44 s I s (3) s (1.736) s 1 s (1.438J

Dceember31,20I3 s (11) s 173 s 94 s I s (6) s (1,817) s 1 s (1,565)
Amounts arising during the period
Rcclassincalions from AOCI

80 18

(5)

(52)
2 3

(3)
84

43

84

Net OCI during the period 80 13 (50) 3 8) 127

September 30,2014 s 69 s 186 s 44 s 1 s s (1.736) s 1 s (1.438)

l-KE

June 30,2015 s (1) s (7) s (44) s (52)
Reclassifications from AOCI 1 I

Net OCI during the period 1 1

September 30, 2015 s (1) s (7) s (43) s (51)

December 31.2014 s (8) s (37) s (45)

Amounts ariring during the period
Reclassificaiioas from AOCI s (1) 1

(8)
2

(8)
->

Net OCI during the period (1) 1 (6) (6)
September 30,2015 s (1) s (7) s (43) s (51)

Junc30, 2014 s (2) s 12 s 10

Net OCI during the period
September 30, 2014 s (2) s 12 s 10

December 31.2013 s I s (2) s 14 s 13

Amounts ariring during the period
Reclassifications from AOG (I)

(2) (2)
(1)

Net OCI during the period (1) (2) (3)
S^lember30, 2014 s s (2) s 12 s 10

(PPL)

The following table presents the gains (losses)and related income taxes forreclassifications fromAOCIfor the periods ended September 30. The defined
benefit plan components of AOCI are not reflected in their entirety in the statement of income during the periods: rather, they are included in the
computation ofnet periodic defined benefit costs (credits). See Note 9 for additional information.
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Three Months Nine Months

Details about AOCI 2015 2014 2015 2014

Available-for-sale securities $ 7 S 4 S 11

Total Pre-tax 7 4 11

Income Taxes (4) (2) (6)
Total After-tax 3 2 5

Qualifying derivatives
Interest rate swaps 5 (2) (5) (9) (12)

(77)
Ooss-currency sw^s (10) 12 22 (17)

(1) 1 1

Enerity commodities 8 20 30

Total Pre-tax (13) IS (43) 2

Income Taxes 3 (3) 23 (4)
Total After-tax (10) 12 (20) (2)

Equity invcstces'AOCI 2

Total Pre-tax 2

Income Taxes (1)
Total After-tax 1

Defined benefit plans
Prior service costs (2) (6)
Net actuarial loss (45) (38^ (146) (110)

Tola) Pre-tax (45) (40) (146) (116)
Income Taxes 10 10 35 29

Total After-tax (35) (30) (111) (87)

Total rcclassifications durinc the period S (45) S (15) S (128) S (84)

18. New Accounting Guidance Pending Adoption

AfTcctcd Line Item on the

Stitemeots of Income

Other Income (Expense) - net

Discontinued operations
Other Income (Expense)
Interest Expense
Discontinued operations

Other Income (Expense) - net

(All Regislmnts)

Accounting for Revenue ffom Contracts with Customers

In May 2014, the Financial Accounting Standards Board (FASB) Issued accounting guidance that establishes a comprehensive new model for the recognition
of revenue 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.

Forpublic business entities, this guidance can be applied using cither a full retrospective or modified retrospective transition method, beginning in annual
reporting periods after December 15, 2017 and interim periods within those years. Public business entities may early adopt this guidance in annual reporting
periods beginning after December 15,2016. The Registranis expect to adopt this guidance ctTectivc January 1,2018.

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

ReportinQ Uncertainties about an Entity's Abilitv to (Continue as a GoiOQ CJoncem

In August 2014, the FASB issued accounting guidance which will requite management to assess, 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 concem. Substantial doubt about an entity's ability to
continue as a going concem 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 year after 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 concem, 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 Ihe entity's ability to continue as a going concem and management's evaluation of the significance ofthose conditions or events. If substantial doubt
about the entity's ability to
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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
statementsto understandthose plans.If the substantial doubt about the entity'sability to continue as a going concernis not alleviatedby management's
plans,management's plans to mitigatethe conditionsor events that gave riseto the substantialdoubt about the entity's ability to continue as a going concern
should be disclosed,as wellas a statementthat there Issubstantialdoubt the entity's ability to continue asa going concernwithin one yearafterthe date the
financial statements are issued.

Forall entities, this guidance should be applied prospectivelywithin the annual periodsending afterDecember 15,2016, and forannual periodsand interim
periods thereafter. Early adoption is permitted.

The Registrants will adopt this guidance forthe annual period ending December 31,2016. The adoption of this 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 Eaultv

In November2014, the FASBissued guidance that clarifies how current accounting guidance should be interpreted when evaluating the economic
characteristics and risks ofa host contract of a hybrid financial instrument issued in the formof a share.This guidance does not change the current criteria for
determining whetherseparationofan embeddedderivative feature from a hybrid financial instrumentis required. Entitiesare still requiredto evaluate
whether the economic risks of the embedded derivative feature are clearly and closely related to those of the host contract, among other relevant criteria.

Anentity shouldconsiderthe substantivetermsand features of the entirehybrid financialinstrument,including the embeddedderivativefeaturebeing
evaluated for bifurcation, in evaluating the nature ofthe host contract to determine whether the host contract is more akin to a debt instmment or more akin
to an equity instrument.An entity should assess the relative strength of the debt-like and equity-like termsand features when determining how to weight
those terms and features.

For public business entities, this guidance is effective for fiscalyears, and Interim periods within those fiscal years, beginning after December 15,2015 and
should be applied using a modified retrospective method for existing hybrid financial instruments issued in the formofa share as of the beginning of the
fiscal year the guidanceis adopted.Earlyadoption is permitted. Retrospective application is permittedbut not required.

The Registrants will adopt this guidance on January 1,2016. The adoption of this guidance is not expected to have a significant impact on the Registrants.

Income Statement Presentation of Extraordinary and Unusual Items

In January 2015, the FASBissued accounting guidance that eliminates the concept ofextraordinary items,which requires an entity to separately classify,
present in the income statement and disclose material events and transactions that are both unusual and occur infrequently. The requirement to report
material events or transactions that are unusual or infrequent as a separate component of income fromcontinuing operations has been retained, as has the
requirement to separatelypresentthe natureand financialeffectsof eachevent or transactionin the incomestatementasa separatecomponentof continuing
operations or disclose them within the notes to the financial statements. The scope ofthese requirementshas been expanded to include items that are both
unusual and occur infrequently.

For all entities, this guidance is effective for fiscal years beginning afterDecember 15,2015, and interim periods within those fiscal years. Early adoption is
permittedprovidedthat an entity applies the guidance from the beginning of the fiscalyearof adoption.The guidancemaybe applied either retrospectively
or prospectively.

The Registrants will adopt this guidance on January 1,2016. The adoption of this guidance is not expected to have a significant impact on the Registrants.

Slmpiifvina the Presentation of Debt Issuance Costs

In April 2015, the FASBissued accounting guidance to simplify the presentation ofdebt issuance costs by requiring that they be presented on the balance
sheet as a direct deduction fromthe carrying amount of the associated debt liability, consistent with the presentation of debt discounts. For debt issuance
costsassociatedwith line of creditarrangements, the guidancewassubsequentlyupdated to reflecta speechby the SECwhich noted that it wouldnot object
to an entity deferring and
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presenting debt issuance costs as an asset and subsequently amortizing the debt issuance costs ratably over the tenn of the line of credit arrangement.

For public business entities, this guidance should be applied retrospectively for financial statements issued for fiscal years beginning afler December15,
2015 and interim periods within those fiscal years. Early adoption is pemiitted.

The Registrants are assessing in which period they will adopt this guidance. The adoption ofthis guidance will require the Registrants to reclassifydebt
issuance costs fromassets to long-term debt, 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 "Item2. Combined Management's Discussion and Analysis of Financial Condition and Results ofC^erations" is separately filed by PPLCorporation,
PPL Electric, LKE, LG&E and KU. Information 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 10-K.Capitalized terms and abbreviations are defined in the glossary. Dollars are in millions, except per share data, unless otherwise
noted.

"Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" includes the following information:

• "Overview" provides a description ofeach Registrant's business strategy, a description ofkey factors expected to impact future earnings and a
discussion of important financial and operational developments.

• "Results ofOperations" for PPL provides a detailed analysis ofearnings by segment, and for PPL Electric, LKE, LG&E and KU, includes a summary
ofearnings. For all 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 nine months ended September 30,2015 with the
same periods in 2014.

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

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

OvKview

Introduction

(PPL)

PPL, headquartered in Allentown, Pennsylvania, 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 fiom power plants in
Kentucky. In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates 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. See "Financial
and Operational Developments - Other Financial and Operational Developments - SpinoffofPPL Energy Supply" below for additional information.
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PPL'sprincipal subsidiaries are shown below (* denotes an SEC registrant).

PPL Corporation'

PPL Global

• Engages in the regulated
distribution of etectrictty In ifie
U.K.

LG&E*

• Engages In the regulated

generation, transmission,
distribution and sate of electricity
end distribution and sale of natural

gas In Kentucky

LKE*

PPL Capital Funding

PPL Electric*

• Engages In the regulated

transmission and distribution of

electricity in Pennsylvania

KU*

• Engages in the regulated

generation, transmission,
distribution and sale of

electricity, primarily In
KenlucKy

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

PPL's repoftable segments' results primarily represent the results of the Subsidiaiy Registrants, except that the reporfable 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 Allenlo'wii,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 KUare 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 Power name and in Tennessee under the
KU name.

(LG&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 are subject to the jurisdiction of the FERC under the Federal Power Act.
KU serves its Virginia customers under the Old Dominion Power name and its Kentucky and Tennessee customers under the KU name.
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Business Strategy

(AllRegistrants)

Thestrategy forthe regulated businesses of WPD, PPL Electric, LG&E andKUis to provideefticient, reliable andsafeoperations andstrongcustomer
service, maintain constructive regulatory relationships andachieve timely recovery ofcosts. These regulated businesses areexpected to achieve stable, long-
term growth in ratebaseand RAV, as applicable, assignificant capitalexpenditures areplanned to maintain existing assets and to improve system reliability
and, forLKE,LG&E and KU, to complywith federal and state environmental regulationsrelatedto coal-firedelectricitygenerationfacilities. This ratebase
growth in thedomestic utilitiesis expected to resultin stableearnings growth forthe foreseeable future. However, wearenotexpecting significant earnings
growthfiomtheU.K Regulatedsegmentas WPDis transitioningto theRDO-EDI pricecontrol period,which began on April 1,2015. U.K. revenuesare
expected to significantly decline from2014 to 2015resulting from revenue profiling in the priorpricecontrolperiod (DPCR5) anda lowerreturn on
regulatory equity,partiallyoffsetby the fast-track bonus. Inaddition, starting in 2017, the amountof incentive revenuesWPD is able to earn is expected to
declineasa resultoftighterreliability andcustomer service targets setby Ofgem underRIIO-EDl. Despite thesefectors negatively impacting revenues in the
U.K.,management is focused on maintaining relatively flat earnings per share forthe U.K.Regulated segment fiom2015 to 2018.

Inaddition, forthe U.K. regulated businesses, effective April 1,2015 undertheRIIO-EDl pricecontrol period, 80%of network related expenditures are
added to the RAVand, togetherwith adjustmentsforinflationas measured by Retail PriceIndex (RPI) and a retum on RAV, recovered through allowed
revenuewith the remaining20%of expendituresbeing recovered in the currentregulatoryyear. RAV is intended to represent expendituresthat have a long-
termbenefit to WPD(similar to capital projects for the U.S.regulated businesses). The RAVbalance at March 31,2015 will continue to be recovered over 20
yearsand additionsafterApril 1,2023 willbe recovered over45 years. Atransitionalarrangement \villgradually increasethe applicable recoverable life
duringthe currentRIIO-EDl eight-yearpricecontrol period,resultingin an expectedaverageuseful lifeof 35 yearsfor RAV additions in that period. See
"Financial and Operational Developments-OtherFinancialand Operational Developments-RIIO-EDI"belowforadditional information.

Forthe U.S.regulated businesses, recovery of capital projectcostsis achieved through various rate-making mechanisms, includingperiodic baseratecase
proceedings usingforward testyears, annualFERC formula ratemechanisms, andotherregulatory agency-approved recovery mechanisms. InKentucky, the
KPSC has adopteda seriesof regulatorymechanisms (ECR,DSM, GLT,fueladjustmentclause,gas supply clauseand recoveryon certainconstructionwork-
in-progress) that reduce regulatory lagand provide timelyrecovery of and return on,as appropriate, prudentlyincurred costs. InPennsylvania, the FERC
transmission formula rate,DSIC mechanism, SMRand other recoverymechanisms are in place to reduceregulatorylag and provide fortimelyrecovery of and
a retum on, pmdently incurred costs.

To managefinancingcostsand accessto credit markets, and to fundcapital expenditures, a key objective ofthe Registrants is to maintaininvestmentgrade
credit ratingsand adequate liquidity positions.Inaddition, the Registrantshave financialand operationalriskmanagement programs that, amongother
things,aredesigned to monitor and manage exposure to eamingsandcashflowvolatility,as applicable, related to changes in interest rates, foreign currency
exchangeratesand counteqjartycredit quality.To managetheserisks,PPLgenerallyuses contractssuch as forwards, options, and swaps.

(PPL)

Earningsgeneratedby PPL's U.K. subsidiariesaresubject to foreign currencytranslationrisk.The U.K. subsidiariesalso have cunency exposureto the U.S.
dollar to the extent oftheirU.S. dollardenominateddebt. To managetheserisks,PPLgenerallyuses contractssuch as forwards, options and crosscurrency
swaps that contain characteristics ofboth interest rate and foreign currency exchange contracts.

Followingthe June 1,2015 spinoffofPPL EnergySupply,PPLhas no continuing ownership interest in, controlof, or affiliationwithTalen Energyand Talen
Energy Supply (formerly, PPL Energy Supply).

Followingthe spinoff,PPL's focusison its regulatedutility businessesin the U.K, Kentuckyand Pennsylvania, servingmorethan 10million customers. PPL
intends to maintain a strong balance sheetand manage its finances consistent wth maintaining investment gradecreditratings and providing a competitive
total shareowner retum,including an attractivedividend. Followingthe spinofftransaction,PPLexpectsto reduceannual ongoing corporatesupport costs
resulting fromthe 2014 corporate restructuring efforts as well as ongoing cost efficiency initiatives.
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See"Financial and Operational Developments - OtherFinancialand Operational [)cvclopmcnts- Costsof Spinoff' and "Losson SpinofT belowforadditional
information.

Financial and Operational Developments

Eaminos (FPU

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

Hircc Months Nfnc Months

2015 2014 S Change 2015 2014 S Changv

U.K. Regulated S 249 S 295 S (46) S 814 5 688 S 126

Kentucky Regulated 111 82 29 267 247 20

Pennsylvania Regulated 55 57 (2) 191 194 (3)
Corporate and Other (a) (19) (24) 5 (74) (100) 26

Income from Continuing Operations
After Income Taxes 396 410 (14) 1.198 1.029 169

Discontinued Operations (b) (3) 87 (90) (915) 13 (928)
Net Income (Loss) s 393 s 497 s (104) s 283 S 1,042 s (759)

Income from Continuing Operations
After Income Taxes

EPS - basic s 0.59 s 0.61 s (0,02) s 1.78 s 1.58 s 0-20

EPS - dUuted (c) $ 0.59 s 0.61 s (0.02) s 1.78 s 1.55 s 0.23
Net income (Loss)
EPS-basic s 038 s 0.74 s (0.J6) s 0.42 s 1.60 s (1.18)
EPS • diluted (e) s 0.58 s 0.74 s (0.16) s 0.42 s 1.57 s (1.15)

(a) Primarily includes unallocaicd corporaic-lcvc! financing and other costs. AlsoIncludes certaincostsrelated to the^inoff of PPL EnergySupply.Sec the following tableof ^ccial

(b)

(c)

As a resultof the spinoff of PPL Energy Supply, substantially representing PPL'sfonncr Supply segment, the earnings of the Supply segment are included in Discontinued
Operations.The nine months ended September30. 2015 includesan S879 millioncharge reflecting the difference between PPL'srecorded value for the Supply segmentand its
estimated fair value as of the spinoff date, determined in accordance with applicable accounting rules under OAAP. 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-lax gains (losses), in total, which management considers special items, impacted PPL'sresults for the periods ended September 30. Sec
PPL's "Results ofOperations - Segment Earnings" for details ofeach segment's special items.

Three Months Mnc Months

2015 2014 S Change 2015 2014 S Change

U.K. Regulated S 54 S 111 S (57) S 40 S 20 S 20

Kentucky Regulated (I) (1) (13) (13)
Pennsylvania Regulated 2 (2) (2) 2
Corporarc and Other (a) (3) (18) 15 (23) (70) 47

Discontmucd Operations (b) (4) 87 (9!) (916) 13 (929)

Toul PPL S 46 S 181 S (135) S (912) S (39) S (873)

(a) The three and nine monthsended September 30,2015 primarily include transition-relatedcostsassociated with the ^inoff of PPL Energy Supply. The three months ended
September30. 2014 primarily includesS11 millionof separation benefitsand transition-relatedcostsassociated with the spinoff of PPL Energy Supply. The nine months ended
September 30. 2014 includes S49 million of deferred income tax expense to adjust vaiuatioo allowances that were previously supported by the future earnings of PPL Energy
Supply. S11 million of separation benefits and transition-related costs associated with the spinoff of PPL Energy Supply, See Note 8 for additional information on the spinoff.

(b) As a result of the spinofTof PPl. Energy Supply, substantially representing PPL's former Supply segment, the earnings of the Supply segment arc included in Discontinued
Operations and considered to be a special item. The nine months ended September 30.2015 includes an S879 million charge reflecting the dilTerence 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

(PPL)

Excluding special items, higher earnings ai^ expected in 2015 compared with 2014, after adjusting 2014 to reflect the impact ofdissynergies in the
Corporate and Other category related to the spinoffofPPL Energy Supply. This increase is primarily attributable to increases in the U.K.Regulated and
Kentucky Regulated segments and lower Corporate and Other charges.
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The following projections and factorsunderlying these projections (on an after-tax basis) are provided for PPL'ssegments and the Coiporate and Other
category and the related Registrants.

(PPL's U.K. Regulated Segment)

Excluding special items,higher earnings are projected in 2015 compared with 2014, primarily driven by lower income taxes and lowerdepreciation expense,
partiallyoffsetby lowerutility revenuefrom a pricedecreasedue to the commencement of RIlO-EDl effectiveApril 1,2015. The remaining 2015 foreign
currency eamings exposure for this segment is hilly hedged at an average rate of S1.54 per Briti.sh pound sterling.

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

Excluding special items, higher earnings are projected in 2015 compared with 2014, primarily driven by electric and gas base rate increases effective 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 itents, lower eamings ate projected in 2015 compared with 2014, primarily driven by higher operation and maintenance expense and
higher depreciation expense, partially offset by higher transmission and distribution margins.

(PPL's Corporate and Other Category)

Excluding special items, lowercosts are projected in 2015 compared with 2014, afteradjusting 2014 to reflect the impact ofdissynergies in the Corporate
and Other category related to the spinoffofPPL Energy Supply, primarily driven by cost reductions resulting fiom corporate restructuring effotts and tower
income taxes.

(All Registrants)

Eamings in future periods are subject to various risks and uncertainties. See Torward-Looking Information,"the restofthis Item2, Notes 6 and 10 to the
Financial Statementsand "Item 1A,Risk Factors"in this Form 10-Q(as applicable) and "Item 1. Business"and "Item 1A. Risk Factors" in the Registrants'
2014 Form 10-K for a discussion of the risks, uncertainties and factors that may impact future earnings.

Other Financial and Operational Developments

Regulatory Requirements

(PPL. LKE. LG&E and KU)

The businesses ofLKE, LG&E and KUare subject to extensive federal, state and local environmental laws, rules and regulations, including those pertaining
to CCRs, GHG, ELGs, MATS and the Clean Power Plan. See "Financial Condition - Environmental Matters" below for additional information on the CCRs
requirements and Note 10 to the Financial Statements for a discu&sionof the other significant environmental matters. These and other stringent
environmental requirements have led PPL, LKE. LG&E and KU to retire approximately 800 megawatts of their coal-fired generating plants in Kentucky. In
September 2015, KU retired two coal-fired units, with a combined summer capacity rating of 161 MW, at the Green River plant. 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 orresultsofoperationsofPPL, LKE. LG&E and KU.

Also as a result of the environmental requirements discussed above. LKE projects S2.2 billion ($1.1 billion each at LG&E and KIT) in environmental capital
investment over the next five years.

(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)

Spinoff of PPL Energy Supply

In Jiine 2014, PPLand PPLEnergy Supply executed definitive agreements with affiliates of Riverstone to spin ofFPPLEnergy Supply and immediately
combine it with Riverstone'scompetitive power generation businesses to forma new, stand-alone, publicly traded company named Talen Energy. In June
201S, the spinoff wascompleted. Sec Note 8 to the Financial Statements foradditional information relating to the transaction.

Loss on Spinoff

In conjunction with the accounting for the spinoff, PPLevaluated whether the fair value of the Supply segment's net assets was less than the carrying value as
of the June 1,2015 spinoffdate.

PPLconsidered several valuation methodologies to derive a fair value estimate of its Supply segment at the spinoff date. These methodologies included
considering the closing "when-issued" Talen Energy maricct value on June 1,20! 5 (the spinoffdate), adjusted for the pnaportional share of the equity value
attributable to the Supply segment, as well as the valuation methods consistently used in PPL'sgoodwill impairmentassessments• an income approach using
a discounted cash flowanalysis of the Supply segment and an alternative marketapproach considering market multiples of comparable companies.

Although the market value ofTalen Energy approach utilized the most observable inputs of the three approaches, PPLconsidered certain limitations of the
"when-issued"trading market for the spinoff transaction including the short trading duration, lack of liquidity in the market and anticipated initial Talen
stock ownership baseselling pressure,among other factors,and concluded that these factors limit this input being solely determinative ofthe fair value of the
Supply segment. As such, PPL also considered the other valuation approaches in estimating the overall fair value, but ultimately assigned the highest
weighting to the Talen Energy market value approach.

The following table summarizes PPL's fairvalue analysis:

Approach

Talen Energy Market Value
IncomcDiscountcd Cash Flow

Alternative Marker (Comparable Company)
Eslimaled Fair Value

Weighting

50%

30%

20%

X^'clgbted
Fair Value

(In MIHons)

1.4

I.I

0.7

3,2

A key assumption included in the fairvalue estimate is the application of a control premiumof25% in the two market approaches. PPLconcluded it was
appropriate to apply a control premiumin these approaches as the goodwill impairment testing guidance was followed in determining the estimated fair
value of the Supply segment which has historically been a reporting unit for PPL. This guidance piovides that the market price ofan individual security (and
thus the market capitalization ofa reporting unit with publically traded equity securities) may not be representative of the fairvalue of the reporting unit.
This guidance also indicates that substantial value may arise to a controlling shareholder from the ability to take advantage ofsyncrgies and other benefits
that arise from control over another entity, and that the market price ofa Company's individual sham ofstock does not reflect this additional value to a
controlling shareholder. Therefore, the quoted market price need not be the sole measurement basis fur determining the fairvalue, and including a control
premium is appropriate in measuring the fairvalue ofa reporting unit.

In determining the control premium, PPL reviewed premiums received during the last five years in marieetsales transactions obtained from observable
independent power producer and hybrid utility transactions greater than SI billion. Premiums for these transactions ranged from 5% to 42% with a median of
approximately 25%. Given these metrics, PPL concluded a control premium of25% to be reasonable for both of the market valuation approaches used.

Assumptions used in the discounted cash flow analysis 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 process and a market
participant discount rate.

Using these methodologies and weightings, PPLdetermined the estimated fairvalue of the Supply segment {classifiedas Level 3) was below its carrying
value of$4.l billion and recorded a loss on the spinoffofS879 million in the second quarter
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of2015, which is reflected in discontinued operations and is nondeductible for tax purposes. This amount served to reduce the basis ofthe net assets
accounted for as a dividend at the June 1,2015 spinoffdate.

Cosfs of Spinoff

Following the announcement ofthe transaction to formTalen Energy as discussed in "Business Strategy" above, efforts were initiated to identify the
appropriate staffing for Talen Energy and forPPL 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 for additional information. The separation benefits include cash severance
compensation, lump sum COBRA reimbursement payments and outplacement services. Most separations and payment ofseparation benefits are expected to
be completed by the end of20I5. At September 30,2015 and December 31,2014, the recorded liabilities related to the separation benefits were $11 million
and $21 million, which are included in "Other current liabilities" on the Balance Sheets.

Additional employee-related costs incurred primarily include accelerated stock-based compensation and prorated performance-based cash incentive and
stock-based compensation awards, primarily for PPL Energy Supply employees and for PPL Services employees who became PPL Energy Supply employees
in connection with the transaction. PPL Energy Supply recognized $24 million ofthese costs at the spinoffclosing date which are reflected in discontinued
operations.

PPL recorded $44 million ofthird-party costs related to this transaction during the nine months ended September 30,2015. Of these costs, $31 million were
primarily for bank advisory, legal and accounting fees to facilitate the transaction, and are reflected in discontinued operations. An additional $13 million of
consulting and other costs were incurred during the nine months ended September30,2015 related to the formation of the Talen Energy organization and to
reconfigure the remaining PPL service functions. These costs are primarily recorded in "Other operation and maintenance" on the Statement ofIncome. No
significantadditional third-party costs are expected to be incurred. PPL recorded $5 million and $21 million ofthird-party costs related to this transaction
during the three and nine months ended September30,2014.

At the close ofthe transaction, $72 million ($42 million after-tax) ofcash flow hedges, primarily unamortized losses on PPL interest rate swaps recorded in
AOCl and designated as cash flow hedges ofPPL Energy Supply's future interest payments, were reclassified into earnings and reflected in discontinued
operations.

As a result ofthe spinoffannouncement in June 2014, PPL recorded $3 million and $49 million ofdeferred income tax expense during the three and nine
months ended September30,2014, to adjust valuation allowances on deferred tax assets primarily for state net operating loss carryforwards that were
previously supported by the future eamings ofPPL Energy Supply.

Discontinued Operations

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

The assets and liabilities ofPPL's Supply segment for all periods prior to the spinoffare included in "Current assets ofdiscontinued operations", "Noncurrent
assets ofdiscontinued operations", "Current liabilities ofdiscontinued operations" and "Noncurrent liabilities ofdiscontinued operations" on PPL's Balance
Sheet.

Net assets, after recognition ofthe loss on spinoff, of$3.2 billion were distributed to PPL shareowners on June 1,2015, as a result ofthe completion ofthe
spinoffofPPL Energy Supply.

RII0-ED1

On April 1,2015, the RIIO-EDl eight-year price control period commenced for WPD's four DNOs. In February 2014, Ofgem published formal confirmation
that WPD'sBusiness Plans submitted by its four DNOs under RIIO-EDI were accepted as submitted, or "fast-tracked." Fast tracking affords several benefits to
the WPD DNOs, including the ability to collect additional revenue equivalent to 2.5% oftotal annual expenditures during the eight-year price control
period, or approximately $43 million annually, greater revenue certainty and a higher 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-EDl.
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Depreciation

Effective Januaiy 1.2015. aftercompletinga reviewof the useful lives of its distribution network assets,WPDextended the weightedaverageuseful livesof
these assets to 69 years from55 years. For the three and nine months ended September 30, 2015, this change in useful lives resulted in lowerdepreciation of
S22million(S17millionafter-tax orS0.03 per share)and S64million (S50millionafter-tax orSO.08 per share). It is expected to result in an annual reduction
in depreciation ofapproximately S84 million (S66 million after-tax orSO.lO per share) in 2015.

IRS Audits for 1996 - 2011

In February2015, PPLand the IRSAppeals division reached a settlement on the amount of PPL'srefund fromits open audits for the years 1998 • 2011. In
April 2015, PPL wasnotified that the Joint Committee on TaxationapprovedPPL's settlement.Forthe nine monthsended September30, 2015, PPL recorded
a tax benefit ofS24 million. Of this amount, SI 2 million is reflected in continuing operations.

(PPL and PPL Electric)

Rate Case Proceedings

On March 31,2015, PPL Electric filed a retjuest with the PUCforan increase in its annual distribution revenue requirement of approximately SI67.5 million.
The application was based on a fully projected fiituretest year of January 1,2016 through December31,2016. On September 3, 2015, PPL Electric filed with
the PUCAdministrative LawJudge a petition for approval of a .settlementagreement under which PPLElectric would be permitted to increase its annual
distributionratesby $124 million,effectiveJanuary 1,2016. OnOctober5,2015, the Administrative LawJudge issued a recommended decisionapproving
the settlement agreement. The PUC is expected to issue its final order in December 2015.

Concurrently. PPLElectric filed a petition requesting a waiverof the DSIC cap of5% of billed revenues and approval to increase the maximum allowable
DSICfrom5% to 7.5% for service rendered after January 1.2016. PPLElectric filed the petition concurrently with its 2015 rate case and the Administrative
Law Judge granted PPL Electric's request to consolidate these two proceedings. Under the tcmis of the settlement agreement discussed above, PPL Electric
agreed to withdraw its DSIC waiver petition without prejudice to filing it at a later date.

(PPL. LKE and KU)

FERC Wholesale Formula Rates

In September2013. KUfiled an application with the FERC to adju.st the formula rate under which KUprovides wholesale requirements power sales to 12
municipal customers. Amongother changes, the application requests an amended fonnula whereby KUwould charge cost-based rates with a subsequent true-
up to actual costs, replacing the current formula which does not include a true-up. KU'sapplication proposed an authorized return on equity of 10.7%.
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 theoriginal notice period provisions, to cease taking power under thewholesale requirements contracts. Sucfi terminations are tobe
effective in 2019, except in the case ofone municipality with a 2017 effective date. In addition, a tenth municipality has become a transmission-only
customer as of June 2015. In July 2014, KUagreed on settlement termswith 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 will resolve the rate case with respect to these two
municipalities, including approval of the formularate with a true-up provision and authorizing a return on equity of 10%or the retum on equity awarded to
other parties in this case, whichever is lower. In August 2015, KUfiled a partial settlement agreement with the nine temiinating municipalities, which, if
approved by FERC,would resolve all but one open matter with one municipality, including providing forcertain refunds, approving the formula rate with a
true-up provision, and authorizing a 10.25% return on equity. A single remaining unresolved issue with one terminating municipality is in FERC litigation
proceedings. KUcannot predict the ultimate outcome of these FERC proceedings regarding its wholesale power agreements with the municipalities, but does
not currently anticipate significant remaining refunds beyond amounts already recorded.
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(PPL LKE. LG&E ami KU)

Rate Case Proceedings

On June 30,2015, the KPSC approved a rate case settlement agreement providing for increases in the annual revenue requirements associated with KU base
electricity rates ofSl 25 million and LG&Ebase gas rates of S7 million. The annual revenue requirement associated with base electricity rates at LG&Ewas
not changed. Although the settlement did not establish a specific 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 3 and 4
through their retirement. The new regulatory asset will be amortized over three years. The settlement also provides regulatory asset treatment for the
dilTerence between pension expense calculated in accordance with LG&Eand KUs pension accounting policy and pension expense using a 15 year
amortization period for actuarial gains and losses. The new rates and all elements of the settlement became effective July 1, 2015.

(LKE and KU)

On June 30,2015, KUfiled an application with the VSCCto increaseannual Virginia base electricity revenue by approximately S7.2 million, representing an
increaseof 10.1%.KU'sapplication is based on an authorized 10.5% return on equity. Public meetings wereheld during September2015 and a hearing in the
matter may be held during 2015. Subject to regulatory review and approval, new rates would become effective April 1.2016.

Results of Operations

(PPL)

The discussion for PPLprovides a review of results by rcportablc segment. The "Margins"discussion provides explanations of non-GAAP financial measures
(Kentucky Gross Margins and Pennsylvania Gross Delivery Margins) and a reconciliation ofnon-GAAP financial measures to "Operating Income." The
"Statement of Income Analysis" discussion addresses significant changes in principal line items on PPL'sStatements of Income, comparing the three and nine
months ended September30.2015 with the same periods in 2014, "Segment Earnings. Margins and Statement ofIncome Analysis" is presented separately for
PPL,

Tables analyzing changes in amounts between periods within "Segment Earnings" and "Statement of Income Analysis" are presented on a constant U.K.
foreigncurrency exchange rate basis, whereapplicable, in order to isolate the impact of the change in the exchange rate on the item being explained. Results
computed on a constant U.K.foreign currency exchange rate basis are calculated by translating current year results at the prior year weighted-average U.K.
foreign currency exchange rate.

(Subsidiary Registrants)

The discussion foreach of PPLElectric, LKE,LG&Eand KUprovides a summaryof earnings. The "Margins"discussion includes a reconciliation of non-
GAAP financial measuresto "Operating Income"and "Statementof Income Analysis"addressessignificant changes in principal line items on the Statements
of Income comparing the three and nine months ended September 30.2015 with the same periods in 2014. "Earnings, Margins and Statement of Income
Analysis" is presented separately for PPL Electric, LKE. LG&E and KU.

(All Registrants)

The results for interim periods can be disproportionately influenced by numerous factors and developments and by seasonal variations. As such, the results of
operations for interim periods do not necessarily indicate results or trends for the year or future periods.

84

Sfjutce PPL CORP. 10-0, Ociobet 30.2015 Powaied by \fcmirgslar^ Oocumenl Rssaaich®
ThtMormalloneonlalntillKninmtynoltetophd, KlapiKiordistribuiao tnd a noi wcrrmiadia t>«accur»a eamplrieor Umtly Thouttf assumos Mriidatof mydmntgmerhtmtmiilno tnnnnyusootIhHInfomaUon,
nmpf (or/ieox<«i(suer>damieaier touaeannal beHmHedorexduclodbyiriplicatlBUiw Past tlnandalptrformance it no gumnloo oHiilura results



Table ofContents

PPL: Segment Earnings, Margins and Statement of Income Analysis

Segment Earnings

U.K. Reoulated Segment

The U.K. Regulated segment consists of PPLGlobal which primarily includes WPD'sregulated electricity distribution operations, the resultsofhedging the
translation ofWPD'searnings from British pound sterling into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs, and allocated
financing costs. The U.K. Regulated segment represents 68% ofPPL's Income from Continuing Operations After income Taxes for the nine months ended
September 30. 2015 and 42% of PPL's assets at September 30, 2015.

Net Income for the periods ended September 30 includes the following results.

Three Months Nine Months

2015 2014 S Change 2015 2014 S Change

operating revenues S 552 S 644 S (92) S 1,836 S 1,964 S (128)
Other operation and maintenance 118 118 332 358 (26)
Depreciation 63 86 (23) 181 256 (75)
Taxes, other than income 38 41 (3) 111 119 (8)

Total operating expenses 219 245 (26) 624 733 (109)
Other Income (Lxpcnsc) - net 77 136 (59) 65 40 25

Inters Expense 109 115 (6) 312 352 (40)
Income Taxes 52 125 (73) 151 231 (80)

Net Income S 249 S 295

U
1

814 S 688 S 126

The changes in the results of the U.K. Regulated segment between these periods were due to the fectors set forth below, which reflect certain items that
management considers special and the cft'ects of movements in foreign currency exchange, including the effectsof foreign currency hedge contracts, on
separate lines within the table and not in their respective Statement of Income line items. Sec below foradditional detail of the special items.

Three Months Nine Months

U.K.

Utility revenues
Other operation and maintenance
Dqsrceiation
Interest expense
Odicr

Income taxes

U.S.

Interest expense and other
Income taxes

Foreign currency exchange, after-tax
Special items, after-tax

Total

U.K.

(46) 5
(12)
17

(2)
1

13

1

35

4

(57) _
(46) S

(33)
(5)
59

4

13

13

54

I

20

126

Lower utility revenues for the three month period primarily due to S69 million from the April 1,2015 price decrease primarily resulting from the
commencement of RIIO-EDl. partially offset by S6 million ofhigher volume primarily due to weather and S14 million from reduced revenues in 2014
primarily due to a required £5 per residential customer reduction for the legulatory year that began April 1, 2014. This reduction will be included in
revenue in the regulatory year beginning April 1,2016.
Lower utility revenues for the nine month period primarily due to $100 million from the April 1, 2015 price decn;ase primarily resulting from the
commencement of RllO-EDl, partially offset by $46 million from the April 1.2014 price increase and $7 million ofhigher volume primarily due to
weather.

Lower depreciation expense tor the three and nine month periods primarily due to a $22 million and $64 million impact ofan extension ofthe network
asset lives. Sec Note 2 to the Financial Statements for additional information.
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• Lower income taxes for the three month period primarily due to lower pre-tax income.

U.S.

• Lower income taxes for the three and nine month periods primarily due to decreases in taxable dividends.

The following after-taxgains (losses),which management considers special items, also impacted the U.K. Regulated segment's results during the periods
ended September 30.

Foreign currency-related economic hedges, net of m of (S29), (S60), (S10). (S39) (a)

WPD Midlands acquisition-related adjustment, net of tax of SO, SO, (SI). SO
Qiangc in WPD line loss accrual, net of tax of SO,SO.SO,S13(b)
Settlement of certain income tax positions (c)
Total

Income Statement

Line Item

Other Income

(Expensc)-nel
Other operation
and maintenance

Opo'ating Revenues
Income Taxes

TTirec Months Nine Months

2015 2014 2015 2014

S 54 S 111 S 20 S 72

2

18

(52)

S 54 S III S 40 S 20

(a) Represents unrealized gains (losses) on contracis that economically hedge anticipated GBP denominated earnings.
(b) In March 2014, Ofgcm issued itsfinal decisionon the DPCR4 line lossincentivesand penalties mechanism.As a result, WPD Increased itsexisting liability by S65 million,pre

tax, for over-recovery of line losses. Sec Note 6 to the Financial Statements for additional information.
(c) Relates to the April 2015 settlement of open audits for the years 1998-2011. See Note 5 to the Financial Statements for additional information.

Kentucky Reauiated Segment

The Kentucky Regulated segment consists primarily ofLKF.'s regulated electricity generation, transmission and distribution operations ofLG&E and KU,as
well as LG&E's regulated distribution and sale ofnatural gas. In addition, certain financing costs are allocated to the Kentucky Regulated segment. The
Kentucky Regulated segment represents 22% ofPPL's Income from Continuing Operations Afler Income Taxes for the nine months ended September 30,
2015 and 36% of PPL's assets at September 30,2015.

Net Income for the periods ended September 30 includes the following results.

Three Months Nine Months

2015 2014 S Change 2015 2014 S Change

Opnating revenues S 801 S 753 S 48 S 2.414 S 2.409 S 5

Fuel 228 240 (12) 695 748 (53)
Energy purchases 23 24 (1) 143 184 (41)
Other operation and maintenance 202 197 5 625 609 16

Depreciation 97 89 8 286 262 24

Taxes, other than income 14 13 1 43 39 4

Total operating expenses 564 563 1 1,792 1.842 (50)
Other Income (Expense) - net (2) (2) (8) (6) (2)
Interest Expense 56 56 167 164 3

Income Taxes 68 50 18 180 ISO 30

Net Income S IMS 82 S 29 S 267 S 247 S 20

The changes in the results ofthe Kentucky Regulated segment between these periods were due to the factors set forth below, which reflect amounts classified
as Kentucky Gross Margins and certain items that management considers special on separate line.s within the table and not in their respective Statement of
Income line items. See below for additional detail ofthe special items.

'fhrcc Months Nine Months

Kentucky Gross Margins S 50 S 75

Other operation and maintenance (4) (14)
Depreciation 1 (4)
Ta.xcs. other than income (2)
Other income (expense) • net 3

Interest expense (3)
Income taxes (18) (22)
Special items (13)

Total 29 S 20
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• See "Margins - Changes in Non-GAAP Financial Measures" for an explanation ofKentucky Gross Margins.

• Higher other operation and maintenance for the nine month period primarily due to S11 million ofhigher pension expense attributed to the change in
mortality tables and lower discount rate in 2015 and SI 1 million ofhigher costs directly related to the Cane Run units' retirements consisting ofan
inventory write-down and separation benefits, partially offset by S7 million of lower storm expenses and S4 million of lower bad debt expense.

« Higher income taxes for the three and nine month periods primarily due to higher pre-tax income.

The following after-tax gains (losses), which management considers special items, also impacted the Kentucky Regulated
segment's results during the periods ended September 30.

E£I adjustments, net of tax ofSO. SO, SO. SO (a)
LK£ acquisition-related adjustment (b)
Certain valuation allowances (c)

Total

Income Statcmeni

Line licm

Other Income (ExpenseJ-nct
Other Income (Expense)-net
Income Taxes

Three Months

2015 2014

(1)

Nine Months

2015 2014

(5)

(I) S (I) S (13)

(a) Recorded by KU.
(b) Recorded at PPL and allocated to the Kentucky Regulated segment. The amount represents a settlement between E.ON AG (a German corporation and the indirect parent of E.GN

US Investments Corp., the former parent of LKE) and PPL for a tax matter.
(c) Recorded at LKE and represents a valuation allowance against tax credits expiring in 2016 and 2017 that are more likely than not to expire before being utilized.

Pennsylvania Reouiated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. The Pennsylvania
Regulated segment represents 16% ofPPL's Income fnam Continuing Operations After Income Taxes for the nine months ended September 30,2015 and 21%
ofPPL's assets at September 30.2015.

Net Income for the periods ended September 30 includes the following results.

Three Months Nine Months

2015 2014 S Change 2015 2014 S Change

Operating revenues S 519 S 477 S 42 S 1,625 S 1.518 S 107

Energy purchases
External 154 128 26 519 431 88

Intersegment 20 (20) 14 6S (54)
Other operation and maintenance 162 133 29 435 402 33

Depreciation 55 47 8 158 137 21

Taxes, other than income 27 25 2 87 80 7

Total operating expenses 398 353 45 1,213 I.t 18 95

Other Income (Expense) - net 1 3 (2) 5 6 (1)
Interest Expense 32 33 (1) 96 91 5

Income Taxes 35 37 (2) 130 121 9

Net Income S 55 S 57 S (2) S 191 S 194 S (3,

The changes in the components of the Pennsylvania Regulated segment's results between these periods were due to the factors set forth below, which reflect
amounts classified as Pennsylvania Gross E)elivcry Margins and a certaiu item that management considers special on separate lines and not in their respective
Statement of Income line items. Sec below for additional detail ofthe special items.

Pennsylvania Gross Delivery Margins
Other operation and maintenance
Depreciation
Interest expense
Taxes other than ineome

Other income (expense) • net
Income taxes

Special item, aflcr-t&x

Total

Source: PPLCORP. KM). Ociober 30, ?015
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• See "Margins - Changes in Non-GAAP Financial Measures" for an explanation of Pennsylvania Gross Delivery Margins,

• Higher other operation and maintenance expense for the three month period primarily due to SIO million ofhigher corporate service costs and $5 million
ofhigher bad debt expenses.

• Higher other operation and maintenance expense for the nine month period primarily due to SI9 million ofhigher corporate service costs and S7 million
ofhigher bad debt expenses, partially offset by S7 million of lower storm costs.

« Higher depreciation expense for the three and nine month periods 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.

The following afler-tax (loss), which management considers a special item, also impacted the Pennsylvania Regulated segment's results during the periods
ended September30.

Income Siaiemcni TItrcc Months Nine Months

Line Item 2015 2014 2015 2014

Other operation
Separation benefits, net of tax of SO,(SI). SO,SI (a) and maintenance S 2 S (2)

(a) In June 2014, PPL Elcctric's largest IBPW local ratified a new tltree-ycar labor agreement. In connection with the new agreement, bargaining unit onc-timc voluntary retirement
benefits were recorded in the second quarter of 2014 and adjusted in the third quarter of 2014.

Margins

Non-GAAP Rnancial Measures

Management utilizes the following non-GAAP financial measures as indicators ofperformance for its businesses.

• "Kentucky Gross Margins" is a single financial performance measure ofthe electricity generation, transmission and distribution operations of the
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 purchases and certain variable costs ofproduction (recorded as "Other operation 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 of income, associated with approved cost recovery mechanisms are offeet against the recovery ofthose
expenses, which arc included in i^venues. These mechanisms allow for direct recovery of these expenses and, in some cases, returns on capital
investments and performance incentives. As a result, this measure represents the net revenues from electricity and gas operations.

• "Pennsylvania Gross Delivery Margins" is a single financial performance measure of the electricity delivery operations of the 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 provided as a PLR, arc offset with minimal impact on earnings. 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 is primarily gross receipts tax. This performance measure includes PLR energy purchases by PPL Electric from PPL EnergyPius, which arc reflected
in "Energy purchases from affiliate" in the reconciliation tables. As a result of the spinoffof PPL Energy Supply and creation ofTalen Energy on June I,
2015, 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 reflected In "Energy Purchases" in the reconciliation tables. This measure represents the net revenues from the
Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

These measures are not intended to replace "Opeiating Income," which is determined in accordance with GAAP, as an indicator ofoverall operating
performance. Other companies may use different measures to analyze and report their results ofoperations. Management believes these measures provide
additional useful criteria to make investment decisions. These performance measures are used, in conjunction with other information, by senior management
and PPL's Board of Directors to manage the operations and analyze actual results compared with budget.
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Reconciliation of Non-GAAP Financial Measures

The following table contains the components from the Statement of Income that are included in the non-GAAP financial measures and a reconciliation to
PPL's "Operating Income" for the periods ended September 30.

20IS Three Monthi 2014 Three Months

Kentucky PA Gross Kentucky PA Gross

Cross Odivery Operating Cross Udivcry Operating
Margins Muiglns Other (a) Income (b) Margins Margins Other (a) Income (b)

Openllng Itevenoes S 801 S 519 S 558 (e) S 1,878 S 753 S 477 S 649(c) S 1.879

Openting Expeam
Fud 228 228 240 240

Energy puiehssa 23 154 1T7 24 128 21 173
Energy purchases (n>motSliaie 20 (20)
Other cqscnuion and

malnrenancc 28 31 423 482 27 25 415 467

DepiedMion 11 215 226 2 231 233

Taxes, oiherlhan incumc 1 25 53 79 25 53 78

Total Operstiag Expenses 291 210 691 1,192 293 198 700 1.19!
Total S 510 S 309 s (133) S 686 S 460 S 279 s (51) S 688

2015 Nine .Months 2014 Mne Months

Kentucky PA Gross Keniuchy PA Gross

Gross Ddivety Opcntlug Gross Ddlvery Operating
Margins Maixins Other (a) lnct>me(b) Marcus (VUrglns OthB-(a) Income (b)

OpCTsUng Revenues S 3,414 S 1,625 s 1.850(c) S 5.889 $ 2.409 S 1.518 s 1.979(c) S 5,906

Operating Expenses
Fud 695 695 748 748

Energy purchases 143 519 14 676 184 431 68 683
Energy purcha.ses fium alEliae 14 (14) 68 (88)
Other operation ettd

matntcnance 77 84 1.244 1.405 75 74 1.233 1,382
Dqueciation 26 632 658 6 682 688

Taxes, orha ihrsi inumie 3 81 157 241 1 74 163 238

Total Operating Expeuca 944 698 2,033 3.675 1.014 647 2,078 3,739

Total S 1.470 S 927 s (183) S 2.214 S 1,395 5 871 s (99) S 2.167

(s) R^rcscnls amounts excluded from Margins.
(b) As reported on the Slalcmcnis of Income.
(c) Primarily represents WPD's operating revenue.

Chances in Non-GAAP Financial Measures

The following table shows the non-GAAP financial measures by PPL's reportable segment and by component, as applicable, for the periods ended
September30 as well as the change between periods. The factors that gave rise to the changes are described following the table.

Three Months Nine .Months

2015 2014 S Change 2015 2014 S Change
Kentucky Regulated
Kentucky Gross Margins

LG&E S 225 S 212 S 13 S 661 S 633 S 28
KU 285 248 37 809 762 47

LKE s 510 s 460 S 50 s 1,470 s 1.395 s 75

Pennsylvania Regulated
Pennsylvania Gross Delivery Margins

Distribution s 207 s 194 s 13 s 642 s 631 s II

Transmisrion 102 85 17 285 240 45

Total s 309 s 279 s 30 s 927 s 871 5 56
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Kentucky Gross Margins

Kentucky Gross Margins increased for the three months ended September 30,2015 compared with 2014 primarily due to higher base rates ofS28 million
($27 million at KU and SI million at LG&E)and returns on additional environmental capital investments of$ 14 million ($10 million at LG&E and $4
million at KU). The increase in baserates was the result ofnew rate.s approved by the KPSC effective July 1,2015.

Kentucky Gnass Margins increased for the nine months ended September 30,2015 compared with 2014 primarily due to retums on additional environmental
capital investments of$44 million ($29 million at LG&E and SI 5 million at KU)and higher base rates of$28 million ($27 million at KU and SI million at
LG&E). The increase in base rates was the result ofnew rates approved by the KPSC effective July 1,2015.

Pennsylvania Gross Delivery Margins

Dislribiilion

Distribution margins increased for the three months ended September 30,2015 compared with 2014, primarily due to retums on additional distribution
improvement capital investments of$5 million and a $4 million impact of favorable weather.

Distribution margins increased for the nine months ended September 30.2015 compared with 2014, due to retums on additional distribution improvement
capital investmentsofS13 million and an SI 1 million impact of favorable weather, partially offeet by a $12 million benefit recorded in the first quarter of
2014 as a result ofa change in estimate ofa regulatory liability.

Transmission

Transmission margins increased for the three and nine month periods ended September 30,2015 compared with 2014 primarily due to increased capital
investments.

Statement of Income Analysis -

Operating Revenues

The increase (decrease) in operating revenues for the periods ended September 30, 2015 compared with 2014 was due to:

Three Monllu Nine Months

Domestic:

PPL Electric (a)
LK£(b)

S 44 S

48

109

5

Odicr (I) (3)
Total Domestic 91 111

U.K.:

Price (c)
Foreign currency exchange ratcs(d)
Volome

Line loss accrual adjustments (e)
Other

Total U.K.

Total

(54)
(48)

6

(45)
(158)

7

65

3

(92) (128)

S (1) $ (17)

(a) See "Pennsylvania Gross Delivery Margins" for further information.
(b) Sec "Kentucky Gross Margins" for further information.
(c) The decrease for the three month period was primarily due to a price decrease effective April 1.20 IS resulting from Ihecomrrtenccmcnt of RJIO-EDI. The decrease for the nine

month period was due to a price decrease effective April I. 20 IS. partially offset by a price increase effective April 1,2014.
(d) The offsetting impacts from foreign currency hedging instruments arc recorded in "Other Income (Expcnsc)-nct."
(c) The increase for die nine month period was due to unfavorable accrual adjustments in 2014 ba-scd on Ofgcm's final decison on the DPCRdline loss incentives and penalties. See

Note 6 to the Financial Staicmenis for additional information.

Certain Operating Revenues and Expenses Included In "Margins"

The following Statement of Income litre items and their related increase (decrease) during the periods ended September 30,2015 compared with 2014 are
included above within "Margins" and are not discussed separately.
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Fuel

Energy purchases

Three Months Nine Months

(12) S
4

(53)

(7)

Other Operation and Maintenance

The increase (decrease) in other operation and maintenance for the periods ended September 30,2015 compared with 2014 was due to:

Domestic:

Cane Run retired units

Pension

Bad Debts

Act 129

Other

U.K.;

Network maintenance

Foreign currency exchange rates (a)
National Grid exit charges
Pension

Engineering management
Other

Total

(a) The offsetting impacts from foreign currency hcdgbg instruments arc recorded in "Other Income (Expense)- net."

Depreciation

Depreciation decreased by S7 million and $30 million for the three and nine months ended September 30,2015 compared with 2014, primarily due to a $22
million and $64 million reduction fiom 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 information on the extension ofWPD network asset lives.

Three Months Nine Months

S It
S 2 11

6 10

5 8

(1) 7

(15)
(9) (26)
6 10

(3) (10)
3 12

6 5

S 15 s 23

Other Income (Expense) - net

Other income (expense) - net decreased by $61 million and increased by $28 million for the three and nine months ended September 30,2015 compared with
2014, primarily due to changes in realized and unrealized gains on foreign currency contracts to economically hedge GBP denominated eamings from WPD.

Interest Expense

The increase (decrease) in interest expense for the periods ended September 30,2015 compared with 2014 was due to:

Long-term debt interest expense (a)
Loss on extinguishment of debt (b)
Capitalized interest and debt component of AFUDC
Foreign currency exchange rates (c)

Total

Three Months Nine Months

S 10 s 38

6

(9)
4

(8) (25)

S 8 S 8

(a) Both periods in 2015 include interest expense related to certain PPL Energy Funding debt that was previously associated with PPL's Supply segment and included in "Income
(Loss) from Discontinued Operations (net of income taxes)" in 2014.

(b) In March 2014. PPL Capital Funding remarketed and exchanged Junior subordinated notes that were originally issued in April 2011 as a component of PPL's 2011 Equity Units.
(c) The offsetting impacts from foreign currency hedging instniraents arc recorded in "Other Income (Expense) - net."
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Income Taxes

The increase (decrease) in income taxes for the periods ended September30.2015 compared with 2014 was due to:

Three Months Nine Months

Change in pre-tax income at current period lax rates S (14) S 32
Valuation allowance adjustments (a) (3) (41)
Federal and state tax reserve adjustments (b) (9) (21)
U.S. income tax on foreign earnings net of foreign lax credit (c) (26) (48)
Foreign tax return adjustments (4)
Intercompany interest on U.K. financing entities (4) (11)
Reduction in U.K. income tax rates (2)

1
(8)
(I)Other

Total S (57) S (102)

(a)

(b)

(c)

Asa rcsuliof ihc spinoff announccmcni. PPL recorded deferred income tax expense of S3 million and S49 millionduring the three and nine months ended September 30.2014
to adjust valuationallowanceson deferred tax assetsprimarily fur state net operating losscarryforwards that were previously supported by the future earnings of PPL Energy
Supply.
During the three and nine months ended September30,2015. PPL recorded a S9 million lax benefit related to a planned amendment of a prior period tax return.
During the nine months ended September30.2015, PPLrecorded a SI 2 million tax benefit to adjust the settledrefund amount approved by the Joint Committeeon Taxation for
the open audit years 1998-2011.
During the three and nine months ended September 30.2015. PPLrecorded lower income tax expense due to adcCTcasc in taxable dividends.

See Note 5 to the Financial Statements for additional information.

Income (Loss) from Discontinued Operations (net of Income taxes)

Income(Loss)fromDiscontinued Operations (net ofincomc taxc.s) includes the results ofopcrations of PPLEnergy Supply, which was spun off fromPPLon
June 1,2015 and substantially represents PPL's former Supply segment. See "Discontinued Operations" in Note 8 to the Financial Statements for additional
information.

PPL Electric: Earnings, Margins and Statement of Income Analysis

Earnings

Net Income

Special iicm. gains (losses), afrer-iax

Three Months Ended

Septcmlicr 30.

2015 2014

55 S 57 S

2

Nine .Monilis Ended

September 30.
2015 2014

191 S 194

(2)

Excludinga special item,earningsdecreased forlhc nine monthperiod in 2015 compared with2014 primarily due to higher depreciationexpense,higher
operation and maintenance expense and higher income tax expense, partially offset by higher transmissionand distribution margins.

The table below quantifies the changes in the components ofNel Income between these periods, which reflectsamounts 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 ofincomc line items.

Three Months Nine Months

Pennsylvania Gross Delivery Margins S 30 S 56

Other operation and maintenance (19) (25)
Depreciation (8) (21)
Interest expense 1 (5)
Taxes other than income (2) (1)
Other income (expense) • net (3) (1)
Income taxes 1 (8)
Special item, aDcr-tox (a) (2) 2

Total S (2) S (3)

(a) See PPL's l^ulis of Operations - Segment Earnings - Pcnn^lvania Regulated Segment' for dciailsuf the special item.
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Margins

"Pennsylvania Gross DeliveryMargins" is a non-GAAP financial performancemeasure that management utilizes as an indicator of the performanceof its
business. SeePPL's "Resultsof Operations - Margins" forinformation on why management believesthis measure is uscfiil and forexplanationsof the
underlying drivers ofthe changes between periods.

The following tables contain the components fiom the Statements of Income that arc included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended September 30.

2015 Tlircc Montlts 20i4 TItrcc Montlis

PA Gross PA Cross

Delivery Operating Delivery Operating
Mnrcins Other(a) income (b) Margins Olhcr (a) Income (b)

Operating Revenues S 519 S 519 S 477 S 477

Operating Expenses
Energy purchases 154 154 128 128
Energy purchases from affUuUc 20 20

Other opcraiion and maintenance 31 S 131 162 25 S 108 133

Depreciation 55 55 47 47

Taxes, other dtan income 25 2 27 25 25

Total Operating Expenses 210 188 398 198 155 353

Total S 309 S (188) S 121 S 279 S (155) S 124

2015 Nine Months 2014 Nine Months

PA Cross PA Gross

Delivery Operating Delivery Operating
Margins Other (a) Income (b) Margins Other(a) income (b)

Operating Revenues S 1,625 S 1,625 S 1.518 S 1,518

Operating Expenses
Energy purchases 519 519 431 431

Energy purchases from affiliate 14 14 68 68
Other operation and maintenance 84 S 351 435 74 S 328 402

Depreciation 158 158 137 137
Taxes, other than income 81 6 87 74 6 80

Total Operating Expenses 698 515 1,213 647 471 1,118

Total S 927 S (515) S 412 S 871 S (471) S 400

(a) Rcprcscntsamountscxdudcd 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 September30,201S compared with 2014 are
included above within "Margins" and are not discussed separately.

Three Months Nine Monftis

Operating revenues S 42 $ 107
Energy purchases 26 88
Energy purchases from afflliaie (20) (54)

Other Operation and Maintenance

The increase(decrease) in other operation and maintenance for the periods ended September 30,2015 compared with 2014 was due to:
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Three Monlhs Nine Monthi

Vegetation management S 4 S 2
Slorm costs (4) (12)
Act 129 5 8

Bad debts 8 14

Corporate service costs 10 19
Bargaining unit onc-timc voluntary retirement benefits 3 (3)
Other 3 5_
Total 5 29 S 33

Depreciation

[kprcciation increased by S8 million and $21 million for the three and nine months ended September 30,2015 compared 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.

Taxes, Other Than Income

Taxes, other than income increased by $2 million and S7 million for the three and nine months ended September 30,2015 compared with 2014, primarily
due to higher Pennsylvania gross receipts tax expense as a result ofan increase in retail electric revenues. This tax is included in "Pennsylvania Gross
Delivery Margins."

interest Expense

interest expense increased by SS million for the nine months ended September30,2015 compared with 2014, primarily due to the issuance oflirst mortgage
bonds in June 2014.

Income Taxes

The increase in income taxes for the periods ended September 30,2015 compared with 2014 was due to;

Hircc Monlhs NJnc Months
Change in pre-tax income at current period tax rat»
Federal and state lax reserve adjustments
Other

Total

s (1) s 6

3

(1)
s (2) S 9

See Note 5 to the Financial Statements for additional infonnation.

LKE: Earnings, Margins and Statement of Income Analysis

Earnings
Three Monlhs Ended Nine Months Ended

September 30, Septeinbcr30.

2015 2014 2015 2014

Net Income S 120 S 91 S 297 S 271
Special items, gains (losses), after-tax (1) (8)

Excluding special Items, earnings increased for the three and nine month periods in 2015 compared with 2014 primarily due to higher rctums on additional
environmental capital investments and higher base electricity rates effective July l,2015,partially offset by higher other operation and maintenance
expense.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins and certain
items that management considers special on separate lines within the table and not in their respective Statement of Income line items.
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Three MoDlhs Nine Months

Margins S 50 S 75

Other operation and maintenance (4) (14)
Dqtreciation 1 (4)
Taxes, othcrlhan income (2)
Other income (expense)- net 3

IntCTCsi expense (1) (3)
Income taxes (18) (21)
Special items, after-tax (a) I (8)

Total s 29 S 26

(a) Sec PPL's "Resultsof Operations • Segment Earnings - Kentucky Regulated Segment" for details of special items.

Margins

"Margins" is a non-GAAP financial perfonnance measure thai 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 useful and the underlying drivers of the changes between periods.
Within PPL'sdiscussion, LKE's Matgins arc referred to as "Kentucky Gross Margins."

The following tables contain the components fit>m the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended September 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) income (b)

Operating Revenues S 801 S 801 S 753 S 753

Operating Expenses
Fuel 228 228 240 240

Energy purchases 23 23 24 24
Other operation and maintenance 28 S 174 202 27 S 170 197
Depreciation 11 86 97 2 87 89

Taxes, other than income 1 13 14 13 13

Total Operating Expenses 291 273 564 293 270 563

Total s 510 s (273) S 237 s 460 S (270) s 190

2015 Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Incotne (b)

Operating Revenues s 2,414 S 2.414 s 2,409 s 2,409

Operating Expenses
Fuel 695 695 748 748

Energy purchases 143 143 184 184
Other operation and maintenance 77 S 548 625 75 S 534 609

Depreciation 26 260 286 6 256 262
Taxes, other than income 3 40 43 1 38 39

Total Operating Expenses 944 848 1.792 1.014 828 1.842

Total s 1.470 S (848) S 622 s 1.395 s (828) s 567

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Incomc.

Statement of Income Analysis -

Certain Operating Revenues and Expenses included in "Margins"

The following Statement of Incotne line items and their related increase (decrease)during the periods ended September30,20I5 compared with 2014 are
included above within "Margins" and are not discussed separately.
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Three Months Nine Months

(^serating revenues S 48 S 5
Fuel (12J (53)
Ene^y purchases (1) (41)

Otfter Operation and Maintenance

The increase in other operation and maintenance expense for the periods ended September 30,2015 compared with 2014 was due to:

Three Months Nine Months

Cane Run retired units S 11

Pension S 2 II

Storm costs 3 (7)
Bad debts (2) (4)
Coal plant operations (1) (3)
Other 3 ^
Total aL

Depreciation

Depreciation increased by S8 million and S24 mlHionfor the three and nine months ended September 30,2015 compared with 2014 primarily due to
additions to PP&F., net.

income Taxes

The increase in income taxes for the periods ended September30,2015, compared with 2014, was due to:

Three Months Nine Months

Higher pre-tax book income at current period tax rates
Certain Valuation Allowances

S 18 S 21

8

Total s 18 S 29

LG&E; Earnings, Margins and Statement of Income Analysis

Earnings
Three Months Ended Nine Months Ended

SeptemtHT 30, September30,
2015 2014 2015 2014

Netlncomc S 58 S 46 S 146 S 133

Earnings increased forthe threeand nine monthperiodsin 20! 5 compared with 2014 primarily due to higher returns on additional environmental capital
investments.

The table belowquantifies the changes in the components of Net Income between these periods, which reflect amounts classified as Margins on a separate
line within the table and not in their respective Statement of Income line items.

Three Monlbs Nine Months

Margins S 13 S 28
Other opcraiion and matnEcnancc 6 (4)
Depreciation 3 4
Other income (expense) - nel (1)
Interestexpense (2)
Incomciaxcs (9) (13)
Total

Margins

"Margins" is a non-GAAPfinancial performancemeasure that management utilizes as an indicator of the performanceofits business. See PPL's"Resultsof
Operations - Margins" for an explanation ofwhy management believes this measure isuseful
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and the underlyingdriversofthe changesbetween periods.WithinPPL's discussion,LG&E's Marginsare included in "Kentucky Gross Margins."

The following tables contain the componentsfiomthe Statements of Income that arc included in this non-GAAP financial measure and a reconciliation to
"C^eraling Income" for the periods ended September 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues S 351 S 351 S 347 S 347

Operating Expenses
Fuel 82 82 99 99

Energy purchases, including affiliate 27 27 23 23

Other operation and maintenance 11 S 76 87 12 5 82 94

Depreciation 5 35 40 I 38 39

Taxes, other than income 1 6 7 6 6

Total Operating Expenses 126 117 243 135 126 261

Total s 225 S (117) S 108 S 212 S (126) S 86

2015 Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) Income (b)

Operating Revenues s 1.121 S 1,121 s 1,170 S 1,170

Operating Expenses
Fuel 267 267 320 320

Energy purchases, including afdliale 146 146 178 178

Other operation and maintenance 33 S 253 286 37 S 249 286

Depreciation 12 110 122 2 114 116
Ta.xcs. other than income 2 19 21 19 19

Total Operating Expenses 460 382 842 537 382 919

Total s 661 s (382) S 279 s 633 S (382) S 251

(a) Represents amounts excluded from Margins.
(b) Asrcponcdon 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 September 30,2015 compared with 2014 are
included above within "Margins" and are not discussed separately.

Three Months Nine Months

Retail and wholesale 5 15 S (7)
Electric revenue from affiltaie (11) (42)
Fuel (17) (53)
Energy purchases (2) (38)
Energy purchases from afnUaic 6 6

Otiier Operation and Maintenance

The decrease in other operation and maintenance expense for the periods ended September 30,2015 compared with 2014 was due to:

Three Montlis Nine Months

Caoc Run retired units

Pension

Storm costs

Coal plant operations
Bad debts

Other

Total

Source PPLCOflP, 10-Q. Octabei 30. 2015
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Depreciation

Depreciation increased by S6 million for the nine months ended September 30, 2015 compared with 2014 primarily due to additions to PP&E,net.

Income Taxes

Income taxes increased by S9 million and SI 3 million for the three and nine months ended September 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 Analysis

Earnings
Three Months Ended Nine Months Ended

September 30. ?^ptcinbcr 30,
2015 2014 2015 2014

Net Income S 72 S 56 S 189 S 173
Special item, gain (loss), afier-tax (I)

Excluding a special item, earnings increased for the three and nine month periods in 2015 compared with 2014 primarily due to higher returns on additional
environmental capital investments and higher base electricity rates effective July 1.2015, partially offset by higher other operation and maintenance
expense.

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 of Income line items.

Three Months Nine Months

Margins S 37 S 47
Other operation and maintenance (8) (13)
Depreciation (3) (9)
Taxes, other than income (2)
Other income (expense)- net 2
Interest expense (1)
Income taxes (10) (9)
Special item, affer-tax I

Total S 16 S ~

Margins

"Margins" Isa non-GAAP financial performance measure that management utilizes as an indicatorof the performance of its business. See PPL's "Resultsof
Operations - Margins" for an explanation of why management believes this measureis useful and the underlying drivers ofthe changes between periods.
Within PPL'sdiscussion, KLTs Margins are included in "Kentucky Gross Margins,"

The following tables contain the components from the Statements of Income that arc included in this non-GAAP frnancial measure and a reconciliation to
"Operating Income" for the periods ended September 30.

2015 Three Months 2014 Three Months

Operating Operating
Margins Other(a) Income (b) Margins Other (a) Income (b)

Operating Rcveaves S 461 $ 461 S 422 S 422

Operating Expenses
Fuel 146 146 141 14!

Energy purchases, including afffliaw 7 7 17 17

Other opuralion and maintenance 17 S 91 108 14 S 83 97

Dqyreciation 6 51 57 2 48 SO

Taxes, other than income 7 7 7 7

Total Operating Expenses 176 149 325 174 138 312

Total S 285 S (149) S 136 S 248 S (138) S NO

98

Source PHL CORP. 10-0. Ociobet 30,2015 Powered by Murmngsiar* Documeni Heseaieh®
Thekifoimitlon eonlaintainnlniiafnolbteapicil.iilipMordairibuimttndiinctwirranicd to ba tmirsie. cvmpMe ar lirnt/y. T/ieustrasajfnmillris*stoftnyd»ntgmorhtSBmlslnBti9m»iyus»9HhltMoimaOon,
0iatpllolhoexl«oltuet>d»nagmorlo*astetnnolbellmUiloraitelu<l*dbyipplKJblel<'f Past linmcialpiwformincrisnogumrlooeHuturvrBsuHs



20IS Nine Months 2014 Nine Months

Operating Operating
Margins Other (a) Income (b) Margins Other (a) income (b)

Opentlne Revenues S 1.342 S 1.342 S 1,324 S 1,324

Operaring Expeiiset
Fuel 428 428 428 428

Energy purchases, including affiliate 46 46 91 91

Other operation and maintenance 44 S 277 321 38 S 264 302

Dqtrcciation 14 150 164 4 141 145

Taxes, other than income 1 21 22 1 19 20

Total Operating Expenses 533 448 981 562 424 986

Total S 809 S (448) S 361 S 762 S (424) S 338

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements oflncomc

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 September 30,2015 compared with 2014 are
included above within "Margins" and arc not discussed separately.

Three Months Nine Months

Retail and wholesale $ 33 S 12
Electric revenue from affiliate 6 6
Fuel 5
Energy purchases 1 (3)
Energy purchasesfrom affiliate (11) (42)

Other Operation and Maintenance

The increase in other operation and maintenance expense for the periods ended September 30,2015 compared with 2014 wasdue to:

Three Months Nine Months

f^Bon S 3 S 9
Cane Run 7 operations 2 3
Stormcosts 2 (3)
Cloalplant operations 1 2
Other 3 g

Total

Depreciation

Depreciation increased by $7 millionand $19 millioR forthe threeand nine monthsended September30,2015 compared with 2014 primarily due to
additions to PP&E, net.

Income Taxes

Income taxes increased by $10 million and $9 millionfor the threeand nine monthsended Septembcr30,20I5 compared with 2014 primarily due to the
change in pre-tax income at current period tax rates.
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Financial Condition

The remainderof this Item2 In this Form 10-Qis presented on a combined basis, providing information, as applicable, for all Registrants.

Liquidity and Capital Resources

(All Registrants)

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:

ScDlcmlKr30.20tS

Cash and cash equivalents
Shon-ierm dcbi

Notes payable with afllliaics

DcccmberSl. 2014

Cash and cash equivalents
Short-term investments

Short-term debt

Notes payable with aniilates

PPL(a)

981

557

IJ99
120

836

PPl. tJcclrk

26

68

214 S

LKE

455

75

62

21 S

575

41

LG&E

180 S

to S

264

KV

275

11

236

(a) At September 30. 2015. SI 99 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends. PPL would not ajtlicipalc a
material incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions of the current year's earnings. See Note 5 to the
Financial Statements in PPl.'s 2(114 Form 10-K for additional information on undistributed earnings of WPD.

Net cash provided by (used in) operating, investing and financing activities from continuing operations for the nine month period ended September 30, and
the changes between periods, were as follows.

2015

Operating activities
Investing activities
Financing activities

2014

Operating activities
Investing activities
Financing activities

Change • Cash Provided (Used)
Operating activities
Investing activities
Financing activities

PPL

1,688
(2.463)

231

2,163
(2.630)

137

(475)
167

94

PPl. Electric

373

(764)
203

412

(562)
236

(39) S
(202)

(33)

LKE

895

(921)
460

851

(773)
(66)

44

(148)
526

ix:&E

469

(519)
220

327

(422)
112

142

(97)
108

KU

510

(400)
154

486

(418)
(67)

24

18

221

Operating Activities

The components of the change in cash provided by (used in) operating activities from continuing operations for the nine months ended September 30,2015
compared with 2014 were as follows.

Change - Cash Provided (Used)
Net income

Non-cash components
Working capital
Defined bcncfil plan funding
Other operating activities

Total

Souice. PFl COflP. 10-Q. October 30,2015
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PPL PPL Electric LKE LG&E KU

169 S (3) S 26 S 13 S 16

(56) 103 1 98 30

(368) (121) 129 76 59

(106) (13) (23) (13) (16)
(114) (5) (89) (32) (55)

(475) S (.^9) S 44 S 142 S 24
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WPL)

PPLhad a S475 million decrease in cash pro% ided by operating activities fromcontinuing operations in 2015 compared with 2014.
• Income from continuing operations improved by SI 69 million between the periods. This was offset by S56 million less net non-ca^ expenses. The

net $113 million increase fromnet income and non-cash components in 2015 compared with 2014 reflects higher margins in the Pennsylvania and
Kentucky regulated segments and lower income taxes.

• The $368 million decrease in cash from changes in working capital was primarily due to a decrease in taxes payable, primarily due to higher income
tax payments in 2015 and a decrease in accounts payable due to timing ofpayments.

• Defined benefit plan funding was SI 06 million higher in 2015.

• The decrease in cash from other operating activities was primarily due to payment.s ofSSS million for the settlement of interest rate swaps.

(PPL Electric)

PPL Electric had a $39 million decrease in cash provided by operating activities in 2015 compared with 2014.
• The net increase in non-cash components ofS103 million in 2015 compared with 2014 is primarily due to an increase in deferred income taxes,

primarily due to a decrease in taxable income for bonus depreciation and higher depreciation expense due to PP&E additions, net related to the
ongoing efforts to ensure the reliability of the delivery system and the replacement ofaging infrastructure.

• The $121 million decline in cash from changes in woricing capital was primarily due to a decrease in accounts payable, primarily due to timing of
payments and a decrease in taxes payable, primarily due to higher income tax payments in2015, partially oflset by a decrease in accounts
receivable.

Defined benefit plan funding was S13 million higher in 201S.

(LKE)

LKE had a $44 million increase in cash provided by operating activities in 2015 compared with 2014.

• LKE's non-cash components ofnet income included a $24 million increase in depreciation expense due to additional assets in service since the
third quanerof2014, and a SI 5 million increase associated with current regulatory assets net ofcurrent regulatory liabilities due to the timing of
rate recovery mechanisms,partially of^et by a $52 million decrease in deferred income taxes. The decrease in deferred income taxes was primarily
due to recording Federal net operating losses, partially offset by an increase in accelerated tax depreciation over book depreciation.

• The increase in cash fromworking capital wasdriven primarily by a decrease in income tax receivable as a resultofreceiving payment fromPPLfor
the use of excess tax depreciation deductions in 2014, a decrease in coal purchasesas a result of plant retirementsand Cane Run Unit 7 going in
service, and a decrease in natural gas stored underground due to lowergas prices, partially offset by a decrease in accounts payable due to the timing
offuel purchases and payments, a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease in taxes payable due to timing
ofpayments.

• The decrease in cash fromother operating activities wasdriven primarily by $88 million in payments for the settlement of interest rate swaps.

(LG&E)

LG&E had a $142 million increase in cash provided by operating activities in 2015 compared with 2014.
• LG&E's non-cash components ofnet income included a $62 million increase in deferred income taxes, a $21 million increase associated with current

regulatory assets net ofcurrent regulatory liabilities due to the timing of rate
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(KU)

recovery mechanisms, anda S6million increase in depreciation expense due to additional assets in serv icesince the thirdquarterof2014, The
increase in deferred incometaxeswasprimarily due to an increasein accelerated tax depreciationover book depreciationof $80 million,partially
offset by an increase ofSl 6 million ofnet operating loss carryforwards.

The increase in cash from working capital wasdriven primarily by a decreasein incometax receivableas a resultof receivingpaymentfrom LKEfor
the use ofexcess tax depreciation deductions in 2014,a decrease in coal purchasesasa resultof plant retirements and Cane Run Unit 7 going in
service,a decreasein naturalgas storedunderground due to lowergas prices,and a decrease in accounts receivablefrom affiliatesdue to timing of
intercompany settlements associatedwithcapital expenditures,partiallyoffsetby a decreasein accounts payabledue to the timingof fuel purchases
and payments,a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease in taxes payable due to timing ofpayments.

The decrease in cash fromother operating activities was driven primarily by S44 million in payments for the settlement ofinterest rate swaps.

KUhad a $24 million increase in cash provided by operating activities in 20IS compared with 2014.

• KU'snon-cash components ofnet income included a $19 million increase in depreciation expense due to additional assets in service since the third
quarter of2014, partially oflset by a $6 million decrease associated with current regulatory assets net ofcurrent regulatory liabilities due to the
liming of rate recovery mechanisms.

• The increase in cash from working capital was driven primarily by a decrease in income tax receivable as a result ofreceiving payments from LKE
for the use ofexcess tax depreciation deductions in 2014, a decrease in coal purchases as a result ofplant retirements and Cane Run Unit 7 going in
service, and an increase in taxes payable due to timing ofpayments, partially offset by a decrease in accounts payable due to the timing of fuel
purchases and payments, a decrease in unbilled revenue due to colder winter weather in 2014, and a decrease in accounts payable to affiliates due to
timing ofintcrcompany settlements associated with capital expenditures.

• The decrease in cash from other operating activities was driven primarily by S44 million in payments for the settlcmeitt of interest rate swaps.

Investing Activities

(AURegistrants)

Expendituresfor Pmperty, Plant and Equipment

Investment in PP&E is the primary investing activity of the registrants. The change in expenditures for PP&E for the nine months ended September 30, 2015
compared with 2014 was as follows.

PPL PPL Electric LKE LG&E KU

(Increase) Decrease S 42 S (58) S (85) S (97) S 11

For PPL. lower project expenditures at WPDand KU were partially offset by higher project expenditures at PPL Electric and LG&E.The decrease in
expenditures for WPD was primarily due to changes in foreign currency exchange rates. The decrease in expenditures for KU was related to lower
expenditures for the construction ofCane Run Unit 7 which was put into commercial operation in June 2015, environmental air projects and CCR projects at
KU'sGhent and E.W. Brown plants. The increase in expenditures for PPL Electric was primarily due to the Northeast Pocono reliability project, smart grid
projects and other various projects, partially offset by the completion ofthe Susquehanna-Roseland transmission project. The increase in expenditures for
LG&E was primarily due to environmental air projects at LG&E's Mill Creek plant, partially oflset by lower expenditures for the construction ofCane Run
Unit 7.
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Other Significant Changes in Components ofInvesting Activities

(PPL)

PPL received S136 million during the nine months ended September 30, 2015 from the sale ofshort-term investments.

(PPL Electric)

PPL Electric received $150 million during the nine months ended September 30.2014 on notes receivable from affrliates.

Financing Activities

(All Registrants)

The components of the change in cash provided by (used in) financing activities from continuing operations for the nine months ended September 30,2015
compared with 2014 was as folIo\N^.

PPL PPL Elcctrk UCE 1X;&E KU
Change • Cash Provided (Used)

Long-term debt issuancc^retiremeitts, net S t,078 S (286) S 1,050 S SSO S 500

Stock issuanccs'rcdcmpiions, net (892)
Dividends (32) 09) 2 6

Capital contribuiions'distributions, net ISO 86 (53) (66)
Change in short-term debt, net (79) 88 (603) (387) (216)
Other rinancing activities 19 4 (7) (4) (3)

Total s

(/oU

II

(33) S 526 S 108 S 221

For the nine months ended September 30.2015, PPL received $94 million more cash from financing activities primarily due to the LG&E and KU long-term
debt issuances in September 2015. partially offret by lower common stock issuances in 2015. The pnsceeds of the long-tenn debt issuances were used to
repay short-term debt and additionally will be used for repayment of First Mortgage Bonds maturing in November 2015, and for general corporate purposes

See Note 7 to the Financial Statements in this Form 10-Q for information on 2015 short and long-term debt activity, equity transactions and PPL dividends.
See the Registrants' 2014 Fomi 10-K for 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
botrowcd under these credit facilities are reflected in "Short-tcmi debt" on the Balance Sheets. At September30.2015, the total committed borrowing
capacity and the use of that capacity under these credit facilities was a.sfollows;

External (All Registrants)

lx!ficr$ of

Credit

and

Committed CommcrclBl Unused

Capacity Borrowed Paper Issued Capacity

PPL Capital Funding Credit Facilities
PPL Electric Credit Facility

S 750

300

S 20

69

S 730

231

LKE Credit Facility
LG&E Credit Facility
KU Credit Facilities

75

500

598

S 75

198

500

400

Total LKE 1,173 75 198 900

Total U.S. Credit Facilities (a) s 2.223 s 75 S 287 s I.86I

Total U.K. Credit Facilities (b) £ 1.055 £ 266 £ 789
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(a) The commitmcnis under the U.S. credit faciliites arc provided by a diverse bank group, with no one bank and its alTiliatcsproviding an aggregate commitment of more than the
following percentages of the total committed capacity: PPL • 15%. PPL Electric -12%. LKE - 21%. LC&E - 12% and KU - 37%.

(b) The amountsborrowed at September30, 2015 were USD-denominated borrowings of S200 million and GPB-dcnominatcd borrowings which equated to S2I4 miliion. At
Sqjicmber 30, 2015. the USD equivalent of unused capacity under the U.K. committed credit facilities was Si.2 billion.

The commitmcnis under the U.K. credit facilities arc provided by a diverse bank group, with no one bunk providing more than 14% of the total committed capacity.

See Note 7 to the Financial Statements for further discussion of the Registrants'credit ^cilitics.

Intercompany (LKE. LG&E and KU)

Committed Other Used Unused

Capacity Borrowed Capacity Capacity

LKE Credit Facility S 225 S 62 S 163
LG&E Money Pool (a) 500 500
KU Money Pool (a) 500 500

(a) LG&E and KU participate in an intercompany money pool agreement whereby LKE. LG&E and/or KU make available funds up to SSOO miliion at an intcrc^ rate based on a
market index of commercial paper issues. However, the FERC ha.s issued a maximum shon-tcnn debt limit fur each utility at S500 million from any source.

See Note 11 to the Financial Statements for further discussion of intercompany credit facilities.

Commercial Paper (AllRegistrants)

PPL Electric, LG&E and KU maintain commercial paper programs to provide an additional financing source to fund short-temi liquidity needs, as necessary.
Commercial paper issuances, included in "Short-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit Facility.
The following commercial paper program-s were in place at September 30.2015:

Commercial

Paper Unused
Capacity Issuances

pn. Electric S 300 s 68 S 232

LGAE

KU

350

350

350

350

Total LKE 700 700

Total PPL S 1.000 s 68 S 932

In October 2015, PPL Capital Funding established a commercial paper program for up to S600 million to provide an additional financing source to fund its
shoit-tenn liquidity needs fromtime to time. Commercial paper issuances will be supported by PPLCapiial Funding's Syndicated Credit Facilities. PPL
guarantees PPL Capital Funding's payment obligations on the commercial paper notes.

(PPLLKEandLGJiE)

In Septcmber2015, LG&E issued S300 million of3.30% First Mortgage Bonds due 2025 and S250 million of4.375% First Mortgage Bonds due 2045.
LG&E received proceeds ofS298 million and $248 million, net ofdiscounts and underwriting fees, which were used to repay short-term debt and
additionally will be used for the repayment ofFirst Mortgage Bonds maturing in November 2015, and for general corporate purposes.

(PPL LKE and KU)

In September2015, KU issued $250 million of3.30% First Mortgage Bonds due 2025 and $250 million of4.375% First Mortgage Bonds due 2045. KU
received proceeds of$248 million for each issuance, net ofdiscounts and underwriting fees,
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which were used to repay short-term debt and additionally will be used for the repayment of First Mortgage Bonds maturing in Novcmber2015, and for
general corporate purposes.

(PPL and PPl. Electric)

In October2015, PPL Electric issued $350 million of4.l50% First Mortgage Bonds due 2045. PPL Electric received proceeds of$345 million, net ofa
discount and underwriting fees, which will be used to repay short-term debt and for general corporate purposes.

(PPL)

ATM Program

For the periods ended September 30, 2015, PPL issued the following:

Three Months Nine Months

Number of shares 43S.800 837,500
Average share price S 32.95 S 33.33
Net proceeds 14 28

Sec Note 7 to the Financial Statements for additional information.

Common Stock Dividends

In August2015, PPL declared its increased quarterlycommon stockdividend, payableOctober1,2015, at 37.75cents per share(equivalentto SI.51 per
annum). Futuredividends, declared at the discretion of the Board of Directors, will be dependent upon fiitureearnings, cash flows, financial and legal
requirements and other factors.

Ratine Aoencv Actions

(All Registrants)

Moody's, S&Pand Fitchhave periodicallyreviewed the credit ratingsof the debt of the Registrants and their subsidiaries. Basedon their respective
independent reviews, the rating agencies may make certain ratings revisions or ratings affirmations.

A credit rating reflectsan assessmentby the rating agency of the creditworlhiness associated with an issuer and particular securities that it issues.The credit
ratingsof the Registrants and their subsidiariesarebasedon information providedby the Registrants and othersources.The ratingsof Moody's, S&P and
Fitch arenot a recommendation to buy,sell or hold any securitiesof the Registrants or their subsidiaries. Such ratingsinaybe subject to revisionsor
withdrawal by the agenciesat any time and should be evaluated independentlyof eachother and any other rating that maybe assignedto the securities. The
credit ratingsof the Registrants and their subsidiaries affecttheir liquidity, accessto capital markets and cost of borrowing under theircredit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2015.

In January 2015, Fitch withdrewits ratings for PPL,PPLCapital Funding. PPLElectric, LKE,LG&E,and KU.

(PPL)

In May 2015, Moody's upgraded the following ratings with a stable outlook:
• the long-term issuer rating from Baa3 to Baa2 for PPL;
• the senior unsecured rating from Baa3 to Baa2 for PPL Capital Funding; and
• the juniorsubordinated rating from Bal to Baa3 for PPL Capital Funding.

In May 2015, Fitch affirmedand withdrewits ratings for PPLUKDistribution Holdings Limited (formerlyknown as PPLWW). 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 EBB to A- for PPL;
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• the senior unsecured rating from BBB-to BBB+ for PPL Capital Funding; and
• the junior subordinated rating from BB t to BBB for PPL Capital Funding.

In June 2015, S&P affirmed the short-term issuer ratings forWPDpIc, WPD (East Midlands), WPD(West Midlands), WPD (South Wales) and WPD (South
West). S&P also upgraded the following ratings with a stable outlook:

• the long-term issuer rating from BBB to A- for WPD pic, WPD (East Midlands). WPD (West Midlands), WPD (South Wales) and WPD (South West);
• the senior unsecured rating from BBB- to BBB+ for WPD pic; and
• the senior unsecured rating Irom BBB to A- for WTD (East Midlands), WPD (West Midlands), WPD (South Wales) and WPD (South West).

In August 2015, S&P affirmed its ratings with a stable outlook for WPD pic, WPD (East Midlands), WPD (West Midlands), WPD (South Wales) and WPD
(South West).

In October20t 5, Moody's and S&P assigned ratings ofP-2 and A-2, respectively, to PPL Capital Funding's S600 million commercial paper program. S&P
also assigned a short-term issuer rating ofA-2 to PPL.

(PPL and PPL Electric)

In May 2015, Moody's affirmed its ratings and revised its outlook to positive for PPL 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 seniorsecured rating from A-to A.

In September 2015, Moody's affirmed its commercial paper rating and upgraded the following ratings with a stable outlook for PPL Electric:
• the long-term issuer rating from Baal to A3; and
• the seniorsecured rating from A2 to Al.

In September2015, Moody's and S&Passigned ratings of Al and A to PPL Elcctric'sS350 million 4.15®<i First Mortgage Bonds due 2045.

(PPL. LKE. LG&EandKU)

In May 2015, Moody's upgraded the followng 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&Paffirmed its commercialpaper ratings for LG&Eand KU.S&Palso upgraded the following ratings with a stable outlook:
• the long-term issuer ratings from BBB to A- for LKE, LG&E and KU;
« the seniorsecured ratings from A-to A for LG&E and KU; and
• the senior unsecured rating from BBB- to BBB+ for LKE.

InJune 2015, S&Pupgraded its ratings fromAA+ to AAAforKU's 2000 Series A Solid WasteDisposal Facility Revenue Bonds, KU's2004 Scries Aand 2008
Series A Environmental Facilities Revenue Bonds and KUs 2006 Series B Environmental Facilities Revenue Refunding Bonds and removed them from
CrcditWatch with positive implications.

In September2015, Moody's and S&Passigned ratings ofAl and A to LG&E's S300 million 3.3% FirstMortgage Bonds due 2025, LG&E's$250 million
4.375% FirstMortgage Bonds due 2045, KUs $250 million 3.3% First Mortgage Bonds due 2025 and KLTs $250 million 4.375% First Mortgage Bonds due
2045.
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Ratings Triggers

(PPL, LKE. LG&EandKU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase ofelectricity and fiiel, 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'sorKU'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 September 30,2015.

(All Registrants)

For additional information on the Regi.strants'liquidity and capital resources, see "Item 7. Combined Management's Discussion and Analysis of Financial
Condition and Results ofC^erations." in the Registrants' 2014 Form 10-K.

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 ofwhat may occur in the ftiture, assuming certain adverse market conditions and model
assumptions. Actual future results may differ materially fromthose presented-These disclosures are not precise indicators of expected 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 undcrihe 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 September 30,2015.

PPL

Cash flow hedges
Interest rate swaps (c)
Cross-cutTcncy swaps (d)

Economic hedges
Interest rate swaps (c)

LKE

Economic hedges
Interest rate swaps (c)

LG&E

Economic hedges
Interest rate swaps (c)

(a) Includes accrued inicrcsi. if applicable.
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(b) Effccuof adverse movcincntsdecreaseassetsor increase liabilities, as applicable, which could result in an assetbecoming a liabilii>-. Sensitivitiesrepresent a 10%adverse
movement in interest rates, except for cruss-currcncyswapswhich also includesa 10% adverse movement in foreign currency exchange rates.

(c) Changes in the fair value of such cash flow hedges are recorded in ciiuity or as regulatory assets or regulatory liabilities, if recoverable through regulated rates, and rcclassiflcd
into earnings in the same period during which die item being hedged affects earnings.

(d) Cross-currency swaps arc utilized to hedge the principal and interest payments of WPD's U.S. dollar-denominated senior notes. Changes in the fair value of these instruments are
recorded in equity and rcclassificd into earnings in the same period during which the item being hedged affects earnings.

(c) Realized changes in the fair value of such economic hedges arc recoverable through regulated rates and any subsequent changes in the fair value of thosederivatives arc included
in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential inciease in interest expense and to changes in the fairvalueoftheirdebt portfolios. The estimated impact ofa 10%
adverse movement in interest rates on interest expense at September30.2015 was insignificant forPPL. PPL Electric, LKE, LG&E and KU. The estimated
impact ofa 10% adverse movement in interest rates on the fair value ofdebt at September 30, 2015 is shown below.

10% Advene

MovcmcDl

In Rates

PPL

PPL Electric

LKE

LG&e

KU

68S

129

185

69

105

Foreign Currency Risk (PPL)

PPLis exposed to foreign currency risk primarily through investments in U.K. afTiliates. Under its risk management program, PPLmay enter into financial
instruments to hedge certain foreign currencyexposures, including translationriskofexpected earnings,firm commitments, recognized assetsor liabilities,
anticipated transactions and net investments.

The following foreign currency hedges were outstanding at September 30,2015.

Net investmont hedges (b)
Economic hedges (c)

Exposure
Hedged

Fair Value,
Net • Asset

(Liability)

Effect of a

10%

Adverse

Movement

in Foreign
Currency
Exchange
Rates (a)

134 S

1,676

19 S

143

(20)
(235)

Maturities

Ranging
Through

2016

2017

(a) Effects of adverse movements decrease assets or increase liabilities, asapplicable, whichcould resultin an assetbecominga 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 risk of expected earnings denominated in GBP.

Commodity Price Risk (Non-trading)

(PPL. LKE.LG&Eand KU)

LG&E's and KLTs retail electric rates,LG&E'snatural gas rates and KU'smunicipal wholesale electric rates are set by regulatory commissions and the fiiel
costsincurred aredirectly recoverable from customers. As a result, LG&E and KU aresubject to commodity price riskforonlya small portion of their
businessoperations.LG&E and KU sell excesseconomicgenerationto maximizethe valueof the physicalassetsat timeswhen the assetsare not required to
serve LG&E's or KU's cuslomcre. See Note 14 to the Financial Statements fur additional information.

(PPL and PPL Electric)

PPLElectric is exposed to maticet price and volumetric risks from its obligation as a PLR.The PUChas approved a cost recovery mechanism that allows PPL
Electric to pass through to customers the cost associated with fulfilling Its PLRobligation. This cost recovery mechanism substantially eliminates PPL
Elcctric's exposure to market price risk. PPL Electric
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also mitigates its exposure to volumetric risk by entering into full-requirement enei^y supply contracts for the majority of its PLR obligations. These supply
contracts transfer the volumetric risk associated with the PLR obligation to the energy suppliers.

Credit Risk (AllRegistrants)

See Notes 13 and 14 to the Financial Statements in this Form lO-Qand "Risk Management - Credit Risk" in the Registrants'2014 Form 10-K for additional
information.

Foreign Currency Translation (PPL)

The value ofthe British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of
SIO! million for the nine months ended September 30,2015, which primarily reflected a S263 million decrease to PP&E and goodwill offtet by a decrease of
SI 62 million to net liabilities. Changes in this exchange rate resulted in a foreign currency translation gain of$75 million for the nine months ended
September 30.2014, which primarily reflected a S193 million increase to PP&E and goodwill offset by an increase ofS 118 million to net liabilities. The
impact of foreign currency translation is recorded in AOCI.

Related Party Transactions (Alt Registrants)

The Registrants are not aware ofany material ownership interests or operating responsibility by senior management in outside pannerships, including leasing
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 11 to the Financial Statements for additional
infonnaiion on related party transactions for PPL Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures

(All Registrants)

The Registrants from time to time evaluate opportunities forpotential acquisitions, divestitures and development projects. Development projects are
recxamined based on market conditions and other factors to detemiine whether to proceed with, modify or terminate the projects. Any resulting transactions
may impact future financial results. Sec Note 8 to the Financial Statements for infonnaiion on the more significant activities.

(PPL)

See Note 8 to the Financial Statements for information on the spinofTof PPL Energy Supply.

Environmental Matters

(All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, LKE's, LG&E'sand KU'sair emissions, water discharges and the
management ofhazardous and solid waste, as well as other aspects ofthe Registrants' businesses. The co.st ofcompliance or alleged non-compliancc cannot
be predicted with certainty but could be significant. In addition, costs may increase significantly ifthe requirements or scope ofenvironmental laws or
regulations, or similar rules, are expanded or changed. Costs may lake 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 of key suppliers, or
customers, such as coal producers and industrial power users, 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.

See Note 10 to the Financial Statements for a discussion of the more significant environmental matters including:
• Climate Change,
• Waters ofthe United States,

• Coal Combustion Residuals,

• Eflluent Limitations Guidelines,
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• Mercury and Air Toxics Standards, and

• National Ambient Air Quality Standards.

Additionally, see Note 13 to the Financial Statements and "Item 1. Business • Envin>nmental Matters" in the Registrants'2014 Form lO-K for additional
information on environmental matters.

(PPL LKE. LG&E and KV)

Coal Combustion Residuals (CCRsI

On October 19,2015, the EPA's final rule regulating OCRs became effective. In connection with the final OCR rule, LG&E and KU recorded increases to
existing AROs ofS57 million and S219 million during the three and nine months ended September 30,2015. See Note 16 to the Financial Statements for
additional information. Further increases to AROs or changes to currcnt 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 rule are subject to rate recovery.

New Accounting Guidance (AHRegistrants)

See Notes 2 and 18 to the Financial Statements for a discussion ofnew accounting guidance adopted and pending adoption.

Application of Critical Accounting Policies (Atl Registrants)

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 orotherjudgments 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 fora discussion ofeach critical
accounting policy.

PPL

PPL Elccirk 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 Risk Management X X X X

Regulatory Assets and Liabilities X X X X X

Revenue Recognition - unbilled revenue X X X X

no
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PPL Corporation
PPL Electric Utilities 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 made to "Risk Management" in "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations."

Item 4. Controls and Procedures

(a) Evaluation ofdisclosure controls and procedures.

The Registrants'principal executive officers and principal financial officers, based on their evaluation ofthe Registrants' disclosure controls and
procedures (as defined in Rules 13a-15(e)or 15d-15(e)of the Securities Exchange Actof 1934) have concluded that, as ofSeptember30,2015, the
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated
subsidiaries is recorded, processed, summarized and reported within the time periods specified by the SEC's rules 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 principal executive and principal financial officers, to allow for timely decisions 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' third 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 ofthe transaction to spin off PPL Energy Supply, LLC to formTalen Energy, management determined the appropriate
staffing forTalen Energy and for PPLand its subsidiaries. During the nine months ended September30,2015, staffing changes, including the
consolidation ofcertain positions and transition ofresponsibilities, resulted in changes in certain individuals responsible for executing internal
controls. However,changes to system applications, business processes and 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 regulatory, environmental and other matters,which information is
incorporated by reference into this Part II, see:

• "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 from those disclosed in "Item 1A. Risk Factors" ofthe Registrants'2014 Form 10-K,
except that as a result ofthe June 1,2015 spinoff by PPLofPPLEnergy Supply, the risk factors disclosed under the heading "RisksRelated to Supply
Segment" at pages 26 through 31 ofthe Registrants'2014 Form 10-Kare no longer applicable.
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Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

PPL Electric Utilities Corporation

On October 27,2015, PPL niectric amended and restated its By-laws to provide that the number ofdirectors constituting the Company's board ofdirectors
shall be as determined from time to time by the directors.

Item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with
the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits indicated by a [_] are filed or listed pursuant to Item 601 (bXlO)
(iii)of Regulation S-K.

*3fal - Bylaws of PPL Electric Utilities Corporation, effective as ofOctober 27,2015

4(a) - Supplemental Indenture No. 4, dated as ofSeptember 1,2015, ofLouisville Gas and Electric Company to The Bank ofNew York
Mellon, as Tmstee (Exhibit 4(a) to Louisville Gas and Electric Company Form 8-K Report (Pile No. I-2893) dated September 28,2015)

4(b) - Supplemental Indenture No. 4, dated as ofSeptember 1,2015, of Kentucky Utilities Company to The Bank ofNew York Mellon, as
Trustee (Exhibit 4(b) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated September 28,2015)

4(c) - Supplemental Indenture No. 17, dated as ofOctober 1, 2015, of PPL Electric Utilities Corporation to The Bank ofNew York Mellon, as
Tnistee(Exhibit 4(a) to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated October 1,2015)

*12(ai - PPL Corporation and Subsidiaries Compulation ofRatio of Earnings to Combined Fixed Charges and Preferred Slock Dividends

*12fbl - PPL Electric Utilities Corporation and Subsidiaries Computation ofRatio of Earnings to Combined Fixed Charges and Preferred Stock
Dividends

*12lcl - LG&E and KU Energy LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges

*12(dl - Louisville Gas and Electric Company Computation ofRatio ofEarnings to Fixed Charges

*12(61 - Kentucky Utilities Company Computation ofRatio ofEamings to Fixed Charges

Certifications pursuant to Section 302 ofthe Saibanes-tTxIev Act of2Q02. for the ouanerlv neriod ended September 30. 2015. filed bv the followinB officers

forthe following companies:

*3l(al - PPL Corporation's principal executive officer

*31(bl - PPL Corporation's principal financial officer

*3Ucl - PPL Electric Utilities Corporation's principal executive officer

*31(dl - PPL Electric Utilities Coiporalion's principal financial officer

*3 Uel - LG&E and KU Energy LLC's principal executive officer

*31(fl - LG&E and KU Energy LLC's principal financial officer

*31(gl - Louisville Gas and Electric Company's principal executive officer

*3l(h) - Louisville Gas and Electric Company's principal financial officer

*31(il - Kentucky Utilities Company's principal executive officer

*31(11 - Kentucky Utilities Company's principal financial officer
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Certifications pursuant to Section 906 of the Sarbanes-Oxlev Actof 2002. for the quarterly period ended SeDtember30.2015. furnished bv the follo\ving
officers for the following companies:

*^2(a) - PPL Corporation'sprincipal executive officerand principal financial officer

*32fbi - PPLElectric Utilities Corporation's principal executive officer and principal financial officer

*32fcf - LG&EandKUEnergyLLC'sprincipal executiveofficerand principal financialofficer

*32('di - LouisvilleGasand ElectricCompany'sprincipalexecutiveofficerand principalfinancialofficer

*32fef - Kentucky Utilities Company's principal executive officerand principal financial officer

lOl.INS - XBRL Instance Document

lOl.SCH - XBRL Taxonomy Extension Schema

lOl.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 requirements of the 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 reference to such
company or its subsidiaries.

PPL Corporation

(Registrant)

Date: October30,2015 /s/ Stephen K.Breininger
Stephen K. Breininger

Vice President and Controller

(Principal Accounting Officer)

(Registrant)

Date; October30,2015 /s/ StephenK.Breininger
Stephen K. Breininger

Vice President and Controller

(Principal Financial Officer and Principal
Accounting Officer)

LG«StE and KL' Energy LLC
(Registrant)

Louisville Gas and Electric Companv
(Registrant)

Kentucky Utilities Company

(Registrant)

Date: October30.2015 /$/ Kent W.Blake
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Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal
Accounting Officer)
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PPL Electric Utilities Corporation

Exhibit 3(a)
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BYLAWS

OF

PPL ELECTRIC UTILITIES CORPORATION

(a Pennsylvania Corporation)

ARTICLE I

Offices and Fiscal Year

Section 1.01. Registered Office. The registered office of the corporation Inthe Commonwealth of Pennsylvania shall be at Two
North Ninth Street, Allentown, Pennsylvania 18101.

Section 1.02. Fiscal Year. The fiscal year of the corporation shall begin on the first day of January in each year.

Section 1.03. Corporate Seal. The corporation shall have a corporate seal In the form of a circle containing the name of the
corporation, the year of incorporation and such other details, ifany, as approved by the board of directors.

ARTICLE II

Meetings of Shareholders

Section 2.01. Place of Meeting. All meetings of the shareholders of the corporation shall be held at the registered office of the
corporation unless another place is designated by the board of directors in the notice of such meeting.

Section 2.02. Annual Meeting. The board of directors may fix the date and time of the annual meeting of the shareholders, but if
no such date and time is fixed by the board the meeting for any calendar year shall be held on the third Thursday in May in such
year, at 2 o'clock P.M., and at said meeting the shareholders then entitled to vote shall elect directors and shall transact such other
business as may properly be brought before the meeting.

Section 2.03. Special Meetings. Special meetings of the shareholders of the corporation for any purpose or purposes may be
called at any time by the Chairman of the Board, if there be one, or, in the case of a vacancy in the office, the President; or by the
board of directors.

Section 2.04. Notice of Meetings. Written notice of every meeting of the shareholders, whether annual or special, shall be given
to each shareholder of record entitled to vote at the meeting, at least five days prior to the day named for the meeting; provided.
however, that at least ten days written notice prior to the day of the meeting shall be given in the case of any annual or special
meeting at which there is to be considered any amendment to the Articles of Incorporation of the corporation, the sale of all or
substantially all of its assets, or its merger with or consolidation into any other corporation. Such notice shall specify the place, day
and hour of the meeting and, in the case of a special meeting of shareholders, the general nature of the business to be transacted.
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Section 2.05. Quorum. Manner of Acting, and Adjournment.

fa) Quorum. The presence in person or by proxy of shareholders entitled to cast a majority of the votes which ail shareholders
are entitled to cast on the particular matter shall constitute a quorum for the purposes of consideration and action on the matter.
Shares of the corporation owned, directly or indirectly, by it and controlled, directly or indirectly, by the board of directors, as such,
shall not be counted in determining the total number of outstanding shares for quorum purposes at any given time. The
shareholders present at a duly organized meeting can continue to do business until adjournmentnotwithstanding the withdrawal of
enough shareholders to leave less than a quorum.

fb) Adjournments. Any regular or special meeting of the shareholders. Including one at which directors are to be elected and
one which cannot be organized because a quorum has not attended, may be adjourned for such period and to such place as the
shareholders present and entitled to vote shall direct.

Except as othenwise provided in the Articles of Incorporation, those shareholders entitled to vote who attend a meeting called
for the election of directors that has been previously adjourned for lack of a quorum, although less than a quorum as fixed in this
section, shall nevertheless constitute a quorum for the purpose of electing directors. Also, except as otherwise provided in the
Articles of Incorporation, those shareholders entitled to vote who attend a meeting of shareholders that has been previously
adjourned for one or more periods aggregating at least 15 days because of an absence of a quorum, although less than a quorum,
shall nevertheless constitute a quorum for the purpose of acting upon any matter set forth in the notice of the meeting ifthe notice
states that those shareholders who attend the adjourned meeting shall nevertheless constitute a quorum for the purpose of acting
upon the matter.

(c) Action by Shareholders. Except as othen/vise provided inthe Articles of Incorporation, a section of these bylaws adopted by
the shareholders or the Business Corporation Law, whenever any corporate action is to be taken by vote of the shareholders, it
shall be authorized upon receiving the affirmative vote of a majority of the votes cast by all shareholders entitled to vote thereon
and, ifany shareholders are entitled to vote thereon as a class, upon receiving the affirmative vote of a majority of the votes cast by
the shareholders entitled to vote as a class.

Section 2.06. Organization. At every meeting of the shareholders, the Chairman of the Board, or, in the case of vacancy in the
officeor absence of the Chairman of the Board, one of the following directors or officers: a director designated by the Chairman, the
president, an executive vice president, a senior vice president, any vice president, or a Chairman chosen by the shareholders
entitled to cast a majority of the votes which all shareholders present In person or by proxy are entitled to cast, shall act as
Chairman; and the secretary or a person appointed by the Chairman shall act as secretary.

Section 2.07 Voting and Proxies. Except as otherwise provided by statute or Inthe Articles of Incorporation, every shareholder
of record shall have the rightto one vote for every share standing in his name on the books of the corporation.

In all elections for directors, every shareholder entitled to vote shall have the right to multiply the number of votes to which he
may be entitled by the total number of directors to be elected Inthe same election by the holders of the class of shares of which his
shares are a part, and he may cast the whole number ofsuch votes forone candidate or he may distribute them among
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any two or more candidates. The candidates receiving the highest number of votes from each class or group of classes entitled to
elect directors separately up to the number of directors to be elected in the same election by such class or group of classes shall
be elected.

Every shareholder entitled to vote at a meeting of shareholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for him by proxy. Every proxy shall be executed in writing by the
shareholder orby his duly authorized attorney in fact and filed with the secretary ohhecorporation. Aproxy, unless coupled with an
interest, shall be revocable at will, notwithstanding any other agreement or any provision in the proxy to the contrary, but the
revocation of a proxy shall not be effective until notice thereof has been given to the secretary of the corporation. No unrevoked
proxy shall be valid after eleven months from the date of its execution, unless a longer time is expressly provided therein, but in no
event shall any proxy, unless coupled with an interest, be voted on after three years from the date of its execution. A proxy shall
not be revoked by the death or incapacity of the maker unless, before the vote is counted or the authority is exercised, written
notice of such death or incapacity is given to the secretary of the corporation. A proxy coupled with an interest shall include an
unrevoked proxy in favor of a creditor of a shareholder and such a proxy shall be valid as long as the debt owed by him to the
creditor remains unpaid.

Section 2.08. Voting Lists. The officer or agent of the corporation having charge of the transfer books for shares of the
corporation shall make a complete list of the shareholders entitled to vote at any meeting of shareholders, arranged in alphabetical
order, with the address of and the number of shares held by each. The list shall be produced and kept open at the time and place of
the meeting, and shall be subject to the inspection of any shareholder during the whole time of the meeting for the purposes thereof.
In lieu of the making of such list, the corporation may make the information therein available at the meeting by any other means.
The original share register or transfer book or a duplicate thereof, kept in Pennsylvania, shall be prima facie evidence as to who are
the shareholders entitled to examine such list or share register or transfer book, or to vote, in person or by proxy, at any meeting of
shareholders.

Section 2.09. Judges of Election. In advance of any meeting of shareholders, the board of directors may appoint one or three
judges of election, who need not be shareholders. Ifjudges of election be not so appointed, the chairman of the meeting may, and
on the request of any shareholder or his proxy shall, appoint judges of election at the meeting. The judges of election shall
determine the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of
a quorum and the authenticity, validity and effect of proxies, receive votes or ballots, hear and determine all challenges and
questions In any way arising in connection with nominations by shareholders or the right to vote, count and tabulate all votes,
determine the result and do such acts as may be proper to conduct the election or vote with fairness to all shareholders. Ifthere are
three judges of election, the decision, act or certificate of a majority shall be effective In all respects as the decision, act or
certificate of all.

On request of the chairman of the meeting or of any shareholder, the judges shall make a report in writing of any challenge or
question or matter determined by them, and execute a certificate of any fact found by them. Any report or certificate made by them
shall be prima facie evidence of the facts stated therein.
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Section 2.10. Dete/m/naf/on of Shareholders of Record. The board of directors may fix a date as a record date for the
determination of the shareholders entitled to notice of, or to vote at, any meeting of shareholders, which date, except in the case of
an adjourned meeting, shall be not more than 90 days prior to the date of the meeting. Only shareholders of record on the date so
fixed, and no others, shall be entitled to notice of, or to vote at, such meeting, notwithstanding any transfer of any shares on the
books of the corporation after any such record date so fixed. When a determination of shareholders of record has been made for
purposes of a meeting, the determination shall apply to any adjournment thereof unless the board of directors fixes a new record
date for the adjourned meeting. The board of directors may similarly fix a record date for the determination of shareholders of
record for any other purpose. If a record date is not fixed by the board of directors, the record date shall be as determined in the
Business Corporation Law.

ARTICLE III

Board of Directors

Section 3.Q1. Authority. Number and Qualifications. The business and affairs of the corporation shall be managed under the
direction of a board of directors. The number of directors shall be fixed from time to time by resolution of the board of directors. In
addition, the board of directors may designate from among its number a Chairman of the Board. All directors of the corporation
shall be natural persons of full age, but need not be residents of Pennsylvania. A director may also be an officer or employee of the
corporation.

Section 3.01.1 Term of Office. Each director shall hold office until the expiration of the term for which he or she was selected
and until a successor shall have been elected and qualified or until his or her earlier death, resignation or removal.

Section 3.02. Organization. At every meeting of the Board of Directors, the Chairman of the Board, if there be one, or, In the
case of a vacancy in the office or absence of the Chairman of the Board, the Vice Chairman, or a Chairman chosen by a majority
of the directors present, shall preside, and the secretary, or any person appointed by the Chairman of the meeting, shall act as
secretary.

Section 3.03. Resignations. Any director of the corporation may resign at any time by giving written notice to the Chairman of
the Board, if there be one, or the President, or the secretary of the corporation. Such resignation shall take effect at the date of the
receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 3.04. Vacancies. The board of directors may declare vacant the office of a director if he be declared of unsound mind
by an order of court, or convicted of felony, or for any other proper cause.

Except as otherwise provided in the Articles of Incorporation, newly created directorships resulting from any increase in the
authorized number of directors or any vacancies in the board of directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled solely by the majority vote of the directors then in office, although
less than a quorum. Each director so chosen shall hold office until the next election of the class for which such director has been
chosen, and until his or her successor has been selected and qualified or until his or her earlier death, resignation or removal.
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Ifone or more directors shall resign from the board effective as of a future date, the directors then in office, including those who
have so resigned, shall have power by the applicable vote to fill the vacancies, the vote thereon to take effect when the resignations
become effective.

Section 3.05. Removal bv Shareholders. Any director may be removed from office by vote of shareholders only upon the
affirmative vote of the shareholders entitled to cast at least two-thirds of the votes which all shareholders would be entitled to cast

at any annual election of directors and upon any additional vote of shareholders that may be required by law.

Section 3.06. Place of Meeting. The board of directors may hold its meetings at such place or places within Pennsylvania, or
elsewhere, as the board of directors may from time to time appoint, or as may be designated in the notice calling the meeting.

Section 3.07. Organization Meeting. Immediately after each annual election of directors or other meeting at which the entire
board of directors is elected, the newly elected board of directors shall meet for the purpose of organization, election of officers, and
the transaction of other business, at the place where said election of directors was held. Notice of such meeting need not be given.
Such organization meeting may be held at any other time or place which shall be specified in a notice given as hereinafter provided
for special meetings of the board of directors.

Section 3.08. Regular Meetings. Regular meetings of the board of directors shall be held at such time as shall be designated
from time to time by the board of directors. At such meetings, the directors shall transact such business as may properly be
brought before the meeting, Notice need not be given of regular meetings held at the registered office of the corporation. If held
elsewhere, the notice requirements of Section 3.06 shall apply.

Section 3.09. Special Meetings. Special meetings of the board of directors shall be held whenever called by two or more of the
directors or by the Chairman of the Board, if there be one, or, in the case of vacancy in the office or absence of the Chairman of the
Board, the president. Notice of every special meeting of the board of directors shall tje given to each director by telephone or In
writing at least 24 hours (in the case of notice by telephone, telex, TWX or facsimile transmission) or 48 hours (in the case of notice
by telegraph, courier service or express mail) or five days (in the case of notice by United States mail) before the time at which the
meeting is to be held. Every such notice shall state the time and place of the meeting. Neither the business to be transacted at nor
the purpose of any special meeting need be specified in a notice of the meeting.

Section 3.10. Quorum. Manner of Acting, and Adjournment. A majority of the directors in office shall be present at each
meeting in order to constitute a quorum for the transaction of business. Except as otherwise provided in the Articles of
Incorporation or by statute, the acts of a majority of the directors present at a meeting at which a quorum is present shall be the
acts of the board of directors. In the absence of a quorum, a majority of the directors present may adjourn the meeting from time to
time until a quorum be present, provided that the notice, if any, required by Sections 3.08 or 3.09 of this Article has been given. The
directors shall act only as a board and the individual directors shall have no power as such, provided, however, that any action
which may be taken at a meeting of the board may be taken without a meeting if a consent or consents in writing setting forth the
action so taken shall be signed by all of the directors and shall be filed with the secretary of the corporation.
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Section 3.11. Executive and Other Committees. The board of directors may, by resolution adopted by a majority of the
directors in office, establish an Executive Committee and one or more other committees. Any committee, to the extent provided in
such resolution, shall have and may exercise all of the powers and authority of the board of directors, except that no committee
shall have any power or authority as to the following:

(1)The submission to shareholders of any action requiring approval of shareholders under the Business Corporation Law.

(2) The creation or filling of vacancies in the board of directors.

(3) The adoption, amendment or repeal of these bylaws.

(4) The amendment or repeal of any resolution of the board of directors that by its terms is amendable or repealable only by
the board.

(5) Action on matters committed by a resolution of the board of directors exclusively to another committee of the board.

A majority of the directors in office designated to a committee shall be present at each meeting in order to constitute a quorum
for the transaction of business. The acts of a majority of the committee members present at a meeting at which a quorum is
present shall be the acts of the committee. Any action which may be taken at a meeting of a committee may be taken without a
meeting if a consent or consents in writing setting forth the action so taken shall be signed by all of the committee members and
shall be filed with the secretary of the corporation.

Each committee shall keep records of its proceedings.

Section 3.12. Compensation. The board of directors shall have the authority to fix the compensation of directors for their
services as directors. A director may be a salaried officer of the corporation, but no employee shall receive a salary for serving as
a director.

Section 3.13. Nominations for Election of Directors and Proposed Business to be Transacted.

(a) Director Nominations. Except as otherwise provided in or fixed by or pursuant to the provisions of Article VI of the
Articles of Incorporation, nominations for the election of directors may be made by the board of directors or a committee
appointed by the board of directors or by any shareholder entitled to vote in the election of directors generally. However, any
shareholder entitled to vote in the election of directors generally may nominate one or more persons for election as directors at
a meeting only if written notice (meeting the requirements hereinafter set forth) of such shareholder's intent to make such
nomination or nominations has been given by the shareholder and received by the secretary of the corporation in the manner
and within the time specified by this Subsection. The notice shall be delivered to the secretary of the corporation not later than
(i)with respect to an election to be held at an annual meeting of shareholders, 75 days in advance of the date of such meeting;
provided, however, that in the event that less than 85 days' notice or prior public disclosure of the date of the annual meeting is
given, notice from the shareholders to be timely must be received not later than the tenth day following the date on which such
notice of the date of the annual meeting was mailed or such public disclosure was made, whichever first occurs, and (ii) with
respect to an election to be held at a special

Source: PPL CORP. 10-Q, October 30. 2015 Powered by Moiningstat® Document Research®
The Intonnstion eonieincd hcrxiininsy/>otbecopied. odaptedordlstributedAfldiinotwarTZrtlodto boxcurstt^ co/npUrtcortifnoty, Theuscfoisu/ncsdnnsftsfor^ftyde/noges or tosses srtsing ffemenyussoflhisinformdtion,
empt to the exfenf sucA damages or tosses cannot bo llmtted orexdudod by applicabto low. Past (inonddt performance is no guarantee offuture rcsuHs.



meeting of shareholders for the election of directors, the close of business on the earlier of (A) the seventh day following the
date on which notice of such meeting is first given to shareholders or (B) the fourth day prior to the meeting. In lieu of delivery to
the secretary, the notice may be mailed to the secretary by certified mail, return receipt requested, but shall be deemed to have
been given only upon actual receipt by the secretary. Each such notice shall set forth: (a) the name and address of the
shareholder who intends to make the nomination and of the person or persons to be nominated; (b) a representation that the
shareholder is a holder of record of stock of the corporation entitled to vote at such meeting and Intends to appear in person or
by proxy at the meeting to nominate the person or persons specified in the notice; (c) a description of all arrangements or
understandings between the shareholder and each nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination or nominations are to be made by the shareholder; (d) such other information
regarding each nominee proposed by such shareholder as would be required to be included in a proxy statement filed pursuant
to the proxy rules of the Securities and Exchange Commission had proxies been solicited with respect to such nominee by the
management or board of directors of the corporation; and (e) the consent of each nominee to serve as a director of the
corporation ifso elected. If a judge or judges of election shall not have been appointed pursuant to these bylaws, the presiding
officer of the meeting may, if the facts warrant, determine and declare to the meeting that any nomination made at the meeting
was not made In accordance with the procedures of this Subsection and, in such event, the nomination shall be disregarded.
Any decision by the presiding officer of the meeting made in good faith shall be conclusive and binding upon all shareholders of
the corporation for any purpose.

(b) Proposed Business to be Transacted. Except as otherwise provided in Section 3.13(a) of these bylaws, at any annual
meeting or special meeting of shareholders, only such business as is properly brought before the meeting In accordance with
this Subsection may be transacted. To be properly brought before any meeting, any proposed business that is to be brought
pursuant to this Subsection must be either (i) specified in the notice of the meeting (or any supplement thereto) given by or at
the direction of the board of directors, (ii) otherwise properly brought before the meeting by or at the direction of the board of
directors, or (iii) in the case of an annual meeting of shareholders, otherwise properly brought before the meeting by a
shareholder (x) who is a shareholder of record on the date of giving notice provided for in these bylaws and on the record date
for the determination of shareholders entitled to vote at such annual meeting, and (y) who complies with the notice provisions
set forth in this Subsection. For business to be properly brought before an annual meeting by a shareholder, the shareholder
must have given timely notice thereof in writing to the secretary of the corporation. To be timely, a shareholder's notice must be
delivered to the secretary of the corporation not later than 75 days in advance of the date of such meeting; provided, however.
that in the event that less than 85 days' notice or prior public disclosure of the date of the annual meeting is given, notice from
the shareholders to be timely must be received not later than the tenth day following the date on which such notice of the date
of the annual meeting was mailed or such public disclosure was made, whichever first occurs. In lieu of delivery to the
secretary, the notice may be mailed to the secretary by certified mail, return receipt requested, but shall be deemed to have
been given only upon actual receipt by the secretary. A shareholder's notice to the secretary of the corporation, as required by
this Subsection, shall set forth as to each matter the shareholder proposes to bring before the annual meeting (i) a brief
description of the business desired to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting, (ii) the name and record address of the shareholder proposing such business, (iii) the class, series and
number of shares of the corporation's
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stockwhich are beneficially owned bythe shareholder, (Iv) a description ofall arrangements or understandings between such
shareholder andanyother person orpersons (including their names) In connection with the proposal ofsuch business by such
shareholder in such business, (v) all other Information which would be required to be Included In a proxy statement or other
filing required to be filed with the Securities and Exchange Commission If, with respect to any such item of business, such
shareholder were a participant In a solicitation subject to Regulation 14A under the Securities Exchange Act of 1934, as
amended, and (vl) a representation that such shareholder intends to appear In person or by proxy at the annual meeting of
sharehoiders to bring such business before the meeting. Except as provided In Section 3.13(a) of these bylaws,
notwithstanding anything in the bylaws to the contrary, no business shall be conducted at any meeting ofshareholders except
In accordance with the procedures set forth In this Subsection, provided, however, that nothing In this Subsection shall be
deemed to preclude discussion by anyshareholders ofanybusiness properly brought before anysuch meeting. The presiding
officer of a meeting may, if the facts warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the provisions of this Subsection, and if he should so determine, he shall so declare to
the meeting and any such business not properly brought before the meeting shall not be transacted. Any decision by the
presiding officer of the meeting made ingood faith shall be conclusiveand binding upon all shareholders of the corporation for
any purpose.

ARTICLE IV

Notice—^Waivers—Meetings

Section 4.01 Manner of Giving Notice.

(a) General Ruie. Whenever written notice Is required to be given to any person under the provisions of the Articles of
Incorporation, these bylaws, or the Business Corporation Law, It may be given to the person, either personally or by sending a
copy thereof by first-class or express mall, postage prepaid, or by telegram (withmessenger service specified), telex or TWX(with
answerback received) or courier service, charges prepaid, or by facsimile transmission, to the address (or to the telex, TWX or
facsimile transmission telephone number) of the person appearing on the books of the corporation or, in the case of directors,
supplied by the director to the corporation for the purpose of notice. Notice of any regular or special meeting of the shareholders (or
any other notice required by the Articles of Incorporation, these bylaws, or the Business Corporation Law to be given to all
shareholders or to all holders of a class or series of shares) may be given by any class of mall, postage prepaid. Ifthe notice Is
deposited In the United States mail at least 20 days prior to the day named for the meeting or any corporate or shareholder action
specified In the notice.

Ifthe notice Is sent by mall, telegraph or courier service. Itshall be deemed to have been given to the person entitled thereto
when deposited in the United States mail or with a telegraph office or courier service for delivery to that person or. In the case of
telex or TWX, when dispatched or, In the case of facsimile transmission, when received. A notice of meeting shall specify the
place, day and hour of the meeting and any other Information required by any other provision of the Articles of Incorporation, these
bylaws, or the Business Corporation Law.

(b) Adiourned Shareholder Meetings. When a meeting of shareholders is adjourned, it shall not be necessary to give any notice
of the adjourned meeting or of the business to be
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transacted at an adjourned meeting, other than by announcement at the meeting at which the adjournment is taken, unless the
board fixes a new record date for the adjourned meeting or the Business Corporation Law requires notice of the business to be
transacted and such notice has not previously been given.

Section 4.02. Waivers of Notice. Whenever any written notice is required to be given under the provisions of the Articles of
Incorporation, these bylaws, or the Business Corporation Law, a waiverthereofIn writing, signed by the person or persons entitled
to such notice, whetherbefore or afterthe timestated therein, shall be deemed equivalent to the giving ofsuch notice. Except In the
case of a special meeting of shareholders, neither the business to be transacted at, nor the purpose of, the meeting need be
specified in the waiver of notice of such meeting. '

Attendance ofa person, eitherinperson or by proxy, at any meeting, shallconstitute a waiverof notice ofsuch meeting, except
where a person attends a meeting for the express purpose of objecting to the transaction of any business because the meeting
was not lawfully called or convened.

Section 4.03. Conference Telephone Meetings. One or more directors may participate in a meeting of the board, or of a
committee of the board, by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other. Participation in a meeting pursuant to this section shall constitute presence in
person at such meeting.

ARTICLE V

Officers

Section 5.0^. Number. Qualifications and Designation. The officers of the corporation shall be a president, a secretary, a
treasurer, one or more vice presidents (including executive vice presidents and senior vice presidents) and such other officers as
the business of the corporation may require, including one or more assistant officers. One person may hold more than one office.
Officers may but need not be directors or shareholders of the corporation.

Section 5.02. Election and Term of Office. The officers of the corporation shall be elected by the board of directors, and each
such officershall hold his office until the next annual organization meeting of the directors (which is held Immediately following the
annual meeting of shareholders), or until his death, resignation, or removal.

Section 5.03. Resignations. Any officer may resign at any time by giving written notice to the board of directors, or to the
Chairman of the Board, if there be one, or the President, or the secretary of the corporation. Any such resignation shall take effect
at the date of the receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

Section 5.04. Removal. Any officer may be removed, either for or without cause, by the board of directors whenever in the
judgment of the board of directors the best interests of the corporation will be served thereby.
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Section 5.05. Vacancies. Avacancy inany office because of death, resignation, removal, disqualification, or any other cause,
may be filled by the board of directors.

Section 5.06. GeneralPowers. All officers of the corporation as between themselves and the corporation, shall, respectively
have such authority and perform such duties In the management of the property and affairs of the corporation as may be
determined by resolution of the board of directors.

Section 5.07. Compensation.The salaries or other compensation of the officers elected by the board of directors shall be fixed
from time to time by the board of directors or Insuch manner as the board of directors shall from time to time provide.

Section 5.08. Standard of Care. In lieu of the standards of conduct otherwise provided by law, officers of the corporation shall
be subject to the same standards of conduct, including standards of care and loyalty and rights ofjustifiable reliance, as shall at the
time be applicable to directors of the corporation.

ARTICLE VI

Capital Stock

Section 6.01. Share Certificates.

(a) Form of Certificates. To the extent that certificates for shares of the corporation are Issued, such certificates shall be In such
form as approved by the board of directors, and shall state that the corporation Is Incorporated under the laws of the
Commonwealth of Pennsylvania, the name of the person to whom Issued, and the number and olass of shares and the designation
of the series (Ifany) that the certificate represents. Ifthe corporation Is authorized to Issue shares of more than one class or series,
certificates for shares of the corporation shall set forth upon the face or back of the certificate (or shall state on the face or back of
the certificate that the corporation will fumlsh to any shareholder upon request and without charge), a full or summary statement of
the designations, voting rights, preferences, limitations and special rights of the shares of each class or series authorized to be
issued so far as they have been fixed and determined and the authority of the board of directors to fix and determine the
designations, voting rights, preferences, limitations and special rights of the classes and series of shares of the corporation.

fb) Share Register. The share register or transfer books and blank share certificates shall be kept by the secretary or by any
transfer agent or registrar designated by the board of directors for that purpose.

(c) Issuance. The share certificates of the corporation shall be numbered and registered In the share register or transfer books of
the corporation as they are Issued. They shall be executed Insuch manner as the board of directors shall determine.

Section 6.02. Transfer. Transfers of shares shall be made on the share register or transfer books of the corporation only by the
record holder of such shares, or by attorney lawfully constituted In writing, and, In the case of shares represented by a certificate,
upon surrender of the certificate therefor, endorsed by the person named In the certificate or by an attorney lawfully constituted In
writing.
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Section 6.03. RecordHolder ofShares. The cotporation shall be entitled to treat the person in whose name any share or shares of
the corporation stand on the books of the corporation as the absolute owner thereof, and shall not be bound to recognize any
equitableor other claimto, or interest in,such share or shares on the part of any other person.

Section 6.04. Lost. Destroyed or Mutilated Certificates. The holder of any shares of the corporation shall Immediately notify the
corporation ofany loss, destruction or mutilation ofthe certificate therefor, and the boardof directors may, in its discretion, cause a
new certificate or certificates to be issued to such holder, in case of mutilation of the certificate, upon the surrender of the mutilated
certificate or, in case of loss or destruction of the certificate, upon satisfactory proofof such loss or destruction and, ifthe board of
directors shall so determine, the deposit ofa bond in such form and in such sum, andwith such suretyor sureties,as it maydirect.

ARTICLE VII

Indemnification of Directors, Officers, Etc.

Section 7.01. Personal Liability ofDirectors.

(a) To the fullest extent that the laws of the Commonwealth of Pennsylvania, as now ineffector as hereafteramended, permit
elimination or limitation of the liability of directors, no director of the corporation shall be personally liable formonetarydamages as
such for any action taken, or any failure to take any action, as a director.

(b) Any amendment or repeal of this Section 7.01 which has the effect of increasing directors' liability shall operate
prospectively only, and shall not affect any action taken, or any failure to act, priorto its adoption.

Section 7.02. Indemnr^cation ofPireclors and OfficGrss.

(a) Right to Indemnification. Except as prohibited by law, every director and officer of the corporation shall be entitled as of right
to be indemnified by the corporation against reasonable expense and any liability paid or incurred by such person in connection
with any actual or threatened claim, action, suit or proceeding, civil, criminal, administrative, investigative or other, whetherbrought
by or in the right of the corporation or otherwise, in which he or she may be involved, as a party or otherwise, by reason of such
person beingor having been a directoror officer of the corporation or by reason ofthe fact that such person is or was serving at the
request ofthe corporation as a director, officer, employee, fiduciary or other representative of anothercorporation, partnership, joint
venture, trust, employeebenefit plan or other entity (such claim, action, suit or proceeding hereinafter being referred to as "action").
Such indemnification shall include the right to have expenses incurred bysuch person inconnection with an actionpaid in advance
by the corporation prior to final disposition of such action, subject to such conditions as may be prescribed by law. Persons who
are not directors or officers of the corporation may be similarly indemnified in respect of service to the corporation or to another
such entity at the request of the corporation to the extent the Board of Directors at any time denominates such person as entitled to
the benefits of this Section 7.02.As used herein, "expense" shall include fees and expenses of counsel selected by such person;
and "liability" shall includeamounts ofjudgments, excise taxes, fines and penalties, and amounts paid insettlement.
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(b) Right of Claimant to Bring Suit. Ifa claim under paragraph (a) of this Section 7.02 Is not paid in full by the corporation within
thirty days after a written claim has been received by the corporation, the claimant may at any time thereafter bring suit against the
corporation to recover the unpaid amount of the claim, and, if successful In whole or in part, the claimant shall also be entitled to be
paid the expense of prosecuting such claim. It shall be a defense to any such action that the conduct of the claimant was such that
under Pennsylvania law the corporation would be prohibited from indemnifying the claimant for the amount claimed, but the burden
of proving such defense shall be on the corporation. Neither the failure of the corporation (including its Board of Directors,
independent legal counsel and its shareholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because the conduct of the claimant was not such that
indemnification would be prohibited by law, nor an actual determination by the corporation (Including its Board of Directors,
independent legal counsel or its shareholders) that the conduct of the claimant was such that indemnification would be prohibited by
law, shall be a defense to the action or create a presumption that the conduct of the claimant was such that indemnification would
be prohibited by law.'

(c) insurance and Funding. The corporation may purchase and maintain insurance to protect itself and any person eligible to be
indemnified hereunder against any liability or expense asserted or incurred by such person in connection with any action, whether
or not the corporation would have the power to indemnify such person against such liability or expense by law or under the
provisions of this Section 7.02. The corporation may create a trust fund, grant a security Interest, cause a letter of credit to be
issued or use other means (whether or not similar to the foregoing) to ensure the payment of such sums as may become
necessary to effect Indemnification as provided herein.

fd) Non-Exclusivitv: Nature and Extent of Rights. The right of indemnification provided for herein (I) shall not be deemed
exclusive of any other rights, whether now existing or hereafter created, to which those seeking indemnification hereunder may be
entitled under any agreement, bylaw or charter provision, vote of shareholders or directors or otherwise, (2) shall be deemed to
create contractual rights in favor of persons entitled to indemnification hereunder, (3) shall continue as to persons who have ceased
to have the status pursuant to which they were entitled or were denominated as entitled to indemnification hereunder and shall inure
to the benefit of the heirs and legal representatives of persons entitled to indemnification hereunder and (4) shall be applicable to
actions, suits or proceedings commenced after the adoption hereof, whether arising from acts or omissions occurring before or
after the adoption hereof. The right of indemnification provided for herein may not be amended, modified or repealed so as to limit in
any way the indemnification provided for herein with respect to any acts or omissions occurring prior to the effective date of any
such amendment, modification or repeal.

Section 7.03. Indemnification of Persons Not Indemnified under Section 7.02.

(a) Scoee. The provisions of this Section 7.03 are applicable only to employees and other authorized representatives of the
corporation who are not entitled to the benefits of Section 7.02 pursuant to either the terms of Section 7.02 or a resolution of the
Board of Directors of this corporation.
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(b) Employees: ThirdParty Actions. The corporation shall indemnify any employee of the corporation who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or Inthe right of the corporation) by reason of the fact that such person is or
was an authorized representative of the corporation (which, for the purposes of this Section 7.03, shall mean an employee or agent
of the corporation, or a person who is or was serving at the request of the corporation as a director, officer, employee, fiduciary or
agent of another corporation, partnership, jointventure, trust, employee benefit plan or other enterprise) against expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably Incurred by such person in connection
with such action, suit or proceeding ifsuch person acted in good faith and in a manner such person reasonably believed to be in, or
not opposed to, the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of Itself, create a presumption that the person did not act In
good faith and in a manner which that person reasonably believed to be in, or not opposed to, the best interests of the corporation,
and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

(c) Employees: Deriyatiye Actions. The corporation shall Indemnify any employee of the corporation who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure
a judgment in its favor by reason of the fact that such person is or was an authorized representative of the corporation, against
expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement
of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be In, or not opposed
to, the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to
the corporation unless and only to the extent that the court of common pleas of the county in which the registered office of the
corporation is located or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person Is fairly and reasonably entitled to indemnity for
such expenses which the court of common pleas or such other court shall deem proper.

fd^ Other Authorized Reoresentatiyes. To the extent that .an authorized representative of the corporation who Is not an
employee of the corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
In subsections (b) and (c) of this Section 7.03 or in defense of any claim, issue or matter therein, such person shall be indemnified
by the corporation against expenses (Including attorneys' fees) actually and reasonably incurred by such person In connection
therewith. Such an authorized representative may, at the discretion of the corporation, be indemnified by the corporation in any
other circumstances and to any extent if the corporation would be required by subsections (b) and (c) of this Section 7.03 to
indemnify such person In such circumstances and to such extent if such person were or had been an employee of the corporation.

(e) Procedure for Effecting Indemnification. Indemnification under subsections (b), (c) or (d) of this Section 7.03 shall be made
when ordered by a court (in which case the expenses, including attorneys'fees, of the authorized representative in enforcing such
right of indemnification shall be added to and be Included In the final judgment against the corporation)
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or shall be made upon a determination that indemnification of the authorized representative is required or proper In the
circumstances because such person has met the appiicable standard of conduct set forth in subsections (b) and (c) of this Section
7.03. Such determination shall be made:

(1) By the board of directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit
or proceeding, or

(2) Ifsuch a quorum is not obtainable, or, even ifobtainable, a majority vote of a quorum of disinterested directors so direct,
by independent legal counsel in a written opinion, or

(3) By the shareholders.

(0 Advancing Expenses. Expenses (including attorneys' fees) incurred in defending a civil or criminal action, suit or proceeding
shall be paid by the corporation in advance of the final disposition of such action, suit or proceeding, upon receipt of an undertaking
by or on behalf of an employee to repay such amount unless it shall ultimately be determined that such person is entitled to be
indemnified by the corporation as required in this Section 7.03 or as authorized by law and may be paid by the corporation in
advance on behalf of any other authorized representative when authorized by the board of directors upon receipt of a similar
undertaking.

(g) Non-Exclusivitv: Nature and Extent of Rights. Each person who shall act as an authorized representative of the corporation
and who is not entitled to the benefits of Section 7.02, shall be deemed to be doing so in reliance upon such rights of indemnification
as are provided in this Section 7.03.

The indemnification provided by this Section 7.03 shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any agreement, vote of shareholders or disinterested directors, statute or otherwise, both as
to action in his or her official capacity and as to action in another capacity while holding such office or position, and shall continue
as to a person who has ceased to be an authorized representative of the corporation and shall inure to the benefit of the heirs,
executors and administrators of such a person.

ARTICLE VIII

Amendments

Section 8.01. Amendment ofBvlaws. The directors may make, amend, alter or repeal these bylaws by a vote of the majority of
the members of the board of directors at any regular or special meeting duly convened after notice of that purpose; subject,
however, to the power of the shareholders to make, amend, and repeal these bylaws at any annual or special meeting duly
convened after notice of that purpose.

ARTICLE IX

[RESERVED]
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PPL CORPORATION AND SUBSIDIARIES

Exhibit 12(a)

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS

iMilUons o) Ovlldn)

Earnings, as defined:
Income from Continuing Operations Before

Income Taxes

Adjustment to reflect earnings from equity method
investments on a cash basis (b)

Total fixed charges as below
Less:

Capitalized interest
Prefened security di^ributions ofsubsidiaries

on a pre-tax basis
Interest expense and fixed charges related to

discontinued operations
Total fixed chaiges included in Income from

Continuing C^erations Before Income Taxes

Total earnings

Fixed charges, as defined:
Interest charges (c)
Estimated interest component ofoperating rentals
Preferred security distributions ofsubsidiaries

on a pre-tax basis
Fixed charges ofmajority-owned share of50% or

less-owned persons

Total fixed charges (d)

Ratio ofeamings to fixed charges
Ratio ofeamings to combined fixed charges and

preferred stock dividends (e)

9 Months

Ended

Sep. 30, Years Ended December 31, (a)

2015(a) 2014 2013 2012 2011 2010

S 1,630 $ 2,129 :S 1,728 :I 1,406 S 922 S 321

(2) 34

1,628 2,129 1.728 1,440 922 321

8!6 1,095 1,096 1,065 1,022 698

10 II 11 6 4

5 23 21

150 186 235 235 231 255

656 898 850 819 764 422

2,284

810 S

6

3,027 S 2,578 S 2,259 $ 1,686 ^

1,073 S
22

1,058 S
38

1,019
41

955

44

23

816 S 1.095 S 1.096 $ 1.065 S 1.022 S

2.8 2.8 2.4

2,8 2.8 2.4

2.1

2.1

1.7

1.7

743

637

39

21

698

I.)

l.I

(a) All periods reflect PPL's forntcr Supply segment as Disconimucd Operations, 5>cc Note 8 to the Firtiinclal Staiemcnis for additional information.
(b) Includes olhcr-than-icmpurary impairment loss of S25 million in 2012.
(c) Includes interest on long-term and shori-icrm debt, as well as amortization of debt discount, expense and premium • net.
(d) Interest on unrecognized tax benefits is not included in fixed 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 oj Dollurs)

Exhibit 12(b)

9 Months

Ended

September 30,
2015 2014

Years Ended Pcccmber 31,

2013 2012 2011 2010

Earnings, as defined;
Income Before Income Taxes S 321 $ 423 S 317 $ 204 S 257 S 192

Total fixed charges as below 103 131 117 107 105 102

Total eamings S 424 S 554 s 434 $ 311 s 362 S 294

Fixed charges, as defined:
Interest charges (a)
Estimated interest component ofoperating rentals

s 100

3

s 127

4

$ 113

4

S 104

3

s 102

3

s 101

1

Total fixed cbaiges (b) $ 103 s 131 s 117 s 107 s 105 s 102

Ratio ofeamings to fixed charges 4.1 A2 3.7 2.9 3.4 2.9

Preferred stock dividend requirements on a pre-tax
basis

Fixed chatges, as above s 103 s 131 $ 117

s 6

107

s 2i

105

s 23

102

Total fixed charges and preferred stock dividends s 103 s 131 s 117 % 113 s 126 $ 125

Ratio ofeamings to combined fixed charges and
preferred stock dividends 4.1 4.2 3.7 2.8 2.9 2.4

(a) Includes intcrcs) on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net
(b) Interest on unrecognized tax benefits is not ineludcd In fixed charges.

116

Source; PPL CORP. lO-O, October 30,2015 Powerfid by Mamirgsiaf" Docurnert Research
fnay ocr fr* cofthd. or distr^butmi And n not wTrranted to be aaufete cv fnpkrtc or tfmety Th# user offrisks tor sny dtnsgoa or toaos sriting from Sftyuss o4 ttds tntonnohofi,

ttoifittrasM si/cfi dmnagm or hssos esnnot bo 0mrt«d orkjcdudodby dppucobio W Past tinmciriperformanm Uno guorsnttooftutursfesutts



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 market impact ofderivative
instruments

Total f xed charges as below

Total earnings

Fixed charges, as defined:
Interest charges (d) (e)
Estimated interest component of

operating rentals

Total fixed charges

Ratio ofeamings to fixed charges

Successor (a)

9 Months Year

Ended Ended

Sep. 30, Dec. 31,
2015 2014

Year Year

Ended Ended

Dcc.31, Dec.3I,
2013 2012

Year 2 Months

Ended Ended

Dec. 31, Dec. 31,
201! 2010

491 S

(2)

489

134

623 S

128 S

6

134 $

4.6

553 S 551 S 331 $ 419 S

(I)

552

173

725 S

167 S

6

173 S

4.2

0)

550

151

701

145 $

6

151 S

4.6

33

364

157

521 $

151 S

6

157 S

3.3

(I)

418

153

571 S

147 S

6

153 S

3.7

70

72

25

97

24

1

25

3.9

(a) Post-acquisition activity covering the time period after October 31, 201(1.
(b) Pre-acquisilion activity covering the lime period prior to November 1.2010.
(c) Includes othcr-lhan-tcmporary impairment lossof S25 million in 2012.
(d) Includes intereston long-term and short-termdebt, as well as amortizationof losson rcacquired debt and amortization of debt discount, expense and premium -
(c) includes a credit for amortization of a fair market value adjustment of $7 million in 2013.
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Predeces

sor (b)

10 Months

Ended

Oct. 31,
2010

300

(4)

(20)

276

158

434

153

5

158

2.7
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Earnings, as defined;
Income Before Income Taxes

Marie to marhet impact ofderivativc
instmrnents

Total fixed charges as below

Total earnings

Fixed chaiges, as defined:
Interest charges (c)(d)
Estimated interest component of
operating rentals

Total fixed charges

Ratio ofearnings fixed charges

LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Millions ofDollars!

Successor (a)
9 Months Year

Ended Ended

Sept. 30, Dec. 3!,
2015 2014

Year Year

Ended Ended

Dcc.31, Dec.3l,
2013 2012

Year 2 Months

Ended Ended

Dcc.31, Dcc.31,
2011 2010

237 S

237

42

279 S

39 5

3

42 S

6.6

272 $

272

51

323 S

49 S

2

51 S

63

257 S

257

36

293 S

34 $

2

36 S

8.1

192 S

192

44

236 S

42 $

2

44 $

5.4

195 S

195

46

241 S

44 S

2

46 S

52

29

1

30

38

4.8

(a) Post-acquisition aciivit) covering the lime period aOcr October 31, 2010.
(b) Prc-acquisition activity covering the time period prior to November 1. 2010.
(c) Includes intereston long-term and short-term debt, as well as amortizationof losson rcacquircd debt and amortizationof debt discount,expense and premium
(d) Includes a credit fur amortization of a fair market value adjustment of S7 million in 2013.
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167

m

- net.

147

40
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KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

iMillions ojDollars)

Earnings, as defined:
Income Before Income Taxes

Adjustment to reflect eamings from
equity method investments on a cash
basi.s (c)

Total fixed charges as below

Total eamings

Fixed charges, as defined;
Interest charges (d)
Estimafed interest component of
operating rentals

Total fixed charges

Ratio ofeamings to fixed chaigcs

Successor (a)

9 Months

Ended

Sep.30,
2015

Year

Ended

Dec. 31,
2014

Year

Ended

Dcc.31,
2013

Year

Ended

Dec. 31,
2012

Year

Ended

Dcc.31,
2011

2 Months

Ended

Dec. 31,
2010

304 S

302

61

363 S

58 S

3

61 S

6.0

355 S

ill
3S4

80

434 S

77 S

3

^ S

5.4

360 S

iii
359

73

432 $

70 S

3

73 $

5.9

215 $

33

248

72

320 $

69 S

3

72 S

4.4

282 $

lU
281

73

354 S

70 S

3

73 S

4.8

55

55

II

66

10

1

11

6,0

(a) Post-acquisition activity covering the time period after October3l. 2010.
(b) Pre-acquisition activity covering the time period prior to November 1, 2010.
(c) Includes othcr-dian-temporary impairment loss of S25 million in 2012.
(d) Includes interest on long-term and short-term debt, as well as amortization of losson reacquired debt and amortization of debt discount, expense and premium'

119

Exhibit 12(e)

Predeces
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Exhibit 31(a)

CERTIFICATION

I, WILLIAM H. SPENCE, certify that:

1. I have reviewed this quarterlyreporton Form10-Qof PPLCorporation(the "registrant");

2. Based onthyknowledge, thisreport does notcontain anyuntrue statement ofa material feet oromitto state a material fact necessary to make the
statements made, in lightof thecircumstances underwhich suchstatements were made, not misleading withrespect to the period covered by this
report;

3. Based on myknowledge, the financial statements, andotherfinancial information included in this report, fairly present in all material respects the
financial condition, results ofoperations andcashflows of the registrant as of,and for, theperiods presented in this report;

4. The registrant's other certifyingofficerand I are responsibleforestablishingand maintainingdisclosurecontrolsand procedures(asdefined in
Exchange ActRules13a-l5(e)and I5d-15(e))and intemalcontroloverfinancial reporting (asdefined in Exchange ActRules13a-I5(f)and15d-15(0)
for the registrant and have:

a. Designed such disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand proceduresto be designedunderour supervision,to
ensurethat materialinformation relatingto the registrant, including its consolidatedsubsidiaries, is madeknownto us by otherswithin those
entities, particularly during the period in which this report is being prepared;

b. Designedsuch intemalcontrolover financialreporting, or causedsuch intemal controlover financialreportingto be designedunder our
supervision,to providereasonable assurance regarding the reliability of financialreportingand the preparationof financial statementsforexternal
purposes in accordance wth generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand proceduresand presentedin this reportourconclusionsabout the
effectiveness ofthe disclosurecontrolsand procedures, as of the end of the periodcoveredby this reportbased on such evaluation;and

d. Disclosed in this reportany change in the registrant's intemal controlover financialreportingthat occurredduring the registrant's mostrecent
fiscalquarter(the registrant's fourthfiscalquarterin the caseof an annual report)that has materiallyaffected, or is reasonablylikely to materially
affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's othercertifying officer andI havedisclosed, basedon ourmostrecent evaluation of intemalcontrol overfinancial reporting, to the
registrant's auditorsand the audit committee of the registrant's board of directors(orpersonsperforming the equivalent functions):

a. Allsignificantdeficienciesand materialweaknesses in the design or operationof intemal controlover financialreportingwhichare reasonably
likely to adverselyaffectthe registrant's ability to record,process,summarize and reportfinancialinformation; and

b. Anyfiaud,whetheror not material, that involvesmanagement orother employeeswho have a significant role in the registrant's intemal control
over financial reporting.

Date: October30,2015 /s/ WilliamH.Spence
William H. Spence
Chairman, President and ChiefExecutive Officer
(Principal Executive Officer)
PPL Corporation
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Exhibit 31(b)

CERTIFICATION

I, VINCENT SORGI, certify that:

1. I have reviewed this quarterlyreporton Form10-Qof PPLCorporation(the"registrant");

2. Based on my knowledge, thisreport does notcontain anyuntrue statement ofa material fact oromitto state a material fact necessary tomake the
statements made, in lightofthecircumstances under which such statements were made, notmisleading with respect to theperiod covered bythis
report;

3. Basedon myknowledge, the financial statements, andotherfinancial information included in thisreport, fairly present in all material respects the
financial condition, results ofoperations andcashflows of the registrant as of,and for, the periodspresented in this report;

4. Theregistrant's othercertifying officer andI areresponsible forestablishing and maintaining disclosure controls and procedures (asdefined in
Exchange ActRules13a-l5(e)and 15d-15(e)) and internal controloverfinancial reporting (asdefined in Exchange ActRules13a-15(f)and 15d-15(f))
for the registrant and have:

a. Designed suchdisclosure controls and procedures, or caused suchdisclosure controls and procedures to be designed underoursupervision, to
ensurethat materialinformation relatingto the registrant, including its consolidatedsubsidiaries, is madeknownto us by otherswithin those
entities,particularlyduring the period in whichthis reportis being prepared;

b. Designed suchinternal control overfinancial reporting, or causedsuch internal control overfinancial reporting to be designed underour
supervision, to provide reasonable assurance regarding the reliability of financialreportingand the preparationof financialstatementsforexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant!s disclosurecontrolsand proceduresand presented in this reportourconclusionsabout the
effectiveness of the disclosurecontrolsand procedures, as of the end of the periodcoveredby this reportbased on such evaluation; and

d. Disclosed in this report anychangein the registrant's intemalcontrol overfinancial reporting that occurred during the registrant's mostrecent
fiscal quarter(theregistrant's fourth fiscal quarterin the caseofan annualreport) thathasmaterially affected, or is reasonably likelyto materially
affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's othercertifying officer andI havedisclosed, basedon ourmostrecent evaluation of intemalcontrol overfinancial reporting, to the
registrant's auditors and theaudit committee ofthe registrant's board ofdirectors (orpersons performing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the designor operation of intemalcontroloverfinancial reporting which arereasonably
likely to adverselyaffectthe registrant's ability to record, process, summarize and reportfinancialinformation; and

b. Anyfraud, whetheror not material,that involves management or otheremployeeswho have a significant role in the registrant's intemal control
over financial reporting.

Date: October30,2015 /s/ Vincent Sorgi
Vincent Sorgi
Senior Vice President and ChiefFinancial 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 10-QofPPL Electric Utilities Coqjoration (the "registrant");

2. Basedon my knowledge,this reportdoes not contain any untruestatementof a material fact or omit to state a materialfactnecessaryto makethe
statementsmade,in light of the circumstances underwhichsuch statementsweremade,not misleadingwith respectto the period coveredby this
report;

3. Basedon my knowledge,the financialstatements, and other financialinformation included in this report,fairlypresent in all materialrespectsthe
financialcondition, resultsof operationsand cash flows of the registrantas of, and for,the periodspresentedin this report;

4. The registrant's other certifyingofficerand I are responsibleforestablishingand maintainingdisclosurecontrols and procedures(asdefined in
ExchangeActRules 13a-15(e) and 15d-15(e)) and internalcontrolover financialreporting(asdefined in ExchangeAct Rules 13a-l5(f)and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation offinancial statements forextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectivenessofthe registrant'sdisclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controlsand procedures, asof the end of the periodcoveredby this reportbased on such evaluation; and

d. Disclosed in this report any change in the registrant's intemal control overfinancial reporting that occurred during the registrant'smost recent
fiscalquarter(the registrant's fourthfiscalquarterin the case ofan annual report)that hasmateriallyafiected,or is reasonablylikely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officerand I have disclosed,based on our most recentevaluation of intemal controlover financial reporting,to the
registrant'sauditors and the audit committee ofthe registrant'sboard of directors (orpersons performingthe equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal control overfinancial reporting which are reasonably
likely to adversely affect the registrant'sability to record, process, summarizeand 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
overfinancial reporting.

Date: October30,2015 /s/ GregoryN.Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation
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Exhibit 31(d)

CERTIFICATION

I, STEPHEN K. BREININGER, certify that:

1. I havereviewed thisquarterly report on Form 10-QofPPLElectric UtilitiesCorporation (the"registrant");

2. Basedonmyknowlcdge.thisreport does not contain any untruestatementof a material factor omit to state a materialfactnecessary to makethe
statements made, in lightof thecircumstances underwhich suchstatements were made, notmisleading withrespect to the period covered by this
report;

3. Basedon myknowledge, the financial statements, andotherfinancial information included in thisreport, fairly present in all material respects the
financial condition, results of operations andcashflows of the registrant as of,and for, theperiodspresented in this report;

4. Theregistrant's othercertifying officer andI areresponsible forestablishing andmaintaining disclosure controls and procedures (asdefined in
Exchange ActRules13a-l5(e)and 15d-15(e)) and internal control overfinancial reporting (asdefined in Exchange ActRules13a-15(f)and 15d-15(f))
for the registrant and have:

a. Designed suchdisclosure controls and procedures, orcaused suchdisclosure controls andprocedures to be designed underoursupervision, to
ensurethat materialinformation relatingto the registrant, including its consolidatedsubsidiaries, is madeknownto us by otherswithin those
entities,particularlyduringthe period in whichthis reportis being prepared;

b. Designed suchinternal control overfinancial reporting, orcausedsuchintemalcontrol overfinancial reporting to be designed underour
supervision, to providereasonableassurance regarding the reliability of financialreportingand the preparation of financial statementsforextemal
purposes in accordance with generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand proceduresand presented in this reportourconclusionsabout the
effectiveness of the disclosurecontrolsand procedures, as of the end of the periodcoveredby this reportbased on such evaluation; and

d. Disclosed in thisreport anychangein the registrant's intemalcontrol overfinancial reporting that occurred during the registrant's mostrecent
fiscal quarter(theregistrant's fourth fiscal quarterin the caseofan annualreport) thathasmaterially affected, or is reasonably likelyto materially
affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's other certifyingofficerand I have disclosed,based on our most recentevaluationof intemal controlover financialreporting,to the
registrant's auditorsand the audit committee of the registrant's board ofdirectors(orpersonsperforming the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the designor operation of intemalcontroloverfinancial reporting which arereasonably
likely to adversely afiect the registrant'sability to record,process, summarize and report financial information; and

b. Anyfraud, whetheror not material,that involves management or otheremployeeswho have a significant role in the registrant's intemal control
over financial reporting.

Date: October30,2015 /s/ Stephen K.Breininger
Stephen K. Breininger
Vice President and Controller

(Principal Financial Officerand Principal Accounting
Officer)
PPL Electric Utilities Corporation
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Exhibit 31(e)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Qof LG&Eand KUEnergy LLC (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light ofthe circumstancesunder which such statements were made, not misleading with respect to the period covered by this
report;

3. Basedon myknowledge,the financialstatements, and other financialinformation included in this report, fairlypresent in all materialrespectsthe
financialcondition, resultsof operationsand cash flows of the registrantas of, and for,the periodspresentedin this report;

4. The registrant's othercertifyingofficerand I are responsible forestablishingand maintainingdisclosurecontrolsand procedures (asdefined in
ExchangeAct Rules 13a-l5(e)and 15d-I5(e))and internalcontroloverfinancial reporting(as defined in ExchangeAct Rules 13a-15(f)and15d-I5(f))
for the registrant and have:

a. Designedsuch disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand proceduresto be designedunder 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. Designedsuch internalcontroloverfinancial reporting,or causedsuch internalcontrol overfinancial reportingto be designedunder our
supervision, to provide reasonable assuranceregarding the reliability offinancial reporting and the preparation of financial statements for external
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
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 overfinancial reporting that occurred during the registrant'smost recent
fiscal quarter(the registrant's fourthfiscalquarterin the caseof an annual report)that has materiallyaffected, or is reasonablylikely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant'sother certifying officerand I have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant'sauditors and the audit committee ofthe registrant'sboard of directors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of intemal control overfinancial 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 or other employees who have a significant role in the registrant's intemal control
overfinancial reporting.

Date: October 30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
LG&E and KU Energy LLC
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Exhibit 31(f)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofLG&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 ofthe 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 1are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that 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
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness 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 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 ofintemal 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: October 30,2015 /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-Qof Louisville Gas and Electric Company (the "registrant");

2. Basedonmy knowledge,this reportdoes not contain any untrue statementof a materialfactoromit to state a material factnecessary to makethe
statements made,in light of the circumstances underwhichsuch statementsweremade,not misleadingwith respectto the period coveredby this
report;

3. Basedon my knowledge, the financialstatements, and other financial information included in this report,fairlypresent in all materialrespectsthe
financialcondition,resultsof operationsand cash flows of the registrant as of, and for,the periodspresented in this report;

4. The registrant's othercertifyingofficerand I are responsibleforestablishing and maintainingdisclosurecontrolsand procedures(asdefined in
ExchangeAct Rules 13a-l5(e)and 15d-15(e))andinternalcontrol over financialreporting(asdefined in ExchangeAct Rules 13a-15(0and 15d-15(f))
for the registrant and have:

a. Designedsuch disclosurecontrolsand procedures, or causedsuch disclosurecontrolsand proceduresto be designedunder 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. Designedsuch internalcontrolover financialreporting, or causedsuch internalcontrolover financialreportingto be designedunder our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial statements forexternal
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant'sdisclosure controls and procedures and presented in this report our conclusions about the
effectivenessofthe 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 internal control over financial reporting that occurred during the registrant'smost 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'sother certifying officerand 1have disclosed, based on our most recent evaluation ofinternal control over financial reporting, to the
registrant'sauditors and the audit committee of the registrant'sboard ofdirectors (or persons performingthe equivalent functions):

a. All significantdeficienciesand material weaknesses in the design or operationof internalcontrol over financialreportingwhichare 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 or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: October30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Qof Louisville Gasand Electric Company (the "registrant");

2. ^Based onmyknowledge, thisreport doesnotcontain anyuntrue statement ofa material fact oromittostatea material fact necessary to make the
statements made, in light ofthe 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'sother certifying officerand 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-15(f)and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that 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 offinancial 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
effectivenessofthe disclosure controls and procedures, as of the 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 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 ofintemal 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: October 30,2015 /s/ Kent W.Blake
Kent W.Blake

ChiefPinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
Louisville Gas and Electric Company
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Exhibit 3 l(i)

CERTIFICATION

I, VICTOR A. STAFFIERI,certify that:

1. I have reviewed this quarterly report on Form 10-Qof Kentucky Utilities Company (the "registrant");

2. Basedon my knowledge,this reportdoes not contain any untrue statementof a materialfactor omit to state a materialfact necessary to makethe
statements made, in light ofthe circumstancesunder which such statements were made, not misleading with respect to the period covered by this
report;

3. Basedon my knowledge,the financialstatements, and other financial information included in this report,fairlypresent in all material respectsthe
financialcondition, resultsof operationsand cash flows of the registrantas of, and for,the periodspresentedin this report;

4. The registrant'sother certifying ofTicerandI are responsible for establishing and maintaining disclosure controls and procedures (asdefined in
ExchangeAct Rules 13a-15(e) and 15d-15(e)) and internalcontroloverhnancial reporting(as defined in ExchangeActRules 13a-l5(f)and 15d-I5(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that 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 offinancial reporting and the preparation offinancial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectivenessof the registrant'sdisclosure controls and procedures and presented in this report our conclusions about the
effectivenessofthe 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 fourthfiscalquarterin the caseofan annual report)that has materiallyaffected, or is reasonablylikely to materially
affect, the registrant's intemal control over financial reporting; and

5. The registrant'sother certifying officerand I have disclosed, based on our most recent evaluation ofintemal control over financial reporting, to the
registrant'sauditors and the audit committee ofthe registrant'sboard of directors (orpersons 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'sability 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: October30,2015 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Kentucky Utilities Company
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Exhibit 310")

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have 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 of a material fact or omit to state a material fact necessary to make the
statements made, in light ofthe circumstancesunderwhich such statements weremade, 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 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 inExchange Act Rules 13a-15(0and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the preparation offinancial 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 ofthe disclosure controls and procedures, as ofthe end of the period covered by this report based on such evaluatiori; 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 our most recent evaluation ofintemal 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 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: October 30,2015 /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-Q FOR THE QUARTER ENDED SEPTEMBER 30. 2015

Inconnection with the quarterly report on Form 10-Q ofPPL Corporation (the "Company") for the quarter ended September30,2015, as filed with
the Securities and Exehange Commission on the date hereof(the "Covered Report"), we, William H. Spence, the Principal Executive Officer ofthe Company,
and Vincent Sorgi, the Principal Financial OfficeroftheCompany, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe 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: October30,2015 /s/ William H. Spence
William H. Spence
Chairman, President and ChiefExecutive Officer
(Principal Executive Officer)
PPL Corporation

/sJ VincentSorgi
Vincent Sorgi
Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)
PPL 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 staffupon request.
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Exhibit 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 SEPTEMBER 30. 2015

In connection with the quarterly report on Form 10-Q ofPPL Electric Utilities Corporation (the "Company") for the quarter ended September 30,
2015, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Gregory N. Dudkin, the Principal Executive
Officer ofthe Company, and Dennis A. Urban, Jr., the Principal Financial Officer and Principal Accounting Officer ofthe Company, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 ofthe 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: October 30,2015 /s/ Gregory N. Dudkin
Gregory N. Dudkin
President

(Principal Executive Officer)
PPL Electric Utilities Corporation

/s/ StephenK.Breininger
Stephen K. Breininger
Vice President and Controller

(Principal Financial Officer and Principal Accounting Officer)
PPL Electric Utilities Corporation

A signedoriginal ofthis writtenstatementrequired by Section906 has been providedto the Companyand will be retainedby the Companyand
flimishcd to the Securities and Exchange Commission or its staffupon request.
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Exhibit 32(c)
CERTIFICATE PURSUANTTO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LG&E AND KU ENERGYLLC'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30. 2015

Inconnection withthequarterly report on Form 10-Q of LG&E and KU Energy LLC(the"Company") forthequarterendedSeptember 30,2015, as
filed wth theSecurities andExchange Commission on thedatehereof(the"Covered Report"), we,Victor A.Staffieri, the Principal Executive Officer of the
Company, andKentW.Blake,thePrincipal Financial Officer of theCompany, pursuant to 18U.S.C. Section 1350,asadoptedpursuant to Section 906 ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The CoveredReportfullycompliestvith the requirements of Section 13(a)or 15(d)of the SecuritiesExchangeAct 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: October30,2015 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive 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

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(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 THEQUARTER ENDED SEPTEMBER30. 2015

Inconnection with thequarterly report on Form 10-Q ofLouisville Gas andElectric Company (the "Company") for thequarter ended September 30,
2015,as filedwth theSecurities andExchange Commission on the datehereof(the"Covered Report"), we,VictorA.Staffieri, the Principal Executive Officer
ofthe Company, andKent W. Blake, thePrincipal Financial Officer ofthe Company, pursuant to 18U.S.C. Section 1350, asadopted pursuant to Section 906
ofthe Sarbanes-Oxley Act of2002, hereby certify that:

• The CoveredReportfully complieswith the requirements of Section 13(a)or 15(d)ofthe Securities ExchangeAct 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: October30,2015 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
(Principal Executive Officer)
Louisville Gas and Electric Company

/s/ Kent W.Blake

Kent W. Blake

ChiefFinancial 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 orits staffupon request.
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Exhibit 32(e)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR KENTUCKY UTILITIES COMPANY'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER30, 2015

Inconnection with thequarterly report on Fonn 10-Q ofKentucky Utilities Company (the "Company") forthequarter ended September 30,2015,as
filed with theSecurities andExchange Commission on thedatehereof(the "Covered Report"), we, Victor A. Staffieri, thePrincipal Executive Officer ofthe
Company, andKentW.Blake, the Principal Financial Officer of the Company, pursuant to 18U.S.C. Section 1350,as adopted pursuant to Section 906of the
Sarbanes-Oxley Act of2002, hereby certify that:

• The Covered Report fully complies with the requirements of Section 13(a)or 15(d)ofthe Securities Exchange Act of 1934,as
amended; and

• The information contained in the CoveredReportfairlypresents,in all material respects,the financialcondition and resultsof
operations ofthe Company.

Date: OctoberSO, 2015 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and President
principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting Officer)
Kentucky Utilities 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 staffupon request.
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