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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
einded September 30,2016

OR

[ ] TRANSITIONREPORT PURSUANTTO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGEACT OF 1934 for the transition period from
to

Cominission File

Number

1-11459

1-905

333-173665

1-2893

1-3464

Registrant; State ofIncorporation;
Address arid TeleirhoneNurnber

FPL Corporation
(Exact name ofRegistrant as ^ecified in its charter)
(Penhsyiyania)
Two North Ninth Street
Allentown, PA 18101-1179
(610)774-5151

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

Allentown, pX18101-1179
(610)774-5151

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

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

Louisville Gas and Electric Company
(Exactnameof Re^strant as specifiedin its charter)
(Kentucky)
220 West Main Street

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

Kentucky Utilities Company
(Exact name pfRegistiant as specified in its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY40507-1462
(502) 627-2000
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Indicate by check markwhether the registrants (1) have filed all reports required to be filed by Section 13 or 15(d)of the SecuritiesExchange Act of 1934
during the preceding 12,months(orfbr ^ch shorterperiod that the registrantswererequired 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 Yes X No

LG&E and KU Energy LLC Yes X No :

Loui^ille 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, ifany, every. Interactive Data File
required to be submitted andpostedpursiiant to Rule405 ofRegulation S-T(§232.405 ofthis chapter) duringthe preceding 12 months (orforsuchshorter
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 arid 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" arid "smaller reporting company" in Rule 12b72ofthe Exchange Act.

Large accelerated
filer

Accelerated Non-accelerated

filer filer

Smaller reporting
company

PPL Corporation [X] i ] [ ] [ ]
PPL Electric Utilities Corporation [ ] [ ] [X] [ ]
LG&E and KU Energy LLC [ ] [ ] [X] [ ]
Louisville Gas and Electric Company [ ] [ ] [X] [ ]
Kentiicky Utilities Company [ ] [ ] [X] [ ]

Indicate by checkmark whetherthe registrants areshellcompanies (asdefined in Rule 12b-2 of the Exchange Act).

PPL Corporation Yes No X

PPL Electric Utilities Corporation Yes No X

LG&E and KUEnergyLLC Yes No X

Louisville Gas and Electric Cornpany Yes , No X

Kentucky Utilities Company Yes No X

Indicate the nurnber 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 Coinpany

Kentucky Utilities Company

Coihmon stock, $0.01 paryalue, 679,627,323 shares outstanding at C)ctober26,2016.

Commonstock,no par value, 66,368;056sharesoutstanding and all held by PPL.Corporation
at October 26,2016.

PPLCorporation directly holds all ofthe memberehip interests in LG&Eand KUEnergy LLC.

Comrnonstock, no par value, 21,294,223 sharesoutstanding and all held by LG&Eand KU
Eriergy LLC at October'26,2016.

Common stock, no par value, 37,817,878 shares outstanding and all held by LG&Eand KU
Energy LLC at October 26,2016.

This documentis available free ofcharge at the Investors sectionofPPL Corporation's wehsite at ww\v.pplweh.com, However,information on this
websitedoesnot constitutea part of this Form iO-Q.

Source: PPLCORP. 10;Q, November 01, 2016 Powered byMorningstar® Document Research®
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This combined Form 10-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 own behalf, and no Registrant makes any representation as to information 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 consolidated 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 subsidiariss

Kt/- Kentuclcy Utilities Company, a public utility subsidiary of LKE engaged in the regulated generation, transmission, distribution and sale ofelectricity,
primarily in Kentucky.

LG&E - Louisville Gas and Electric Company, a public utility subsidiary ofLKE engaged in the regulated generation, transmission, distribution and sale of
electricity and the distribution and sale ofnatural gas in Kentucky.

LKE - LG&E and KU Energy LLC, a subsidiary of PPL and the parent ofLG&E, KU and other subsidiaries.

LKS - LG&E and KU Services Company, a subsidiary ofLKE that provides services to LKE and its subsidiaries.

PPL - PPL Corporation, the parent holding company ofPPL Electric, PPL Energy Funding, PPL Capital Funding, LKE and other subsidiaries.

PPL Capital Funding - PPL Capital Funding, Inc., a financing subsidiary of PPL that provides financing for the operations of PPL and certain subsidiaries.
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 the regulated transmission and distribution 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 holding company of PPL Global and other subsidiaries.

PPL EU Services - PPL EU Services Corporation, a subsidiary of PPL that provides support services and corporate functions such as financial, supply
chain, human resources and facilities management services primarily to PPL Electric and its affiliates.

PPL Global - PPLGlobal, LLC,a subsidiary of PPLEnergy Funding that, primarily through its subsidiaries,owns and operates WPD, PPL's regulated
electricity distribution businesses in the U.K.

PPL Services - PPL Services Corporation, a subsidiary ofPPL that provides administrative, management and support services to PPLand its subsidiaries.

PPL WPD Limited - an indirect U.K.subsidiary ofPPL Global and parent to WPDpie.

WPD - refers to PPL WPD Limited and its subsidiaries.

WPD (East Midlands) - Western Power Distribution (EastMidlands)pic, a Britishregionalelectricitydistributionutility company.

WPD pic - Western Power Distribution pic,a directU.K. subsidiary of PPL WPD Limited. Itsprincipal indirectly owned subsidiaries areWPD (East
Midlands), WPD (South Wales), WPD (South West) and WPD (West Midlands).

WPD Midlands - refersto WPD(EastMidlands) and WPD(WestMidlands), collectively.

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

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

WPD (WestMidlands) - Western Power Distribution (West Midlands) pic,a British regional electricity distribution utilitycompany.

WKE - Western Kentucky Energy Corp., a subsidiary ofLKE that leased certain non-utility generating plantsin western Kentucky untilJuly2009.
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Other terms and abbreviations

£ - British pound sterling.

2015 Form 10-K - Annual Report to the SEC on Form 10-K for the year ended December 31,2015.

2001 Mortgage Indenture - PPL Electric's Indenture, dated as of August 1, 2001, to the Bank ofNew York Mellon (as successor to JPMorgan Chase Bank),
as tmstee, as supplemented.

Act 11 - Act II of20I2 that became effective on April 16,2012. The Pennsylvania legislation authorizes the PUC to approve two specific ratemaking
mechanisms: the use ofa fully projected future test year in base rate proceedings and, subject to certain conditions, a DSIC.

Act 129 - Act 129 of 2008 that became effective in October 2008. The law amends the Pennsylvania Public Utility Code and creates an energy efficiency and
conservation program and smart metering technology requirements, adopts new PER electricity supply procurement rules, provides remedies for market
misconduct and changes to the Alternative Energy Portfolio Standard (AEPS).

Advanced Metering System - meters and meter reading systems that provide two-way communication capabilities, which communicate usage and other
relevant data to LG&E and KU at regular intervals, but also are able to receive information from LG&E and KU, such as software upgrades and requests to
provide meter readings in real time.

AOCI - accumulated other comprehensive income or loss.

Article 50 of the Lisbon Treaty - The Treaty of Lisbon is an international agreement which amends the two treaties which form the constitutional basis of
the European Union, and came into force on December 1,2009. Under Article 50 ofthis treaty, any member state of the European Union may decide to
withdraw from the Union in accordance with its own constitutional requirements.

ARC - asset retirement obligation.

ATM Program - At-the-Market stock offering program.

BSER - Best System of Emission Reduction.The degreeof emissionreductionthat EPAdetermines hasbeen adequatelydemonstrated whentaking into
account the cost of achieving such reduction and any non-air quality health and environmental impact and energy requirements.

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

Clean Air Act- federal legislationenacted to addresscertainenvironmental issuesrelatedto air emissions, including acid rain,ozone and toxic air
emissions.

Clean WaterAct-federal legislation enacted to address certain environmental issues relating to water qualityincluding effluent discharges, cooling water
intake, and dredge and fill activities.

CPCA/- Certificate ofPublic Convenience andNecessity. Authority granted by theKPSC pursuant to Kentucky Revised Statute 278.020 to provide utility
service to or forthe publicor theconstruction of certain plant,equipment, property or facility forfurnishing ofutility service to the public.

Customer Choice 4c(- the Pennsylvania Electricity Generation Customer Choiceand Competition Act, legislation enacted to restracture the state's
electric utility industry to create retail access to a competitive market for generation of electricity.

Distribution Automation -advanced grid intelligence enablingLG&E and KU to perform remote monitoring and control, circuitsegmentation andself-
healing ofselect distribution system circuits, improving grid reliability and efficiency.

DNO - Distribution Network Operator in the U.K.

DPCR4- Distribution Price Control Review 4, the U.K. five-year ratereview periodapplicableto WPD that commenced April 1,2005.
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DPCR5 - Distribution Price Control Review 5, the U.K. five-year rate review period applicable to WPD that commenced April 1,2010.

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

DSIC - the Distribution System Improvement Charge authorized under Act 11, which is an alternative ratemaking mechanism providing more-timely cost
recovery ofqualifying distribution system capital expenditures.

DSM - Demand Side Management. Pursuant to Kentucky Revised Statute 278.285, the KPSC may determine the reasonableness ofDSM plans proposed by
any utility under its jurisdiction. Proposed DSM mechanisms may seek full recovery of costs and revenues lost by implementing DSM programs and/or
incentives designed to provide financial rewards to the utility for implementing cost-effective DSM programs. The cost ofsuch programs shall be assigned
only to the class or classes ofcustomers which benefit from the programs.

Earnings from Ongoing Operations - A non-GAAP financial measure ofearnings adjusted for the impact of special items and used in "Item 2. Combined
Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" (MD&A).

ECl?- Environmental Cost Recovery. Pursuant to Kentucky Revised Statute 278.183, Kentucky electric utilities are entitled to the current recovery ofcosts
ofcomplying with the Clean Air Act, as amended, and those federal, state or local environmental requirements that apply to coal combustion wastes and by
products from the production ofenergy from coal.

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

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

FERC- Federal Energy 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.

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

GBP - British pound sterling.

GLT-GasLineTracker. TheKPSC approved mechanism forLG&E's recovery ofcostsassociated with gasservice lines, gasrisers, leak mitigation, andgas
main replacements.

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

KPSC- Kentucky Public Service Commission, thestateagency that hasjurisdiction overthe regulation ofrates andservice ofutilitiesin Kentucky.

LCiDA - Lehigh County Industrial Development Authority.

LiBOR- London Interbank Offered Rate.

Margins - Anon-GAAP financial measure ofperformance usedin "Item 2.Combined Management's Discussion andAnalysis ofFinancial Condition and
Results ofOperations" (MD&A).

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

Moody'S - Moody's Investors Service, Inc., a credit rating agency.

MW- megawatt, one thousand kilowatts.

NAAQS- National Ambient AirQuality Standardsperiodically adopted pursuant to the Clean AirAct.

NERC - North American Electric Reliability Corporation.

NGCC- Natural gas-firedcombined-cycle generating plant.
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NPNS - the normal purchases and normal sales exception as permitted by derivative accounting mles. Derivatives that qualify for this exception may receive
accmal accounting treatment.

NSR - The new source review provisions of the Clean Air Act that impose stringent emission control requirements on new and modified sources of air
emissions that result in emission increases beyond thresholds allowed by the Clean Air Act.

OCI - other comprehensive income or loss.

Ofgem - OfficeofGas 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's5.63%
and KLTs 2.50% interests), which 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 Cliffy Creek plant in Indiana, with combined summer rating capacities of 2,120 MW.

PLR - Provider of Last Resort, the role ofPPL 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.

PPL EnergyPlus - prior to the June 1,2015 spinoffofPPL Energy Supply, PPLEnergyPlus,LLC,a subsidiary of PPLEnergy Supply that marketedand
traded wholesale and retail electricity and gas, and supplied energy and energy services in competitive markets.

PPL Energy Supply - priorto the June 1,2015 spinoff,PPL EnergySupply,LLC,a subsidiaryof PPLEnergyFundingand the parentcompanyof PPL
EnergyPlus and other subsidiaries.

PUC- Pennsylvania PublicUtility Commission, the stateagency that regulates certainratemaking, services, accounting andoperations ofPennsylvania
utilities.

RAV-regulatory assetvalue.Thisterm, usedwithin the U.K. regulatory environment, is alsocommonly known as RAB or regulatory assetbase.RAV is
based on historical investment costsat time ofprivatization,plus subsequentallowedadditions lessannual regulatory depreciation,and represents the value
on which DNOs earn areturn in accordance with the regulatory cost ofcapital. RAV isindexed toRetail Price Index ^PI) in order to allow for the effects of
inflation. Since the beginning ofDPCR5 in April 2010,RAV additionshavebeen basedon a percentage of annual total expenditures, which havecontinued
from April 2015 underRIIO-EDl. RAV is intended to represent expenditures that havea long-term benefit to WPD (similar to capital projects forthe U.S.
regulated businesses that are generally included in rate base).

RCRA- ResourceConservation and Recovery Act of 1976.

Registrantfs) - refers to theRegistrants named on thecover of thisReport (each a "Registrant" andcollectively, the "Registrants").

Regulation S-X- SEC regulation governing theform andcontent ofandrequirements forfinancial statements required tobe filed pursuant to thefederal
securities laws.

RFC -ReliabilityPirst Corporation, one ofeight regional entities with delegated authority from MERC that work tosafeguard the reliability ofthe bulk power
systems throughout North America.

RIIO-EDi - RIIO represents "Revenues =Incentive +Innovation Outputs." RIIO-EDl refers to theinitial eight-year rate review period applicable toWPD
which commenced April 1,2015.

RiVersfone - Riverstone Holdings LLC, a Delaware limited liability company andultimate parent company oftheentities thatown thecompetitive power
generation business contributed toTalen Energy otherthan thecompetitive power generation business contributed by virtue ofthespinoffofa newly formed
parent ofPPL Energy Supply.

RP/- Retail Price Index, isa measure of inflation in the United Kingdom published monthly by theOffice forNational Statistics.
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SCRs - selective catalytic reduction, a pollution control process for the removal ofnitrogen oxide from exhaust gas.

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

Sarbanes-Oxley- Sarbanes-Oxley Act of 2002, which sets requirements for management's assessment of internal controls for financial reporting. It also
requires an independent auditor to make its own assessment.

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

SBC- 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 fromNERC that work to safeguard the reliability ofthe bulk
power systems throughout North America.

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

Smart metering technology - technology that can measure, among other things, time ofelectricity consumption to permit offering rate incentives for
usage during lower cost or demand intervals. The use of this technology also has the potential to strengthen network reliability.

Superfund - federal environmental statute that addresses remediation ofcontaminated sites; states also have similar statutes.

Talen Energy - Talen Energy Corporation, the Delaware corporation formed to be the publicly traded company and owner of the competitive generation
assets ofPPL Energy Supply and certain affiliates ofRiverstone.

Talen Energy Marketing - Talen Energy Marketing, LLC, the new name ofPPL EnergyPlus subsequent to the spinoffofPPL Energy Supply.

Treasury Stock Method - A method applied to calculate diluted EPS that assumes any proceeds that could be obtained upon exercise ofoptions and
warrants (and their equivalents) would be used to purchase common stock at the average market price during the relevant period.

VSCC- Virginia State Corporation Commission,the state agency that has jurisdiction over the regulation of Virginia corporations, including utilities.
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Forward-looking inforination

Statements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events orperformance and underlying
assumptions and other statements that are other than statements of historical fact are "forward-looking statements" within the meaning of the federal securities
laws. Although the Registrants believe that the expectations and assumptions reflected in these statements are reasonable, there can be no assurance that
these expectations will prove to be correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially
from the results discussed in forward-looking statements. In addition to the specific factors discussed in each Registrant's 2015 Form 10-K and in "Item 2.
Combined Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in this Form 10-Q, the following are among the
important factors that could cause actual results to differ materially from the forward-looking statements.

challenges by intervenors to the return on equity granted in existing rate structures;
fuel supply and cost;
continuing ability to recover fuel costs and environmental expenditures in a timely manner at LG&E and KU, and natural gas supply costs at LG&E;
weather conditions affecting transmission and distribution operations, and customer energy use;
availability and operating costs of existing generation facilities;
the duration ofand cost associated with outages at our generating facilities;
generation, transmission and distribution system conditions, and operating costs;
expansion ofalternative and distributed sources of electricity generation and storage;
collective labor bargaining negotiations;
laws or regulations to reduce emissions of "greenhouse" gases or physical effects ofclimate change;
the outcome oflitigation against the Registrants and their subsidiaries;
potential effects ofthreatened or actual terrorism, war or other hostilities, cyber-based intmsions or natural disasters;
the commitments and liabilities of the Registrants and their subsidiaries;
the effect ofchanges in RPl on WPD's revenues and index linked debt;
the effectiveness ofour risk management programs, including foreign currency and interest rate hedging;
the effect ofthe June 23,2016 referendum in the U.K. to withdraw from the European Union;
curability to attract and retain qualified employees;
volatility in demand for electricity;
market prices ofcommodity inputs for ongoing capital expenditures or key operational needs;
capital market conditions, including the availability ofcapital or credit, changes in interest rates and certain economic indices, and decisions regarding
capital structure;
stock price performance ofPPL;
defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;
volatility in the fair value ofdebt and equity securities and its impact on the value ofassets 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 of existing requirements;
changes in securities and credit ratings;
changes in foreign currency exchange rates for British pound sterling;
current and future environmental conditions, regulations and other requirements and the related costs ofcompliance, including environmental capital
expenditures, emission allowance costs and other expenses;
changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their 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 achievement ofperformance targets set by Ofgem;
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 of new projects, markets and technologies;
performance ofnew ventures; and
business dispositions or acquisitions and our ability to realize expected benefits from such business transactions.
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Any such forward-looking statements should be consideted in light ofsuch important factors and in conjunction with other documents ofthe Registrants on
file with the SEC.

New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and it is not
possible for the Registrants to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ fi'om
tbose contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information.
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

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

Operating Revenues

Operating Expenses

Operation

Fuel

Energy purchases

Odier operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expenses

Operating Income >

Other Income (Expense) - net

Interest Expense

Income from Continuing Operations Before 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 After Income Taxes:

Basic

Diluted

Net Income:

Basic

Diluted

Dividends Declared Per Share of Common Stock

Weigbted-Average Shares of Common Stock Outstanding (in thonsands)

Basic

Diluted

Three Months Ended

September 30,

2016

1,889

227

ISl

417

232

76

1,103

786

49

223

612

139

473

473 $

0.70

0.69

0.70

0.69

0.38

678,114

680348

2015

1,878

228

177

482

226

79

1,192

686

75

221

540

144

396

(3)

393

0.59

0.59

0.58

0.58

0.3775

670,763

673,702

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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Nine Months Ended

September 30,

2016

5,685 $

607

531

1392

692

229

3351

2334

284

671

1,947

510

1,437

1,437 J

2.12 S

2.11 $

2.12 $

2.11 $

1.14 $

676,905

679,969

2015

5,889

695

676

1,405

658

241

3,675

2,214

61

645

1,630

432

1,198

(915)

283

1.78

1.78

0.42

0.42

1.1225

668,731

671,254

Source: PPl CORP. ID-Q. November 01. 2016 Powered by Morningstar® Oocurrent Research®
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended Nine Months Ended September
September 30, 30,

2016 2015 2016 2015

Net income S 473 $ 393 S 1,437 $ 283

Other comprehensive income (loss):

Amounts arising during the period - gains (losses), net of tax (expense) benefit:

Foreign cunency translation adjustments, net oftax of($2), ($3), ($4), ($2) (641) 52 (837) (97)
Available-for-sale securities, net of tax of$0, $0, $0, ($9) — — — 7

(Qualifying derivatives, net of tax of($16), $ 11, ($9), $4 62 (19) 57 8

Defined benefit plans:

Prior service costs, net oftax of$0, $0, $0, $4 — — — (6)
Net actuarial gain (loss), net of tax of$4, $0, $3, ($36) (6) — (4) 52

Reclassifications fixjm AOCI - (gains) losses, net oftax expense (benefit):

Available-for-sale securities, net of tax of$0, $0, $0, $2 — — — (2)
(Qualifying derivatives, net oftax of$17,($3), $15, ($23) (69) 10 (62) 20

Equity investees' other comprehensive (income) loss, net oftax of$0, $0, $0, $1
— — (1) (1)

Defined benefit plans:

Prior service costs, net oftax of($l), $0, ($1), $0
— 1 —

Net actuarial loss, net oftax of ($10), ($10), ($27), ($35) 31 35 94 Ill

Total other comprehensive income (loss) (623) 78 (752) 92

Comprehensive income (loss) S (150) $ 471 S 685 $ 375

The accompanying Notes to Condensed Financial Statements

4

are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Nine Months Ended September 30,

2016 2015

Cash Flows from Operating Activities

Net income S 1,437 $ 283

(Income) Loss from discontinued operations (net of income taxes)
— 915

Income from continumg operations (net of income taxes) 1,437 1,198

Adjustments to reconcile Incomefrom continuingoperations(net of taxes)to net cashprovided by operatingactivities - continuing
operations

Depreciation 692 658

Amortization 54 46

Defmed benefit plans - expense (income) (29) 44

Deferred income taxes and investment tax credits 436 359

Unrealized (gains) losses on derivatives> and odier hedging activities 107 (17)

Stock-based compensation expense 23 26

Other (12) 9

Change in current assets and current liabilities

Accounts receivable (29) (5)
Accounts payable (40) (180)

Unbilled revenues 32 91

Fuel, materials and supplies 8 60

Prepayments (34) (43)

Taxes payable 40 (142)

Regulatory assets and liabilities*net (32) 46

Other (21) (5)

Other operating activities

Defined benefit plans - funding (345) (396)

Settlement of interest rate swaps
— (88)

Other assets 18 (42)

Other liabilities (75) 69

Net cash provided by operating activities - continuing operations 2,230 1,688

Net cash provided by operating activities - discontinued operations 343

Net cash provided by operating activities 2,2.1(1 2,031

Cash Flows from Investing Actfrttles

Expenditures for property, plant and equipment (2,073) (2,560)

Expenditures for intangible assets (23) (32)

Proceeds from the sale of other investments 2 136

Other investing activities 28 (7)
Net cash provided by (used in) investing activities • continuing operations (2,066) (2,463)

Net cash provided by (used in) investing activities • discontinued operations
— (149)

Net cash provided by (used in) investing activities (2,066) (2,612)

Cash Flows from Financing Acttvfttes

Issuance of long-term debt 1,241 1,137

Retirement of long-term debt (905)

Settlement of cross-currency swaps 46

Issuance of common stock 133 145

Payment of common stock dividends (772) (750)

Net increase (decrease) in short-term debt (268) (271)

Other financing activities (33) (30)

Net cash provided by (used in) financing activities - continuing operations (558) 231

Net cash provided by (used in) financing activities - discontinued operations
— (546)

Net cash distributions to parent from discontinued operations
— 132

Net cash provided by (used in) financing activities (558) (183)

Effect of Exchange Rates on Cash and Cash Equivalents (26) (6)

Settee PPI COflP, 10-0, November 01, ?015 Powered by Mornirgstar''̂ Document Research®*
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Net (Increase) Decrease in Cash and Cash Equivalents included in Discontinued Operations

Net Increase (Decrease) hi Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Period

Cash and Caafa Equivalents at End of Period

— 352

(420) (418)

836 1,399

s 416 S 981

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30, December 31,
2016 2015

Assets

Current Assets

Cash and cash equivalents S 416 S 836

Accounts receivable (less reserve: 2016, $48; 2015, $41)

Customer 687 673

Other 45 59

Unbilled revenues 393 453

Fuel, materials and supplies 346 357

Prepayments 97 66

Price risk management assets 78 139

Other current assets 37 63

Total Current Assets 2,099 2,646

Property, Plant and Equipment

Regulated utility plant 34,427 34,399

Less: accumulated depreciation - regulated utility plant 5,938 5,683

Regulated utility plant, net 28,489 28,716

Non-regulated property, plant and equipment 451 516

Less: accumulated depreciation - non-regulated property, plant and equipment 155 165

Non-regulated property, plant and equipment, net 296 351

Construction work in progress 1,184 1,315

Property, Plant and Equipment, net 29,969 30,382

Other Noncurrent Assets

Regulatory assets 1,765 1,733
Goodwill 3,175 3,550

Other intangibles 693 679

Price risk management assets 185 156

Other noncurrent assets 152 155

Total Other Noncurrent Assets 5,970 6,273

Total Assets $ 38,038 $ 39,301

Theaccompanying Notesto Condensed Financial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30, December 31,
2016 2015

Liabilities and Equity

Current Liabiiities

Short-term debt S 636 $ 916

Long-term debt due within one year 443 485

Accounts payable 741 812

Taxes 117 85

Interest 315 303

Dividends 259 255

Customer deposits 302 326

Regulatory liabilities 120 145

Other current liabilities 479 549

Total Current Liabilities 3,412 3,876

Long-term Debt 18,069 18,563

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 3,810 3,440
investment tax credits 133 128

Accrued pension obligations 878 1,405
Asset retirement obligations 413 536

Regulatory liabilities 911 945

Other deferred credits and noncurrent liabilities 437 489

Total Deferred Credits and Other Noncurrent Liabilities 6,582 6,943

Commitments and Contingent Liabilities (Notes 6 and 10)

Equity

Common stock - $0.01 par value (a) 7 7

Additional paid-in capital 9,824 9,687
Earnings reinvested 3,624 2,953

Accumulated other comprehensive loss (3,480) (2,728)
Total Equity 9,975 9,919

Total Liabilities and Equity S 38,038 $ 39,301

(a) 1,560,000 shares authorized: 679,268 shares issued andoutstanding at September 30, 2016;780,000 shares authorized; 673,857 shares issued andoutstanding at December 31,
2015.

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

Common Accumulated

stock Additional other

shares Common paid-in Earnings comprehensive
outstanding (a) stock capHai reinvested loss Total

December 31,2015 673,857 $ 7 $ 9,687 $ 2,953 $ (2,728) $ 9,919
Common stock issued 5,411 168 168

Stock-based compensation (31) (31)
Net income 1,437 1,437
Dividends and dividend equivalents (773) (773)
Other comprehensive income (loss) (752) (752)
Adoption ofstock-based compensation
guidance cumulative effect adjustment
(Note 2) 7 7

September 30,2016 679,268 $ 7 $ 9,824 $ 3,624 $ (3,480) $ 9,975

December 31, 2014 665,849 S 7 $ 9,433 $ 6,462 $ (2,274) $ 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 ofPPL Energy Supply (Note
8) (3,200) (24) (3,224)
Other comprehensive income (loss) 92 92

September 30,2015 671,792 s 7 $ 9,630 $ 2,791 $ (2,206) $ 10,222

(a) Shares in thousands. Eachshareentitles theholderto one voteon any question presented at any shareowners' meeting.

Theaccompanying Notes to Condensed Financial Statements are an integralpart of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

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

Operating Revenues

Operating Expenses

Operation

Energy purchases

Energy purchases from affiliate

Other opeiation 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)

Three Months Ended

September 30,
Nine Months Ended September

30,

2016 2015 2016 2015

s 539 $ 519 S 1,619 $ 1,625

129 154 414 519

— — 14

144 162 431 435

64 55 185 158

26 27 79 87

363 398 1,109 1,213

176 121 510 412

4 1 12 5

32 32 97 96

148 90 425 321

58 35 162 130

s 90 $ 55 s 263 $ 191

(a) Net income equals comprehensive income.

Theaccompanying Notesto Condensed Financial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Nice Months Ended September
30,

2016 2015

Cash Flows from Operating Activities

Net income $ 263 $ 191

Adjustmentsto reconcilenet incometo net cash providedby operatingactivities

Depreciation 185 158

Amortization 19 19

Defined benefit plans - expense 9 13

Deferred income taxes and investment tax credits 151 127

Odier (14) (9)
Change fat current assets and current liabilities

Accoimts receivable («) 18

Accounts payable (1) (140)

Unbilled revenue 10 28

Prepayments 29 (17)

Regulatory assets and liabilities (41) 46

Taxes payable (6) (50)

Odier (13) 13

Other operating activities

Defined benefit plans - fimding
— (33)

Other assets 15 (6)
Other liabilities (5) 15

Net cash provided by operating activities 595 373

Cash Flows from Investing Activities

Expenditm^ for property, plant and equipmoit (739) (758)

Expenditures for intangible assets
— (9)

Odier investing activities (1) 3

Net cash provided by (used in) investing activities (740) (764)

Cash Flows from Financing Activities

Issuance of long-term debt 224 —

Retirement of long-term debt (224) —

Contributions fiom parent 200 275

Payment of common stock dividends to parent (193) (140)

Net increase (decrease) in short-term dd)t 130 68

Other financing activities (3) —

Net cash provided by (used in) financing activities 134 203

Net Increase (Decrease) in Cash and Cash Equivalents (11) (188)

Cash and Cash Equivalents at Beginning of Period 47 214

Cash and Cash Equivalents at End ofPeriod $ 36 $ 26

77te accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

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

September 30, December 31,
2016 2015

Assets

Current Assets

Cash and cash equivalents S 36 $ 47

Accounts receivable (less reserve: 2016, $22; 2015, $16)

Customer 290 286

Other 12 10

Unbilled revenues 81 91

Materials and supplies 28 34

Prepayments 37 66

Other current assets IS 21

Total Current Assets 499 555

Property, Plant and Equipment

Regulated utility plant 9360 8,734

Less: accumulated depreciation - regulated utility plant 2,698 2,573

Regulated utility plant, net 6,662 6,161

Construction work in progress " ''iSi- 657 530

Property, Plant and Equipment, net 7319 6,691

Other Noncurrent Assets

Regulatory assets 991 1,006

Intangibles 247 244

Other noncurrent assets 14 15

Total Other Noncurrent Assets 1,252 1,265

Total Assets s 9,070 $ 8,511

The accompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars, shares in thousands)

September 30, December 31,
2016 2015

Liabilities and Equity

Current Liabilities

Short-term debt $ 130 $ —

Long-term debt due within one year 224 —

Accounts payable 357 288

Accounts payable to affiliates 33 35

Taxes 18 24

Interest 31 37

Regulatory liabilities 94 113

Customer deposits 22 31

Other current liabilities 69 77

Total Current Liabilities 978 605

Long-term Debt 2,607 2,828

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,823 1,663

Accraed pension obligations 185 183

Regulatory liabilities
— 22

Other deferred credits and noncurrent liabilities 88 91

Total Deferred Credits and Other Noncurrent Liabilities 2,096 1,959

Commitments and Contingent Liabilities (Notes 6 and 10)

Equity

Common stock - no par value (a) 364 364

Additional paid-in capital 2,134 1,934

Earnings reinvested 891 821

Total Equity 3,389 3,119

Total Liabilities and Equity S 9,070 $ 8,511

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at September 30, 2016 and December 31, 2015.

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utilities Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Common

stock

sbares Additional

outstanding Common paid-in Earnings

(a) stock capital reinvested Total

Decembers], 2015 66,368 $ 364 $ 1,934 $ 821 S 3,119

Net income 263 263

Capital contributions from PPL 200 200

Dividends declared on common stock (193) (193)

September 30,2016 66,368 $ 364 $ 2,134 S 891 $ 3,389

December 31,2014 66368 S 364 $ 1,603 $ 750 $ 2,717

Net income 191 191

Capital contributions from PPL (b) 322 322

Dividends declared on common stock (140) (140)

September 30,2015 66,368 $ 364 $ 1,925 $ 801 s 3,090

(a) Shares in thousands. All common 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 ofthefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

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

Three Months Ended Nine Months Ended September
September 30, 30,

2016 2015 2016 2015

Operating Revenues S 835 $ 801 S 2,382 $ 2,414

Operating Expenses

Operation

Fuel 227 228 607 695

Energy purchases 24 23 118 143

Other operation and maintenance 197 202 603 625

Depreciation 102 97 301 286

Taxes, other than income 16 14 46 43

Total Operating Expenses 566 564 1,675 1,792

Operating Income 269 237 707 622

Other Income (Expense) - net (3) (1) (9) (3)

Interest Expense 50 43 147 127

Interest Expense with Affiliate 4
—

12 1

Income Before Income Taxes 212 193 539 491

Income Taxes 79 73 202 194

Net Income S 133 $ 120 S 337 $ 297

77ieaccompanying Notes to Condensed Financial Statements are an integral part of thefinancial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Three Months Ended

September 30,
Nine Months Ended September

30,

2016 2015 2016 2015

Net income S 133 $ 120 S 337 $ 297

Other comprehensive income (loss):

Amounts arising during the period - gains (losses), net oftax (expense) benefit:

Defined benefit plans:

Net actuarial gain (loss), net of tax of$0, $0, ($ 1), $5

Reclassifications fiom AOCI - (gains) losses, net oftax expense (benefit):

Equity investees' other comprehensive (income) loss, net oftax of$0, $0, $0, $1

Defined benefit plans:

Prior service costs, net of tax of($ 1), $0, ($ 1), $0

Net actuarial loss, net oftax of$0, $0, ($1), ($1) 1 1

1

(1)

1

3

(8)

(1)

1

2

Total other comprehensive income (loss) 1 1 4 (6)

Comprehensive income (loss) $ 134 $ 121 $ 341 $ 291

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial 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,

2016 2015

Cash Flows from Operating Activities

Net income $ 337 $ 297

Adjustments to reconcilenet income to net cash provided by operating activities

Depreciation 301 286

Amortization 21 18

Defined benefit plans - expoise 20 29

Deferred income taxes and investment tax credits 212 199

Other — 29

Change in current assets and current liabilities

Accounts receivable (43) (1)
Accounts payable 7 (34)

Accoimts p^able to affiliates 4 (7)
Unbilled revenues 6 19

Fuel, materials and supplies 7 43

Income tax receivable — 132

Accrued interest 42 37

Other (4) (2)

Odier operating activities

Defined benefit plans - funding (82) (66)

Expenditures for asset retiremait obligations (15) (5)
Settlement of interest rate swaps

— (88)

Other assets 1 (4)
Odier liabilities 2 13

Net cash provided by operating activities 816 895

Cash Flows from Investing Activities

Expenditures for property, plant and equipntent (600) (928)

Other investing activities 1 7

Net cash provided by (used in) inviting activities (599) (921)

Cash Flows from Financing Activities

Net increase (decrease) in notes payable widi affiliate 84 21

Issuance of long-term debt 221 1,050

Retirement of long-term debt (221) —

Net increase (decrease) in short-term debt (130) (500)

Dd>t issuance and credit ^ility costs (3) (9)

Distributions to member (224) (157)

Contributions from member 37 55

Net cash provided by (used in) financing activities (236) 460

Net Increase (Decrease) in Cash and Cash Equivalents (19) 434

Cash and Cash Equivalents at Begmning of Period 30 21

Cash and Cash Equivalents at End of Period $ 11 $ 455

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

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

September 30, December 31,
2016 2015

Assets

Current Assets

Cash and cash equivalents $ 11 $ 30

Accounts receivable (less reserve; 2016, $24; 2015, $23)

Customer 250 209

Other 13 17

Unbilled revenues 141 147

Fuel, materials and supplies 292 298

Prepayments 31 23

Regulatory assets 18 35

Other current assets 1 6

Total Current Assets 757 765

Property, Plant and Equipment

Regulated utility plant 12,510 11,906

Less: accumulated depreciation - regulated utility plant 1,382 1,163

Regulated utility plant, net 11,128 10,743

Constmction work in progress 349 660

Property, Plant and Equipment, net 11,477 11,403

Other Noncurrent Assets

Regulatory assets 774 727

Goodwill 996 996

Other intangibles 103 123

Other noncurrent assets 80 76

Total Other Noncurrent Assets 1,953 1,922

Total Assets 14,187 $

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

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

September 30, December 31,
2016 2015

Liabilities and Equity

Current Liabilities

Sbort-term debt S 135 $ 265

Long-term debt due within one year 219 25

Notes payable with affiliate 138 54

Accounts payable 216 266

Accounts payable to affiliates 9 5

Customer deposits 55 52

Taxes 49 46

Price risk management liabilities 6 5

Regulatory liabilities 26 32

Interest 74 32

Asset retirement obligations 54 50

Other current liabilities 111 135

Total Current Liabilities 1,092 967

Long-term Debt

Long-term debt 4,470 4,663

Long-term debt to affiliate 400 400

Total Long-term Debt 4,870 5,063

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,673 1,463

Investment tax credits 132 128

Accrued pension obligations 242 296

Asset retirement obligations 368 485

Regulatory liabilities 911 923

Ptice risk management liabilities 48 42

Other deferred credits and noncurrent liabilities 180 206

Total Deferred Credits and Other Noncurrent Liabilities 3,554 3,543

Commitments and Contingent Liabilities (Notes 6 and 10)

Member's equity 4,671 4,517

Total Liabilities and Equity s 14,187 $ 14,090

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
LG&E and KU Energy LLC and Subsidiaries
(Unaudited)
(Millions ofDollars)

Member's

Equity

December 31,2015 $ 4,517
Net income 337

Contributions from member 37

Distributions to member (224)
Other comprehensive income (loss) 4

September 30,2016 $ 4,671

December 31,2014 $ 4,248

Net income 297

Contributions from member 55

Distributions to member (157)
Othercomprehensive income (loss) (6)

September 30,2015 $ 4,437

Theaccompanying Notesto CondensedFinancial Statementsare an integral part of thefinancial statements,
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CONDENSED STATEMENTS OF INCOME

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

Three Months Ended

September 30,
Nine Months Ended September

30,

2016 2015 2016 2015

Operating Revenues

Retail and wholesale S 366 $ 349 S 1,058 $ 1,089

Electric revenue from aflfiliate 2 2 19 32

Total Operating Revenues 368 351 1,077 1,121

Operating Expenses

Operation

Fuel 86 82 233 267

Energy purchases 19 18 104 129

Energy purchases from affiliate 5 9 10 17

Other operation and maintenance 85 87 264 286

Depreciation ; i, , , 43 40 126 122

Taxes, other than income 9 7 24 21

Total Operating Expenses T' 247 243 761 842

Operating Income 121 108 316 279

Other Income (Expense) - net (1) (1) (6) (3)

Interest Expense 18 13 53 39

Income Before Income Taxes 102 94 257 237

Income Taxes 39 36 98 91

Net Income (a) $ 63 $ 58 S 159 S 146

(a) Net income equals comprehensive income.

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

Louisville Gas and Electric Company
(Unaudited)

(Millions ofDollars)

Nine Months Ended September
30.

2016 2015

Cash Flows from Operating Activities

Net tncome S 159 $ 146

Adjustments to reconcile net income to net cash provided by operating ^vhies

Depreciation 126 122

Amortization 10 9

Defined benefit plans - expense 6 10

Deferred income taxes and investment tax credits 117 93

Other
— 25

Change in current assets and current liabilities

Accounts receivable (19) 10

Accounts receivable from affiliates (11) 4

Accounts payable 24 (14)

Accounts payable to affiliates (6) (1)
Unbilled revenues 10 13

Fuel, materials and supplies 11 21

Income tax receivable 2 74

Accrued interest 13 9

Odier 1 8

Otfier operating activities

Defined benefit plans - funding (45) (25)

Expenditures for asset retirement obligations (11) (4)

Settlementof interest rate sw^s
— (44)

Other assets (3) 10

Odier liabilities (1) 3

Net cash provided by operating activities 383 469

Cash Flows from Investing Activities

Expenditures for property, plant and equipment (343) (519)

Net cash provided by (used in) investing activities (343) (519)

Cash Flows from Financing Activities

Issuance of long-term d^t 125 550

Retirement of long-term debt (125) —

Net increase (decrease) in short-term d^t (14) (264)

Debt issuance and credit facility costs (1) (5)

Payment of common stock dividends to parent (87) (81)

Contributions from parent 47 20

Net cash provided by (used in) fmandng activities (55) 220

Net Increase (Decrease) In Cash and Cash Equivalents (15) 170

Cash and Cash Equivalents at Beginning of Period 19 10

Cash and Cash Equivalents at End of Period $ 4 $ 180

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

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

September 30,
2016

December 31,
2015

Assets

Current Assets

Cash and cash equivalents S 4 $ 19

Accounts receivable (less reserve: 2016, $1; 2015, $1)

Customer 109 92

Other 11 II

Accounts receivable fiom affiliates 23 12

Unbilled revenues 57 67

Fuel, materials and supplies 140 151

Prepayments 14 5

Regulatory assets 6 16

Other current assets
— 2

Total Current Assets 364 375

Property, Plant and Equipment

Regulated utility plant 5,234 4,804

Less: accumulated depreciation - regulated utility plant 468 404

Regulated utility plant, net 4,766 4,400

Construction work in progress 155 390

Property, Plant and Equipment, net 4,921 4,790

Other Noncurrent Assets

Regulatory assets 437 424

Goodwill 389 389

Other intangibles 63 73

Other noncurrent assets 21 17

Total Other Noncurrent Assets 910 903

Total Assets S 6,195 $ 6,068

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

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

September 30, December 31,
2016 2015

Liabilities and Equity

Current Liabilities

Short-term debt S 128 $ 142

Long-term debt due within one year 219 25

Accounts payable 133 157

Accounts payable to affiliates 19 25

Customer deposits 26 26

Taxes 23 20

Price risk management liabilities 6 5

Regulatory liabilities 7 13

Interest 24 11

Asset retirement obligations 39 25

Other current liabilities 36 39

Total Current Liabilities 660 488

Long-term Debt 1,423 1,617

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 944 829

Investment tax credits 37 35

Accmed pension obligations 18 56

Asset retirement obligations 107 149

Regulatory liabilities 424 431

Price risk management liabilities 48 42

Other deferred credits and noncurrent liabilities 85 91

Total Deferred Credits and Other Noncurrent Liabilities 1,663 1,633

Commitments and Contingent Liabilities (Notes 6 and 10)

Stockholder's Equity

Common stock - no par value (a) 424 424

Additional paid-in capital 1,658 1,611

Earnings reinvested 367 295

Total Equity 2,449 2,330

Total Liabilities and Equity S 6,195 $ 6,068

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at September 30, 2016 and December 31, 2015.

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

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

Common

stock

shares

outstanding

(«)

Common

stock

Additional

paid-in
capital

Earnings
reinvested Total

December 31,2015 21,294 $ 424 $ 1,611 $ 295 S 2,330

Net income 159 159

Capital contributions from LKE 47 47

Cash dividends declared on common stock (87) (87)

September 30,2016 21,294 S 424 $ 1,658 S 367 S 2,449

December 31,2014 21,294 $ 424 S 1,521 $ 229 s 2,174

Net income 146 146

Capital contributions from LKE 20 20

Cash dividends declared on common stock (81) (81)

September 30,2015 21,294 $ 424 $ 1,541 $ 294 $ 2,259

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

Theaccompanying Notes to Condensed Financial Statements are an integral part of thefinancial statements.
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CONDENSED STATEMENTS OF INCOME

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Three Months Ended

September 30,

2016 2015 2016

Operating Revenues

Retail and wholesale S 469 $ 452 $ 1,324

Electric revenue from affiliate 5 9 10

Total Operating Revenues 474 461 1,334

Operating Expenses

Operation

Fuel 141 146 374

Energy purchases 5 5 14

Energy purchases from affiliate 2 2 19

Other operation and maintenance 107 108 320

Depreciation 59 57 175

Taxes, other than income 7 7 22

Total Operating Expenses 321 325 924

Operating Income 153 136 410

Other Income (Expense) - net (3) — (4)

Interest Expense 24 20 71

Income Before Income Taxes 126 116 335

Income Taxes 48 44 128

Net Income (a) S 78 $ 72 S 207

(a) Net income approximates comprehensive income.

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial staiements.

Nine Months Ended September
30,

2015

28

1,325

17

1,342

428

14

32

321

164

22

981

361

1

58

304
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CONDENSED STATEMENTS OF CASH FLOWS

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Nine Months Ended September
30.

2016 2015

Cash Flows from Operating Activities

Net income S 207 S 189

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

Depreciation 175 164

Amortization 10 8

Defined benefit plans - expense 4 9

Deferred income taxes and investment tax credits 122 132

Other (1) 4

Change in current assets and current liabilities

Accounts receivable (24) (11)
Accounts payable (11) (18)

Accounts payable to affiliates 2 (7)
Unbilled revenues (4) 6

Fuel«materials and supplies (4) 22

Income tax receivable 60

Accrued interest 22 19

Other 2 6

Other operating activities

Defined benefit plans - funding (19) (20)

Expenditures for asset retirementobligations (4) (1)
Settlement of interest rate swaps

— (44)

Odier assets (4) (9)
Other liabilities (4) 1

Net cash provided by operating activities 469 510

Cash Flows from Investing Activities

Expenditures for property, plant and equipment (255) (407)

Other investing activities 1 7

Net cash provided by (used in) investing activities (254) (400)

Cash Flows from Financing Activities

Issuance of long-term dd)t 96 500

Retirement of long-term debt (96) —

Net increase (decrease) in short-term debt (41) (236)

Dd3t issuance and credit facility costs (1) (4)

Payment of common stock dividends to parent (197) (106)

Contributions from parent 20

Net cash provided by (used in) financing activities (219) 154

Net Increase (Decrease) in Cash and Cash Equivalents (4) 264

Cash and Cash Equivalents at Beginning ofPeriod 11 11

Cash and Cash Equivalents at End of Period $ 7 $ 275

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

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

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (less reserve; 2016, $2; 2015, S2)

Customer

Other

Accounts receivable fiom affiliates

Unbilled revenues

Fuel, materials and supplies

Prepayments

Regulatory assets

Other current assets

Total Cunent Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net

Construction woilt in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

September 30, December 31,
2016 2015

S 7 S 11

141 117

3 9

1 1

84 80

152 147

16 8

12 19

1 4

417 396

7,270 7,099

913 759

6,357 6,340

192 267

6,549 6,607

Regulatory assets 337 303

Goodwill 607 607

Other intangibles 40 50

Other noncurrent assets 56 48

Total Other Noncurrent Assets 1,040 1,008

Total Assets 8,006 $

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

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

September 30, December 31,
2016 2015

Liabilities and Equity

Current Liabilities

Shoit-tenn debt S 7 $ 48

Accounts payable 67 88

Accounts payable to affiliates 42 39

Customer deposits 29 26

Taxes 23 20

Regulatory liabilities 19 19

biterest 38 16

Asset retirement obligations IS 25

Other current liabilities 35 44

Total Current Liabilities 275 325

Long-term Debt 2,327 2,326

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,166 1,046

Investment tax credits 95 93

Accrued pension obligations 33 46

Asset retirement obligations 261 336

Regulatory liabilities 487 492

Other deferred credits and noncurrent liabilities 46 60

Total Deferred Credits and Other Noncurrent Liabilities 2,088 2,073

Commitments and Contingent Liabilities (Notes 6 and 10)

Stockholder's Equity

Common stock - no par value (a) 308 308

Additional paid-in capital 2,616 2,596

Accumulated other comprehensive loss (1) —

Earnings reinvested 393 383

Total Equity 3,316 3,287

Total Liabilities and Equity S 8,006 $ 8,011

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at September 30, 2016 and December 31, 2015.

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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CONDENSED STATEMENTS OF EQUITY
Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Common

stock

shares

outstanding

(«)

Common

stock

Additional

paid-in
capital

Earnings
reinvested

Accumulated

other

comprehensive
loss Total

December 31,2015 37,818 $ 308 $ 2,596 $ 383 S — s 3,287

Capital eontributions from LKE 20 20

Net income 207 207

Cash dividends declared on common stock (197) (197)
Other comprehensive income (loss) (I) (1)
September 30,2016 37,818 S 308 $ 2,616 $ 393 $ (1) $ 3,316

December 31,2014 37,818 s 308 $ 2,596 $ 302 $ s 3,206

Net income 189 189

Cash dividends declared on common stock (106) (106)

Other comprehensive income (loss) (1) (1)
September 30,2015 37,818 $ 308 $ 2,596 $ 385 $ (1) $ 3,288

(a) Shares in diousands. All common shares of KU stock are owned by LK£.

Theaccompanying Notes to Condensed Financial Statements are an integral part ofthefinancial statements.
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Combined Notes to Condensed Financial Statements (Unaudited!

1. Interim Financial Statements

(All Registrants)

Capitalized termsand abbreviations appearing in the unaudited combined notes to condensed financial statementsare defined in the glossary. Dollarsare in
millions,exceptper sharedata,unless otherwise noted. The specificRegistrantto which disclosures are applicable is identifiedin parenthetical headings in
italics above the applicable disclosureor within the applicable disclosure. Within combined disclosures,amounts are disclosed forany Registrant when
significant.

The accompanying unaudited condensed financial statements have been prepared in accordance with GAAP for interim financial information and with the
instmctions to Form 10-Qand Article 10 of Regulation S-Xand, therefore,do not include all of the informationand footnote disclosuresrequired by GAAP
for complete financial statements, in the opinion ofmanagement, all adjustments considered necessary for a fair presentation in accordance with GAAPare
reflected in the condensedfinancial statements. All adjustments areof a normal recurring nature,exceptas otherwise disclosed.EachRegistrant's Balance
Sheet at December 31,2015 is derived from that Registrant's 2015 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 2015 Form 10-K.The results of operations for the three and nine months
ended September30, 2016 are not necessarily indicative of the results to be expected for the full year ending December31, 2016 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 30,2016 financial statements.

(PPL)

"Income (Loss) fromDiscontinued Operations (net of income taxes)" on the Statements ofIncome includes the activities of PPL Energy Supply, substantially
representing PPL's former Supply segment, which was spun offand distributed to PPL shareownets on June 1, 2015. In addition, the Statement ofCash Flows
for the nine months ended September 30,2015 separately reports the cash flows ofthe discontinued operations. See Note 8 for additional information.

2. Summary of Significant Accounting Policies

(All Registrants)

The followingaccounting policy disclosuresrepresentupdates to Note 1 to each indicated Registrant's2015 Form 10-Kand should be read in conjunction
with those disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with a PUG-approvedpurchase of accounts receivable program, PPL Electric purchases certain accounts receivable from 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 recordedat fairvalue using a market approach based on the purchase
price paid and are classified as Level 2 in the fairvalue hierarchy. During the three and nine months ended September30, 2016, PPL Electric purchased $365
million and $I .0 billion ofaccounts receivable from unaffiliated third parties. During the three and nine months ended September 30,2015, PPL Electric
purchased $361 million and $968 million of accounts receivable from unaffiliated third parties. PPLElectric's purchases fromPPL EnergyPlus for the nine
months ended September 30, 2015 were $146 million. As a result of the 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 31, 2015 are included as purchases from an unaffiliated third party.

Discount Rate Change for U.K. Pension Plans (PPL)

In selecting the discount rate for its U.K.pension plans, WPDhistorically used a single weighted-average discount rate in the calculation of net periodic
defined benefit cost. WPDbegan using individual spot rates to measure service cost and interest cost for the calculation of net periodic defined benefit cost in
2016. For the three and nine months ended September 30,2016, this
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change in discount rate resulted in lower net periodic defined benefit costs recognized on PPL's Statements of Income of$10 million ($8 million after-tax or
$0.01 per share) and $31 million ($25 million after-tax or $0,04 per share).

Foreign Currency Translation and Transactions (PPL)

WPD's functional currency is the GBP, which is the local currency in the U.K. As such, assets and liabilities are translated to U.S. dollars at the exchange rates
on the date ofconsolidation and related revenues and expenses are generally translated at average exchange rates prevailing during the period included in
PPL's results ofoperations. Adjustments resulting from foreign currency translation are recorded in AOCI.

Certain financial information provided for future periods in PPL's 2015 Form 10-K is impacted by the decrease in the GBP to U.S. dollar exchange rate that
occurred subsequent to the U.K.'s vote on June 23, 2016 to withdraw fiom the European Union.

New Accounting Guidance Adopted (All Registrants)

Accounting for Stock-Based Comoensation

Effective January 1,2016, the Registrants adopted accounting guidance to simplify the accounting for share-based payment transactions. The guidance
requires excess tax benefits and tax deficiencies to be recorded as income tax benefit or expense on the statement of income, eliminates the requirement that
excess tax benefits be realized before companies can recognize them and changes the threshold for statutory income tax withholding requirements to qualify
for equity classification to the maximum statutory tax rates in the applicable jurisdictions. This guidance also changes the classification ofexcess tax
benefits to an operating activity and employee taxes paid when shares are withheld to satisfy the employer's statutory income tax withholding obligation to a
financing activity on the statement ofcash flows and allows entities to make a policy election to either estimate forfeitures or recognize them when they
occur. The adoption ofthis guidance had the following impacts:

• Using the required prospective method of transition, for the three and nine months ended September 30, 2016, PPL recorded tax benefits of$1 million
and $12 million ($0.02 per share), and for the nine months ended September 30, 2016, PPL Electric recorded tax benefits of$7 million, related to
excess tax benefits for awards that were exercised and vested for the periods ending September 30, 2016. These amounts were recorded to Income taxes
on the Statements ofIncome and Deferred income taxes on the Balance Sheets. The impact on LKE was not significant.

• PPL elected to use the prospective method oftransition for classifying excess tax benefits as an Operating activity on the Statement ofCash Flows. The
amounts classified as Financing activities in the prior periods were not significant.

Upon adoption, using the required modified retrospective method oftransition, PPL recorded a cumulative effect adjustment of$7 million to increase
Earnings reinvested and decrease Deferred income taxes on the Balance Sheet related to prior period unrecognized excess tax benefits.

• PPL has historically presented employee taxes paid for net settled awards as a Financing activity on the Statement ofCash Flows. Therefore, there is no
transition impact for this requirement.

• PPL has elected to recognize forfeitures when they occur. Due to past experience ofinsignificant forfeitures, there is no transition impact ofthis policy
election.
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3. Segment and Related Information

(PPL)

See Note 2 in PPL's 2015 Form 10-K for a discussion of reportable segments and related information.

Financial data for the segments and reconciliation to PPL'sconsolidated results for the periods ended September 30 are:

Inconie Statement Data

Revenues from external 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)

Total

Three Months

2016

515

835

539

1,889

281

126

91

(25)

473

2015

552

801

519

6

1,878

249

111

55

(19)

(3)

393

Nine Months

2016

1,673

2,382

1,619

11

5,685

915

314

263

(55)

1,437

2015

1,836

2,414

1,625

14

5,889

814

267

191

(74)

(915)

283

September 30,
2016

December 31,
2015

Balance Sheet Data

Assets

U.K Regulated (d)

Kentucky Regulated

Penn^Wania Regulated

Corporate and Other (e)

Total assete

15,014

13,853

9,070

101

38,038 S

16,669

13,756

8,511

365

39,301

(a) Includes unrealized gains and losses from hedging foreign-currency related economic activity. Sec Note 14 for additional information.
(b) TheninemonthsendedSeptember 30, 2015 includes transition coststo preparetheTalen Energyorganization for theJune 1,2015 spinoffand reconfigure die remaining PPL

Services functions. See Note 8 for additional information.

(c) See Note 8 for additional information.
(d) Includes $11.1 billion andS12.2billion of net PP&E as of September 30, 2016 and December 31, 2015.WPD isnot subject to accounting for the effects of certain typesof

regulation as prescribed by GAAP.
(e) Primarilyconsistsof unallocated items,including cash, PP&Eand the eliminationof inter-segment transactions.

4. Earnings Per Share

(PPL)

Basic EPS is computed by dividingincome availableto PPL common shareowners by the weighted-average numberof common shares outstanding during
the applicableperiod.DilutedEPS is computedby dividing incomeavailable to PPLcommon shareowners by the weighted-average numberof common
shares outstanding, increased by incremental shares that would be outstanding if potentially dilutive non-participating securities were converted to common
sharesas calculated using the TreasuryStock Method. Incremental non-participating securities that have a dilutive impact are detailed in the table below.

Reconciliations of the amounts of income and shares of PPLcommonstock (in thousands) for the periods ended September30 used in the EPScalculation
are:
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Three Months Nine Months

2016 2015 2016 2015

Income (Nomerator)

Income from continuing operations after income taxes $ 473 $ 396 S 1,437 S 1,198

Less amounts allocated to participating securities 1 2 4 5

Income from continuing operations after income taxes available to PPL common shareowners -
Basic and Diluted S 472 S 394 S 1,433 s 1,193

Income (loss) from discontinued operations (net of income taxes) available to PPL common
shareowners - Basic and Diluted S — S (3) s s (915)

Net income S 473 $ 393 s 1,437 $ 283

Less amounts allocated to participating securities 1 2 4 1

Net income available to PPL common shareowners - Basic and Diluted S 472 $ 391 $ 1,433 $ 282

Shares of Common Stock (Denominator)

Weighted-average shares - Basic EPS 678,114 670,763 676,905 668,731

Add incremental non-participating securities:

Share-based payment awards 2,234 2,939 3,064 2,523

Weighted-average shares - Diluted EPS 680,348 673,702 679,969 671,254

Basic EPS

Available to PPL common shareowners:

Income from contmuing operations after income taxes S 0.70 S 0.59 $ 2.12 s 1.78

Income (loss) from discontinued operations (net of income taxes)
— (0.01) — (1.36)

Net Income S 0.70 $ 0.58 $ 2.12 s 0.42

DUnted EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes $ 0.69 S 0.59 s 2.11 s 1.78

Income (loss) from discontinued operations (net of income taxes)
- (0.01) — (1.36)

Net Income S 0.69 S 0.58 $ 2.11 s 0.42

Forthe periods ended September30, PPL issued commonstock related to stock-basedcompensation plans and the DRIPas follows(in thousands):

Three Months Nine Months

2016 2015 2016 2015

Stock-based compensation plans (a) 248 1,368 3,168 3,805

DRIP 761 475 1,533 1,318

(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 ATM Program.

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

Three Months Nine Months

2016 2015 2016 2015

Stock options 696 1,484 696 1,218

Performance units 316
—

210 49
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5. Income Taxes

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

(PPL)

Three Months Nine Months

2016 20IS 2016 2015

Federal income tax on Income from Continuing Operations Before
Income Taxes at statutory tax rate - 35% S 214 $ 189 $ 681 $ 571

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 13 15 37 44

Valuation allowance adjustments 4
—

13 8

Impact of lower U.K. income tax rates (37) (40) (136) (138)

Federal and state tax reserve adjustments (a)
- (9) -

(21)

Enactment of the U.K. Finance Act 2016 (b) (42)
—

(42)
—

Depreciation not normalized
- — (6) (4)

Interest benefit on U.K. financing entities (4) (4) (13) (15)

Stock-based compensation (c) (1) -

(12)
-

Cflicr (8) (7) (12) (13)

Total increase (decrease) (75) (45) (171) (139)

Total income taxes $ 139

.u

ri

510 S 432

(a) During the three and nine months ended September 30, 2015, PPL recorded a S9 million tax benefit related to a planned amendment of a prior period tax return.

During the nine months ended September 30, 2015, PPL recorded a $12 million tax benefit to adjust the settled refund amount approved by the Joint Committee on Taxation for
the open audit years 1998 - 2011.

(b) The U.K. Finance Act 2016, enacted in September 2016, reduces the U.K. statutory income tax rate effective April 1, 2020 from 18% to 17%. As a result, PPL reduced its net
deferred tax liabilities and recognized a deferred tax benefit during die three and nine months ended September 30, 2016.

(c) During the three and nine months ended September 30, 2016, PPL recorded lower income tax expense related to the application of new stock-based compensation accounting
guidance. See Note 2 for additional information.

(PPL Electric)

Three Months Nine Months

2016 2015 2016 2015

Federal income tax on Income Before Income Taxes at statutory tax rate - 35% $ 52 S 32 S 149 $ 112

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 9 7 27 21

Depreciation not normalized (2) (1) (5) (3)

Stock-based compensation (a)
—

— (7) —

Other (I) (3) (2) —

Total increase (decrease) 6 3 13 18

Total income taxes S 58 $ 35 S 162 s 130

(a) During the nine months ended September 30, 2016, PPL Electric recorded lower income tax expense related to the application of new stock-based compensation accounting
guidance. See Note 2 for additional information.
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(LKE)

Three Months Nine Months

2016 2015 2016 2015

Federal income tax on Income Before Income Taxes at statutory tex rate - 35% S 74 $ 68 $

00

172

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 8 7 20 18

Amortization of investment tax credit (1) (1) (2) (2)

Valuation allowance adjustments (a)
— — —

8

Stock-based compensation (1) — (2) -

Other (1) (1) (3) (2)

Total increase (decrease) 5 5 13 22

Total income taxes $ 79 $ 73 S 202 $ 194

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

(IGi&E)

Three Months Nine Months

2016 20IS 2016 2015

Federal income tax on Income Before Income Taxes at statutory tax rate - 35% S 36 $ 33 S 90 $ 83

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 4 4 10 9

Other (1) (1) (2) (1)

Total increase (decrease) 3 3 8 8

Total income taxes $ 39 S 36 $ 98 S 91

(KU)

Three Months Nine Months

2016 2015 2016 2015

Federal income tax on Income Before Income Taxes at statutory tax rate - 3S% S 44 S 41 S 117 $ 106

Increase (decrease) due to:

State income taxes, net of federal income tax benefit 5 4 12 11

Other (1) (1) (1) (2)

Total increase (decrease) 4 3 11 9

Total income taxes S 48 S 44 S 128 $ 115

Other (PPL)

In February 2015, PPL and the IRS Appeals Division reached a settlement on the amount ofPPL'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
a tax benefit of$24 million. Of this amount, $12 million was reflected in continuing operations, PPL finalized the settlement of interest in the second quarter
of2016 and recorded an additional $3 million tax benefit.

6. Utility Rate Regulation

(All Registrants)

The following table provides information about the regulatory assets and liabilities ofcost-based rate-regulated utility operations.
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September 30,
2016

December 31,
2015

PPL Electric

September 30,
2016

December 31,
2015

Current Regulatory Assets;

Environmental cost recovery S 4 $ 24 $ — S

Generation formula rate 12 7 —

Transmission service charge 8 10 8 10

Other 6 7 4 3

Total current regulatory assets (a) S 30 S 48 S 12 S 13

Noncurrent Regulatory Assets:

Defined benefit plans s 791 $ 809 S 456 s 469

Taxes recoverable through future rates 333 326 333 326

Storm costs 71 93 19 30

Unamortized loss on debt 62 68 39 42

Interest rate swaps 143 141 — —

Accumulated cost of removal of utility plant 143 137 143 137

AROs 208 143 — —

Other 14 16 1 2

Total noncurrent regulatory assets s 1,765 S 1,733 $ 991 s 1,006

Current Regulatory Liabilities:

Generation supply charge s 22 $ 41 $ 22 s 41

Demand side management 6 8 — —

Gas supply clause 6 — —

Universal service rider in 5 10 5

Transmission formula rate 25 48 25 48

Fuel adjustment elause 14 14 — —

Act 129 compliance rider 22 — 22 —

Storm damage expense 13 16 13 16

Other 8 7 2 3

Total current regulatory liabilities s 120 S 145 J 94 $ 113

Noncurrcnt Regulatory Liabilities:

Accumulated cost of removal of utility plant

Coal contracts (b)

Power purchase agreement - OVEC (b)

Net deferred tax assets

Act 129 compliance rider

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabilities

Soiice: PPl CORP. 10-Q. Novembei 01. 7016

39

698

3

77

23

27

80

3

911

691

17

83

23

22

24

82

3

945

22
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Current Regulatory Assets:

Environmental cost recovery

Generation formula rate

Other

Total current regulatory assets

Noncurrcnt Regulatory Assets:

LG&E KU

September 30,
2016

December 31,
2015

September 30,
2016

December 31,
2015

September 30,
2016

December 31,
2015

4 $

12

2

18

24 $

7

4

35

4 S

2

13 S

3

16

— $

12

12

11

7

1

19

Defined benefit plans S 335 $ 340 $ 211 S 215 $ 124 S 125

Stonn costs 52 63 29 35 23 28

Unamortized loss on debt 23 26 16 17 7 9

Interest rate swaps 143 141 102 98 41 43

AROs 208 143 77 57 131 86

Plant retirement costs 4 6 _ — 4 6

Other 9 8 2 2 7 6

Total noncurrent regulatory assets $ 774 $ 727 $ 437 $ 424 $ 337 S 303

Current Regulatory Liabilities;

Demand side management $ 6 $ 8 $ 4 S 4 $ 2 S 4

Gas supply clause
— 6 — 6 —

Fuel adjustment clause 14 14 2 2 12 12

Other 6 4 1 1 5 3

Total current regulatory liabilities S 26 S 32 S 7 $ 13 S 19 $ 19

Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant S 698 $ 691 S 306 s 301 s 392 $ 390

Coal contracts (b) 3 17 1 7 2 10

Power purchase agreement - OVEC (b) 77 83 53 57 24 26

Net deferred tax assets 23 23 23 23

Defined benefit plans 27 24 — — 27 24

Interest rate swaps 80 82 40 41 40 41

Other 3 3 1 2 2 1

Total noncurrent regulatory liabilities s 911 $ 923 s 424 s 431 $ 487 $ 492

(a) These amounts are included in "Other current assets" on the Balance Sheets.
(b) These liabilities were recorded asoffsets tocertain intangible assets that were recorded at fair value upon theacquisition of LKE by PPL.

Regulatory Matters

U.K. Activities (PPL)

Ofgem Review of Line Loss Calculation

In 2014, Ofgem issued itsfinal decision ontheDPCR4 line loss incentives andpenalties mechanism. WPD began refunding itsliability for over-recoveiy of
line losses to customers on April 1,2015,which willcontinuethroughMarch 31,2019. Theliabilityat September 30,2016 was$31 million.

Kentuckv Activities

Rate Case Proceedings (PPL,LKE, LG&Eand KU)
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On November 1,2016, LG&Eand KUannounced that on November 23,2016, they anticipate filing requests with the KPSCfor increases in annual base
electricity rates of approximately $103 million at KU and an increase in annual base electricity and gas rates ofapproximately $94 million and $14 million at
LG&E.The proposed base rate increases to be requested are an electricity rate increase of 6,4% at KUand electricity and gas rate increases of8.5% and 4.2%
at LG&Eand would become effective in July 2017. LG&E's and leu's applications include requests for CPCNsfor implementing an Advanced Metering
System program and a Distribution Automation program. The applications ate to be based on a forecasted test year ofJuly 1, 2017 through June 30,2018 and
a requested retum-on-equity of 10.23%. LG&E and KU cannot predict the outcome ofthese proceedings.

CPCN and ECR Filings (PPL, LKE,LG&E and KU)

On August 8,2016, the KPSC issued an order approving CPCNsand ECR rate treatment regarding environmental construction projects relating to the EPA's
regulations addressing the handling ofcoal combustion by-products and MATS.The construction projects began in 2016 and are expected to continue
through 2023. The KPSCorder established a 9.8% authorized return on equity for these projects. Recovery of costs has commenced with bills rendered on
and after August 31,2016.

Gas Franchise (LKEand LG&E)

LG&E's existing gas fianchise agreement for the Louisville/Jefferson County service area expired on March 31, 2016. LG&E submitted a proposed bid for a
newfianchise agreement on June 9,2016. On August 30, 2016, LG&E and Louisville/Jefferson County entered into a revised fianchise agreement with a 5-
yearterm (with renewal options). The franchise fee may be modified at Louisville/Jefferson County's election upon 60 days' notice. However, any fianchise
fee is capped at 3% of gross receipts for natural gas service within the fianchise area. The agreement further provides that if the KPSCdetermines that the
fianchisefee should be recoveredfiom LG&E's customers,the franchisefee shall revert to zero. On August30, 2016, LG&Efiled an application in a KPSC
proceeding to review and rale upon the recoverability ofthe franchise fee.

Louisville/Jefferson County submitted a motion to dismiss the proceeding filed by LG&E, and furtherfiled a KPSC complaint against LG&Erelating to these
issues.On October 19,2016, the KPSCissued an order rejecting Louisville/JeffersonCounty's complaint and provided Louisville/JeffersonCounty 20 days
to file an amended complaint. Until the KPSCissues orders in these proceedings, LG&Ecannot predict the outcome of this matter but does not anticipate that
it will have a material effect on its frnancial condition or results ofoperation. LG&E continues to provide gas service to customers in this franchise area at
existing rates, but without collecting or remitting a franchise fee.

Pennsylvania Activities (PPL and PPL Electric)

Act 129

Act 129 requires Pennsylvania Electric Distribution Companies (EDCs) to meet, by specified dates, specified goals for reduction in customer electricity usage
and peak demand. EDCs not meeting the requirements ofAct 129 are subject to significant penalties. In November 2015, PPL Electric filed with the PUC its
Act 129 Phase III Energy Efficiency and Conservation Plan for the period June 1,2016 through May 31, 2021. In January 2016, PPL Electric and the other
parties to the case reached a settlement ofall major issues and filed that settlement with the Administrative Law Judge. In June 2016, the PUC issued a final
order approving PPL Electric's Phase 111 Plan as modified by the settlement, allowing PPL Electric to recover, through the Act 129 compliance rider, a
maximum $313 million in program cost over the five-year period June 1, 2016 through May 31, 2021.

Act 129 also requires Default Service Providers (DSP) to provide electricity generation supply service to customers pursuant to a PUC-approved defeiult
service procurement plan through auctions, requests for proposal and bilateral contracts at the sole discretion ofthe DSP. Act 129 requires a mix ofspot
market purchases, short-term contracts and long-term contracts (4 to 20 years), with long-term contracts limited to 25% of load unless otherwise approved by
the PUC. A DSP is able to recover the costs associated with its default service procurement plan.

PPL Electric has received PUC approval ofits biannual DSP procurement plans for all prior periods required under Act 129. In January 2016, PPL Electric
filed a Petition for Approval of a new DSPprocurement plan with the PUC for the period June 1, 2017 through May 31,2021. The parties to the proceeding
reached a settlement on all but one issue and a partial settlement agreement and briefs on the open issue were submitted to the Administrative Law Judge
(ALJ) in July 2016. In August 2016, the ALJ issued an initial decision, and certain parties filed exceptions and reply exceptions. In October 2016, the PUC
issued an order approving the partial settlement agreement and adopting the initial decision with minor modifications.
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7. Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintaincredit facilitiesto enhance liquidity, providecreditsupportand providea backstop to commercial paper programs. Forreporting
purposes,on a consolidated basis, the credit facilities and commercialpaper programsofPPL Electric,LKE,LG&E and KUalso apply to PPLand the credit
facilities and commercial paper programs ofLG&Eand KUalso apply to LKE.The amounts borrowed below are recorded as "Short-term debt" on the Balance
Sheets. The following credit fecilities were in place at:

September 30, 2016

Expiratton
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Unused

Capacity

PPL

U.K.

WPDplc

Syndicated Credit Facility

WPD (South West)

Syndicated Credit Facility

WPD (East Midlands)

Syndicated Credit Facility

WPD (West Midlands)

Syndicated Credit Facility

Uncommitted Credit Facilities

Total U.K. Credit Facilities (a)

ILS,

PPL Oq)ital Funding

Syndicated Credit Facility

Syndicated Credit Facility

Bilateral Credit Facility

Total PPL Capital Funding Credit FacilitieB

PPL Electric

Syndicated Credit Facility

LKE

Syndicated Credit Facility (b)

LGAE

Syndicated Credit Facility

KU

Syndicated Credit Facility

Letter of Credit Facility

Totel KU Credit Facilities

Jan 2021

July 2021

July 2021

July 2021

Jan 2021

Nov 2018

Mar 2017

210

245

300

300

40

1,095

700 $

300

150

1,150

Jan 2021 $ 400 S

153

100

31

284

- $

— S

Oct2018 $ 75 $ — $

Dec 2020 $ 500 S

Dec 2020 S

Oct 2017

400 S

198

598 S

— $

— $

42

— $

17

17

57

145

269

300

36

807

700 $

300

133

1,133

131 5 269 $

— $ 75 $

128 $ 372 $

7 S

198

205

393

393

December 31, 2015

Borrowed

133

133

Letters of

Credit

and

Commercial

Paper
Issued

— $ 151

300

20

— $

75 S

471

142

48

198

246

Source PPl CORP. 10-O. November 01. 7016 Powered byMomingstar* Document Research®
Mofmttkjn conitintd hareTn may not bceopiad. adapted or dtUributed and it not wwnntod to 6e accurate, compktoorUmtiy. Thou»aras9ummaUrttksfor»nydtmtgo§ orhtmomlaing from myomofthttMomtUon,

except to r/ie extent such dsmtges or tosses cmnoi beUmHod or excluded by sppUcsb/e law. Past financial performance is no guarantee of future results



Table ofContents

(a) WPD pic's amounts borrowed at September 30, 2016andDecember 31, 2015were USD-denominated borrowings of $200million for bothperiods, which boreinterest at 1.35%
and 1.83%. Theunused capacity reflects the amount borrowed inGBP of £153 million asof the date borrowed. WPD (South West) amount borrowed at September 30,2016 was
a GBP-denominated borrowing which equated to $131 million andboreinterest at 0.68%. WPD (East Midlands) amount borrowed at September 30, 2016wasa GBP-
denominated borrowing which equated to $40 million andboreinterest at 0.66%. AtSeptember 30,2016,theunused capacity undertheU.K. creditfacilities wasapproximately
$1.1 billion.

(b) LKE's interest rate on outstanding borrowings at December 31,2015 was 1.68%.

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

September 30, 2016 December 31, 2015

Weighted -
Average

Interest Rate Capacity

Commercial

Paper
Issuances

Unused

Capacity

Weighted -
Average

Interest Rate

Commercial

Paper
issuances

PPL Capital Funding S 1,000 $ $ 1,000 0.78% $ 451

PPL Electric 0.74% 400 130 270 —

LG&E 0.73% 350 128 222 0.71% 142

KU 0.66% 350 7 343 0.72% 48

Total S 2,100 $ 265 S 1,835 S 641

(LKE)

See Note 11 for discussion ofintercompany borrowings.

Long-term Debt

(PPL)

In May2016, PPLCapital Fundingissued$650 million of3.10% SeniorNotesdue 2026. PPLCapital Funding receivedproceedsof $645 million,net ofa
discount andunderwriting fees, which will be used to invest in or make loansto subsidiaries ofPPL, to repay short-term debtand forgeneral corporate
purposes.

In May 2016, WPD(EastMidlands) borrowed£100 million at 0.4975% under a new ten-year index linked term loan agreement,which will be used for
general corporate purposes.

In May 2016, WPDpic repaid the entire $460 million principal amount of its 3.90% SeniorNotes upon maturity.

In October2016,WPD (EastMidlands)issuedan additional £40 million of its 2.671 % Index-linked SeniorNotesdue 2043. WPD (EastMidlands)received
proceeds of£83 million, which equatedto $101 million at the timeof issuance, net of fees and including a premium. Theprincipal amount of the notesis
adjusted basedon changes in a specified index,as detailedin the terms of the related indentures. Theproceeds willbe usedforgeneral corporate purposes.

(PPL and PPL Electric)

In March 2016, the LCIDAissued $116 million ofPollution Control Revenue Refunding Bonds, Series 2016A due 2029 and $108 million ofPollution
ControlRevenueRefundingBonds,Series2016B due 2027 on behalf of PPLElectric. Thebonds were issuedbearing interestat an initial termrateof 0.90%
through theirmandatory purchase datesof September 1,2017and August 15,2017.Thereafter, the method ofdetermining the interest rateon the bondsmay
be converted from time to time at PPL Electric's option. The proceeds ofthe bonds were used to redeem $116 million of4.70% Pollution Control Revenue
Refunding Bonds, 2005Series Adue2029and$108million of4.75%Pollution Control Revenue Refunding Bonds, 2005Series Bdue2027previously
issued by tbe LCIDA on behalfofPPL Electric.

In connectionwith the issuanceof each of these newseriesof LCIDA bonds, PPL Electric entered into a loan agreement with the LCIDA pursuant to which
the LCIDA has loaned to PPLElectric the proceeds of the LCIDA bonds on payment termstbat correspondto the LCIDA bonds. In order to secure its
obligationsunder the loan agreement, PPLElectricissued$224 million of FirstMortgageBondsunder its 2001 MortgageIndenture,whichalso have
payment terms that correspond to the LCIDA bonds.
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(PPL. LKEandLG&E)

InSeptember 2016,theCountyofTrimble, Kentucky issued $125million ofPollution Control Revenue Refunding Bonds, 2016Series A(Louisville Gas
and Electric Company Project) due2044 onbehalfofLG&E. The bonds were issued with a floating interest rate thatinitially will reset weekly. Themethod
of determining the interest rateon the bondsmay he converted from timeto timeat LG&E's option.Theproceeds of the bondswere usedto redeem $83
million of Pollution Control Revenue Refunding Bonds, 2000Series A(Louisville Gasand Electric Company Project) due 2030and $42 millionof
Pollution Control Revenue Refunding Bonds, 2002 Series A(Louisville Gas andElectric Company Project) due2032 previously issued by theCounty of
Trimble, Kentucky on behalfofLG&E.

(PPL, LKE and KU)

InAugust 2016, theCounty ofCarroll, Kentucky issued $96million ofPollution Control Revenue Refunding Bonds, 2016Series A(Kentucky Utilities
Company Project) due2042 onbehalfofKU. The bonds were issued bearing interest atan initial term rate of 1.05% through theirmandatory purchase date of
September 1,2019. Thereafter, themethod ofdetermining theinterest rate onthebonds may beconverted from time to time at KU's option. The proceeds of
the bondswere used to redeem $96million ofPollution Control Revenue Refunding Bonds, 2002Series C (Kentucky Utilities Company Project) due2032
previously issued by the County of Carroll, Kentucky on behalfofKU.

(PPL)

ATM Program

InFebraary 2015, PPL filed a registration statement with theSEC andentered intotwo separate equity distribution agreements, pursuant to which PPL may
sell,from timeto time, up to anaggregate of$500million of itscommon stock. Forthe periods ended September 30,PPL issued the following:

Number of shares (in thousands)

Average share price

Net Proceeds

Three Months

2016

710

35.23

25

201S

436

32.95

14

Nine Months

2016

710

35.23

25

2015

858

33.33

28

Distributions

InAugust 2016,PPL declared a quarterly common stockdividend, payableOctober 3, 2016,of 38 centspershare(equivalent to $1.52 perannum). Future
dividends, declared at the discretion of theBoard of Directors, willdepend uponfuture earnings, cash flows, financial and legalrequirements andother
factors.

8. Acquisitions, Deveiopment and Divestitures

(All Registrants)

TheRegistrants from timeto timeevaluate opportunities forpotentialacquisitions, divestitures anddevelopment projects. Development projects are
reexamined basedon marketconditions and other factors to determine whetherto proceedwith, modify or terminatethe projects.Anyresultingtransactions
may impact future financial results. See Note 8 in the Registrants' 2015 Form 10-K for additional information.

(PPL)

Discontinued Operations

Soinoff of PPL Energy SuddIv

In June 2015, PPLcompleted the spinoffofPPL Energy Supply, which combined its competitive powergeneration businesses with those of Riverstone to
form a new, stand-alone, publicly traded company named Talen Energy.
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Following completion ofthe spinoff, PPL shareowners owned 65% oflalen Energy and affiliates ofRiverstone owned 35%. The spinoffhad no effect on the
number ofPPL common shares owned byPPL shareowners orthe number ofshares ofPPL common stock outstanding. The transaction isintended tobetax-
freeto PPLand its shareownersforU.S.federal incometax purposes.

PPL has no continuing ownership interest in orcontrol ofTalen Energy and Talen Energy Supply (formerly PPL Energy Supply). See Note 8inPPL's 2015
Form 10-K for additional information.

Loss on Spinoff

In June 2015, inconjunction with the accounting for the spinoff, PPL evaluated whether the fair value ofthe Supply segment's net assets was less than the
carrying value as ofthe June 1,2015 spinoffdate.

PPL considered several valuation methodologies toderive a fair value estimate ofitsSupply segment at thespinoffdate. These methodologies included
considering the closing 'Vhen-issued" Talen Energy market value onJune 1,2015 (the spinoffdate), adjusted for the proportional share ofthe equity value
attributable to the Supply segment, as well as, the valuation methods consistently used in PPL's goodwill impairment assessments -an income approach using
adiscounted cash flow analysis ofthe Supply segment and analternative market approach considering market multiples ofcomparable companies.

Although theTalen Energy market valueapproach utilized themost observable inputs ofthe three approaches, PPL considered certain limitations ofthe
"when-issued" trading market for thespinofftransaction including theshort trading duration, lack ofliquidity inthemarket and anticipated initial Talen
stock ownership base selling pressure, among otberfactors, andconcluded tbat tbese fectors limited this inputbeingsolely determinative ofthe fairvalueof
the Supply segment. As such, PPL also considered the other valuation approaches inestimating theoverall fair value, butultimately assigned the highest
weighting to the Talen Energy market value approach.

The following table summarizes PPL'sfair value analysis:

Approach

Talen Energy Market Value

Income/Discounted Cash Flow

Alternative Market (Comparable Company)

Estimated Fair Value

Weighting

50%

30%

20%

Weighted
Fair Value

(in billions)

1.4

1.1

^
3.2

Akey assumption included in the fairvalueestimate is theapplication of a control premium of 25%in the twomarket approaches. PPL concluded it was
appropriate to apply a control premium in theseapproaches as the goodwill impairment testing guidance wasfollowed in determining the estimatedfair
valueof the Supply segment which had historically beena reporting unit forPPL. Thisguidance provides that the market priceof an individual security (and
thus the market capitalization ofa reporting unit withpubliclytraded equitysecurities) maynot be representative of the fairvalueof the reporting unit.Tliis
guidancealso indicatesthat substantialvalue mayariseto a controlling shareholderfrom the ability to take advantageof synergiesand otherbenefits tbat
arise from control overanotherentity,and that the market priceof a company's individual share of stockdoesnot reflect thisadditional valueto a controlling
shareholder. Therefore, the quotedmarket priceneednot be thesole measurement basisfordetermining the fairvalue,and including a control premium is
appropriate in measuring the fair value ofa reporting unit.

In determining the control premium, PPL reviewed premiums received during the prior five years in market sales transactions obtained from observable
independent powerproducer and hybrid utility transactions greater than $1 billion. Premiums forthese transactions ranged from5% to 42% with a median of
approximately 25%.Giventhese metrics, PPL concludeda controlpremium of 25%to be reasonable forboth of the marketvaluation approaches used.

Assumptionsused in the discounted cash flowanalysis included forward energy prices, forecastedgeneration, and forecastedoperation and maintenance
expendituresthat wereconsistentwith assumptions used in the EnergySupplyportion of the Talen Energybusinessplanning processat that time and a
market participant discount rate.
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Using these methodologies and weightings, PPL determined the estimated fair value ofthe Supply segment (classified as Level 3)was below its carrying
value of$4.1 billion and recorded a loss ontbe spinoffof$879 million in tbe second quarter of2015, wbicb isreflected indiscontinued operations andis
nondeductible for tax purposes. This amount served to reduce thebasis ofthenetassets accounted for asa dividend at theJune 1,2015 spinoffdate.

Cosfs of Spinoff

Employee-related costs incurred inthe nine months ended September 30, 2015 primarily included accelerated stock-based compensation and pro-rated
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 inconnection with thetransaction. PPL Energy Supply recognized $24 million ofthese costs at thespinoffclosing
date, which are reflected in discontinued operations.

PPL alsorecorded $44 million of third-party costsrelated to thistransaction duringthe nine months endedSeptember 30,2015. Oftbesecosts,$31 million
were primarily forbankadvisory, legal andaccounting fees to facilitate tbe transaction, andarereflected indiscontinued operations. An additional $13
million ofconsulting andothercosts were incurred to prepare thenewTalen Energy organization forthespinoffandreconfigure the remaining PPL service
functions. These costs are primarily recorded in "Otheroperation and maintenance" on the Statement of Income.

Atthecloseof the transaction, $72 million ($42million after-tax) of cashflow hedges, primarily unamortized losses on PPL interest rateswaps recorded in
AOCl anddesignated as cashflow hedges of PPL Energy Supply's future interest payments, were reclassified intoearnings andarereflected in discontinued
operations for the nine months ended September 30,2015.

Continuing Involvement (PPL and PPL Electric)

Asa resultof the spinoff, PPL andPPL Energy Supplyentered into a Transition Services Agreement (TSA)that terminates no laterthan twoyearsafterthe
spinoff. Pursuant to the TSA, PPL is providing TalenEnergy certain information technology, financial andaccounting, human resource and otherspecified
services.For the three and nine months ended September30, 2016, the amounts PPLbilled Talen Energy fortbese serviceswere $9 million and $29 million.
Fortbe tbree and nine months ended September30, 2015, the amounts PPLbilled Talen Energy for these serviceswere$11 million and $14 million. In
general,the feesforthe transitionservicesallowthe providerto recoverits cost of the services, including overheads, but without margin orprofit.

Additionally,priorto the spinoff throughthe annual competitivesolicitation process, PPLEnergyPluswasawarded supply contractsfora portionof the PLR
generation supply forPPLElectric, whichwere retainedby TalenEnergyMarketingas part of the spinoff PPL Electric's supply contractswith Talen Energy
Marketing extend through November 2016. Energy purchases fromPPL EnergyPlus were previously included in PPL Electric's Statements of Income as
"Energy purchases from affiliate" but were eliminated in PPL's Consolidated Statements ofIncome.

For the three and nine months ended September 30,2016, PPL Electric's energy purchases fromTalen Energy Marketing were $15 million and $98 million.
Forthe threeand nine monthsended September 30,2015, PPLElectric's energypurchases from Talen EnergyMatketingwerenot significant. Theseenergy
purchases are no longer considered affiliate transactions.

Summarized Results of Discontinued Operations (PPL)

The operations of the Supply segment prior to the spinoffon June 1, 2015 are included in "Income (Loss) fromDiscontinued Operations (net of income
taxes)" on the Statements of Income. Following are the components ofDiscontinued Operations in the Statement ofIncome for the periods ended
September 30, 2015:
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Three Months Nine Months

Operating revenoM %

Operating expenses

Other Income (Expense) - net

Interest expense (a)

Income (loss) before income taxes

Income tax expense (benefit)

Loss on ^inoff

Income (Loss) from Discontinued Operations (net of income taxes) $

(a) Includes interest associated with theSupply segment withno additional allocation as the Supply segment wassufficiently capitalized.

Development

Reoional Transmission Line Expansion Plan (PPLand PPL Electric)

Northeast/Pocono

In October2012, the FERCissued an order in responseto PPLElectric'sDecember2011 request for ratemaking incentives for the Northeast/Pocono
Reliabilityproject (anew58-mile, 230 kVtransmission line that includes threenewsubstationsand upgradesto adjacent facilities). The FERC grantedthe
incentive for inclusionin ratebaseof all pmdently incurred constructionworkin progresscostsbut denied the requested incentivefora 100basis point
adder to the return on equity.

In December2012, PPLElectric submitted an application to the PUCrequesting permission to site and construct the project. In January 2014, the PUCissued
a final order approving the application. The line wasenergized in April 2016, completing the approximately $350 million project which includes additional
substation security enhancements.Costs related to the project are included on the Balance Sheets, primarily in "Regulated utility plant."

9. Defined Benefits

(PPL,LKEand LG&E)

Certain net periodic defined benefit costs are applied to accounts that are further distributed among capital, expense and regulatory assets, including certain
costs allocated to applicable subsidiaries for plans sponsored by PPL Services and LKE. Following are the net periodic defined benefit costs (credits) of the
plans sponsored by PPL and its subsidiaries, LKEand its subsidiaries and LG&E for the periods ended September 30:

Pension Benefits

(3)

1,427

1,328

(22)

150

(73)

(37)

(879)

(915)

Three Months Nine Months

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

2016 2015 2016 (a) 2015 2016 2015 2016(a) 2015

PPL

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefrt costs
(credits) before settlements

Settlements

Net periodic defmed benefit costs
(credits) (b)

16

44

(57)

2

12

17

3

20

20

42

(56)

1

18

25

25

17

58

(124)

34

(15)

(15) S

47

21

80

(133)

39

49

131

(171)

6

37

52

3

55

76

152

(201)

5

65

97

97

53

182

(389)

107

(47)

(47) $

60

236

(393)

118

21

21
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LKE

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs

Pensioii Benefits

Three Months Nine Months

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

2016 2015 2016 (n) 2015 2016 2015 2016(a) 2015

LG&E

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs

6

18

(23)

2

5

4

(5)

1

2

"1~

7

17

(22)

1

9

12

3

(5)

1

3

18

53

(68)

6

15

24

1

11

05)

3

5

20

51

(66)

5

26

36

1

10

(15)

2

9

(a) See Note 2 for a discussion of changes to the discount rate used for the U.K. Pension Plans.
(b) For die nine monthsended September 30, 2015, the totalnet periodicdefinedbenefitcost includes$18 million reflected in discontinued operationsrelatedto costsallocated from

PPL's plans to PPL Energy Supply prior to the spinoff.

Other Postretlrement Benefits

Three Months

2016

PPL

Service cost

Interest cost

Expected return on plan assets

Amortization of actuarial loss

Net periodic defined benefit costs

LKE

Service cost S

Interest cost

Expected return on plan assets

Amortization of prior service cost

Net periodic defined benefit costs $

(PPL Electric, LG&E and KU)

In addition to the specific plans it sponsors, LG&E is allocated costs ofdefined benefit plans sponsored by LKE. PPL Electric and KU do not directly sponsor
any defined benefit plans. PPL Electric is allocated costs ofdefined benefit plans sponsored by PPL Services and KU is allocated costs ofdefined benefit
plans sponsored by LKE. These allocations are based on participation in those plans, which management believes are reasonable. For the periods ended
September 30, PPL Services allocated the following net periodic defined benefit costs to PPL Electric, and LKE allocated the following net periodic defined
benefit costs to LG&E and KU:
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(PPL & LKE)

During theninemonths ended September 30,2016,LKE contributed $66million to itspension plans. LKE doesnotanticipate making anyadditional
significant contributions to these plans in 2016.

(PPL, LKE and LG&E)

During theninemonths ended September 30,2016,LG&E contributed $35million to itspension plan. LG&E doesnotanticipate making anyadditional
contributions to the plan in 2016.

10. Commltnients and Contingencies

Legai Matters

(All Registrants)

PPL and its subsidiaries areinvolved in legalproceedings, claimsand litigationin the ordinary course ofbusiness. PPL and its subsidiaries cannotpredictthe
outcome ofsuch matters, or whether such matters may result in material liabilities, unless otherwise noted.

WKE Indemnification (PPL and LKE)

See footnote (e)to thetablein "Guarantees andOther Assurances" belowforinformation on anLKE indemnity relating to its former WKE lease, including
related legal proceedings.

Cane Run Environmental Claims (PPL, LKE and LG&E)

In December 2013, six residents, on behalfof themselves and otherssimilarlysituated,filed a classaction complaintagainst LG&E and PPL in the U.S.
District Court forthe Western District of Kentuckyalleging violations of the Clean AirActand RCRA. Inaddition, these plaintifis assert commonlawclaims
of nuisance, trespass and negligence. These plaintiffs seekinjunctivereliefandcivil penalties, plus costsandattorney fees, forthe allegedstatutory
violations. Under the common lawclaims, theseplaintiff seekmonetary compensation and punitivedamages forproperty damage anddiminished property
values fora classconsisting of residents within fourmilesof the CaneRunplant. Intheir individual capacities, theseplaintiffs seekcompensation foralleged
adverse health effects. In response to a motion to dismissfiledby PPLand LG&E, in July 2014, the court dismissed the plaintiffs'RCRAclaimsand all but
oneCleanAirActclaim, but declined to dismiss theircommon lawtortclaims. Uponmotion of LG&E and PPL, the district courtcertified forappellate
review the issue ofwhether the statecommon lawclaims arepreempted by federal statute. InDecember 2014,the U.S. Courtof Appeals forthe SixthCircuit
issued an ordergranting appellate review regarding the abovematter. Oral argument before the SixthCircuitwas held in August 2015.InNovember 2015,the
SixthCircuitissued an opinionaffirming the District Court's rulingthatplaintiffs' statelawclaims arenot preempted by the CleanAirActand remanding the
matter to the District Courtforfurther proceedings. TheDistrict Courthas issued an ordersettinga discovery schedule throughthe secondquarterof2017.
PPL, LKE and LG&E cannotpredictthe outcome of this matter. LG&E retired onecoal-fired unit at the CaneRun plant in March 2015 and the remaining two
coal-fired units at the plant in June 2015.

Mill Creek Environmental Claims (PPL, LKE and LG&E)

In May 2014, the SierraClub filed a citizen suit against LG&E in the U.S. DistrictCourt for the WesternDistrictof Kentucky foralleged violations of the
Clean Water Act. TheSierra Cluballegedthat various discharges at the MillCreek plantconstituted violationsof the plant'swaterdischarge permit. The
Sierra Clubsoughtcivilpenalties, injunctive relief, costsandattorney's fees. Thepartiesreached a proposed settlement in the matteron September 27,2016,
which has been submitted to
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the court. LG&E has agreed to limited alterations to outfall fecilities and discharge practices and to fund $1million in environmental enhancement projects
focused ontree planting and water quality inKentucky. The settlement includes no finding oragreement ofany violation oflaw byLG&E and does not
involve fines orcivil penalties. The U.S. Department ofJustice has 45 days toreview the settlement before the court can approve. PPL, LKE and LG&E
cannot predict the ultimate outcome ofthis matter, but do not presently expect the matter tohave amaterial effect on plant operation, capital expenditures or
operatingcosts,or to result in significantchargesbeyond the amountspreviouslyrecorded.

E.W. Brown Environmental Claims {PPL, LKEand KU)

InOctober 2015, KU received a notice of intent from Earthjustice andthe Sierra Club informing certain federal andstate agencies oftheSierra Club's intent
tofile acitizen suit, following expiration oftbe mandatory 60-day notification period, for alleged violations ofthe Clean Water Act. The claimants allege
discharges atthe E.W. Brown plant in violation ofapplicable rules and the plant's water discharge permit. The claimants assert that, unless the alleged
discharges arepromptly brought intocompliance, it intends toseek civil penalties, injunctive reliefandattomey's fees. InNovember 2015, theclaimants
submitted an amended noticeof intent to add the Kentucky Waterways Alliance asa claimant. OnOctober 26,2016, the claimants submitted an additional
notice ofintent alleging management ofwaste ina manner tbatmay present an imminent andsubstantial endangerment under theRCRA. PPL, LKE andKU
cannot predict theoutcome ofthis matter orthepotential impact ontheoperations oftheE. W. Brown plant, including increased capital oroperating costs, if
any.

(PPL. LKE. LG&E and KU)

Trimble County Unit 2 Air Permit

The Sierra Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet tooverturn theairpermit issued for
theTrimble County Unit 2 baseload coal-fired generating unit,buttheagency upheld thepermit inanorder issued in September 2007. Inresponse to
subsequent petitions byenvironmental groups, theEPA ordered certain non-material changes to thepermit which, inJanuary 2010, were incorporated intoa
final revised permit issued by theKentucky Division forAir Quality. InMarch 2010, theenvironmental groups petitioned theEPA to object to therevised
state permit. Until theEPA issues a final ruling on thepending petition andallavailable appeals areexhausted, PPL, LKE, LG&E andKU cannot predict the
outcome ofthismatter orthepotential impact on theoperations oftheTrimble County plant, including increased capital oroperating costs, ifany.

Trimble Countv Water Discharge Permit

InMay 2010,fbe Kentucky Waterways Alliance and otherenvironmental groupsfiled a petition with the KentuckyEnergyand Environment Cabinet
(KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010,which covers waterdischarges from the Trimble
County plant.InNovember 2010,the KEEC issued a final orderupholding thepermit, which was subsequently appealed by theenvironmental groups. In
September 2013,the Franklin Circuit Courtreversed the KEEC orderupholdingthe permit and remanded the permit to the agencyforfurther
proceedings. LG&E andthe KEEC appealed theorderto theKentucky Court of Appeals. InJuly2015, theCourt of Appeals upheldthe lower courtmling. On
Febmary 10,2016,the Kentucky Supreme Courtissuedan ordergranting discretionary review andoralarguments were heldon September 14,2016. PPL,
LKE, LG&E and KU areunable to predict theoutcome of thismatter orthepotential impact on theoperations oftheTrimble County plant,including
increased capital or operating costs, if any.

Regulatory Issues {AllRegistrants)

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

Electricitv - Reliability Standards

TheNERC is responsible forestablishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk electricsystem in North
America.The FERC oversees this process and independently enforces the Reliability Standards.

TheReliability Standards havethe force andeffect of lawandapply to certain users of the bulkelectric system, including electricutility companies,
generators and marketers.Under the Federal Power Act, the FERC may assess civil penalties for certain violations.
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LG&E, KU and PPL Electric monitor their compliance with the Reliability Standards and self-report orself-log potential violations ofapplicable reliability
requirements whenever identified, and submit accompanying mitigation plans, asrequired. The resolution ofa small number ofpotential violations is
pending. Penalties incuired todate have not been significant. Any Regional Reliability Entity (including RFC orSERC) determination concerning the
resolution ofviolations ofthe Reliability Standardsremainssubject to the approval ofthe MERC and the FERC.

Inthecourse ofimplementing theirprograms to ensure compliance with theReliability Standards bythose PPL aflfiliates subject to thestandards, certain
otherinstances ofpotential non-compliance may be identified from timeto time. TheRegistrants cannotpredict theoutcome of thesematters, andcannot
estimate a range of reasonably possible losses, if any.

Envlrotimental Matters

(All Registrants)

Due to theenvironmental issues discussed below orotherenvironmental matters, it may benecessary fortheRegistrants to modify, curtail, replace orcease
operation ofcertain facilities or performance ofcertain operations to comply withstamtes, regulations andotherrequirements of regulatory bodies orcourts.
Inaddition, legal challenges to newenvironmental permits orralesaddto the uncertainty ofestimating the future costof these permits and rales.

WPD's distribution businesses aresubjectto certain statutory and regulatory environmental requirements. Inconnection withthe matters discussed below, it
may be necessary forWPD to incursignificant compliance eosts, which costs may be recoverable through rates subject to theapproval ofOfgem. PPL
believes that WPD hastakenandcontinuesto takemeasures to comply with all applicable environmental laws and regulations.

LG&E and KUareentitled to recover, through the ECRmechanism, certaincostsof complyingwith the Clean AirAct,as amended, and those federal, state,or
localenvironmental requirements applicable to coal combustion wastes andby-products ffem fecilities that generate electricity from coal in accordance with
approved compliance plans.Costsnot covered by the ECR mechanism forLG&E and KU andall suchcostsforPPL Electric aresubjectto raterecovery
before tbe companies' respective stateregulatory authorities, or the FERC, ifapplicable. Because neitherWPD nor PPL Electric owns anygenerating plants,
their exposureto relatedenvironmental compliancecosts is reduced. PPL,PPLElectric, LKE, LG&E and KUcan provide no assurances as to the ultimate
outcome offuture environmental or rate proceedings before regulatory authorities.

Air

(PPL, LKE, LG&E and KU)

The Clean AirAct,whichregulatesairpollutants from mobileand stationarysourcesin the UnitedStates,has a significantimpacton the operationof fossil
fuelplants.The Clean AirActrequires the EPAperiodicallyto reviewand establishconcentrationlevels in the ambientair forsix criteriapollutants to
protectpublic health and welfare. Theseconcentrationlevelsareknownas NAAQS. The six criteriapollutantsare carbonmonoxide,lead,nitrogen dioxide,
ozone, particulate matter and sulfur dioxide.

Federal environmental regulationof these criteriapollutants requirestatesto adopt implementation plans,knownas state implementation plans, forcertain
pollutants, which detail how the state will attain the standards that are mandated by the relevant law or regulation. Each state identifies the areas within its
boundariesthat meetthe NAAQS (attainmentareas)and those that do not (non-attainment areas), and mustdevelop a state implementation plan both to bring
non-attainment areas into compliance with the NAAQS and to maintain good air quality in attainment areas. In addition, for attainment ofozone and fine
particulates standards,states in the eastern portion of the country, including Kentucky, aresubject to a regional programdeveloped by the EPAknown as the
Cross-State AirPollution Rule.The NAAQS, future revisionsto the NAAQS and state implementation plans,or futurerevisionsto regionalprograms, may
require installation of additional pollution controls, the costs of which PPL,LKE,LG&Eand KUbelieve are subject to cost recovery.

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

National Ambient Air Quality Standands (NAAQS)

Under the Clean Air Act, the EPA is required to reassess the 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 November 2014. The EPA released a
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new ozone standard onOctober 1,2015.The states andEPA will determine attainment witb thenew ozone standard through review ofrelevant ambient air
monitoring data, with attainment ornonattainment designations scheduled no later than October 2017. States are also obligated toaddress interstate transport
issues associated withnewozone standards through theestablishment of "good neighbor" stateimplementation plansforthosestatesthatarefound to
contribute significantly toanother state's non-attainment. States that are not inthe ozone transport region, including Kentucky, are working together to
evaluate further nitrogen oxide reductions from fossil-fiieled plants with SCRs. The nature and timing ofany additional reductions resulting from these
evaluations cannot be predicted at this time.

In2010, the EPA finalized revisedNAAQS forsulfurdioxide and requiredstatesto identifyareasthat meetthose standardsand areasthat are in "non-
attainment". InJuly 2013, theEPA finalized non-attainment designations for parts of thecountry, including part ofJefferson County in Kentucky.
Attainment must beachieved by 2018. PPL, LKE, LG&E andKU anticipate thatcertain previously required compliance measures, such asupgraded ornew
sulfur dioxide Scrabbers atcertain plants and theretirement ofcoal-fired generating units atLG&E's Cane Run plant andKLTs Green River plant, will help to
achieve compliance withthenewsulfur dioxideandozone standards. Ifadditional reductions arerequired, thecostscouldbe significant.

Mercury and Air Toxics Standards (MA TS)

InFebraary 2012, the EPA finalized the MATS rale requiring reductions of mercury andotherhazardous airpollutants from fossil-fuel fired power plants,
withan effective dateof April 16,2012. TheMATS ralewas challenged by industry groups andstatesandwasupheldby the U.S. Court ofAppeals fortheD.
C.Circuit Court(D.C. CircuitCourt) in April 2014.Agroupof statessubsequently petitioned the U.S. Supreme Court(Supreme Court)to review thisdecision
and,in June2015, theSupreme Court heldthat the EPA failed to properly consider costswhen deciding to regulate hazardous airemissions from power
plants under MATS. The Supreme Court remanded the matter to the D.C. Circuit Court, which in December 2015 remanded tberale to the EPA without
vacating it. The EPA has proposed a supplemental finding regarding costs ofthe rule and has announced that it intends to make a final determination in
2016. The EPA'sMATS rale remains in effect during the pendency ofthe ongoing proceedings.

LG&E and KUhave installedsignificantcontrols in response to the MATS rale and in conjunctionwith compliancewith other environmental requirements,
including febric-filter baghouses, upgraded Scrabbersor chemical additive systemsfor which appropriate KPSC authorization and/or ECR treatment has been
received.LG&Eand KUhave received KPSC approval fora compliance plan providing for installation of additional MATS-related controls; however,the
estimatedcost of these controls is not expected to be significant foreither LG&EorKU. PPL,LKE,LG&Eand KUcannot predict the outcorrre of the MATS
rale or its potential impact, if any, on plant operations, rate treatment or future capital or operating needs. See Note 6 for additional information.

New Source Review (NSR)

The NSRlitigation brought by the EPA, states and environmental groups against coal-firedgenerating plants in past years continues to proceed through the
courts. Although none ofthis litigation directly involves PPL,LKE,LG&Eor KU, it can influence the permitting of large capital projects at LG&E'sand KU's
power plants, the costs ofwhich cannot presently be determined but could be significant.

Ciimate Change

There is continuing world-wide attention focused on issues related to climate change. In June 2016, the President announced that the United States, Canada
and Mexicohave establishedthe NorthAmerican Climate,CleanEnergy,and Environment Partnership Planwhichspecifiesactions to promoteclean energy,
addressclimate change and protect the environment. The plan includes a goal to provide 50% of the energy used in North Americafrom clean energy sources
by 2025. The plan does not impose any nation-specific requirements.

In December2015, 195 nations, including the U.S.,signed the Paris Agreement on Climate which establishes a comprehensive frameworkfor the reduction of
greenhouse gas (GHG) emissions fromboth developed and developing nations. Although the agreementdoes not establish binding reduction requirements,it
requireseach nation to prepare,communicate and maintain GHGreduction commitments. Reductions can be achieved in a variety of ways, including energy
conservation, power plant efficiency improvements, reduced utilization ofcoal-fired generation or replacing coal-fired generation with natural gas or
renewable generation. Based on EPA's Clean Power Plan described below, the U.S. has committed to an initial reduction target of26%to28% below 2005
levels by 2025.
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The U.K. has enacted binding carbon reduction requirements that are applicable toWPD. Under the U.K. law, WPD must purchase carbon allowances tooffset
emissions associated with WPD's operations. The cost ofthese allowances isincluded in WPD's current operating expenses. WPD expects these expenses to
decrease asa result ofenergy efficiency measures and the removal of18 fiiel sources previously included inthe allowance requirements.

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

As further described below, the EPA finalized rules imposing GHG emission standards for both new andexisting power plants in theUnited States. The EPA
has also issued aproposed federal implementation plan that would apply toany states that fail tosubmit an acceptable state implementation plan under these
rules. The EPA's authority to promulgate these regulations under Section 111 ofthe Clean Air Act has been challenged in the D.C. Circuit Court byseveral
states and industry groups. On February 9,2016, the Supreme Court stayed the mie for existing plants (the Clean Power Plan) pending theD.C. Circuit
Court's review and subsequent review by the Supreme Courtifa writ ofcertiorari is filedandgranted.

The EPA's rale for new power plants imposes separate emission standards for coal and natural gas units based on the application ofdifferent technologies.
The coal standard isbased onthe application ofpartial carbon capture and sequestration technology, but because this technology isnotpresently
commercially viable, theraleeffectively precludes theconstraction ofnew coal-fired plants. Thestandard forNGCC power plants isthesame astheEPA
proposed in2012 and isnotcontinuously achievable. The preclusion ofnew coal-fired plants and the compliance difficulties posed for new natural gas-fired
plants could have a significant industry-wide impact.

The EPA's Clean Power Plan

TheEPA's raleforexisting power plants, referred to astheClean Power Plan, was published in the Federal Register in October 2015. TheClean Power Plan
contains state-specific rate-based andmass-based reduction goals andguidelines forthedevelopment, submission andimplementation ofstate
implementation plans toachieve thestate goals. State-specific goals were calculated fiom 2012 databyapplying theEPA's broad interpretation and
definition ofthe BSER, resulting in the most stringent targets to be met in2030,with interim targets to be metbeginning in 2022. TheEPA believes it has
offered some flexibility to thestates asto how their compliance plans can becrafted, including theoption touse a rate-based approach (limit emissions per
megawatt hour) ora mass-based approach (limit total tonsofemissions peryear), andtheoption todemonstrate compliance through emissions trading and
multi-statecollaborations. Underthe rate-basedapproach, Kentucky would need to make a 41% reduction fromits 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 andpresent significant challenges
to thestate. Ifthe Clean Power Plan isultimately upheld andKentucky fails to develop an approvable implementation planby theapplicable deadline, the
EPA would impose a federal implementation plan thatcouldbe more stringent thanwhatthestateplan mightprovide. Depending on the provisions ofthe
Kentucky implementation plan,LG&E and KU may need to modify theircutrent portfolio ofgenerating assets during the nextdecade and/or participate in an
allowance trading program.

LG&E andKU areparticipating in theongoing regulatory processes at thestate andfederal level. Various states, industry groups andindividual companies
including LKE havefiled petitionsforreconsideration withEPA and petitionsforreview with the D.C. CircuitCourtchallengingthe Clean Power Plan. In
February 2016,the U.S. Supreme Courtstayedthe ralependingthe D.C. CircuitCourt's review. Arulingfrom the D.C. CircuitCourtmay occurin late2016
or in early 2017. PPL, LKE, LG&E and KU cannotpredict theoutcome ofthismatter orthe potential impaet, ifany,on plantoperations, or future capital or
operating costs. PPL, LKE, LG&E and KU believethat the costs, which couldbe significant, wouldbe subjectto raterecovery.

InApril 2014,the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinetmayconsider in
settingperformance standards to comply withthe EPA's regulations governing GHG emissions from existingsources. The legislation provides that suchstate
GHG performance standards shallbe basedon emission reductions, efficiency measures andotherimprovements availableat eachpowerplant,ratherthan
renewable energy, end-use energy efficiency, fuel switching and re-dispatch. These statutory restrictions may make it more difficultforKentucky to achieve
the GHGreduction levels that the EPA has established for Kentucky.

Suifuric Acid Mist Emissions (PPL, LKE and LG&E)

InJune 2016, the EPA issueda notice of violation under the Clean AirActalleging that LG&E violated applicable rales relatingto suifuricacid mist
emissions at its MillCreek plant.Thenoticeallegesfailure to install propercontrols, failure to operatethe facility consistent withgoodairpollutioncontrol
practice, andcausing emissions exceeding applicable requirements or constituting a nuisance orendangerment. LG&E believesit hascomplied with
applicable regulations duringthe relevant timeperiod. Discussions between the EPA and LG&E areongoing.PPL, LKE and LG&E areunableto predict the
outcome of this
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matter orthepotential impact onoperations oftheMill Creek plant, including increased capital oroperating costs, andpotential civilpenalties orremedial
measures, ifany.

Water/Waste

(PPL LKE, LG&E and KU)

Coa! Combustion Residuals (OCRs)

In April 2015, the EPApublished its final mie regulating CCRs.CCRs include fly ash, bottom ash and sulfur dioxide scmhher wastes.The mie became
effective inOctober 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring
andcorrective action requirements, andclosure andpost-closure care requirements on CCRimpoundments and landfills thatarelocated on active power
plants in the United States and not closed. Under the rule, the EPA tvill regulate CCRs as non-hazardous under Subtitle D of RCRA and allow beneficial use
ofCCRs, with some restrictions. The mie's requirements for covered CCR impoundments andlandfills include implementation ofgroundwater monitoring
andcommencement orcompletion ofclosure activities generally between three andtenyears from certain triggering events. Thisself-implementing rale
requires posting of compliancedocumentation on a publicly accessiblewebsiteand is enforceable solely through citizen suits.LG&E and KUarealso
subject to state ralesapplicable to CCR management which may potentially be modified to reflect some orall requirements ofthe federal rale.Industry
groups, environmental groups, individual companies and others have filed legal challenges to the final rale which are pending before the D.C.Circuit Court
ofAppeals.

LG&E and KUbave received KPSC approval for a compliance plan providing forconstruction of additional landfill capacity at the BrownStation, closure of
impoundments at the MillCreek, Trimble County,Brown, and Ghent stations, and construction ofprocess watermanagement &cilities at thoseplants. In
additionto the foregoing measures required forcompliance withfederal CCRrulerequirements, LG&E and KU alsoreceived KPSC approval fortheirplans
to close impoundmentsat the retiredGreenRiver, Pineville and Tyrone plants to comply with applicable state law requirements.SeeNote 6 for additional
information.

In connection with the final CCR rale, LG&E and KU recorded adjustments to existing AROs during 2015 and 2016. See Note 16 for additional information.
Further changes to AROs,current capital plans or operating eosts may be required as estimates are refined based on closure developments, groundwater
monitoring results, and regulatory or legal proceedings. Costs relating to this rale are subject to rate recovery.

Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction projects in the United States.
Many ofthose requirements relate to power plant operations, including requirements related to the treatment ofpollutants in effluents prior to discharge, the
temperature of effluent discharges and the location, design and construction ofcooling water intake structures at generating fecilities, 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 for LG&E and KU which are subject to rate recovery.

Effluent Umltatlons Guidelines (ELGs)

In September 2015, the EPA released its final effluent limitations guidelines for wastewater discbarge permits for new and existing steam electricity
generating facilities. The rale provides strict technology-based discbarge limitations for control ofpollutants in scrubber wastewater, fly asb and bottom ash
transport water, mercury control wastewater, gasification wastewater and combustion residual leachate. The new guidelines require deployment of additional
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 rale must be fully
implemented no later than 2023. It has not been decided how Kentucky intends to integrate the ELGs into its routine permit renewal process. Industry groups,
environmental groups, individual companies and others have filed legal challenges to the final rale which have been consolidated before the United States
Fifth Circuit Court ofAppeals. LG&E and KU are developing compliance strategies and schedules. 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
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capita! forecasts for applicable periods. Costs tocomply with ELGs orother discharge limits, which are expected tobesignificant, are subject torate
recovery.

Clean Water Act Section 316(b)

The EPA's final 316(b) rule for existing facilities became effective inOctober 2014, and regulates cooling water intake stractures and their impact onaquatic
organisms. States areallowed broad discretion to make site-specific determinations under therale. The ralerequires existing facilities to choose between
several options to reduce the impact to aquatic organisms thatbecome trapped against water intake screens (impingement) andto determine the intake
structure's impact on aquatic organisms pulled through a plant's cooling water system (entrainment). Plants equipped with closed-cycle cooling, an
acceptable option, would likely notincur substantial costs. Once-through systems would likely require additional technology to comply with therale. Based
on studies conducted byLG&E andKU todate, allplants will incur onlyinsignificant operational costs. Inaddition, LG&E's Mill Creek Unit 1isexpected
to incur capital costs. PPL, EKE, LG&E andKU are evaluating compliance strategies butdonotpresently expect thecompliance costs, which are subject to
rate recovery, to be significant.

(All Registrants)

Waters of the United States (WOTUS)

The U.S. Courtof Appeals forthe Sixth Circuithas issueda stay of EPA's rale on the definition of WOTUS pending the court'sreviewof the rale.The effectof
the stay is that the WOTUSrale is not in effect anywhere in the United States. The ultimate outcome ofthe court's review ofthe rale remains uncertain.
Because of the strictpermitting programs already in placein Kentucky and Pennsylvania, the Registrants do not expectthe rale to havea significant impact
on their operations.

Other Issues

The EPA is reassessing its polychlorinated hiphenyls (PCB) regulationsunder the Toxic SubstanceControlAct,whichwassignificantlyupdated in June
2016. In 2010, the EPAissued an AdvancedNotice of ProposedRulemaking forchanges to these regulations. The ralemaking, which could lead to a phase-
out in the United States of all or some equipment containing PCBs, is not likely to be affected by the revisions to the Toxic Substances Control Act.The EPA
has postponed the release of revisionsto its proposed ralemaking. The Registrants cannot predictat this time the outcomeof the proposedEPAralemaking
and what impact, if any, it would have on their facilities, but the costs could be significant.

Superfund and Other Remediation (AllRegistrants)

PPL Electric is potentially responsible for a share ofthe costs at several sites listed by the EPAunder the federal Superfund program, including the Columbia
Gas Plant 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 EPArequire different or additional measures in the future, however, or should PPL Electric's share ofcosts at multi-party sites
increase substantially more than expected, the costs could be significant.

PPL Electric, LG&E and KU are investigating, responding to agency inquiries, remediating, or have completed the remediation of, several sites that were not
addressed under a regulatory program such as Superfund, but for which PPL Electric, LG&E and KU may be liable for remediation. These include a number of
former coal gas manufacturing plants in Pennsylvania and Kentucky previously owned or operated or currently owned by predecessors or affiliates ofPPL
Electric, LG&E and KU. To date, the costs of these sites have not been significant.

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. LG&E and KU lack information on the
condition of such additional sites and are therefore unable to estimate any potential liability they may have or a range of reasonably possible losses, if any,
related to these sites. At September 30, 2016 and December 31,2015, PPL Electric had a recorded liability of$10 million representing its best estimate ofthe
probable loss incurred to remediate additional sites previously owned or operated by PPL Electric predecessors or affiliates. Depending on the outcome of
investigations at sites where investigations have not begun or been completed, or developments at sites for which information is incomplete, the costs of
remediation and other liabilities could be significant and may be as much as approximately $30 million.

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal gas manufacturing. As a
result ofthe 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 assessment and remedial actions at former
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coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate a range ofreasonably possible losses, ifany, related to these matters.

From time to time, PPL s subsidiaries in theUnited States undertake remedial action in response tonotices ofviolations, spills orotherreleases at various on-
site and off-site locations, negotiate with the EPA and state and local agencies regarding actions necessary for compliance with applicable requirements,
negotiate with property owners andotherthird parties alleging impacts from PPL's operations andundertake similar actions necessary to resolve
environmental matters that arise inthe course ofnormal operations. Based onanalyses todate, resolution ofthese environmental matters isnotexpected to
have a significant adverse impact on the operations of PPL Electric, LG&Eand KU.

Future cleanup orremediation work at sites under review, orat sites notyet identified, may result insignificant additional costs forPPL, PPL Electric, LKE,
LG&E and KU. Insurance policies maintained by LKE, LG&E and KU maybeapplicable to certain of the costsor otherobligationsrelated to thesematters
but the amount ofinsurance coverage or reimbursement cannot be estimated or assured.

Eurppean Union Creosote Ban (PPL)

In 2011, the European Commission amended the European Union Biocides Directive to ban the use ofcreosote in contact with soil. Creosote is a wood
preservative usedto extendthe lifeofwooden polesthat supportpowerlines. Although European Union member countries were required to pass
implementing laws by 2012, the U.K. has not passedan implementing lawand there areno legal penalties for failing to do so. The recentU.K. referendum in
favorof the U.K.'s withdrawal from the European Unionfurtherreducesthe likelihood that the U.K. will implement the European Union directive.In the
unlikelyeventthat the U.K. were to ban the useofcreosote, WPD's creosote-treated woodpoleswould needto be replaced withan acceptable alternative at
thetimeofroutine replacement. Although theaggregate costto replace polescouldbe significant, it would be ineurred as poles arereplaced in theordinary
courseand wouldbe subject to rate recovery. WPD has 1.4million woodpoles in its system. Therearecurrentlyno alternativewoodpreservatives available
that are acceptable to the industry and/or regulators.

Other

Guarantees and Other Assurances

(All Registrants)

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

(PPL)

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

(All Registrants)

The table below details guarantees provided as of September 30, 2016. "Exposure" represents the estimated maximum potential amount offuture payments
that could be required to be made under the guarantee. The probability of expected payment/performance under each of these guarantees is remote except for
"WPD guarantee ofpension and other obligations ofunconsolidated entities" and "Indemnification oflease termination and other divestitures." The total
recorded liability at September 30, 2016, was $22 million for PPL and $17 million for LKE. The total recorded liability at December 31,2015, was $25
million for PPL and $18 million for LKE.For reporting purposes, on a consolidated basis, all guarantees ofPPL Electric, LKE, LG&Eand KUalso apply to
PPL, and all guarantees ofLG&E and KU also apply to LKE.
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PPL

Indemnifications related to die WPD Midlands acquisition

WPD indemnifications for entities in liquidation and sales of assets

WPDguarantee of pension and other obligations of unconsolidated entities

PPL Electric

Guarantee of inventory value

LKE

Indemnification of lease termination and ofber divestitures

LG&Eand KU

LG&E and KU guarantee of shortfall related to OVEC

Exposure at
September 30« 2016

Expiration
Date

(a)

10 (b) 2019

109 (c)

15 (d) 2018

301 (e) 2021 -2023

(0

(a) Indemnificationsrelated to certain liabilities, including a specific unresolved tax issueand those relating to propertiesand assetsowned by the seller that were transferred to WPD
Midlands in connection withthe acquisition. A cross indemnity hasbeen receivedfrom the selleron the tax issue. The maximum exposureand expirationof these
indemnificationscannot be estimatedbecause die maximum potential liability is not capped and the expiration date is not specified in the transactiondocuments.

(b) Indemnificationto the liquidatorsand certain others for existing liabilities or expensesor liabilitiesarising during the liquidationprocess. The indemnificationsare limitedto
distributions madefromthe subsidiary to itsparenteitherprioror subsequent to liquidation or arenot explicitly stated in theagreements. The indemnifications generally expire
two to seven years subsequent to the date of dissolutionof the entities.The exposure noted only includes those caseswhere the agreementsprovide for specific limits.
In connection with their sales of various businesses, WPDand its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including
indemnificationsfor certain pre-existing liabilities and environmental and tax mattersor have agreed to continue their obligationsunder existing third-party guarantees, either for
a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to terminate the guarantees. Additionally, WPDand its affiliates
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties.

(c) Relatesto certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to
the membersand can be reallocatedif an existingmember becomes insolvent. At September 30, 2016, WPDhas recorded an estimateddiscounted liabilityfor which the expected
payment/performance is probable. Neither the expiration date nor the maximum amount of potential payments for certain obligations is explicitly stated in die related agreements,
and as a result, the exposure has been estimated.

(d) A third party logisticsfirm provides inventory procurement and fulfillmentservices.The logisticsfirm has title to the inventory, however, upon termination of die contracts, PPL
Electric has guaranteed to purchase any remaining inventory that has not been used or sold.

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of ite respective obligations. The most comprehensive
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fines
and penalties that fall outside the cap. Another WKE-related LKE guarantee covers other indemnifications related to the purchase price of excess power, has a term expiring in
2023, and a maximum exposure of $100 million. In May 2012, LKE's indemnitee received an unfavorable arbitration panel's decision interpreting this matter. In October 2014,
LKE's indemnitee filed a motion for discretionary review with the Kentucky Supreme Court seeking to overturn the arbitration decision, and such motion was denied by the court
in September 2015. In September 2015, a counterparty issued a demand letter to LKE's indemnitee. In February 2016, the counterparty filed a complaint in Henderson, Kentucky
Circuit Court, seeking an award of damages in the matter. The proceeding is currently in die discovery phase. LKE does not believe appropriate contractual, legal or commercial
grounds exist for the claim made and has disputed the demands. LKE believes its indemnification obligations in the WKE matter remain aibject to various uncertainties, including
additional legal and contractual developments, as well as future prices, availability and demand for the subject excess power. Although the parties have also conducted certain
settlement discussions, the ultimate outcomes of the WKE termination-related indemnifications cannot be predicted at this time. Additionally, LKE has indemnified various third
parties related to historical obligations for odier divested subsidiaries and affiliates. The indemnifications vary by entity and the maximum exposures range from being capped at
the sale price to no specified maximum, and 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 various indemnification scenarios, but does not expect such outcomes to result in significant losses above the
amounts recorded.

(f) Pursuant to the OVEC power purchase contract, LG&E and KU are obligated to pay for their share of OVECs excess debt service, post-retirement and decommissioning costs, as
well as any shortfall from amounts included within a demand charge designed and expected to cover these costs over the term of the contract. LKE's proportionate share of
OVECs outstanding debt was 5124 million at September 30, 2016, consisting of LG&E's share of $86 million and KU's share of $38 million. The maximum exposure and the
expiration date of these potential obligations are not presently determinable. See 'Energy Purchase Commitments" and "Guarantees and Other Assurances" in Note 13 in PPL's,
LKE's, LG&E's and KU's 2015 Form 10-K for additional information on the OVEC power purchase contract.

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These guarantees are primarily in the
form of indemnification or warranties related to services or equipment and vary in duration. The amounts of these guarantees oflen 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 of payment/performance under these guarantees is remote.
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PPL, on behalfofitselfand certain ofitssubsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage.
Thecoverage provides maximum aggregate coverage of$225million. Thisinsurance may be applicable to obligations undercertain ofthese contractual
arrangements.

11. Related Party Transactions

Support Costs (PPL Electric. IKE. LG&Eand KU)

PPL Services and LKS provide theirrespective PPL and LKE subsidiaries and eachotherwithadministrative, management and supportservices. PPL EU
Services provides the majority of financial, supplychain,human resources and facilities management services primarily to PPLElectric. PPL Services
provides certain corporate functions to PPL Electric. Forall service companies, the costsof theseservices arecharged to the respective recipients asdirect
support costs. General coststhat cannotbedirectlyattributed to a specific entityareallocated andcharged to the respective recipients as indirectsupport
costs. PPL Services and PPLEUServices usea three-factor methodology that includesthe applicable recipients' invested capital,operation and maintenance
expensesand numberof employeesto allocate indirectcosts.LKSbases its indirectallocationson the subsidiaries' numberof employees,total assets,
revenues, number of customers and/orotherstatistical information. PPL Services, PPLEUServices and LKS charged the following amounts forthe periods
endedSeptember 30, including amounts appliedto accounts that arefurther distributed between capitalandexpense on the booksof the recipients, basedon
methods that are believed to be reasonable.

PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

Three Months

2016

33

4

17

40

46

201S

35

4

12

36

43

Nine Months

2016

98

13

50

128

151

201S

90

12

44

107

127

In addition to the charges for services noted above, LKSmakes payments on behalfofLG&Eand KU for fuel purehases and other costs for products or
services provided by third parties. LG&E and KU also provide services to each other and to LKS. Billings between LG&E and KU relate to labor and
overheads associated with union and hourly employees performing work forthe 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 $225 million revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can borrow funds on a short-term basis at market-
based rates. At September 30,2016 and December 31, 2015, $138 million and $54 million were outstanding and were reflected in '»otes payable with
affiliate" on the Balance Sheets. The interest rate on borrowings is equal to one-month LIBOR plus a spread. The interest rates on the outstanding borrowing
at September 30, 2016 and December 31,2015 were 2.02% and 1,74%.

LKE has a $400 million ten-year note with a PPL affiliate with an interest rate of3.5%. At September 30,2016 and December 31,2015, the note was reflected
in "Long-term debt to affiliate" on the Balance Sheets.

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" forthe three and nine months ended September 30, 2016 and 2015 consisted primarily of gains on foreign currency contracts
to economically hedge PPL's translation risk related to its GBP denominated earnings in the U.K. See Note 14 for additional information on these derivatives.
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13. Fair Value Measurements

(All Registrants)

Fairvalue is the pricethat wouldhe receivedto sell an assetorpaid to transfera liability in an orderlytransactionbetweenmailcet participantsat the
measurement date (anexit price). A marketapproach(generally, data from markettransactions), an incomeapproach(generally,presentvalue techniquesand
option-pricing models)and/or a cost approach (generally, replacementcost) are used to measurethe fair value of an asset or liability, as appropriate. These
valuation approaches incorporate inputs such as observable,independentmarketdata and/orunohservahledata that management believesarepredicatedon
the assumptions market participantswoulduse to price an assetor liability. These inputs mayincorporate, as applicable,certain riskssuch as nonperformance
risk,which includescredit risk.The fairvalue of a groupof financial assetsand liabilities is measured on a net basis.Transfers betweenlevelsare recognized
at end-of-reporting-period values. During the three and nine months ended September 30, 2016 and 2015, there were no transfers between Level 1 and Level
2. See Note 1 in each Registrant's 2015 Form 10-K for information on the levels in the fair value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at feir value were:

September 30, 2016 Deeember 31, 2015

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

PPL

Assets

Cash and cash equivalents $ 416 $ 416 S — $ — $ 836 S 836 S — 5 —

Restricted cash and cash equivalents (a) 29 29
— — 33 33 — —

Price risk management assets (b):

Foreign currency contracts 110
—

110
— 209 — 209 —

Cross-currency swaps 153 — 153 — 86 — 86 —

Total price risk management assets 263 — 263 — 295 — 295 —

Auction rate securities (c)
— — — — 2 — — 2

Total assets $ 708 $ 445 $ 263 $ — $ 1,166 s 869 s 295 S 2

Liabilities

Price risk management liabilities (b):

Interest rate swaps $ 54 $
—

s 54 $ $ 71 s — $ 71 $ —

Foreign currency contracts 14
— 14 — 1 — 1 —

Total price risk management liabilities S 68 $
—

s 68 $ — 5 72 s — $ 72 S —

PPL Electric

Assets

Cash and cash equivalents s 36 S 36 s — S — S 47 5 47 s — s —

Restricted cash and cash equivalents (a) 2 2 — — 2 2 — —

Total assets $ 38 s 38 $
—

$ — $ 49 s 49 s — s —

LKE

Assets

Cash and cash equivalents s 11 $ 11 s — $ — s 30 $ 30 s — s —

Cash collateral posted to counterparties (d) 8 8 — — 9 9 — —

Total assets $ 19 s 19 $ — s — $ 39 s 39 $ — $ —
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September 30, 2016 December 31, 2015

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Liabilities

Price ride management liabilitieB:

Interest rate swaps $ 54 S — $ 54 S — S 47 $ — $ 47 5 —

Total price risk management liabilities $ 54 $ — $ 54 S — S 47 $ — $ 47 $ —

LG&E

Assets

Cash and cash equivalents

Cash coDateral posted to counterparties (d)

Total assets

Liabilities

Price risk management liabilities:

Interest rate swaps

Total price risk management liabilities

m

Assets

Cash and cash equivalents

Total assets

12

54

54

12

— $ 54

— $ 54

— S

19

9

28

47

11

19

9

28

- $

11

47

47

(a) Current portion is included in "Other current assets" and long-term portion is included in 'Other noncurrent assets" on the Balance Sheets.
(b) Cunent portion is includedin "Price risk management assets" and "Other current liabilities" and noncurrentportion is included in "Pricerisk management assets" and "Other

deferred credits and noncurrent liabilities" on the Balance Sheets.

(c) Included in 'Other noncurrent assets" on the Balance Sheets.
(d) Included in "Other noncurrent assets" on theBalance Sheets. Represents cashcollateral posted to offsetthe exposure with counterparties related to certain interest rateswaps under

master netting arrangements that are not offset.

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreign Currency Contracts/Cross-Cunencv Swaps {PPL, LKE, LG&E and KU)

To manage interest tate risk, PPL,LKE,LG&Eand KUuse interest rate contracts such as forward-starting swaps,floating-to-fixed swapsand fixed-to-floating
swaps.To manage foreign currency risk, PPL uses foreign currency contracts such as forwards, options and cross-currency swaps that contain characteristics of
both interest rate and foreign currency contracts. An income approach is used to measurethe fair value of these contracts,utilizing readily observable inputs,
such as forward interestrates(e.g.,LIBOR and government securityrates)and forward foreign currencyexchangerates(e.g., GBP), as wellas 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 ofdefault and estimated recovery rates based on historical observances. When the
credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level 3.

Nonrecurring Fair Value Measurements (PPL)

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

Financial Instruments Not Recorded at Fair Value (AllRegistrants)

The carryingamounts of long-termdebt on the Balance Sheets and their estimated fair values are set forthbelow.The fair values were estimatedusing an
income approach by discounting future cash flowsat estimated current cost of funding rates,which incorporate the credit risk of the Registrants.Long-term
debt is classified as Level 2. The effect of third-party credit enhancements is not included in the feir value measurement.
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Seplember 30, 2016

Carrying
Amonnt (a) Fair Vaiue

December 31, 2015

Carrying
Amount (a) Fair Vaiue

PPL 5 18,512 S 23,180 $ 19,048 S 21,218
PPL Electric 2,831 3,372 2,828 3,088

LKE 5,089 5,832 5,088 5,384

LG&E 1,642 1,852 1,642 1,704

KU 2,327 2,701 2,326 2,467

(a) Amounts are net of debt issuance costs.

Thecarrying valueof short-term debt (including notesbetween affiliates), when outstanding, approximates fairvaluedue 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

(All Registrants)

PPL has a risk management policy approved by the Board ofDirectors to manage market risk associated with commodities, interest rates on debt issuances
and foreign exchange (including price, liquidityand volumetric risk) and creditrisk (including non-performance riskand payment default risk). TheRisk
Management Committee, comprised ofseniormanagement andchaired by the Director-Risk Management, oversees the riskmanagement function. Keyrisk
control activities designed to ensure compliance withthe riskpolicy anddetailedprograms include,but arenot limitedto, creditreview andapproval,
validation of transactions, verification of riskand transaction limits,value-at-risk analyses(VaR, a statisticalmodel that attemptsto estimatethe value of
potential lossovera given holdingperiod undernormal market conditions at a givenconfidence level)and the coordination and reporting of the Enterprise
Risk Management program.

Market Risk

Market risk includes thepotentiallossthat may be incurred as a result of price changes associated witha particular financial or commodity instrument aswell
as marketliquidity and volumetric risks.Forward contracts,futures contracts,options,swapsand structured transactions areutilized as part of risk
management strategiesto minimize unanticipated fluctuations in earningscausedhy changes in commodityprices,interestratesand foreign currency
exchange rates. Many ofthe contracts meet the definition of a derivative. All derivatives are recognized on the Balance Sheets at their fairvalue, unless
NPNS is elected.

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

Interest rate risk

• PPLand its subsidiaries are exposed to interest rate risk associated with forecastedfixed-rateand existing floating-ratedebt issuances.PPLand WPD
hold over-the-counter crosscurrency swaps to limit exposureto market fluctuations on interestand principalpaymentsfrom changesin foreign currency
exchangeratesand interestrates.LKB and LG&E utilize over-the-counter interest rateswapsto limit exposureto marketfluctuations on floating-rate
debt. PPL,LKE,LG&Eand KUutilize forward starting interest rate swapsto 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 and derivatives held by defined benefit plans. This risk is
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated domestic utilities and forcertain 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 eamings of U.K.affiliates.
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Commodity price risk

PPLis exposed to commodity price risk through its domestic subsidiaries as described below.

' PPL Electric isexposed 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 commodity price risk by entering into tull-requirement supply agreements
toserve its PLR customers. These supply agreements transfer the commodity price risk associated with the PLR obligation tothe energy suppliers.

• LG&E sand KLTs rates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include amechanism for natural gas
supply expenses. These mechanisms generally provide for timely recovery ofmarket price fluctuations associated with these expenses.

Volumetric risk

PPL is exposed to volumetric risk through its subsidiaries as described below.

• WPD isexposed tovolumetric risk which issignificantly mitigated asa result ofthe method ofregulation inthe U.K. Under the RIIO -EDl price control
period, recovery ofsuch exposure occurs ona two yearlag. See Note I in PPL's 2015 Form 10-K foradditional information onrevenue recognition under
RnO-EDl.

PPLElectric, LG&E and KUareexposedto volumetric riskon retailsales,mainly due to weatherand other economicconditions forwhichthere is
limited mitigation between rate cases.

Equity securities price risk

PPL anditssubsidiaries areexposed to equitysecurities price risk associated withdefined benefit plans. Thisrisk is significantly mitigated at the
regulateddomesticutilities and forcertainplansat WPD due to the recovery mechanisms in place.
PPLis exposed to equity securitiesprice risk from future stock sales and/or purchases.

Credit Risk

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

PPLis exposed to credit risk from"in-the-money" interest rate and foreigncurrency derivatives with financial institutions, as well as additional credit risk
through certain ofits subsidiaries, as discussed below.

In the eventa supplierofLKE (through itssubsidiaries LG&E and KU) orPPL Electric defaults on its obligation,thoseentitieswould be required to seek
replacement poweror replacement fuel in the market. Ingeneral, subjectto regulatory review or otherprocesses, appropriate incremental costs incurred by
these entities would be recoverable fromcustomersthrough applicable rate mechanisms, thus mitigating the financial risk for these entities.

PPLand its subsidiarieshave creditpolicies in place to manage credit risk,including the use of an establishedcreditapprovalprocess, daily monitoringof
counterparty positionsand the use of masternetting agreements or provisions. Theseagreements generally include credit mitigationprovisions,such as
margin, prepayment or collateral requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties' credit ratings fall belowinvestment grade,their tangible net worthfallsbelowspecifiedpercentages or their exposures exceedan established
credit limit.

Master Netting Arrangements

Netderivativepositionson the balancesheetsarenot offsetagainst the right to reclaimcashcollateral (a receivable) or the obligation to returncashcollateral
(a payable) under master netting arrangements.

PPL, LKE, LG&E and KUhad no obligation to return cash collateral under master netting arrangements at September 30,2016 and December 31,2015.

PPL, LKE and LG&E posted $8 million ofcash collateral under master netting arrangements at September 30, 2016 and $9 million ofcash collateral under
tnasternetting arrangements at December3I,2015.
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KU didnotpost any cash collatetal under master netting arrangements at September 30,2016 andDecember 31,2015.

See "Of&etting Derivative Instraments" below for asummary ofderivative positions presented in the balance sheets where a right ofsetoffexists under these
arrangements.

Interest Rate Risk

(All Registrants)

PPL anditssubsidiaries issue debt to finance theiroperations, which exposes themto interest raterisk. Various financial derivative instruments areutilized to
adjust themix offixed andfloating interest rates intheir debt portfolio, adjust the duration ofthedebt portfolio andlock inbenchmark interest rates in
anticipation offuture financing, when appropriate. Risk limits under PPL's risk management program are designed tobalance risk exposure tovolatility in
interest expense and changes inthefair value ofthedebtportfolio dueto changes inbenchmark interest rates. Inaddition, theinterest rate risk ofcertain
subsidiaries ispotentiallymitigated asa result of the existing regulatory fiamework or the timingof ratecases.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure toadverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial
interest rate swap contracts that quality ascash flow hedges may beentered into to hedge floating interest rate risk associated with both existing and
anticipated debt issuanees.PPLheld no such contracts at September30,2016.

For thethree months ended September 30,2016, PPL hadnohedge ineffectiveness associated with interest rate derivatives andaninsignificant amount of
hedge ineffectiveness for thethree months ended September 30,2015. For the nine months ended September 30,2016 and 2015, PPL bad aninsignificant
amount of ineffectiveness associated with interest rate derivatives.

AtSeptember 30,2016, PPL heldan aggregate notional value in cross-currency interest rateswap contracts of$802million that range in maturity from 2017
through 2028 to hedgethe interest payments and principal ofWPD's U.S. dollar-denominated seniornotes. InMay2016,$460million ofWPD's U.S. dollar-
denominated seniornoteswere repaid uponmaturity and$460millionnotionalvalueof cross-currency interest rateswap contracts matured. PPLrecorded a
$46 million gain upon settlementof the cross-currency interest rate swapcontracts,whichlargelyoffseta loss recorded on the revaluation of U.S. dollar-
denominated senior notes.

Cash flow hedges arediscontinued if it isno longerprobable that theoriginal forecasted transaction will occurby theendofthe originally specified time
periodand anyamounts previously recorded in AOCl arereclassified into earnings once it isdetermined that the hedged transaction is not probable of
occurring.

PPL hadno cashflow hedgesreclassified into earnings associated withdiscontinued cashflow hedgesforthe threeand ninemonths endedSeptember 30,
2016. Asa resultof tbe June 1,2015 spinoffof PPLEnergySupply,all PPLcash flowhedgesassociatedwith PPLEnergySupplywereineffective and
discontinuedand therefore, reclassified into earningsduring the secondquarter2015 and reflected in discontinuedoperationsforthe nine monthsended
September 30, 2015. See Note 8 for additional information.

AtSeptember 30,2016, the accumulated net unrecognized affer-tax gains (losses) on qualifying derivativesthat areexpected to be reclassified into earnings
during the next 12 months were insignificant. Amountsare reclassifiedas the hedged interest expense is recorded.

Economic Activity (PPL, LKE and LG&E)

LG&E enters into interest rate swapcontracts that economically hedge interestpayments on variable rate debt. Because realized gains and losses fromthe
swaps,including a terminated swapcontract, are recoverablethrough regulated rates,any subsequent changes in feirvalue of these derivatives are included
in regulatory assetsor liabilitiesuntil they are realizedas interestexpense.Realizedgains and lossesarerecognizedin "Interest Expense" on tbe Statements
ofIncome at the time the underlying hedged interest expense is recorded. At September 30, 2016, LG&E held contracts with a notional amount of$179
million that range in maturity through 2033.
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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 tohedge certain foreign currency exposures, including firm commitments, recognized assets orliabilities, anticipated transactions and net
investments. In addition, PPL enters into financial instraments toprotect against foreign currency translation risk ofexpected GBP earnings.

Net Investment Hedges

PPL enters intoforeign currency contracts onbehalfofa subsidiary to protect thevalueofa portion of itsnet investment in WPD. There were nosuch
contracts outstanding at September 30, 2016.

At September 30,2016, PPL had $22 million ofaccumulated netinvestment hedge aftertax gains (losses) that were included inthe foreign currency
translation adjustment component of AOCl, compared to $19 million at December 31,2015.

Economic Activity

PPL enters intoforeign currency contracts onbehalfofa subsidiary to economically hedge GBP-denominated anticipated earnings. At September 30,2016,
thetotalexposure hedged by PPL was approximately £1.8 billion(approximately $2.4billionbased on contracted rates). These contracts had termination
dates ranging from October 2016 through December 2018.

In thethird quarter of2016, PPL settled foreign currency hedges related to2017 and 2018 anticipated earnings, resulting inreceipt ofapproximately $310
million ofcash, andentered intonewhedges at current market rates. Thenotional amount ofthesettled hedges was approximately £1.3 billion
(approximately $2.0billion basedon contractedrates)with terminationdates from January2017 throughNovember 2018.The settlementdid not have a
significant impact onnet income asthehedgevalues were previously marked to fairvalue andrecognized in "Other Income (Expense) - net"on the Statement
of Income.

Accounting and Reporting

(All Registrants)

All derivative instramentsare recordedat feirvalue on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts for PPLand PPL
Electric includecertain full-requirement purchase contracts andotherphysical purchase contracts. Changes in the fairvalueof derivatives not designated as
NPNS are recognized in earningsunless specifichedge accounting criteriaare metand designatedas such,except forthe changes in fairvalues of LG&E's
and KLPs interest rateswaps thatarerecognized as regulatory assets or regulatory liabilities. SeeNote6 foramounts recorded in regulatory assets and
regulatory liabilities at September 30,2016 and December 31,2015.

SeeNotes 1 and 17 in each Registrant's2015 Form 10-Kfor additional informationon accounting policies related to derivative instraments.

(PPL)

The following table presents the fair value and location ofderivative instraments recorded on the Balance Sheets.
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September 30, 2016 December 31, 201S

Derivatives designated as Derivatives not designated
hedging instruments as hedging instruments

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging instruments

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities

Current:

Price Risk Management

Asseti/Liabilities (a):

Interest rate swaps (b) $ ~$ _$ _$ 6 $ — $ 24 $ — $ 5

Cross-currency swaps (b) 6 — — — 35 — —

Foreign currency contracts — — 72 2 10 — 94 1

Total current 6—72 8 45 24 94 6

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b) — — - 48 — — 42

Qoss-currency swaps (b) 147 _ _ _ 51 — — —

Foreign currency contracts — — 38 12 — — 105 —

Total noncurrent 147 — 38 60 51 — 105 42

Total derivatives $ 153 $ — 5 110 $ 68 S 96 $ 24 $ 199 $ 48

(a) Current portion isincluded in Trice riskmanagement assets" and "Other current liabilities" andnoncurrent portion isincluded in "Price risk management assets" and "Other
defened credits and noncurrent liabilities" on the Balance Sheets.

(b) Excludes accrued interest, if applicable.

Thefollowing tablespresent the pre-tax effect ofderivative instruments recognized in income, OCIor regulatory assets and regulatory liabilitiesforthe
periods ended September 30, 2016.

Derivative

Relationships

Cash Flow Hedges:

Interest rate swaps

Ooss-currency swaps

Total

Net Investment Hedges:

Foreign currency contracte

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three

Months Nine Months

Location of

Gain (Loss)
Recognized
in Income

on Derivative

78

78

— $

(21) Interest expense

87 Interest expense

Odier income (expense)
- net

66

65

Three Months

Gain (Loss)

Reclassifled

from AOCI

into Income

(Effective
Portion)

(2)

2

86

Gain (Loss)
Recognized
in Income

on Derivative

(ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Nine Months

Gain (Loss)
Reciassified

from AOCI

into

Income

(Effective
Portion)

(5)

2

80

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

86 — $ 77
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Derivatives Not Designated as Location of Gain (Loss) Recognized in

Hedging Instruments Income on Derivative Three Months Nine Months

Foreign currency contracts Odier income (expense) - net $ 49 S 280
Interest rate swaps Interest expense (2) (6)

Total S 47 S 274

Derivatives Not Designated as Location of Gain (Loss) Recognized as

Hedging Instruments Regulatory Uabilities/Assets Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent $ 2 s (7)

The following tables present the pre-tax effect ofderivative instruments recognized in income, OCI orregulatory assets and regulatory liabilities for the
periods ended September 30,2015,

Three Months Nine Months

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Derivative

Relationships
Three

Months Nine Months

Location of

Gain (Loss)

Recognized
in Income

on Derivative

Gain (I^oss)
Reclassified

from AOCI

into Income

(Effective
Portion)

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

Commodity contracts

Total

Net Investment Hedges:

Foreign currency contracts

Derivatives Not Designated as

Hedging Instruments

Foreign currency contracts

Interest rate swaps

Derivatives Designated as

Hedging Instruments

Interest rate swaps

Derivatives Not Designated as

Hedging Instruments

Interest rate swaps

(LKE)

(27) S

(3)

(30) $

(29)

33

Interest expense S (2) $

Discontinued operations —

IntereA expense (1)

Other income (expense)
-net (10)

Discontinued operations —

(13) $

Location of Gain (Loss) Recognized in

Income on Derivative

Other income (expense) - net

Interest expense

Total

Location of Gain (Loss) Recognized as

Regulatory Liabilities/Assets

Regulatory assets - noncurrent

Loeation of Gain (Loss) Recognized as

Reguiatory Liabilities/Assets

Regulatory assets - noncurrent

Gain (I^ss)
Reclassified

from AOCI

into

Income

(Effective
Portion)

— S

— $

(9)

22

13

27

Three Months

78 S

(2)

(77)

(70)

Nine Months

64

(6)

76 $ 58

Three Months Nine Months

(42) S (22)

Three Months Nine Months

(5) S (2)

The following table presents the pre-tax effectof derivative instrumentsdesignated as cash flowhedges that are recognized in regulatory assets for the
periodsended September 30,2015. All derivative instraments designatedas cashflowhedgeswere terminated in 2015 and there is no activity in the current
period.
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Dertvative Instraments

Interest rate sw^s

(LG&E)

Ijocatfon of Gain (Loss) Recognized In

Regulatory Anets

Regulatory assets - noncurrent

Three Months Nine Months

(42) $ (22)

The following table presents thepre-tax effect ofderivative instruments designated ascash flow hedges thatare recognized in regulatory assets for the
periods ended September 30,2015. All derivative instruments designated ascash flow hedges were terminated in 2015 andthere is noactivity in thecurrent
period.

Derivative Instruments

Interest rate swaps

(KU)

Location of Gain (Loss) Recognized In

Regulatory Assets

Regulatory assets - noncurrent

Three Months Nine Months

(21) S (11)

Thefollowing tablepresents the pre-tax effect ofderivative instruments designated as cashflow hedges that arerecognized in regulatoiy assets forthe
periods endedSeptember 30,2015.All derivative instruments designated ascashflow hedges were terminated in 2015 and thereis no activity in the current
period.

Derivative Instruments

Location of Gain (Loss) Recognized In

Regulatory Assets Three Months Nine Months

Interest rate swaps Regulatory assets - noncurrent S (21) $ (11)

(LKE and LG&E)

The following table presents the fairvalue and the location on the Balance Sheets ofderivatives not designated iis hedging instruments.

September 30, 2016 December 31, 2015

Assets UabfUties Assets Liabilities

Current:

Price Risk Management

Asset&T.iabiIities:

Interest rate swaps $ — $ 6 S — S 5

Total current
— 6 — 5

Noncurrent:

Price Risk Management

AssetsT^iabilities:

Interest rate swaps 48 42

Total noncurrent — 48 _ 42

Total derivatives $ — S 54 s — $ 47

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, 2016.
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Derivative Instruments

Interest rate swaps

Derivative Instruments

Interest rate swaps

Location of Gain (Loss) Recognized in

Income on Derivatives

Interest expense

Location of Gain (Loss) Recognized in

Regulatory Assets

Regulatory assets - noncurrent

Three Months Nine Months

(2) S (6)

Three Months Nine Months

(7)

Thefollowing tables present the pre-tax effect ofderivatives notdesignated ascash flow hedges thatarerecognized in income or regulatory assets forthe
periods ended September 30, 2015.

Derivative Instruments

Interest rate swaps

Derivative Instruments

Interest rate swaps

(PPL, LKE, LG&EandKU)

Offsetting Derivative Instruments

Location of Gain (Loss) Recognized in

Income on Derivatives

Interest expense

Location of Gain (Loss) Recognized in

Regulatory Assets

Regulatory assets - noncurrent

Three Months Nine Months

(2) $ (6)

Three Months Nine Months

(5) S (2)

PPL, LKE, LG&E and KU orcertain oftheir subsidiaries havemaster netting arrangements in placeandalsoenterintoagreements pursuant to which they
purchase or sell certainenergyand otherproducts.Underthe agreements, upon terminationof the agreement as a resultof a default or other termination
event,the non-defaulting partytypicallywould havea right to setoffamounts owed underthe agreement against anyotherobligationsarising between the
two parties (whether undertheagreement ornot), whether matured orcontingent and irrespective ofthecurrency, placeofpayment orplaceofbooking ofthe
obligation.

PPL, LKE, LG&E and KU haveelectednot to offset derivative assets and liabilities and not to offset net derivative positions againstthe right to reclaim cash
collateralpledged (anasset)or the obligation to returncash collateralreceived(a liability) underderivativesagreements. The table belowsummarizes the
derivative positions presented in the balance sheets where a right ofsetoffexists underthese arrangements and related cash collateral received or pledged.

September 30. 2016

Treasury Derivatives

PPL

LKE

LG&E

December 31. 2015

Treasurv Derivatives

PPL

LKE

LG&E

Gross

263

Assets

Eligible for Offset

Cash

Derivative Collateral

Instruments Received

14 $

295 25

Net

249

270

Gross

68

54

S4

Liabilities

Eligible for Offset

Derivative

Instruments

72

47

47

14

25

Cash

Collateral

Pledged Net

46

46

46

38

38

38

Credit Risk-Related Contingent Features

Certain derivativecontractscontain credit risk-related contingent features which,whenin a net liability position, would permitthe counterpartiesto require
the transfer ofadditional collateral upon a deciease in the credit ratings ofPPL, LKE, LG&E and
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KU or certain oftheir subsidiaries. Most ofthese features would require the transfer ofadditional collateial or permit the counterparty to terminate the
contract ifthe applicable credit rating were to fall below investment grade. Some ofthese features also would allowthe counterparty to require additional
collateral upon each downgrade in credit rating at levels that remain above investment grade. In either case, ifthe applicable credit rating were to fell below
mvestment grade, and assuming no assignment to an investment grade affiliate were allowed, most ofthese credit contingent features require either
immediate payment ofthe net liability as atermination payment or immediate and ongoing full collateralization on derivative instruments in net liability
positions.

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

(PPL, LKE and LG&E)

At September 30,2016, derivative contracts in anet liability position that contain credit risk-related contingent features, collateral posted on those positions
and the relatedeffectof a decrease in credit ratingsbelowinvestmentgradearesummarized as follows:

PPL LKE LG&E

Aggregate fair valueof derivativeinstniments in a net liability positionwithcredit risk-related contingent
features % 29 $ 29 $ 29

Aggregate fair value of collateral posted on these derivative instruments 7 7 7

Aggregate fair vahie of additional collateral requirements in die event of
a credit downgrade below investment grade (a) 22 22 22

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

15. Goodwill and Other Intangible Assets

(PPL)

Thechange in the carryingamountof goodwill forthe nine monthsended September30, 2016 wasdue to the effectof foreign currencyexchangerateson the
U.K. Regulated segment.

The change in the other intangible assets for the nine months ended September30, 2016 was primarily due to an increase in the grosscarrying amount of
indefinite lived intangibles at WPDattributable to neweasementsof $73 million, partially offeetby the effectof foreign currency exchange rates.

16. Asset Retirement Obligations

(PPL, LKE. LG&E and KU)

The changes in the carrying amounts ofAROs were as follows.

Balance at December 31,2015

Accretion

Effect of foreign currency exchange rates

Changes in estimated timing or cost

Obligations settled

Balance at September 30, 2016

PPL

69

586

20

(7)

(116)

(15)

468

LKE

535

18

(116)

(15)

422

Source: PPI CORP. 10 0. Ncvembei 01. 2016
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LG&E

175

6

(24)

(11)

146

KU

360

12

(92)

(4)

276
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LG&E and KU recorded decreases to existing ARO balances of$118 million ($24 million at LG&E and $94 million at KU) during the three and nine months
ended September 30, 2016 due to revisions in the amounts and timing offuture expected costs related to the closure ofCCR impoundments. These revisions
are the result ofchanges in closure plans related to expected costs and timing ofclosure. Further changes to AROs, capital plans or operating costs may be
lequired asestimates offuture cash flows are refined based on closure developments and regulatory orlegal proceedings.

PPL's, LKE's, LG&E's and KlTs ARO liabilities are primarily related toCCR closure costs. See Note 10for information onthefinal CCR rule and Note 6 for
information on the rate recovery applications with the KPSC. LG&E's and KLTs accretion and ARO-related depreciation expense are recorded as aregulatory
asset, such that there is no net earnings impact.

17. Accumulated Other Comprehensive Income (Loss)

(PPLandLKE)

The after-tax changesin AOCI by componentforthe periodsended September 30 wereas follows.

Foreign
corrency

translation

adjustments

Unrealized gains (losses)

Available-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Defined beneOt plans

Prior

service

costs

Actuarial

gain
Total

PPL

Jane 30, 2016 S (716) S — S (5) $ (1) s (5) S (2,130) $ (2,857)

Amounts arising during the period

Reclaasifications from AOCf

(641)
—

62

(69)

— (6)

31

(585)

(38)

Net OCI during the period (641)
- (7) — — 25 (623)

September 30, 2016 s (1,357) S
-

S (12) $ (1) s (5) $ (2,105) S (3,480)

December 31, 2015 s (520) s s (7) S $ (6) $ (2,195) S (2,728)

Amounts arising during the period

Reclassifieations from AOCI

(837)
—

57

(62) (1) I

(4)

94

(784)

32

Net OCI during the period (837)
- (5) (1) 1 90 (752)

September 30, 2016 s (1,357) s
—

s (12) S (1) s (5) S (2,105) $ (3,480)

June 30,2015 s (435) s s 2 s s (3) $ (1,848) $ (2,284)

Amounts arising during the period

Reclassificatioiis from AOCI

52
—

(19)

10

— —

35

33

45

Net OCI during the period 52 — (9) — — 35 78

September 30, 2015 s (383) s
-

$ (7) s
—

$ (3) $ (1,813) s (2,206)

December 31, 2014 $ (286) s 202 s 20 s
,

s 3 $ (2,214) % (2,274)

Amounts arising during the period

Reclassifieations from AtXT

(97) 7

(2)

8

20 (1)

(6) 52

111

(36)

128

Net OQ during the period

Distribution of PPL Energy Supply
(Note 8)

(97) 5

(207)

28

(55)

(1) (6) 163

238

92

(24)

September 30, 2015 s (383) $
-

s (7) $
—

s (3) s (1.813) s (2,206)

LKE

Jnne30, 2016 s (1) s (9) $ (33) s (43)

Amounts arising during the period
- - - -

Reclassifieations from AOCI
— —

1 I

Net OCI during the period
— — 1 1

September 30, 2016 s (1) s (9) $ (32) % (42)
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Unrealized gains (losses) Deflned benefit plans
currency

translation

adjustments

Available-

for-sale

securities

Qualifying
derivatives

Equity
Investees'

AOCI

Prior

service

costs

Actuarial

gain
(loss) Total

December 31, 2015 S — s (10) $ (36) S (46)
Amounts arising during the period

Reclassifications from AOC (1) 1

1

3

1

3

Net OCI during the period
(1) 1 4 4

September 30, 2016 s (1) s (9) S (32) s (42)

Jane 30, 2015 s (I) s (7) S (44) $ (52)

Amounts arising during the period

Reclassifications from AOCI

— —

1 1

Net CD 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 arising during the period

Reclassifications from AOCI (1) 1

(8)

2

(8)

2

Net OCI during the period (1) 1 (6) (6)

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

(PPL)

The following table presentsthe gains (losses)and related income taxes for reclassificationsfromAOCI forthe periods ended September30. The defined
benefit plan components of ACX^I are not reflected in their entirety in the Statement ofIncome during the periods; rather, they are included in the
computation ofnet periodic defined benefit costs (credits) and subject to capitalization. See Note 9 for additional information.

Three Months Nine Months

Details about AOCI 2016 2015 2016 2015

Available-for-sale securities S — S — $ — $ 4

Total Pre-tax
— — — 4

Income Taxes — — — (2)

Total After-tax — — — 2

Qualifying derivatives

Interest rate swaps (2) (2) (5) (9)

- - -

(77)

Qoss-currency swaps 86 (10) 80 22

2 (1) 2 1

Commodity contracts
— — — 20

Total Pre-tax 86 (13) 77 (43)

Income Taxes (17) 3 (15) 23

Total After-tax 69 (10) 62 (20)
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Affected Line Item on the

Statements of Income

Other Income (Expense) - net

Interest Expense

Discontinued operations

Odier Income (Expense) - net

Interest Expense

Discontinued operations
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Three Months Nftie Months Affected Une Item on the

Details about AOCI 2016 2015 2016 2015 Statements of Income
Equity investees' AOCI

- - 1 2 Other Income (Expense) - net
Total Pre-tax

_ 1 2

Income Taxes
— —

(1)
Total After-tax

- — I I

Defined benefit plans

Prior service costs (I) — (2) —

Net actuarial loss (41) (45) (121) (146)

Total Pre-tax (42) (45) (123) (146)

Income Taxes 11 10 28 35

Total After-tax (31) (35) (95) (111)

Total reclassificationsduring the period S 38 $ (45) S (32) $ (128)

18. New Accounting Guidance Pending Adoption

(All Registrants)

Accounting for Revenue from Contracts with Customers

InMay 2014, theFinancial Accounting Standards Board (FASH) issued accounting guidance thatestablishes a comprehensive new model for therecognition
ofrevenue from contracts with customers. This model isbased on the core principle that revenue should be recognized to depictthe transfer ofpromised
goodsorservices to customers in anamount that reflects theconsideration to which the entityexpects to beentitled in exchange forthose goodsorservices.

Forpublicbusiness entities, thisguidance can he appliedusingeithera full retrospective or modified retrospective transition method, beginningin annual
reporting periods afterDecember 15,2017and interim periods within thoseyears. Publicbusiness entitiesmayearlyadopt this guidance in annualreporting
periods beginning afterDecember15,2016. The Registrantsexpect to adopt this guidance effective January 1, 2018.

TheRegistrants continue to assess the impactof adopting this guidance,as well as the transition methodthey will use,and aremonitoringthe development
ofindustry specific application guidance which could impact those assessments.

Accounting for Leases

In Febmary 2016, the FASBissued accounting guidance for leases. This new guidance requires lessees to recognize a right-of-use asset and a lease liability
for virtually all of their leases (other than leases that meet the definition ofa short-term lease). For income statement purposes, the FASBretained a dual
model for lessees, requiring leases to be classified as either operating or finance. Operating leases will result in straight-line expense (similar to current
operating leases) while finance leases will result in a ftont-loaded expense pattern (similar to current capital leases). Classification will be based on criteria
that are largely similar to those applied in current lease accounting, but without explicit bright lines.

Lessor accounting under the new guidance is similar to the current model, but updated to align with certain changes to the lessee model and the new revenue
recognition standard. Similar to current practice, lessors will classify leases as operating, direct financing, or sales-type.

The standard is effective for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early
adoption is permitted. The new standard must be adopted using a modified retrospective transition, and provides for certain practical expedients. Transition
will require application of the new guidance at the beginning of the earliest comparative period presented.

The Registrants are currently assessing the impact ofadopting this guidance.

72

Source: PPI CORP. 10 0. Nouember 01. 7016
The InformMfon contained herein m^not copied, adapted or dMrtbuted and is not warranted to beaccvrate, complete or timeiy. The user aaaumea all risks for any damages orktsees arising from any use of this Information,
except to the extent such damages or losses cannot be limited or excluded by appMcebh law. Past financial performance is no guarantee of futureresuHs

Pcweted by Mornirgstar* Dcctirent Research®



Table ofContents

Accounting for Financial Instrument Credit Losses

In June 2016, the FASB issued accounting guidance that requires the use ofacurrent expected credit loss (CECL) model for the measurement ofcredit losses
on financtal instruments within the scope ofthis guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses
using historical infonnation, current information and reasonable and supportable forecasts offuture events, rather than the incurred loss impairment model
required under current GAAP.

For public business entities, this guidance will be applied using amodified retrospective approach and is effective for fiscal years beginning after December
15, 2019, and interim periods within those years. All entities may early adopt this guidance beginning after December 15,2018, including interim periods
within those years.

The Registrants are currently assessing the impact ofadopting this guidance and the period that they will adopt this guidance.
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(All Registrants)

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

This "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" is separately filed by PPL, PPL Electric,
LKE, LG&E and KU. Information contained herein relating toany individual Registrant isfiled 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 initalics above the applicable disclosure orwithin the applicable disclosure for each Registrant's related activities and
disclosures. Within combined disclosures, amounts are disclosed for individual Registrants when significant.

The following should beread inconjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the
Registrants 2015 Form 10-K. Capitalized terms andabbreviations are defined in the glossary. Dollars are inmillions, except pershare data, unless otherwise
noted.

"Management's Discussion andAnalysis ofFinancial Condition andResults ofOperations" includes the following information;

"Overview" provides adescription ofeach Registrant's business strategy anda discussion ofimportant financial andoperational developments.

• "Results ofOperations" forall Registrants includes a "Statement of Income Analysis" which discusses significant changes in principal line items
on the Statements of Income, comparing the threeand ninemonths endedSeptember 30, 2016with the same periods in 2015.ForPPL, it also
provides a detailed analysis ofearnings by segment anda description ofkeyfactors expected to impact future earnings. Thesegment eamings
discussion includes financial information prepared in accordance withGAAP aswell asnon-GAAP financial measures including "Eamings from
Ongoing Operations" and "Margins". This discussion provides explanations ofthe non-GAAP financial measures and a reconciliation of the non-
GAAP financial measures to the mostcomparable GAAP measure. ForPPLElectric, LKE, LG&E and KU, a summary of eamings is also provided.

"Financial Condition - Liquidity and Capital Resources" providesan analysisof the Registrants' liquidity positions and creditprofiles. This
section also includes a discussion ofrating agency actions.

• "FinancialCondition - Risk Management"provides an explanation ofthe Registrants' risk managementprogramsrelating to market and credit
risk.

Overview

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 from power plants in
Kentucky. In June 2015, PPL completed the spinoffofPPL Energy Supply which combined its competitive power generation businesses with those of
Riverstone to form a new, stand-alone, publicly traded company named Talen Energy. See Note 8 in PPL's 2015 Form 10-K for additional information.

PPL's principal subsidiaries are shown below (♦ denotes SEC registrant).
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PPL Corporation'

PPL Global

• Engages in the regulated
distribution of electricity In the U.K.

LG&E*

• Engages in the regulated
generation, transmission, distribution
and sale of electricity and distribution
and of natural in Kentucky

PPL Capital Funding
• Provides financing for the
operations of PPL and certain

subsidiaries

PPL Bectiic*

• Engages In the regulated
transmission and distribution of

electricity in Pennsylvania

KU*

• Engages in the regulated
generation, transmission.

of electricity,
primarily in Kentucky
distribution and

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

PPL's reportable segments' results primarily represent theresults ofPPL Global, LKE andPPL Electric, except thatthereportable segments are alsoallocated
certain corporate level financing andothercosts thatare not included in theresults ofPPL Global, LKE andPPL Electric. PPL Global isnota registrant,
however PPL Global's unaudited annual consolidated financial statements are furnished on a Form 8-K with the SEC.

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

(PPL Electric)

PPL Electric, headquartered in Allentown, Pennsylvania, is a direct wholly owned subsidiary of PPL anda regulated public utility that is an electricity
transmission anddistribution service providerin eastern andcentral Pennsylvania. PPL Electric is subjectto regulation asa publicutilityby the PUC, and
certainof its transmission activitiesare subjectto the jurisdiction of the FERC under the Federal Power Act. PPL Electricdeliverselectricity 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 of PPL and a holding company that owns regulated utility operations through its
subsidiaries, LG&Eand KU,which constitute substantially all of LKE'sassets. 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 separate corporate identities and serve customers in
Kentucky under their respective names. KU also 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 of natural gas in Kentucky. LG&E is subject to regulation as a public utility by the KPSC, and
certain ofits transmission activities are subject to the jurisdiction of the FERC under the Federal Power Act.

(KU)

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation, transmission, distribution
and sale ofelectricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as
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apublic utility by the KPSC, the VSCC and the Tennessee Regulatory Authority, and certain of its transmission and wholesale power activities ate subject to
the jurisdiction ofthe 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.

Business Strategy

(All Registrants)

Following the June 1,2015 spinoffofPPL Energy Supply, PPL completed its strategic transformation to afully regulated business model consisting ofseven
diverse, high-performing utilities. These utilities are located in the U.K., Pennsylvania and Kentucky and each jurisdiction has different regulatory stmctures
and customer classes. The Company believes this diverse portfolio provides strong earnings and dividend growth potential that will create significant value
for its shareowners and positions PPLwell forcontinuedgrowth and success.

PPLs businesses ofWPD, PPL Electric, LG&E and KU plan toachieve growth by providing efficient, reliable and safe operations and strong customer
service, maintaining constractive regulatory relationships and achieving timely recovery ofcosts. These businesses are expected toachieve strong, long-term
growth in rate base and RAY, as applicable, driven by planned significant capital expenditures tomaintain existing assets and improve system reliability
and, for LKE, LG&E and KU, tocomply with federal and state environmental regulations related tocoal-fired electricity generation facilities. Additionally,
significanttransmission ratebasegrowthis expected through 2020 at PPL Electric.

For theU.S. businesses, ourstrategy isto recover capital project costs efficiently through various rate-making mechanisms, including periodic base rate case
proceedings using forward test years, annual FERC formula rate mechanisms and other regulatory agency-approved recovery mechanisms designed to limit
regulatory lag. In Kentucky, theKPSC hasadopted a series ofregulatory mechanisms (ECR, DSM, GET, fuel adjustment clause, gassupply clause and
recovery on constmction work in progress) thatreduce regulatory lagandprovide timely recovery ofandretum on,asappropriate, pmdently incurred costs.
In addition, theKPSC requires autility toobtain a CPCN prior toconstructing a facility, unless the construction isanordinary extension ofexisting facilities
in theusual course ofbusiness ordoesnot involve sufficient capital outlayto materially affect the utility's financial condition. Although such KPSC
proceedings donot directly address costrecovery issues, the KPSC, in awarding a CPCN, concludes that the public convenience andnecessity require the
constmction of the facility on the basisthat the facility is the lowest reasonable costalternative to address the need. InPennsylvania, the FERC transmission
formula rate, DSIC mechanism. Smart Meter Riderandotherrecovery mechanisms arein place to reduce regulatory lagandprovide fortimely recovery ofand
a return on pmdently incurred costs.

Ratebasegrowth in the domestic utilitiesis expected to resultin strongearnings growth forthe foreseeable future. Net income from the U.K. Regulated
segmentis expectedto be relativelyflat through 2016. In 2017, earningsareexpected to decline forthe U.K. Regulatedsegmentmainlydue to the
unfavorable impact of lower GBP to U.S. dollarexchange rates. RAY growth is expected in the U.K. Regulated segment through the RIIO-EDI pricecontrol
periodand earningsareexpected to growafter2017 commensurate with RAY growth. See"Item1.Business- Segment Information - U.K. Regulated
Segment" of PPL's 2015 Form 10-K for additional information on RIIO-EDI.

To manage financing costs and access to credit markets, and to fund capital expenditures, a key objective ofthe Registrants is to maintain their investment
gradecredit ratingsand adequate liquidity positions.In addition, the Registrants have financial and operationalriskmanagement programs that, amongother
things, are designed to monitor and manage exposure to earnings and cash flowvolatility, as applicable, related to changes in interest rates, foreign currency
exchange rates and counterparty credit quality. To manage these risks, PPL generally uses contracts such as forwards,options and swaps. See "Financial
Condition - Risk Management" below for further information.

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Due to the significant earnings contributed from WPD, PPL
enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. See "Financial and Operational Developments - U.K.
Membership in European Union" for a discussion ofthe U.K. earnings hedging activity in the third and fourth quarters of2016.

The U.K.subsidiaries also have currency exposure to the U.S. dollar to the extent of their U.S. dollar denominated debt. To manage these risks, PPL generally
uses contracts such as forwards, options and cross-currency swaps that contain characteristics ofboth interest rate and foreign currency exchange contracts.
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As discussed above, akey component ofthis strategy is to maintain constmctive relationships with regulators in all jurisdictions in which we operate (U.K.,
U.S. federal and state). This is supported by our strong culture ofintegrity and delivering on commitments to customers, regulators and shareowners, and a '
commitment tocontinue to improve ourcustomer service, reliability and efficiency ofoperations.

Financial and Operational Developments
(PPL)

U.K. Membership in European Union

Significant uncertainty exists concerning the effects ofthe June 23, 2016 referendum in favor ofthe U.K. withdrawal from the European Union (EU). In
October 2016, the U.K. Prime Minister, Theresa May, announced her intent toinvoke Article 50 ofthe Lisbon Treaty (Article 50) by March 31,2017. Article
50 specifies that ifamember state decides towithdraw from the EU, itshould notify the European Council ofits intention toleave the EU, negotiate the
terms ofwithdrawal and establish the legal grounds for itsfuture relationship with the EU. Article 50provides two years from the date ofthe Article 50
notification toconclude negotiations. Failure to complete negotiations within two years, unless negotiations are extended, would result in thetreaties
governing the EU nolonger being applicable tothe U.K. with there being noagreement inplace governing the U.K.'s relationship with the EU. Under the
terms ofArticle 50, negotiations can only beextended beyond two years ifall ofthe 27 remaining EU states agree toan extension. Any withdrawal agreement
will need tobeapproved byboth the European Council and theEuropean Parliament. There remains significant uncertainty astowhether the events referred
tointhe Prime Minister's announcement will occur within the times suggested aswell asthe ultimate outcome ofthe withdrawal negotiations and the related
impact on the U.K. economy and the GBPto U.S.dollar exchange rate.

In response to the decrease in the GBPto U.S. dollar exchangerate that occurred subsequentto the U.K.'s vote to withdraw from the EU,PPL has executed
additional hedges tomitigate theforeign currency exposure to theCompany's U.K. earnings. Inthethird quarter of2016, PPL settled existing hedges related
to 2017 and2018anticipated earnings, resulting in receipt ofapproximately $310million ofcash,andentered intonewhedgesat current market rates. The
notional amount ofthe settled hedges was approximately £I .3billion(approximately $2.0billionbased on contracted rates) with termination dates from
January 2017through November 2018. Thesettlement didnothavea significant impact on net income asthe hedge values were previously marked to fair
value and recognized in "Other Income (Expense) - net" on the Statement of Income.

Additionally, in the thirdand fourth quarters of 2016,PPL restructured existinghedges related to 2016 and2017anticipated earnings andentered into
additional hedges usingforward contracts for2018. Thisrestructuring did nothave a significant impact on 2016expected net income asthe hedge values
continueto be marked to fairvalue.AsofOctober31,2016, PPL's foreign currency exposure related to budgeted earnings is 91%hedged forthe remainder of
2016at an average rateof SI.29perGBP, 94%hedged for2017 at an average rateof $1.25perGBP and 93%hedgedfor2018 at an average rate of $1.42per
GBP.

PPL cannot predicteither the short-term or long-term impactto foreign exchangeratesor long-term impacton PPL's financial condition that maybe
experienced as a resultof any actions that maybe taken by the U.K. govemmentto withdraw fiumthe EU,although such impactscould be significant.

Regulatory Requirements

(All Registrants)

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

(PPL, LKE, LG&EandKU)

The businesses ofLKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and regulations, including those pertaining
to CCRs, GHGs, ELGs, MATS and the Clean Power Plan. See Note 6, Note 10 and Note 16 to the Financial Statements for a discussion ofthe other significant
environmental matters.
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(PPL)

Discontinued Operations

The operations ofPPL's Supply segment prior to its June 1,2015, spinoffate included in "Income (Loss) from Discontinued Operations (net ofincome taxes)"
on the September2015 Statements oflncome.

See Note 8to the Financial Statements for additional information related to the spinoffofPPL Energy Supply, including the components ofDiscontinued
Operations.

U.K. Distribution Revenue Reduction

In December 2013, WPD and other U.K. DNOs announced agreements with the U.K. Department ofEnergy and Climate Change and Ofgem toareduction of
£5 per residential customer ofelectricity distribution revenues that otherwise would have been collected inthe regulatory year beginning April 1,2014. Full
recovery oftherevenue reduction inGBP, together with theassociated carrying cost will occur in the regulatory year which began April 1,2016. Under
GAAP, WPD does notrecord a receivable for under-recovery ofregulated income (which thisreduction represents). As a result, revenues fortheU.K.
Regulated segment were adversely affected by$19million ($15 million after-tax or$0.02 pershare) in 2015 and$40million ($31 million after-tax or$0.05
per share) in2014. Revenues for the U.K. Regulated segment were positively affected by$14 mi llion ($ 11 million after-tax or$0.02 per share) and $24
million ($19 million after-tax or$0.03 per share) for the three and nine months ended September 30, 2016. PPL projects revenues in2016 will bepositively
affected by$37million ($29 million after-tax or$0.04 pershare) andrevenues for 2017 will bepositively affected by$17million ($14 million after-tax or
$0.02 per share).

U.K. Tax Rate Change

TheU.K. Finance Act2016,enacted in September 2016,reduces the U.K. statutory income tax rateeffective April 1,2020 from 18%to 17%. As a resultof
thischange, PPL reduced its netdeferred tax liabilitiesand recognized an income tax benefitof $42 million in the thirdquarterof2016. Ofthis amount, $37
million relates to deferredtaxes recorded in prioryears and is treated as a special item.

Discount Rate Change for U.K. Pension Plans

In selectingthe discount rate for its U.K. pensionplans, WPD historicallyused a single weighted-average discount rate in the calculationof net periodic
definedbenefitcost.WPD began using individual spot ratesto measure servicecost and interestcost forthe calculation of net periodicdefinedbenefitcost in
2016. Forthe threeand nine monthsended September 30, 2016, this change in discount rate resultedin lowernet periodicdefinedbenefitcosts recognized
on PPL'sStatement oflncome of $10 million ($8 million after-tax or $0.01 per share) and $31 million ($25 million after-tax or $0.04 per share). Based on
current estimates,PPLexpects this change to reduce net periodic defined benefit costs recognized on PPL'sStatementoflncome by $40 million ($32 million
after-tax or $0.05 per share) in 2016. See "Application ofCritical Accounting Policies-Defined Benefits" in PPL's2015 Form 10-K for additional information.

Rate Case Proceedings

(PPL. IKE. LG&E and KU)

On November 1, 2016, LG&E and KU announced that on November 23,2016, they anticipate filing requests with the KPSC for increases in annual base
electricity rates ofapproximately $ 103 million at KU and an increase in annual base electricity and gas rates ofapproximately $94 million and $14 million at
LG&E. The proposed base rate increases to be requested are an electricity rate increase of6.4% at KU and electricity and gas rate increases of 8.5% and 4.2%
at LG&E and would become effective in July 2017. LG&E's and KU's applications include requests for CPCNs for implementing an Advanced Metering
System program and a Distribution Automation program. The applications are to be based on a forecasted test year ofJuly 1,2017 through June 30, 2018 and
a requested retura-on-equity of 10.23%. LG&E and KU cannot predict the outcome ofthese proceedings.

(IKE and KU)
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^ October 31,2016, KU filed arequest with the FERC to modify its formula rates to provide for the recovery ofCCR impoundment closure costs from its
departing municipal customers. The filing was made in accordance with FERC Order No. 631 whereby arate filing is required to include the costs ofARO's in
rates. If approved, KU will begin including the closure costs in its annual tme-up filing for 2016 for new rates effective July 1, 2017. The filing is not
expected to have a material impact on KU.

Results of Operations

(PPL)

The "Statement ofIncome Analysis" discussion addresses significant changes in principal line items on PPL's Statements ofIncome, comparing the three and
nine months ended September 30,2016 with the same periods in 2015. The discussion for PPL provides areview ofresults by reportable segment. The
^Segment Earnings" discussion includes financial information prepared in accordance with GAAP as well as non-GAAP financial measures, including
"Earnings from Ongoing Operations" and"Margins". This discussion provides explanations ofthenon-GAAP financial measures anda reconciliation of
those measures to the most comparable GAAPmeasure.

Tables analyzing changes in amounts between periods within "Statement ofIncome Analysis" and "Segment Earnings" are presented on aconstant U.K.
foreign currency exchange rate basis, where applicable, in order toisolate the impact ofthe change in the exchange rate on the item being explained. Results
computed on aconstant U.K. foreign currency exchange rate basis are calculated bytranslating current year results atthe prior year weighted-average U.K.
foreign currency exchange rate.

(PPL Electric, IKE, LG&Eand KU)

A "Statementof IncomeAnalysis,Earnings and Margins"is presented separately for PPL Electric,LKE,LG&E and KU.
The"Statement of Income Analysis" addresses significant changes in principal line items on the Statements of Income comparing thethree andninemonths
ended September 30,2016 with the sameperiodsin 2015 and providesa summary of earnings.The "Margins" discussion includesa reconciliation of non-
GAAP financial measures to "Operating Income."

(All Registrants)

Theresults forinterim periods canbe disproportionately influenced by numerous factors anddevelopments andby seasonal variations. Assuch,the results of
operations for interimperiods do not necessarily indicate resultsor trends for the year or future periods.
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PPL Statement of Income Analysis, SegmentEarnings and Margins

statement of Income Analvsis

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

Three Months Nine Months

2016 2015 $ Change 2016 201S S Change
Operating Revenues $ 1,889 S 1.878 S 11 5 5,685 S 5,889 S (204)

Operating Expenses

Operation

Fuel 227 228 (I) 607 695 (88)
Energy purchases 151 177 (26) 531 676 (145)
Other operation and maintenance 417 482 (65) 1,292 1,405 (113)

Depreciation 232 226 6 692 658 34

Taxes, other than income 76 79 (3) 229 241 (12)

Total Operating Expenses 1,103 1,192 (89) 3,351 3,675 (324)

Other Income (Expense) - net 49 75 (26) 284 61 223

Interest Expense 223 221 2 671 645 26

Income Taxes 139 144 (5) 510 432 78

Income from Continuing Operations After Income
Taxes 473 396 77 1,437 1,198 239

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

- (3) 3 — (915) 915

Net Income $ 473 S 393 S 80 S 1,437 S 283 $ 1,154

Operating Revenues

The increase (decrease) in operating revenues for the periods ended September 30, 2016 compared with 2015 was due to:

Three Months Nine Months

Domestic:

PPL Electric Distribution price (a) S 23 S 97

PPL Electric Distribution volume 11 (23)

PPL Electric PLR Revenue (b) (21) (125)

PPL Electric Transmission Formula Rate 12 47

LKE Base rates
— 68

LKE Volumes 32 (38)

LKE Fuel and odier energy prices (b) (11) (85)

LKE ECR 8 30

Odier (6) (12)

Total Domestic 48 (41)

U.K.:

Price 59 29

Volume (16) (37)

Foreign currency exchange rates (77) (139)

Other (3) (16)

Total U.K. (37) (163)

Total s 11 $ (204)

(a) Distribution rate case effective January 1, 2016, resulted in increases of S41 million and $121 million for the three and nine months ended September 30, 2016.
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(b) Decreases due to lower recoveries offuel and energy purchases due to lower commodity costs at LKE and lower recoveries ofenergy purchases at PPL Electric.

Fuel

Fuel decreased $88 million for the nine months ended September 30, 2016 compared with 2015, primarily due to adecrease in maricet prices for coal and
natural gas.

Energy Purchases

Eneigy purchases decreased by$26 million for thethree months ended September 30,2016 compared with 2015, primarily due toa$37 million decrease in
PLR prices, partially offset by a $14 million increase in PLR volumes at PPL Electric.

Energy purchases decreased by$145 million for the nine months ended September 30, 2016 compared with 2015, primarily due toa $90 million decrease in
PLR prices anda $23 million decrease in PLR volumes at PPL Electric, a $14million decrease in natural gasvolumes anda $13million decrease in natural
gas prices at LKE.

Other Operation and Maintenance

Theincrease (decrease) in otheroperation andmaintenance forthe periods ended September 30,2016compared with2015was dueto;

Three Months Nine Months

Domestic:

U.K.:

LKE coal plant operations and maintenance (a) S 2 S (12)
LKE pension expense (b) (2) (10)

PPL Electric Act 129 costs incurred (7) (14)

PPL Electric vegetation management (5) 1

PPL Electric payroll-related costs (7) (19)

PPL Electric storm costs 1 7

PPL Electric bad debts (5) (6)

Corporate costs previously included in discontinued operations (c) I 10

Other (3) 5

Network maintenance (2) 13

Foreign currency exchange rates (10) (19)

Pension (d) (21) (64)

Other (7) (5)

Total (65) $ (113)

(a) The decrease for the nine month period was primarily due to a reduction of costs associated with the 2015 retirement of units at the Cane Run and Green River plants, partially
offset by Cane Run 7 operations.

(b) The decrease for the nine monOi period was primarily due to higher discount rates and deferred amortization of actuarial lo^s.
(c) The increase for the nine month period was due to corporate costs allocated to PPL Energy Supply (and included in discontinued operations) prior to the June 2015 ^inoff. As a

result of the ^inoff on June 1, 2015, Oiese corporate costs now remain in continuing operations.
(d) The decreases were primarily due to an increase in estimated returns on higher asset balances and lower interest costs due to a change in the discount rate methodology.

Depreciation

Depreciation increased by $6 million and $34 million for the three and nine months ended September 30, 2016 compared with 2015, primarily due to
additional assets placed into service, partially offset by the impact of foreign currency exchange rates at WPD, net of retirements.
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Other Income (Expense) - net

Other income (expense) -net decreased by $26 million and increased by $223 million for the three and nine months ended September 30,2016 compared
with 2015, primarily due tochanges inrealized and unrealized gains onforeign currency contracts toeconomically hedge GBP denominated earnings from
WPD. ®

interest Expense

The increase (decrease) in interest expense fortheperiods ended September 30,2016compared with 2015 was dueto:

Three Months Nine Months

Long-term debt interest expense (a) $ 17 $ S8

Foreign currency exchange rates (14) (25)

Other
(1) (7)

Total S 2 $ 26

(a) The increase in bothperiodswasprimarily due to debt issuances at WPD in November 2015, LG&E and KUin September 2015and PPL Capital Funding in May2016aswellas
higher interest rates on bonds refinanced in September 2015 at LG&E and KU.

Incoine Taxes

The increase (decrease) in income taxes for the periods ended September 30,2016 compared with 2015 was due to:

Three Months Nine Months

Change in pre-tax income at current period tax rates $ 23 S 103

Valuation allowances adjustments 4 5

Impact of U.K. income tax rates 3 2

Federal and state tax reserve adjustments (a) 9 21

U.K. Finance Act 2016 adjustment (b) (42) (42)

Stock-based compensation (c) (1) (12)

Other (1) 1

Total s (5) s 78

(a) During the three and nine months ended September 30, 201S, PPL recorded a $9 million tax benefit related to a planned amendment of a prior period tax return.

During the nine months ended September 30, 2015, PPL recorded a tax benefit to adjust the settled refund amount approved by the Joint Committee on Taxation for the open
audit years 1998-2011.

(b) The U.K. Finance Act 2016, enacted in September 2016, reduces the U.K. statutory income tax rate effective April 1, 2020 from 18% to 17%. As a result, PPL reduced itenet
deferred tax liabilities and recognized a deferred tax benefit during the three and nine months ended September 30, 2016.

(c) During the three and nine months ended September 30, 2016, PPL recorded lower income tax expense related to the application of new stock-based compensation accounting
guidance. See Note 2 to the Financial Statements for additional information.

See Note 5 to the Financial Statements for additional information.

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

Income (Loss) fixjm Discontinued Operations (net of income taxes) includes the results ofoperations ofPPL Energy Supply, which was spun offfrom PPL on
June 1, 2015 and substantially represents PPL's former Supply segment. See "Discontinued Operations" in Note 8 to the Financial Statements for additional
information.
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Segment Earnings

PPL's net Income by reportable segments forthe periods ended September 30were as follows:

Three Months Nine Months

2016 2015 S Change 2016 2015 S Change
U.K. Regulated S 281 S 249 $ 32 $ 915 $ 814 $ 101

Kentucky Regulated 126 111 15 314 267 47

Pennsylvania Regulated 91 55 36 263 191 72

Corporate and Other (a) (25) (19) (6) (55) (74) 19

Discontinued Operations (b)
— (3) 3 — (915) 915

Net Income S 473 S 393 S 80 $ 1,437 $ 283 S 1,154

(a)

(b)

Primarily represents financing and certain other costs incurred atthe corporate level that have not been allocated orassigned tothe segments, which are presented to reconcile
segment information toPPL's consolidated results. The nine months ended September 30, 2015 also includes certain costs related tothe ^inoffofPPL Energy Supply. See Note 8
to the Financial Statements for additional information.

As a result of the spinoff of PPL Energy Supply, substantially representing PPL's former Supply segment, the earnings of the Supply segment prior to the spinoff are included in
Discontinued Operations. The nine months ended September 30, 2015 includes an $879 million charge reflecting the difference between PPL's recorded value for the Supply
segment and itsestimated fairvalueasof thespinoffdate,determined in accordance with applicable accounting rulesunderGAAP. SeeNote8 to theFinancial Statements for
additional information.

Earnings from Ongoing Operations

Management utilizes"Earnings from Ongoing Operations" asa non-GAAP financial measure that shouldnot be considered asan alternative to net income, an
indicator ofoperating performance determined in accordance with GAAP. PPL believes thatEarnings from Ongoing Operations is useful andmeaningful to
investors becauseit providesmanagement's viewof PPL's earningsperformance as anothercriterionin makinginvestment decisions.In addition, PPL's
management uses Earnings from OngoingOperations in measuring achievementof certaincorporateperformance goals, including targetsforcertain
executive incentivecompensation. Othercompaniesmayuse different measures to presentfinancial performance.

Eamings from Ongoing Operations is adjusted for the impact of special items. Special items are presented in the financial tables on an afler-tax basis with the
related income taxes on special items separately disclosed. Income taxes on special items, when applicable, are calculated based on the effective tax rate of
the entity where the activity is recorded. Special items include:

• Unrealized gains or losses on foreign currency-related economic hedges (as discussed below).
• Supply segment discontinued operations.
• Gains and losses on sales ofassets not in the ordinary course ofbusiness.
• Impairment charges.
• Workforce reduction and other restructuring effects.
• Acquisition and divestiture-related adjustments.
• Other charges or credits that are, in management's view, non-recurring or otherwise not reflective of the company's ongoing operations.

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts used to hedge GBP-
denominated anticipated eamings. The changes in fair value of these contracts are recognized immediately within GAAP eamings. Management believes that
excluding these amounts from Eamings from Ongoing Operations until settlement ofthe contracts provides a better matching of the financial impacts of
those contracts with the economic value ofPPL's underlying hedged eamings. See Note 14 to the Financial Statements and "Risk Management" below for
additional information on foreign currency-related economic activity.

PPL's Eamings from Ongoing Operations by reportable segment for the periods ended September 30 were as follows:
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Three Months Nine Months

2016 2015 S Change 2016 2015 S Change
U.K. Regulated $ 235 $ 195 S 40 S 741 S 774 $ (33)
Kentucky Regulated 126 112 14 314 280 34

Pennsylvania Regulated 91 55 36 263 191 72

Corporate and Other (25) (15) (10) (53) (50) (3)
Earnings from Ongoing Operations S 427 5 347 $ 80 S 1,265 $ 1,195 $ 70

See "Reconciliation ofEarnings from Ongoing Operations" below fora reconciliation of thisnon-GAAP financial measure to Net Income.

U.K. Reoulated Segment

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the
translation ofWPD's earnings from GBP 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 64% ofPPL's Net Income for the nine months ended September 30,2016 and 39% ofPPL's assets atSeptember 30,2016.

Net Income andEarnings from Ongoing Operations fortheperiods ended September 30 include thefollowing results.

Three Months Nine Months

2016 2015 $ Change 2016 2015 S Change

Operating revenues $ 515 $ 552 $ (37) $ 1,673 $ 1,836 $ (163)

Other operaUon and maintenance 78 118 (40) 260 332 (72)

Depreciation 58 63 (5) 178 181 (3)
Taxes, other than income 34 38 (4) 104 111 (7)

Total operating expenses 170 219 (49) 542 624 (82)

Other Income (Expense) - net 50 77 (27) 283 65 218

Interest Expense 100 109 (9) 310 312 (2)
Income Taxes 14 52 (38) 189 151 38

Net Income 281 249 32 915 814 101

Less: Special Items 46 54 (8) 174 40 134

Earnings from Ongoing Operations $ 235 $ 195 $ 40 $ 741 $ 774 $ (33)

The following after-tax gains (losses),which management considers special items, impacted the U.K.Regulated segment's results and are excluded from
Earnings from Ongoing Operations during the periods ended September 30.

Income Statement Line

Item

Three Months Nine Months

2016 2015 2016 2015

Foreign currency-related economic hedges, net of tax of $103, ($29), $34, ($10) (a)
Other Income

(Expense) - net $ (193) $ 54 $ (65) $ 20

Settlement of foreign currency contracts, net of tax of ($108), $0, ($108), SO(b)
Other Income

(Expense) - net 202 — 202

Change in U.K. tax rate (c) Income Taxes 37 — 37 —

WPD Midlands acquisition-related adjustment, net of tax of $0, $0, $0, ($1)
Other operation and
maintenance — 2

Settlement of certain income tax positions (d) Income Taxes — — — 18

Total special items $ 46 S 54 $ 174 $ 40

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings. The three and nine mondis ended September 30, 2016 include
the reversal of S310 million (S202 million after-tax) of unrealized gains related to die settlement of 2017 and 2018 contracts.
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(b) In the third quarter of2016, PPL settled 2017 and 2018 foreign currency contracts, resulting in $310 million ofcash received ($202 million after-tax). The settlement did not
have amaterial impact on net income as the contracts were previously marked to fair value and recognized in "Other Income (Expense)-net" on the Statement ofIncome.

(c) The U.K. Finance Act 2016, enacted in September 2016, reduces the U.K. stahitory income tax rate effective April 1, 2020 from 18% to 17%. As aresult of this change, PPL
reduced itenet deferred tax liabilities and recognized an income tax benefit of$42 million in the third quarter of2016. Ofthis amount, $37 million relates to deferred ties
recorded in prior years and was treated as a special item.

(d) Relates to the April 2015 settlement of the IRS audit for the tax years 1998-201 1.See Note 5 to the Financial Statements foradditional information.

The changes in the components ofthe U.K. Regulated segment's results between these periods are due tothe factors set forth below, which reflect amounts
classified as U.K. Gross Margins, the items that management considers special and the elTects ofmovements in foreign currency exchange, including the
effects offoreign currency hedge contracts, on separate lines andnot in theirrespective Statement ofIncome lineitems.

U.K.

Gross margins

Other operation and maintenance

Depreciation

Interest expense

Other

Income taxes

U.S.

Interest expense and other

Income taxes

Foreign currency exchange, after-tax

Earnings from Ongoing Operadons

Special items, after-tax

Net Income

Three Months Nine Months

S 45 S (I!)

26 49

(3) (12)

(5) (23)

(1) (3)

(5) 13

2 (3)

(10) (5)

(9) (38)

40 (33)

(8) 134

$ 32 $ 101

U.K.

• See "Margins - Changes in Margins" for an explanation ofU.K. Gross Margins.

• Lowerother operation and maintenance expense for the three month period primarily due to $21 million from lower pension expense due to an increase
in estimated retums on higher asset balances and lower interest costs due to a change in the discount rate methodology and $2 million from lower
netwoifc maintenance expense.

• Lower other operation and maintenance expense for the nine month period primarily due to $64 million from lower pension expense due to an increase
in estimated retums on higher asset balances and lower interest costs due to a change in the discount rate methodology, partially offset by $13 million
from higher network maintenance expense.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily ofLKE'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 tbe Kentucky Regulated segment. The
Kentucky Regulated segment represents 22% of PPL's Net Income forthe nine months ended September 30,2016 and 36% ofPPL's assets at September 30,
2016.

Net Income and Earnings from Ongoing Operations for the periods ended September 30 include tbe following results.
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Three Months Nine Months

2016 2015 S Change 2016 2015 S Change
Operating revenues $ 835 S 801 S 34 S 2,382 S 2,414 S (32)
Fuel 227 228 (1) 607 695 (88)
Energy purchases 24 23 I 118 143 (25)
Other operation and maintenance 197 202 (5) 603 625 (22)
Depreciation 102 97 5 301 286 15

Taxes, other than income 16 14 2 46 43 3

Total operating expenses 566 564 2 1,675 1,792 (117)
Other Income (Expense) - net (3) (2) (1) (9) (8) (1)
Interest Expense 65 56 9 194 167 27

Income Taxes 75 68 7 190 180 10

Net Income 126 III 15 314 267 47

Less: Special Items
- (1) 1 — (13) 13

Earnings from Ongoing Operations S 126 S 112 S 14 S 314 S 280 S 34

The following after-tax gains (losses), which management considers special items, impacted theKentucky Regulated segment's results and are excluded from
Earnings fixim Ongoing Operationsduring the periods ended September30.

LKE acquirition-relatedadjustment,net of tax of SO, SO, SO. SO (a)

Certain valuation allowances, net of tax of $0, $0, $0, $0 (b)

Total Special Items

Income Statement Line

Item

Other Income (Expense) -
net S

Income Taxes

Three Months

2016 2015

— S (1) S

— S (1) $

Nine Months

2016

— $

2015

(5)

(8)

(13)

(a) Recorded at PPL andalloeated to theKentucky Regulated segment. Theamount represents a settlement between E.ON AG (a German corporation andtheindirect parentof E.ON
US Investments Corp., the former parent of LKE) and PPL for a tax matter.

(b) Recorded at LKE andrepresents a valuation allowance against taxcredits expiring in2016and2017thatare more likely than not to expire before being utilized.

The changes in the components of the Kentucky Regulated segment'sresults between these periods are due to the fectorsset forth below, which reflect
amounts classified as Kentucky (jross Marginsand the itemsthat managementconsiders special on separate lines and not in their respective Statementof
Income line items.

Three Months Nine Months

Kentucky Gross Margins $ 27 $ 63

Other operation and maintenance 10 26

Depreciation (2) (1)

Taxes, other than income (3) (3)

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

Interest Expense (9) (27)

Income Taxes (7) (18)

Special items, after-tax 1 13

Net Income 15 47

See "Margins - Changes in Mai^gins" for an explanation ofKentucky Gross Margins.

Lower other operation and maintenance expense for the nine month period primarily due to S12 million oflower coal plant operations and maintenance
expense as a result ofunits retired in 2015 at the Cane Run and Green River plants and $ 10 million oflower pension expense mainly due to higher
discount rates and deferred amortization ofactuarial losses.

Higher interest expense for the three and nine month periods primarily due to the September 2015 issuance of$550 million of incremental First
Mortgage Bonds by LG&E and KU, higher interest rates on the September 2015 issuance of$500
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million ofFirst Mortgage Bonds by LG&E and KU used toretire the same amount ofFirst Mortgage Bonds in November 2015 and $400 million ofnotes
refinanced by LKE in November 2015.

Pennsylvania Regulated Seoment

The Pennsylvania Regulated segment includes the regulated electrieity transmission and distribution operations ofPPL Electric. In addition, certain costs are
allocated tothe Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 18% ofPPL'sNet Income for the nine months ended
September 30,2016 and 24% of PPL's assetsat September 30, 2016.

Net Income and Earnings from Ongoing Operations for theperiods ended September 30include thefollowing results.

Three Months Nine Months

2016 2015 S Change 2016 2015 S Change

Operating revenues S 539 $ 519 S 20 S 1,619 $ 1,625 $ (6)
Energy purchases

External 129 154 (25) 414 519 (105)

Intersegment
- - - — 14 (14)

Other operation and maintenance 143 162 (19) 431 435 (4)
Depreciation 64 55 9 185 158 27

Taxes, ofiier than income 26 27 (1) 79 87 (8)
Total operating expenses 362 398 (36) 1,109 1,213 (104)

Ofiier Income (Expense) - net 4 1 3 12 5 7

Interest Expense 32 32
— 97 96 1

Income Taxes 58 35 23 162 130 32

Net Income 91 55 36 263 191 72

Less: Special Items (a) _ _

— —
-

—

Earnings from Ongoing Operations S 91 S 55 $ 36 S 263 5 191 5 72

(a) There are no items that management considers special for the periods presented.

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 Delivery Margins on a separate line and not in their respective Statement ofIncome line items.

Pennsylvania Gross Delivery Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Three Months

52

12

(9)

I

3

(23)
36

Nine Months

126

(3)

(27)

2

7

(I)

(32)

72

• See "Margins - Changes in Margins" for an explanation ofPennsylvania Gross Delivery Margins.

• Lower other operation and maintenance expense for the three month period primarily due to $6 million oflower payroll related costs and $6 million of
lower bad debt expenses.

• Higher other operation and maintenance expense for the nine month period primarily due to $ 10 million ofhigher corporate service costs allocated to
PPL Electric and $9 million ofhigher costs for additional work done by outside vendors, oflfeetby $19 million of lower payroll related costs.

• Higher depreciation expense for the three and nine month periods primarily due to transmission and distribution additions placed into service related to
the ongoing efforts to improve reliability and replace aging infiastracture, net of retirements.
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• Higher income taxes for the three and nine month periods primarily due to higher pre-tax income.

Reconciliation of Eamlnas from Onaolna Operations

The following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded from Eamings from Ongoing
Operations anda reconcil iation to PPL's "Net Income" for theperiods ended September 30.

2016 Three Months

U.K.

Regulated
KY

Regulated
PA

Regulated
Corporate
and Other

DlKontinued

Operation. Total

Net Income S 281 S 126 S 91 S (25) S — $ 473

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of S103 (193) — — — — (193)
Other:

Settlementof foreign currency contracts,net of tax of (S108) 202 — — — 202

Giange in U.K. tax rate 37
— — — — 37

Total Special Items 46
— — — — 46

Earnings from Ongoing Operations S 235 s 126 s 91 s (25) $ — s 427

2015 Three Months

U.K.

Regulated
KV

Regulated
PA

Regulated
Corporate
and Other

Dlwontlnued

Operation, Total

Net Income S 249 $ III s 55 s (18) S (4) $ 393

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of (S29) 54
— — — — 54

Spinoff of the Supply segment:

Discontinued operations, net of tax of ($3)
—

— — — (4) (4)

Transition and transaction costs, net of tax of SI
— — — (1) — (1)

Employee transitional services, net of tax of S1
— — — (I) — (1)

Separation benefits, net of tax of SO
- — (1) — (I)

Odier:

LKE acquisition-related adjustment, net of tax of $0 (1) — — — (1)

Total Special Items 54 (1) (3) (4) 46

Earnings from Ongoing Operations s 195 $ 112 s 55 s (15) s
—

s 347

2016 Nine Months

U.K.

Regulated
KY

Regulated
PA

Regulated
Corporate
and Other

Discontinued

Operations Total

Net Income s 915 s 314 s 263 s (55) s — s 1,437

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of S34 (65)
- — — —

(65)

Spinoff of the Supply segment, net of tax of $2
- - - (2) - (2)

Odjer:

Settlement of foreign currency contracts, net of tax of (S108) 202
- - - —

202

Change in U.K. tax rate 37 — — — — 37

Total Special Items 174 — — (2) — 172

Earnings from Ongoing Operations s 741 s 314 s 263 $ (53) s
—

$ 1,265
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201S Nine Months

U.K.

Regulated
KY

Regulated
PA

Regulated
Corporate
and Other

Discontinued

Operations Total

Net Income

Less: Special Items (expense) benefit:

S 814 $ 267 $ 191 S (73) S (916) S 283

Foreign currency-related economic hedges, netof taxof ($10) 20 —

20

Spinoff of the Supply segment:

Discontinued operations, net of tax of $37
— — (916) (916)

Transition and transaction costs, net of tax of $0
—

— (16) (16)
Employee transitional services, net of tax of $2

— (4) (4)
Separation benefits, net of tax of $ 1

—
- (3) _ (3)

Other:

WPD Midlands acquisition-related adjustment, net of tax of ($1) 2 - 2

Settlementof certain income tax positions 18 —
— 18

Certain valuation allowances, net of tax of $0
- (8) — (8)

LKE acquisition-related adjustment, net of tax of $0
— (5) —

— — (5)
Total Special Items 40 (13) — (23) (916) (912)

Earnings from Ongoing Operations S 774 $ 280 S 191 $ (50) $ — $ 1,195

Margins

Managementalso utilizes the following non-GAAP financial measuresas indicators ofperformancefor its businesses:

"U.K. Gross Margins" is a single financial performance measure of theelectricity distribution operations ofthe U.K. Regulated segment. Incalculating
thismeasure, direct costssuch asconnection charges from National Grid, which owns andmanages theelectricity transmission network in England and
Wales, and Ofgem licensefees (recorded in "Otheroperationand maintenance" on the Statements of Income) arededucted from operatingrevenues, as
they arecostspassedthroughto customers. Asa result,this measure represents the net revenuesfrom the deliveryof electricityacrossWPD's distribution
network in the U.K. and directly related activities.

• "Kentucky Gross Margins" is a single financial performance measure of the electricitygeneration,transmission and distributionoperationsof the
KentuckyRegulatedsegment, LKE, LG&E and KU, as well as the Kentucky Regulatedsegment's, LKE's and LG&E's distribution and sale of naturalgas.
In calculating this measure,fuel, energy purchases and certain variable costs of production (recorded in "Otheroperation and maintenance"on the
Statements of Income) aredeductedfrom revenues. In addition, certainother expenses,recorded in "Otheroperationand maintenance", "Depreciation"
and 'Taxes, other than income"on the Statementsof Income,associated with approved cost recoverymechanismsare ofiset against the recoveryof those
expenses, which are included in revenues. 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 GrossDelivery Margins" is a single financial performance measure ofthe electricity transmission and distribution delivery operations of
the Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and expenses associated with approved recovery
mechanisms, including energy provided as a PER, are oflset with minimal impact on earnings. Costs associated with these mechanisms are recorded in
"Energy purchases," "Other operation and maintenance," (which are primarily Act 129 and Universal Service program costs), and "Taxes, other than
income," which is primarily gross receipts tax. This performance measure includes PER energy purchases by PPE Electric from PPE EnergyPlus, which
are reflected in "Energy purchases from affiliate" in the reconciliation tables. As a result oftbe June 2015 spinoffofPPE Energy Supply and the
formation ofTalen Energy, PPE EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate ofPPE Electric. PPE 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 PPE Electric's electricity delivery operations.

These measures are not intended to replace "Operating 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.
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Management believes tbese measures provide additional useful criteria to make investment decisions. These perfoimance measures are used, in conjunction
With other infonnation, by senior management and PPL's Board ofDirectors to manage operations and analyze actual results compared with budget.

The following table shows Margins by PPL's reportable segment and by component, as applicable, for the periods ended September 30 as well as the change
between periods. The factors that gave rise to the changes are described following tbe table.

U.K.

U.K. Gross Margins

Impact of changes in foreign currency exchange
rates

Change in U.K. Gross Marginsexcluding impactof
foreign currency exchange rates

Kentucky Regulated

Kentucky Gross Margins

LG&E

KU

LKE

Pennsylvania Regulated

Pennsylvania Gross Delivery Margins

Distribution

Transmission

Total

U.K. Gross Margins

2016

476

237

300

537

246

115

361

Three Months

2015

505

225

285

510

207

102

309

S Change

(29)

(74)

45

12

15

27

39

13

IT

Nine Months

2016

1,566

676

857

1,533

721 $

332

1,053 T"

2015

1,709

661

809

1,470

642

285

927

S Change

(143)

(132)

(11)

15

48

63

79

47

126

U.K. GrossMargins,excluding the impact of changes in foreign currency exchange rates, increasedfor the three months ended September30, 2016 compared
with 2015 primarily due to $59 million from the April 1,2016 priceincrease, whichincludes$14million of the recovery of priorcustomerrebates, partially
offset by $16 million of lower volumes.

U.K. GrossMargins,excluding the impact of changes in foreign currency exchange rates,decreased for the nine months ended September30,2016 compared
with 2015 primarily due to $89 million from the April 1, 2015 price decrease resulting from the commencement of RIIO-EDl and lower volumes of$37
million, partially offset by $97 million from the April 1, 2016 price increase, which includes $24 million of the recovery ofprior customer rebates, and $21
million ofother revenue adjustments in 2016.

Kentucky Gross Margins

Kentucky Gross Margins increased for the three months ended September 30, 2016 compared witb 2015 primarily due to $22 million of increased sales
volumes ($9 million at LG&E and $13 million at KU) driven by warmer weather.

Kentucky Gross Maigins increased for the nine months ended September 30,2016 compared with 2015 primarily due to higher base rates of$68 million ($4
million at LG&E and $64 million at KU) and returns on additional environmental capital investments of$11 million at LG&E. The increase in base rates was
the result ofnew rates approved by the KPSC effective July 1, 2015. These increases were partially offset by lower sales volumes of$10 million ($2 million at
LG&E and $8 million at KU) driven by milder weather in the first quarter of 2016.
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Pennsylvania Gross Delivery Margins

Distrihutinn

Distribution margins increased for the three months ended September 30, 2016 compared with 2015 primarily due to $30 million ofhigher base rates,
effective January 1,2016 as a result ofthe 2015 rate case combined with a$12 million favorable impact ofwarmer summer weather.

Distribution margins increased for the nine months ended September 30,2016 compared with 2015 primarily due to $93 million ofhigher base rates,
effective January 1,2016, partially offset bya $13 million unfavorable impact ofmilder winter weather.

Transmisxion

Transmission margins increased for the three and nine month periods ended September 30,2016 compared with 2015 primarily due toreturns on additional
capital investments focused onreplacing aging inftastructure and improving reliability.

Reconciliation of Margins

Thefollowing tablecontains thecomponents from the Statement of Income thatareincluded in the non-GAAP financial measures anda reconciliation to
PPL's"Operating Income" for the periods ended September 30.

2016 Three Months 2015 Three Months

U.K. Kentucky PA Gross U.K. Kentucky PA Gross
Gross Gross Delivery Other Operating Gross Gross DeKvery Other Operating

Margins Margins Margins (•) Income (b) Margins Margins Margins (a) Income (b)

Operatfng Revenues $ 504 (c) S 835 $ 539 S 11 S 1,889 S 540 (C) S 801 S 519 $ 18 $ 1,878

Operating Expenses

Fuel
—

227
— — 227 228 — — 228

Energy purchases
— 24 129 (2) 151 — 23 154 — 177

Olher operation and
maintenance 28 33 24 332 417 35 28 31 388 482

Depreciation
— 14 — 218 232 — n — 215 226

Taxes, other dian
mcome

— —
25 51 76

— 1 25 53 79

Total Operating
Expenses 28 298 178 599 1,103 35 291 210 656 1,192

Total $ 476 S 537 S 361 $ (588) $ 786 $ 505 S 510 $ 309 S (638) S 686

2016 Nine Months 2015 Nine Months

U.K. Kentucky PA Gross U.K. Kentucky PA Gross

Gross Gross Delivery Other Operating Gross Gross Delivery Other Operating
Margins Margins Margins (a) Income (b) Margins Margins Margins (a) Income (b)

Operating Revenues $ 1,641 (c) S 2,382 $ 1,619 $ 43 S 5,685 S 1,801 (C) S 2,414 S 1,625 S 49 $ 5,889

Operating Expenses

Fuel
—

607
— —

607
— 695 — — 695

Energy purchases
— 118 414 (1) 531 — 143 519 14 676

Energy purchases
from affiliate

—
—

— — — — — 14 (14) —

Other operation and
maintenance 75 81 77 1,059 1,292 92 77 84 1,152 1,405

Depreciation — 40 — 652 692 — 26 — 632 658

Taxes, other than
income

—

3 75 151 229
—

3 81 157 241

Total Operating
Expenses 75 849 566 1,861 3,351 92 944 698 1,941 3,675

Total S 1,566 $ 1,533 S 1,053 $(1,818) S 2,334 $ 1,709 $ 1,470 S 927 $(1,892) $ 2,214

(a) Represents amounts excluded from Margins.
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(b) As reported on the Statements of Income.
(c) Excludes ancillary revenues ofsn million and $32 million for the three and nine months ended September 30, 2016 and $12 million and $35 million for the three and nine

months ended September 30, 2015.

2016 Outlook

(PPL)

Higher net income is expected in 2016 compared with 2015, primarily attributable to the results ofthe 2015 spinoffofthe Supply segment. Higher Earnings
from Ongoing Operations are expected in 2016 compared with 2015, primarily attributable to increases in the Pennsylvania Regulated and Kentucky
Regulated segments. The following projections and factors underlying these projections are provided for PPL's segments and the Corporate and Other
category and the related Registrants.

(PPL's U.K.Regulated Segment)

Net income isexpected tobe relatively flat in 2016 compared with 2015. Lower Earnings from Ongoing Operations are projected in 2016 compared with
2015 due tothe unfavorable impact oflower GBP exchange rates, higher interest expense and depreciation, partially offset by higher revenues and lower
operation and maintenance expense, including pension expense.

(PPL'sKentuckyRegulated Segmentand LKE, LG&Eand KU)

Higher netincome and Earnings fiom Ongoing Operations are projected in2016 compared with 2015, primarily driven byelectric and gas base rate increases
effective July 1,2015, higher returns onadditional environmental capital investments, and lower operation and maintenance expense, partially offset by
higher depreciation and higher interest expense.

(PPL's Pennsylvania Regulated Segment and PPL Electric)

Higher net income andEarnings from Ongoing Operations areprojected in2016compared with 2015,primarily driven by higherbase electricity rates for
distribution effective January 1,2016, andhighertransmission earnings fnjm additional capital investments, partially offset by higher depreciation anda
benefit received in 2015 from the release ofa gross receipts tax reserve.

(PPL's Corporate and Other Category)

Relatively flat costs are projected in 2016 compared with 2015.

(All Registrants)

Earnings in future periods are subject to various risks and uncertainties. See 'Torward-Looking Information," the rest of this Item 2, Notes 6 and 10 to the
Financial Statementsand "Item1A.Risk Factors"in this Form 10-Q(as applicable) and "Item 1. Business"and "Item 1A.Risk Factors"in the Registrants'
2015 Form 10-Kfor a discussion of the risks, uncertainties and factors that may impact future earnings.
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PPLElectric: Statement of Income Analysis, Earningsand Margins

statement of Income Analysis

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

Three Months Nine Months

2016 2015 $ Change 2016 2015 S Change
OperatingRevenues $ 539 $ 519 5 20 S 1,619 $ 1,625 S (6)
Operating Expenses

Operation

Energy purchases 129 154 (25) 414 519 (105)
Energy purchases troni affiliate —

— _ 14 (14)
Other operation and maintenance 144 ] 62 (18) 431 435 (4)

Depreciation 64 55 9 185 158 27

Taxes, other than income 26 27 (1) 79 87 (8)
Total Operating Expenses 363 398 (35) 1,109 1,213 (104)

Other Income (Expense) - net 4 1 3 12 5 7

Interest Expense 32 32 — 97 96 1

Income Taxes 58 35 23 162 130 32

Net Income S 90 S 55 S 35 S 263 S 191 S 72

Operating Revenues

The increase (decrease) in operating revenues forthe periods endedSeptember 30, 2016 compared with2015was due to:

Three Months Nine Months

Distribution Price (a) S 23 $ 97

Distribution volunte 11 (23)

PER (b) (21) (125)

Transmission Formula Rate 12 47

Other (5) (2)

Total $ 20 $ (6)

(a) Distribution rate ease effective January 1, 2016, resulted in increasesof $41 million and $121 million for the three and nine months ended September 30, 2016.
(b) Decreases due to lower recoveries of energy purchases as described below.

Energy Purchases

Energy purchases decreased by $25 million for the three months ended September 30,2016 compared with 2015 due to lower PER prices of$37 million,
partially offeet by higher PER volumes of$14 million.

Energy purchases decreased by $105 million for the nine months ended September 30, 2016 compared with 2015 due to lower PER prices of$90 million,
lower PER volumes of$l 1 million and lower capacity volumes of$4 million.

Energy Purchases ffom Affiliate

Energy purchases from affiliate decreased by $14 million for the nine months ended September 30, 2016 compared with 2015 as a result of the June 1,2015
PPE Energy Supply spinoff.
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Other Operation and Maintenance

The increase (decrease) in other operation and maintenance for the periods ended September 30, 2016 compared with 2015 was due to:

Three Months Nine Months

Corporate service costs
S 1 $ 10

Contractor-related expenses
6 12

Vegetation management
(5)

1

1

Storm costs
7

Payroll-related costs
(7) (19)

Act 129
(7) (14)

Universal service programs
3

Bad Debte
(5) (6)

O&er
(2) 2

Total s (18) $ (4)

Depreciation

Depreciation increased by$9million and$27 million forthethree andnine months ended September 30,2016 compared with 2015, primarily dueto
additional assets placed intoservice, related to theongoing efforts to ensure thereliability ofthedelivery system andthereplacement ofaging infrastracture,
net of retirements.

Income Taxes

The increase (decrease)in income taxes for the periods ended September30,2016 comparedwith 2015 wasdue to:

Three Months Nine Months

Change in pre-tex income at current period tax rates $ 22 S 43

Stock-based compensation (a) _ (7)

Odier ] (4)

Total $ 23 $ 32

(a) During the nine months ended September30, 2016, PPL Electricrecorded lower income tax expense related to the application of new stock-basedcompensationaccounting
guidance. See Note 2 to the Financial Statements for additional information.

See Note 5 to the Financial Statements for additional information.

Earnings

Three Months Ended Nine Months Ended

September 30, September 30,

2016 2015 2016 2015

Net Income $ 90 S 55 $ 263 S 191

Special item, gains (losses), after-tax (a) — - — —

(a) There are no items management considers special for the periods presented.

Earnings increased for the three month period in 2016 compared with 2015 primarily due to higher base electricity rates for distribution effective January 1,
2016, a ^vorable impact ofweather, higher transmission margins from additional capital investments, and lower other operation and maintenance expense,
partially offset by higher depreciation.

Earnings increased for the nine month period in 2016 compared with 2015 primarily due to higher base electricity rates for distribution effective January I,
2016, and higher transmission margins, partially offset by higher depreciation.
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The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Pennsylvania Gross
Deliveiy Margins on a separate lineand not in theirrespective Statement of Income line items.

PennsylvaniaGross Delivery Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Margins

"Pennsylvania Gross Delivery Margins" isanon-GAAP financial performance measure that management utilizes asanindicator oftheperformance ofits
business. See PPL's "Results ofOperations -Margins" for information onwhy management believes thismeasure isuseful and for explanations ofthe
underlying drivers of the changes between periods.

The following tables contain the components from the Statements of Income that are included in this non-GAAPfinancial measure and a reconciliation to
"Operating Income" for the periods ended September 30.

2016 Three Months

Three Months Nine Months

s 52 S 126

11 (3)

(9)

1

(27)

2

3 7

- (1)

(23) (32)

$ 35 S 72

2015 Three Months

PA Gross PA Gross

Delivery Operating Delivery Operating
Margins Other(a) Income (b) Margins Other(a) Income (b)

Operating Revenues S 539 S — S 539 $ 519 S — $ 519

Operating Expenses

Energy purchases 129
— 129 154 — 154

Other operation and maintenance 24 120 144 31 131 162

Depreciation
—

64 64 — 55 55

Taxes, other than income 25 1 26 25 2 27

Total Operatmg Expenses 178 185 363 210 188 398

Total S 361 s (185) s 176 S 309 $ (188) S 121

2016 Nine Months 2015 Nine Months

PA Gross PA Gross

Delivery Operating Delivery Operating
Margins Other(a) Income (b) Margins Other(a) Income (b)

Operating Revenues s 1,619 S
- s 1,619 s 1,625 $ — $ 1,625

Operating Expenses

Energy purchases 414
-

414 519
—

519

Energy purchases from affiliate
— — — 14

— 14

Other operation and maintenance 77 354 431 84 351 435

Depreciation
—

185 185 — 158 158

Taxes, other than income 75 4 79 81 6 87

Total Operating Expenses 566 543 1.109 698 515 1.213

Total s 1,053 $ (543) 5 510 5 927 S (515) $ 412

(a) Represents amounts excluded from Margins.

(b) As reported on the Statements of Income.
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LKE; Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income fortheperiods ended September 30 includes the following results.

Three Months

2016 2015

Nine Months

$ Change 2016 2015

Operating Revenues $ 835 S

O
00

34 S 2,382 S 2,414 S (32)
Operating Expenses

Operation

Fuel 227 228 (1) 607 695 (88)
Energy purchases 24 23 1 118 143 (25)
Other operation and maintenance 197 202 (5) 603 625 (22)

Depreciation 102 97 5 301 286 15

Taxes, other dian income 16 14 2 46 43 3

Total Operating Expenses 566 564 2 1,675 1,792 (117)

Other Income (Expense) - net (3) (1) (2) (9) (3) (6)
Interest Expense 50 43 7 147 127 20

Interest Expense widi Affiliate 4 ~ 4 12 1 11

Income Taxes 79 73 6 202 194 8

Net Income S 133 J 120 $ 13 $ 337 $ 297 $ 40

Operating Revenues

The increase (decrease) in operating revenues for the periods ended September 30,2016 compared with 2015 was due to;

Base rates

Volumes

Fuel and other energy prices (a)

ECR

Other

Total

Three Months Nine Months

32

(11)

g

5

34 $

68

(38)

(85)

30

(7)

(32)

(a) The decrease for the nine month period was due to lower recoveries of fuel and energy purchases due to lower commodity costs as described below.

Fuel

Fuel decreased $88 million for the nine months ended September 30,2016 compared with 2015, primarily due to a decrease in market prices for coal and
natural gas.

Energy Purchases

Energy purchases decreased $25 million for the nine months ended September 30, 2016 compared with 2015 primarily due to a $14 million decrease in
natural gas volumes, driven by milder weather in the first quarter of2016, and $13 million of lower natural gas prices.
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Other Operation and Maintenance

The increase (decrease) in other operation and maintenance for the periods ended September 30, 2016 compared with 2015 was due to:

Coal plant operations and maintenance(a)

Pension (b)

Other

Total

Three Months Nine Months

s 2 J (12)

(2) (10)

(5) —

$ (5) S (22)

(a) The decrease for the nine month period was primarily due to areduction ofcosts associated with the 2015 retirement ofunits at the Cane Run and Green River plants, partially
offset by Cane Run 7 operations.

(b) The decrease for the nine monthperiodwasprimarilydue to higher discountratesand deferredamortization of actuarial losses.

Depreciation

Depreciation increased $15 million for the nine months ended September 30,2016 compared with 2015 primarily due toadditional assets placed into
service, net of retirements.

Interest Expense

Interest expense increased $11 million and$31 million forthethree andninemonths ended September 30,2016 compared with 2015 primarily dueto the
September 2015 issuance of$550million of incremental First Mortgage Bonds by LG&E and KU, higherinterest rates on the September 2015issuance of
$500 millionof FirstMortgageBondsby LG&E and KU used to retirethe sameamountof FirstMortgageBondsin November2015 and $400 million of
notes refinanced in November 2015.

Income Taxes

The increase(decrease)in income taxes for the periods ended September30,2016 comparedwith 2015 wasdue to:

Change in pre-tax income at current period tax rates

Certain valuation allowances (a)

Oflier

Total

Three Months Nine Months

$ 7 S 19

— (8)

(I) (3)

$ 6 s 8

(a) The decrease for the nine month period representsa valuation allowance,establishedin 2015, against tax credits expiring in 2016 and 2017 that are more likely than not to expire
before being utilized.

Earnlnffs

Net Income

Special items, gains (losses), after-tax

Three Months Ended

September 30,

2016 2015

133 120

Nine Months Ended

September 30,

2016 2015

337 297

(8)

Earnings increased for the three month period in 2016 compared with 2015 primarily due to higher sales volumes, driven by warmer weather, and lower other
operation and maintenance expense, partially offeet by higher interest expense.

Excluding special items, earnings increased for the nine month period in 2016 compared with 2015 primarily due to higher base electricity rates effective
July 1,2015, lower other operation and maintenance expense and higher returns on additional environmental capital investments, partially offset by higher
interest expense and lower sales volumes driven by milder weather in the first quarter of 2016.
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The table below quantifies the changes in the components ofNet Income between these periods, which leflect amounts classified as Margins and an item that
management considers special on separate linesand not in theirrespective Statement of Income line items.

Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Special items, gains (losses), after-tax

Net Income

(a) See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated Segment" fordetails of thespecial item.

Margins

"Margins" is a non-GAAP financial performance measure thatmanagement utilizes asan indicator oftheperformance ofitsbusiness. See PPL's "Results of
Operations -Margins" for anexplanation ofwhy management believes this measure isuseful and the factors underlying changes between periods. Within
PPL's discussion, LKE's Marginsare referred to as "KentuckyGrossMargins."

The following tables contain the components fromthe Statementsof Incomethat are included in this non-GAAP financial measureand a reconciliation to
"Operating Income" for the periods ended September 30.

2016 Three Months

Three Months Nine Months

27 $ 63

10 26

(2) (1)

(3) (3)

(2) (6)

(11) (31)

(6) (16)

8

13 S 40

2015 Three Months

Margins Other(a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revenoes S 835 S — S 835 S 801 S — $ 801

Operating Expenses

Fuel 227
— 227 228 — 228

Energy purchases 24
- 24 23 23

Other operabon and maintenance 33 164 197 28 174 202

Depreciation 14 88 102 11 86 97

Taxes, oOier than income
— 16 16 1 13 14

Total Operating Expenses 298 268 566 291 273 564

Total S 537 (268) S 269 s 510 $ (273) S 237

2016 Nine Months 2015 Nine Months

Margins Other(a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revenues s 2,382 $
-

s 2,382 s 2,414 S — s 2,414

Operating Expenses

Fuel 607
— 607 695 — 695

Energy purchases 118 — 118 143 143

Other operation and maintenance 81 522 603 77 548 625

Depreciation 40 261 301 26 260 286

Taxes, other than income 3 43 46 3 40 43

Total Operating Expenses 849 826 1,675 944 848 1,792

Total s 1,533 S (826) s 707 s 1,470 S (848) s 622
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(a) Represents amountsexcludedfrom Margins.
(b) As reported on the Statements of Income.

LG&E: Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income fortheperiods ended September 30 includes the following results.

Three Months Nine Months

2016 2015 $ Change 2016 2015 S Change

Operating Revenues

Retail and wholesale S 366 S 349 S 17 $ 1,058 S 1,089 $ (31)

Electric revenue from affiliate 2 2
— 19 32 (13)

Total Operating Revenues 368 351 17 1,077 1,121 (44)

Operating Expenses

Operation

Fuel 86 82 4 233 267 (34)

Energy purchases 19 18 1 104 129 (25)

Energy purchases from affiliate 5 9 (4) 10 17 (7)

Odier operation and maintenance 85 87 (2) 264 286 (22)

Depreciation 43 40 3 126 122 4

Taxes, odier dian income 9 7 2 24 21 3

Total Operating Expenses 247 243 4 761 842 (81)

Other Income (Expense) - net (1) (I) — (6) (3) (3)

Interest Expense 18 13 5 53 39 14

Income Taxes 39 36 3 98 91 7

Net Income s 63 S 58 $ 5 $ 159 S 146 $ 13

Operating Revenues

The increase (decrease) in operating revenues for the periods ended September 30, 2016 compared with 2015 was due to:

Base rates

Volumes

Fuel and other energy prices (a)

ECR

Other

Total

Three Months

15

(4)

5

1

17

Nine Months

4

(30)

(36)

21

(3)

(44)

(a) The decrease for the three and nine month periods was due to lower recoveries of fiiel and energy purchases due to lower commodity costs, as described below.

Fuel

Fuel increased $4 million forthe thi^ee months ended September 30, 2016 compared with 2015, due to an $11 million increase in volumes, driven by warmer
weather, partially ofl&et by a $7 million decrease in commodity costs, as a result ofa decrease in market prices for coal and natural gas.
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Fuel decreased $34 million for the nine months ended September 30, 2016 compared with 2015, due to a$25 million decrease in commodity costs, as aresult
ofadecrease in market prices for coal and natural gas, and a$9 million decrease in volumes, driven by milder weather in the first quarter of2016.

Energy purchases

Energy purchases decreased $25 million for the nine months ended September 30, 2016 compared with 2015 primarily due toa$14 million decrease in
natural gas volumes, driven by milder weather during the first quarter of2016, and $13 million oflower natural gas prices.

Energy purchases from affiliate

Energy purchases from affiliate decreased $4 million for the three months ended September 30,2016 compared with 2015 primarily due todecreased
generation available from KU.

Other Operation and Maintenance

The increase (decrease) inotheroperation andmaintenance for theperiods ended September 30,2016 compared with 2015 was dueto:

Three Months Nine Months

Coal plant operations and maintenance (a)

Pension (b)

Other

Total

s (1) I (13)

- (6)

(1) (3)

s (2) S (22)

(a) Thedecrease for theninemonth period wasprimarily due to a reduction of costs associated with the2015retirement of units at theCane Run plant, partially offset by Cane Run 7
operations.

(b) The decrease for the nine month period was primarily due to higher discount rates and deferred amortization of actuarial losses.

Interest Expense

Interestexpense increased$5 million and $14 million for the three and nine months ended September30,2016 comparedwith 2015 primarilydue to the
September2015 issuanceof $300 million of incremental FirstMortgage Bonds and higher interest rates on the September2015 issuanceof $250 million of
First Mortgage Bonds used to retire the same amount ofFirst Mortgage Bonds in November 2015.

Earnings

Three Months Ended Nine Months Ended

September 30, September 30,

2016 2015 2016 2015

Net Income S 63 5 58 $ 159 $ 146

Special items, gains (losses), after-tax (a) — — — —

(a) There are no items management considers special for the periods presented.

Earnings increased for the three month period in 2016 compared with 2015 primarily due to higher sales volumes, driven by warmer weather, and lower other
operation and maintenance expense, partially offset by higher interest expense.

Earnings increased for the nine month period in 2016 compared with 2015 primarily due to higher returns on additional environmental capital investments
and lower other operation and maintenance expense, partially offset by higher interest expense.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Margins on a separate
line and not in their respective Statement of Income line items.
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Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Three Months Nine Months

12 S 15

4 21

— 4

(3) (3)

— (3)

(5) (14)

(3) (7)

5 J 13

Margins

"Margins" isa non-GAAP financial performance measure thatmanagement utilizes asanindicator oftheperformance ofitsbusiness. See PPL's "Results of
Operations -Margins" for anexplanation ofwhy management believes this measure isuseful and thefectors underlying changes between periods. Within
PPL's discussion, LG&E's Marginsare included in "KentuckyCJross Margins."

The following tables contain the components fiom the Statements of Income that are included in this non-GAAPfinancial measure and a reconciliation to
"Operating Income" for the periods ended September 30.

2016 Three Months 2015 Three Months

Margins Other(a)
Operating Income

(b) Margins Other(a)
Operating Income

(b)

Opcnttng Revennn S 368 $ — $ 368 S 351 $ — S 351

Operating Expenses

Fuel 86
— 86 82 — 82

Energy purchases, including affiliate 24
-

24 27 — 27

Other operation and maintenance 13 72 85 11 76 87

Depreciation 8 35 43 5 35 40

Taxes, odier dian income
— 9 9 1 6 7

Total Operating Expenses 131 116 247 126 117 243

Total $ 237 S (116) S 121 S 225 5 (117) S 108

2016 Nine Months 2015 Nine Months

Margins Other (a)
Operating Income

(b) Margins Other(a)
Operating Income

(b)

Operating Revenues 1,077 S — S 1,077 s 1,121 S — $ 1,121

Operating Expenses

Fuel 233 - 233 267 —
267

Energy purchases, including affiliate 114 114 146
-

146

Other operation and maintenance 32 232 264 33 253 286

Depreciation 20 106 126 12 110 122

Taxes, odier than income 2 22 24 2 19 21

Total Operating Expenses 401 360 761 460 382 842

Total 676 S (360) S 316 s 661 S (382) $ 279

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
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KU: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income forthe periods endedSeptember 30 includes the following results.

Three Months Nine Months

2016 2015 S Change 2016 2015 S Change
Operating Revenues

Retail and wholesale S 469 S 452 S 17 $ 1,324 S 1,325 S (1)
Electric revenue from affiliate 5 9 (4) 10 17 (7)
Total Operating Revenues 474 461 13 1,334 1,342 (8)

Operating Expenses

Operation

Fuel 141 146 (5) 374 428 (54)

Energy purchases 5 5 — 14 14

Energy purchases from affiliate 2 2
— 19 32 (13)

Other operation and maintenance 107 108 (1) 320 321 (1)
Depreciation 59 57 2 175 164 11

Taxes, otiier tiian income 7 7 — 22 22 —

Total Operating Expenses 321 325 (4) 924 981 (57)

Odier Income (Expense) - net (3) __ (3) (4) 1 (5)

Interest Expense 24 20 4 71 58 13

Income Taxes 48 44 4 128 115 13

Net Income s 78 S 72 $ 6 $ 207 $ 189 $ 18

Operating Revenue

The increase (decrease) in operating revenue for the periods ended September 30,2016 compared with 2015 was due to:

Base rates

Volumes

Fuel and other energy prices (a)

ECR

Other . !".= =_ _ .

Total

Three Months Nine Months

— $

13

(6)

3

3

13

64

(27)

(50)

g

(3)

(8)

(a) The decrease for the three and nine month periods was due to lower recoveries of fuel and energy purchases due to lower commodity costs as described below.

Fuel

Fuel decreased $5 million for the three months ended September 30, 2016 compared with 2015, due to a decrease in market prices for coal and natural gas.

Fuel decreased $54 million for the nine months ended September 30, 2016 compared with 2015, due to a $49 million decrease in commodity costs, as a result
ofa decrease in market prices for coal and natural gas, and a $5 million decrease in volumes, driven by milder weather during the first quarter of 2016.
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Earnings

Three Months Ended

September 30,

2016 2015

Net Income I

Special items, gams (losses), after-tax (a)

(a) Thereare no itemsmanagement considers special for the periodspresented.

Earnings increased for the three month period in2016 compared with 2015 primarily due tohigher sales volumes, driven bywarmer weather, and lower other
operationand maintenance expense,partiallyoffsetby higher interestexpense.

Earnings increased for the nine month period in2016 compared with 2015 primarily due tohigher base electricity rates, effective July 1, 2015 and lower
other operation and maintenance expense, partially offeet byhigher interest expense and lower sales volumes, driven bymilder weather during the first
quarter of 2016.

The table below quantifies thechanges inthecomponents ofNet Income between these periods, which reflect amounts classified asMargins ona separate
line and not in their respective Statement of Income line items.

Margins

Other operation and maintenance

Depreciation

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Margins

78 72

Nine Months Ended

September 30,

2016

207

Three Months

15

4

<2)

(3)

(4)

(4)

2015

189

Nine Months

48

6

(S)

(5)

(13)

(13)

18

"Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance ofits business. See PPL's "Results of
Operations - Margins" for an explanation of why management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, KLTs Margins are included in "Kentucky Gross Margins."

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended September 30.
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2016 Three Months 2015 Three Months

Margins Other(a)
Operating
Income (b) Margins Other(a)

Operating
income (b)

Operating Revenaei S 474 $ — S 474 $ 461 $ S 461
Operating Eipenses

Fuel 141
— 141 146 146

Energy purchases, including affiliate 7 — 7 7 7

Other operation and maintenance 20 87 107 17 91 108

Depreciation 6 53 59 6 51 57

Taxes, other dian income
— 7 7 — 7 7

Total Operating Expenses 174 147 321 176 149 325

Total S 300 S (147) s 153 S 285 S (149) S 136

2016 Nine Months 2015 Nine Months

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
income (b)

Operating Revenues s 1,334 $ — s 1,334 s 1,342 S — s 1,342

Operating Expenses

Fuel 374 374 428 — 428

Energy purchases, including affiliate 33 33 46 — 46

Odier operation and maintenance 49 271 320 44 277 321

Depreciation 20 155 175 14 150 164

Taxes, oAer than income 1 21 22 1 21 22

Total Operating Expenses 477 447 924 533 448 981

Total s 857 S (447) $ 410 $ 809 $ (448) s 361

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.

Financial Condition

The remainderof this Item2 in this Form 10-Qis presented on a combined basis, providing information,as applicable, forall Registrants.

Liquidity and Capital Resources

(All Registrants)

The Registrants had the following at:

September 30. 2016

Cash and cash equivalents

Short-term debt

Notes payable with affiliate

December 31. 2015

Cash and cash equivalents

Short-term debt

Notes payable with affiliate

PPL (a) PPL Electric

416 $

636

836 S

916

36 S

130

47 S

LKE

11 S

135

138

30 S

265

54

LG&E

4 $

128

19 S

142

KU

11

48

(a) At September 30, 2016, $8 million of cash and cash equivalents were denominated in GBP. If these amounts would be remitted as dividends, PPL would not anticipate a material
incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions of the current year's earnings. Sec Note 5 to the Financial
Statements in PPL's 2015 Form 10-K for additional information on undistributed earnings of WPD.
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(PPL)

The Statements ofCash Flows separately report the cash flows ofthe discontinued operations in 2015. The "Operating Activities", "Investing Activities" and
"Financing Activities" sections below included only the cash flows ofcontinuing operations.

(All Registrants)

Net cash provided by (used in) operating, investing and financing activities for the nine month period ended September 30, and the changes between periods,
were as follows.

2016

Operatnig activities

Investing activities

Financing activities

2015

Operating activities

Investing activities

Financing activities

Change - Cash Provided (Used)

Operating activities

Investing activities

Financing activities

PPL

2,230

(2,066)

(558)

1,688

(2,463)

231

542

397

(789)

PPL Electric

595

(740)

134

373

(764)

203

222

24

(69)

LKE

816

(599)

(236)

895

(921)

460

(79)

322

(696)

LG&E

383

(343)

(55)

469

(519)

220

(86)

176

(275)

KU

469

(254)

(219)

510

(400)

154

(41)

146

(373)

Qperatino Activities

Thecomponents of the changein cashprovided by (used in)operatingactivitiesforthe ninemonths endedSeptember 30,2016 compared with2015were as
follows.

Change - Cash Provided (Used)

Net income

Non-cash components

Working capital

Defined benefit plan funding

Other operating activities

Total

239

146

102

51

4

542

PPL Electric

72

42

74

33

1

222

LKE

40

(7)

(168)

(16)

72

(79) S

LG&E

13

(99)

(20)

20

(86) $

KU

18

(V)

(94)

I

41

(41)

(PPL)

PPL's cash provided by operating activities fiom continuing operations in 2016 increased $542 million in 2016 compared with 2015.
• Income fiom continuing operations increased by $239 million between the periods. This included an additional $146 million of net non-cash

charges, including $124 million of lower unrealized gains on hedging activities primarily due to the settlement ofhedges in the third quarter of
2016 and an increase in deferred income taxes, partially offeet by defined benefit plan income (primarily due to an increase in estimated retums on
higher asset balances and lower interest costs due to a change in the discount rate for the U.K.pension plans).

• The $102 million increase in cash firjm changes in working capital was primarily due to an increase in taxes payable (primarily due to an increase in
current income tax expense in 2016) and an increase in accounts payable (due to timing ofpayments), partially offset by an increase in unbilled
revenues (due to lower volumes as a result ofunfavorable weather as compared to 2015) and a net increase in current regulatory assets and regulatory
liabilities (due to the timing of rate recovery mechanisms).
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Defined benefit plan funding was $51 million lower in 2016.

(PPL Electric)

PPL Electric's cash provided byoperating activities in2016 increased $222 million in2016 compared with 2015.
The increase in non-cash components of$42 million in 2016 compared with 2015 was primarily due to an increase in depreciation and deferred
income tax expense.

• The $74 million increase in cash from changes in working capital was primarily due to an increase in accounts payable (primarily due to timing of
payments) and adecrease in prepayments (primarily due tohigher tax prepayments in 2015) partially offset by anet increase incurrent regulatory
assetsand regulatory liabilities (due to the timing of rate recovery mechanisms).

Defined benefit plan funding was $33 million lower in 2016.

(LKE)

LKE's cashprovidedby operatingactivities in 2016 decreased $79 million compared with2015.
The decrease incash ftom working capital was driven primarily by lower tax payments received from PPL for the use ofprior year excess tax
depreciation deductions. Other decreases incash were related toaccounts receivable and unbilled revenues due to lower weather volatility during
themeasurement periods in 2016, andcoal andnatural gas inventories due to milder weather in the first quarter of2016, partially offset by lower
payments on accounts payable due to lower fuel purchases.

• The increase incash from otheroperating activities was driven primarily bya decrease incash outflows forthesettlement of interest rate swaps.
LG&E and KU settled interest rate swaps in the third quarter of 2015 which did not occur in 2016.

(LG&E)

LG&E'scash provided by operating activities in 2016 decreased $86 million compared with 2015.
• The decrease in cash from workingcapital wasdrivenprimarily by lowertax paymentsreceived from LKE forthe use of prioryearexcesstax

depreciation deductions.Otherdecreases in cashwere relatedto accounts receivable and unbilled revenues due to lowerweathervolatility during
the measurement periods in 2016, coal and natural gas inventories due to milder weather in the firstquarter of 2016, and accounts receivable from
affiliatesdue to lowerintercompanysettlements associated with capital expenditures, partially offsetby lowerpayments on accounts payable due to
lower fuel purchases.

• The increase in cash fromother operating activities wasdriven primarilyby a decrease in cash outflows forthe settlement of interest rate swaps.
LG&E settled interest rate swaps in the third quarter of2015 which did not occur in 2016.

(KU)

KU's cash provided by operating activities in 2016 decreased $41 million compared with 2015.
• The decrease in cash from working capital was driven primarily by lower tax payments received from LKE for the use ofprior year excess tax

depreciation deductions. Other decreases in cash were related to accounts receivable and unbilled revenues due to lower weathervolatility during
the measurement periods in 2016, and coal inventory due to milder weather in the first quarter of2016, partially offset by accounts payable to
affiliates due to lower intercompany settlements associated with capital expenditures and lower payments on accounts payable due to lower fuel
purchases.

• The increase in cash from other operating activities was driven primarily by a decrease in cash outflows for the settlement ofinterest rate swaps. KU
settled interest rate swaps in the third quarter of2015 which did not occur in 2016.
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investing Activitlas

(All Registrants)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is the primary investing activity ofthe registrants. The change in expenditures for PP&E for the nine months ended September 30,2016
compared with 2015 was as follows.

PPL PPL Electric LG&E KU

Decrease 487 19 328 176 152

For PPL, the decrease in expenditures was due to lower project expenditures atWPD, PPL Electric Utilities, LG&E, and KU. The decrease in expenditures for
WPD was primarily due to adecrease in expenditures to enhance system reliability associated with the end ofthe DPCR5 price control period and changes in
foreign currency exchange rates. The decrease in expenditures for PPL Electric was primarily due tothe completion ofthe Susquehanna-Roseland
transmission project and the completion ofthe Northeast Pocono reliability project. The decrease in expenditures for LG&E was primarily driven by the
completion ofthe environmental air projects atLG&E's Mill Creek plant. The decrease inexpenditures for KU was primarily driven by the completion ofthe
environmental airprojects at KLTs Ghentplantand the CCRproject at KU's E.W. Brown plant.

Financing Activities

(All Registrants)

Thecomponents ofthechange incash provided by (used in)financing activities fortheninemonths ended September 30,2016 compared with2015was as
follows.

Change - Cash Provided (Used)

Debt issuance/retirement, net

Settlement of cro^cuirency swaps

Stock issuances^edemptions, net

Dividends

Cq)ital contributions/distributions, net

Change in short-term debt, net

Notes payable witii affiliate

Other financing activities

Total

PPL PPL Electric

(801) S

46

(12)

(22)

3

(3)

(789) S

(53)

(75)

62

(3)

(69) 5

LKE

(1,050) S

(85)

370

63

6

(696) $

LG&E

(550) 5

(6)

27

250

(275) 5

KU

(500)

(91)

20

195

(373)

See Note 7 to the Financial Statements in this Form 10-Q for information on 2016 short and long-term debt activity, equity transactions and PPL dividends.
See the Registrants' 2015 Form 10-K for information on 2015 activity.

Credit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts
borrowedunder these credit facilities are reflected in "Short-term debt" on the Balance Sheets.At September30,2016, the total committed borrowing
capacity and the use of that capacity under these credit facilities was as follows:
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External

PPL Capital Funding Credit Facilities

PPL Electric Credit Facility

LKE Credit Facility

LG&E Credit Facility

KU Credit Facilities

Total LKE

Total U.S. Credit Facilities (a)

Total U.K. Credit Facilities (b)

Commltled

Capacity Borrowed

Letters of

CredH

and

Commercial

Paper Issued
Unused

Capacity

s 1,150 $ — $ 17 S 1,133

400
-

131 269

75 — — 75

500
— 128 372

598
~ 205 393

1,173
— 333 840

s 2,723 S — $ 481 s 2,242

£ 1,055 f 284 £
-

£ 771

(a) The conimitments under the U.S. credit facilities are provided byadiverse bank group, with noone bank and its affiliates providing an aggregate commitment ofmore than the
following percentages of the totalcommitted capacity: PPL- 11%, PPLElectric - 7%, LKE- 21%, LG&E - 7%and KU- 37%.

(b) The amounts borrowed atSeptember 30, 2016 were a USD-denominated borrowing of$200 million and GBP-denominated borrowings which equated to$171 million. The
unused capacity reflects the USD-denominated bonowing amount bonowed inGBP of£153 million asofthe date borrowed. At September 30,2016, the USD equivalent of
unused capacity under the U.K. committed credit facilities was $ 1 billion.

The commitments under the U.K. credit facilities areprovided bya diverse bank group, with noone bank providing more than 13% ofdie total committed capacity.

See Note 7 to the Financial Statements for further discussion of the Registrants' credit facilities.

Intercompany (LKE,LG&E and KU)

LKE Credit Facility

LG&E Money Pool (a)

KU Money Pool (a)

Committed

Capacity

225

500

500

Borrowed

138

Other Used

Capacity

— $

128

7

Unused

Capacity

87

372

493

(a) LG&Eand KUparticipate in an intercompany money pool agreement whereby LKE, LG&E and/or KU make availablefunds up to $500 million at an interestrate based on a
market indexof commercial paper issues. However, the FERC has issueda maximum short-term debt limitfor each utilityat $500 millionfrom any source.

See Note 11 to the Financial Statements for further discussion of intercompany credit facilities.

Commercial Paoer (All Registrants)

PPL, 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-termdebt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit
Facility. The following commercial paper programs were in place at September 30, 2016:

PPL Capital Funding

PPL Electric

LG&E

KU

Total LKE

Total PPL

108

Capacity

Commercial

Paper
Issuances

Unused

Capacity

S 1,000

400

S — $

130

1,000

270

350

350

128

7

222

343

700 135 565

S 2,100 s 265 S 1,835

Sotice PPl CORP, lO-O, November 01. 7016 Powered bv Mornirgstar'̂ Occirreni Research®
The Mormtiion contafristf hsreln mtjfnot be copieei. edepted or dtstrSiuied end lenot werranted ro be eccvrete, complete or timely. The ueer eeeumeteUrieksfor eny derrtegee ortoseea erieing from enyuee of thie Mormathn,
except to the extent such demegee Of loeees cannotbeHmHedorexduded by eppbceble Peat fkiencielpetforTrwioeisno guenntee of future results



Table ofContents

Lona-temn Daht

(PPL)

In May 2016, PPL Capital Funding issued $650 million of3.I0% Senior Notes due 2026. PPL Capital Funding received proceeds of$645 million, net ofa
discount and underwriting fees, which will he used to invest in or make loans to subsidiaries ofPPL, to repay short-term debt and for general corporate
purposes.

In May 2016, WPD (East Midlands) borrowed £100 million at0.4975% under anew ten-year index linked term loan agreement, which will he used for
general corporate purposes.

In May 2016, WPD pic repaid the entire $460 million principal amount ofits 3.90% Senior Notes upon maturity.

In October 2016, WPD (East Midlands) issued an additional £40 million ofits 2.671% Index-linked Senior Notes due 2043. WPD (East Midlands) received
proceeds of£83 million, which equated to $101 million atthe time ofissuance, net offees and including apremium. The principal amount ofthe notes is
adjusted based on changes in aspecified index, as detailed in the terms ofthe related indentures. The proceeds will be used for general corporate purposes.

(PPL and PPL Electric)

InMarch 2016,the LCIDA issued $116million of Pollution Control Revenue Refunding Bonds, Series 2016Adue 2029and $108 million of Pollution
Control Revenue Refunding Bonds, Series 2016B due 2027 onbehalfofPPL Electric. The bonds were issued bearing interest atan initial term rate of0.90%
through their mandatory purchase dates ofSeptember 1,2017 and August 15,2017. Thereafter, the method ofdetermining the interest rate on the bonds may
be convertedfrom timeto timeat PPLElectric's option. The proceeds of the bonds wereused to redeem $116 million of 4.70% PollutionControlRevenue
Refunding Bonds, 2005 Series Adue 2029 and $108 million of4.75% Pollution Control Revenue Refunding Bonds, 2005 Series Bdue 2027 previously
issued by the LCIDA on behalfofPPL Electric.

Inconnection with the issuance ofeach ofthese newseries ofLCIDA bonds, PPL Electric entered intoa loanagreement with the LCIDA pursuant towhich
the LCIDA has loaned to PPL Electricthe proceedsof the LCIDA bonds on paymenttermsthat correspond to the LCIDA bonds. In orderto secureits
obligations underthe loanagreement, PPL Electric issued $224million of First Mortgage Bondsunderits 2001 Mortgage Indenture, which alsohave
payment terms that correspond to the LCIDA bonds.

(PPL, LKE and LG&E)

In September 2016, the County of Trimble, Kentuckyissued$125 millionof Pollution ControlRevenueRefundingBonds,2016 SeriesA (LouisvilleGas
and Electric Company Project) due 2044on behalfof LG&E. Thebondswere issued witha floating interest ratethat initiallywill reset weekly. Themethod
ofdetermining the interestrate on the bonds maybe convertedfrom time to time at LG&E's option. The proceedsofthe bonds were used to redeem $83
million of Pollution Control Revenue Refunding Bonds, 2000 SeriesA (Louisville Gas and Electric Company Project)due 2030 and $42 million of
PollutionControlRevenueRefundingBonds,2002 SeriesA(LouisvilleGasand ElectricCompanyProject)due 2032 previouslyissuedby the County of
Trimble, Kentucky on behalfofLG&E.

(PPL, LKE and KU)

In August 2016, the County of Carroll, Kentucky issued $96 million of Pollution Control Revenue Refunding Bonds, 2016 Series A (Kentucky Utilities
Company Project) due 2042 on behalfofKU.The bonds were issued bearing interest at an initial term rate of 1.05% through their mandatory purchase date of
September 1, 2019. Thereafter, the method ofdetermining the interest rate on the bonds may be converted from time to time at KU's option. The proceeds of
the bonds were used to redeem $96 million of Pollution Control Revenue Refunding Bonds, 2002 Series C (Kentucky Utilities Company Project) due 2032
previously issued by the County of Carroll, Kentucky on behalfof KU.

(PPL)

ATM Program

For the periods ended September 30, PPL issued the following:
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Number of shares (in thousands)

Average share price

Net Proceeds

Common Stock Dividends

Three Month§

2016

710

35.23

25

2015

436

32.95

14

Nine Months

2016

710

35.23

25

201S

858

33.33

28

In August 2016, PPL declared aquarterly comiuon stock dividend, payable October 3,2016,of38 cents per share (equivalent to $1.52 per annum). Future
dividends, declared atthe discretion ofthe Board ofDirectors, will depend upon future earnings, cash flows, financial and legal requirements and other
factors.

C^aoital Expenditures

Capital expenditure plans are revised periodically toreflect changes in operational, market and regulatory conditions. In the second quarter of2016, PPL
decreased itsprojected capital spending for the period 2016 through 2020 related todistribution facilities byapproximately S1.1 billion from the $9.5
billion projection previously disclosed inPPL's 2015 Form lO-K. The decreased projected capital spending results from achange inthe forecasted GBP to
U.S. dollar exchange rate from $1.60 to$1.30 for WPD expenditures that decreased each yearly estimate byapproximately $220 million.

(Contractual Oblioations

In 2016, PPL decreased itsestimated contractual cash obligations byapproximately $2.0 billion from the $39.1 billion estimate previously disclosed inPPL's
2015 Form 10-K. The decrease was primarily a result ofthechange intheGBP to U.S. dollar exchange rate from $1.50 to$1.30 asofSeptember 30,2016 for
WPD's obligations. The decreasesin PPL's estimated contractual cash obligations by year wereas follows.

Total Change in Contractual Cash Obligations S

Rating Aoencv Actions

(All Registrants)

Moody'sand S&Phave periodicallyreviewed the credit ratingsof the debt of the Registrantsand 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 creditworthinessassociated with an issuerand particular securities that it issues.The credit
ratingsof the Registrants and their subsidiaries arebased on information providedby the Registrants and othersources. The ratingsof Moody'sand S&P are
not a recommendationto buy, sell or hold any securitiesof the Registrantsor their subsidiaries. Such ratings may be subject to revisions or withdrawalby the
agenciesat any timeand should be evaluated independently of each otherand any other ratingthat maybe assignedto the securities. The credit ratingsof
the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost ofborrowing under their credit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2016:

(PPL)

In Febraary 2016, Moody's and S&Paffirmed their commercial paper ratings for PPL Capital Funding's $1.0 billion commercial paper program.

In May 2016, Moody's and S&P assigned ratings ofBaa2 and BBB+ to PPL Capital Funding's $650 million 3.10% Senior Notes due 2026.
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In June 2016, S&P assigned along-term issuer rating of A- and ashort-term issuer rating ofA-2 to PPL Capital Funding.

(PPL Electric)

In February 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Electric's $400 million commercial paper program.

In Febraary 2016, Moody's and S&P assigned ratings ofA1 and Ato LCIDA's $116 million 0.90% Pollution Control Revenue Refunding Bonds due 2029
and $108 million 0.90% Pollution Control Revenue Refunding Bonds due2027, issued onbehalfofPPL Electric.

(LG&E)

In September 2016, Moody's and S&P assigned ratings ofA1 and AtoLG&E's Trimble Country 2016 Series A$125 million Pollution Control Revenue
Refunding Bonds due 2044.

(KU)

In August 2016, Moody's and S&P assigned ratings ofA1 and Ato KLTs Carroll County 2016 Series A$96 million Pollution Control Revenue Refunding
Bonds due 2042.

Ratings Triggers

(PPL, IKE, LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase ofelectricity and fuel, commodity transportation and storage,
interest rate and foreign currency instmments (for PPL), contain provisions that require the posting ofadditional collateral orpermit the counterparty to
temiinate thecontract, ifPPL's, LKE's, LG&E's orKLTs ortheir subsidiaries' credit rating, asapplicable, were to fall below investment grade. See Note 14 to
theFinancial Statements fora discussion of"Credit Risk-Related Contingent Features," including a discussion ofthepotential additional collateral
requirements forPPL, LKE and LG&E forderivativecontractsin a net liability position at September 30, 2016.

(All Registrants)

Foradditional information on theRegistrants' liquidity andcapital resources, see"Item 7.Combined Management's Discussion andAnalysis ofFinancial
Condition and Results ofOperations," in the Registrants' 2015 Form 10-K.

Risk Management

Market Risk

(All Registrants)

SeeNotes 13and 14to the FinancialStatements for information about the Registrants' riskmanagement objectives,valuation techniquesand accounting
designations.

The forward-looking information presented below provides estimates ofwhat may occur in the future, assuming certain adverse market conditions and model
assumptions.Actual future results may differmaterially fromthose presented. These are not precise indicators of expected future losses,but are ratheronly
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 oftheir debt
portfolios and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under the risk managementprogramare
designed to balance risk exposure to volatility in interest expense and changes in the 6ir value of the debt portfolios due to changes in the absolute level of
interest
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rates. In addition, the interest rate risk ofcertain subsidiaries is potentially mitigated as aresult ofthe existing regulatory fiamework or the timing ofrate
cases.

The following interestrate hedgeswere outstandingat September 30,2016.

Effect of a

Fair Value, 10% Adverse Maturities
Exposure Net - Asset Movement Ranging
Hedged (Liability) (a) in Rates (b) Through

PPL

Cash flow hedges

Cross-currency swaps (c) $ 802 J 155 $ (96) 2028
Economic hedges

Interest rate swaps (d) 179 (54) (2) 2033
LKE

Economic hedges

Interest rateswaps (d) 179 (54) (2) 2033

LGAE

Economic hedges

Interest rateswaps (d) 179 (54) (2) 2033

(a) Includes accrued interest, if applicable.
(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which couldresultin an asset becoming a liability. Sensitivities represent a 10%adverse

movementin interest rates,exceptfor cross-currency swapswhichalso includesa 10%adversemovementin foreigncurrencyexchangerates.
(c) Cross-currencyswapsare utilizedto hedge the principal and interestpayments of WPD'sU.S. dollar-denominated senior notes. Changes in the fair value of these instrumentsare

recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings.
(d) Realizedchanges in die fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivativesare included

in regulatory assets or regulatory liabilities.

The Registrants are exposed to a potential increase in interest expense and to changes in the fair value of their debt portfolios. The estimated impact of a 10%
adverse movement in interest rates on interest expense at September 30,2016 was insignificant for PPL, PPL Electric, LKE, LG&E and KU. The estimated
impact of a 10% adverse movement in interest rates on the fair value ofdebt at September 30, 2016 is shown below.

10% Adverse

Movement

in Rates

PPL $ 543

PPL Electric 136

LKE 175

LG&E 65

KU 98

Foreign Currency Risk (PPL)

PPL is exposed to foreign currency risk primarily through investments in U.K. affiliates. Under its risk management program, PPL may enter into financial
instmments to hedge certain foreign currency exposures, including translation risk ofexpected earnings, firm commitments, recognized assets or liabilities,
anticipated transactions and net investments.

The following foreign currency hedges were outstanding at September 30, 2016.
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Economic hedges (b)

Exposure
Hedged

1,791

Fair Value,
Nel - Asset

(Uabiltty)

96

Effect of a

10%

Adverse

Movement

in Foreign
Currency Maturities

Exchange Ranging
Rates (a) Through

(214) 20lg

(a) Effects ofadverse movements decrease assets or increase liabilities, asapplicable, which could result inanasset becoming a liability.
(b) To economically hedgethe translation riskof expected earnings denominated in GBP.

(All Registrants)

Commodity Price Risk

PPLis exposed to commodity price risk through its domestic subsidiaries as described below.

PPL Electric isexposed tocommodity price risk from itsobligation asPLR; however, itsPUC-approved cost recovery mechanism substantially
eliminates itsexposure tothis risk. PPL Electric also mitigates itsexposure tocommodity price risk byentering into full-requirement supply agreements
to serve itsPLR customers. These supply agreements transfer thecommodity price risk associated with thePLR obligation to theenergy suppliers.
LG&E's andKLTs rates include certain mechanisms for fuel andfuel-related expenses. Inaddition, LG&E's rates include a mechanism fornatural gas
supplyexpenses. These mechanisms generally providefortimelyrecovery of market pricefluctuations associated withtheseexpenses.

Volumetric Risk

PPL is exposed to volumetric risk through its subsidiaries as described below.

• WPD is exposedto volumetric riskwhichis significantlymitigatedas a resultof the methodof regulationin the U.K. Underthe RllO- EDI pricecontrol
period, recoveryof such exposure occurs on a two year lag. SeeNote 1 in PPL's2015 Form 10-Kforadditional information on revenue recognition under
RnO-EDI.

" PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic conditions for which there is
limited mitigation between rate cases.

Credit Risk (All Registrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Risk Management - Credit Risk" in the Registrants' 2015 Form 10-K for additional
information.

Foreign Currency Translation (PPL)

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in a foreign currency translation loss of
$840 million for the nine months ended September 30, 2016, which primarily reflected a $1.6 billion decrease to PP&E and $375 million decrease to
goodwill partially offset by a $995 million decrease to long-term debt and a $ 160 million decrease to other net liabilities. Changes in this exchange rate
resulted in a foreign currency translation loss of$101 million for the nine months ended September 30, 2015, which primarily reflected a $209 million
decrease to PP&E and $54 million decrease to goodwill partially offset by a $131 million decrease to long-term debt and a $31 million decrease to other net
liabilities. The impact of foreign currency translation is recorded in AOCl.

Related Party Transacrtions (All Registrants)

The Registrants are not aware ofany material ownership interests or operating responsibility by senior management in outside partnerships, including leasing
transactions with variable interest entities, or other entities doing business with the Registrants. See Note 11 to the Financial Statements for additional
information on related party transactions for PPL Electric, LKE, LG&E and KU.
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Acquisitions, Development and Divestitures

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects. Development projects are
reexamined based on market conditions and other factors to determine whether to proceed with, modify or terminate the projects. Any resulting transactions
may impact future financial results. See Note 8tothe Financial Statements for information on the more significant activities.

Environmental Matters (All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable toPPL's, PPL Electric's, LKE's, LG&E's and KLTs air emissions water
discharges and the management ofhazardous and solid waste, as well as other aspects ofthe Registrants' businesses. The cost ofcompliance or alleged non-
compliance cannot be predicted with certainty but could be significant. In addition, costs may increase significantly ifthe requirements or scope of
environmental laws or regulations, or similar rales, are expanded or changed. Costs may take the form ofincreased capital expenditures or operating and
maintenance expenses, monetary fines, penalties or other restrictions. Many ofthese environmental law considerations are also applicable to the operations
ofkey suppliers, or customers, such as coal producers and industrial power users, and may impact the cost for their products ortheir demand for the
Registrants' services. Increased capital and operating costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as
to theultimate outcome offuture environmental orrate proceedings before regulatory authorities.

See Note 10 tothe Financial Statements for adiscussion ofthe more significant environmental matters including:
Legal Matters,
Climate Change,
Coal Combustion Residuals,
Effluent Limitations Guidelines,
Mercury and Air Toxics Standards,
National Ambient Air Quality Standards, and
Superfund and Other Remediation.

Additionally, see "Item1.Business- Environmental Matters" in the Registrants' 2015 FormlO-K foradditional information on environmental matters.

New Accounting Guidance (AllRegistrants)

See Notes 2 and 18to the Financial Statements fora discussion ofnewaccounting guidance adopted andpending adoption.

Application of Critical Accountino Policies (AllRegistrants)

Financial condition andresults ofoperations are impacted bytbemethods, assumptions andestimates used in theapplication ofcritical accounting policies.
Thefollowing tablesummarizes theaccounting policies by Registrant thatareparticularly important to anunderstanding of the reported financial condition
or resultsof operations, and require management to makeestimates or otherjudgments of matters that are inherentlyuncertain.See "Item7. Combined
Management's Discussion and Analysis of FinancialCondition and Resultsof Operations" in the Registrants' 2015 Form 10-Kfora discussionof each critical
accounting policy.
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PPL

PPL

Electric LKE LG&E KU

Defined Benefits X X X X X

Loss Accruals X X X X X

Income Taxes X X X X X

Goodwill Impairment X X X X

AROs X X X X

Price Risk Management X

Regulatory Assets and Liabilities X X X X X

Revenue Recognition - Unbilled Revenue X X X X
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PPL Corporation
PPL Electric 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 ismade to "Risk Management" In "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations."

Item 4. Controls and Procedures

(a)Evaluation of disclosure controls and procedures.

The Registrants' principal executive officers and principal financial officers, based ontheir evaluation oftheRegistrants' disclosure controls and
procedures (as defined inRules 13a-15(e) or I5d-I5(e) ofthe Securities Exchange Act of 1934) have concluded that, asofSeptember 30,2016, the
Registrants' disclosure controls andprocedures are effective toensure thatmaterial information relating to theRegistrants andtheirconsolidated
subsidiaries isrecorded, processed, summarized and reported within the time periods specified bythe SEC's rules and forms, particularly during the
period forwhichthis quarterly reporthasbeen prepared. The aforementioned principalofficers have concluded that the disclosure controlsand
procedures arealsoeffective to ensure that information required to be disclosed in reports filed underthe Exchange Actis accumulated and
communicated to management, including theprincipal executive and principal financial officers, to allow for timely decisions regarding required
disclosure.

(b) Change in intemal controls over financial reporting.

TheRegistrants' principal executive officers andprincipal financial officers haveconcluded that there were no changes in theRegistrants' intemal
control overfinancial reporting duringthe Registrants' thirdfiscal quarter that havematerially affected, orarereasonably likelyto materially affect,
the Registrants' intemal control over financial reporting.

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 n, see:

• "Item 3. Legal Proceedings" in each Registrant's 2015 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" of the Registrants' 2015 Form 10-K and
Form 10-Q for the period ending June 30, 2016 except the following:

(PPL)

Risks related to our U.K. segment

PPL's earnings may be adversely affected as a result ofthe June 23, 2016 referendum in the U.K. to withdrawfrom the European Union.

Significant uncertainty exists conceming the effects of the June 23, 2016 referendum in favor of the U.K. withdrawal from the European Union, including
whether formal withdrawal will occur and the nature and duration of negotiations between the U.K. and European Union as to the terms ofany
withdrawal. PPL cannot predict the impact, either short-term or long-term, on foreign exchange rates or PPL's long-term financial condition that may be
experienced as a result of any actions that may be taken by the U.K. government to withdraw from the European Union, although such impacts could be
significant.
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Item 4. Mine Safety Disclosures

Not applicable.

Item 6. Exhibits

The following Exhibits indicated byan asterisk preceding the Exhibit number are filed herewith. The balance ofthe 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 (bXl 0)
(iii) ofRegulation S-K.

"♦(s) - Loan Agreement dated as ofAugust 1, 2016 between Kentucky Utilities Company and the County ofCarroll, Kentucky (Exhibit
4(a) toKentucky Utilities Company Form 8-K Report (File No. 1-3464) dated August 26,2016)

''(b) - Supplemental Indenture No. 5,dated as ofAugust 1,2016, ofKentucky Utilities Company toThe Bank ofNew York Mellon, as
Trustee (Exhibit 4(b) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated August 26,2016)

''(c) - Loan Agreement dated as ofSeptember 1,2016 between Louisville Gas and Electric Company and the County ofTrimble,
Kentucky (Exhibit 4(a) toLouisville Gas and Electric Company Form 8-K Report (File No. 1-2893) dated September 15,2016)

''(d) - Supplemental Indenture No. 5,dated asofSeptember 1,2016, ofLouisville Gas and Electric Company toThe Bank ofNew York
Mellon, asTrastee (Exhibit 4(b)to Louisville Gas andElectric Company Form 8-K Report (File No. 1-2893) dated September 15
2016)

MQ(al - £50,000,000 Facility Letter entered into between Western Power Distribution (South West) pic
and Svenska Handelsbanken AB dated as of October 11, 2016

*12(a) - PPL Corporation and Subsidiaries Computation of RatioofEarnings to Combined FixedCharges and Preferred StockDividends
*12Ibl - PPL Electric Utilities Corporation andSubsidiaries Computation ofRatioofEamings to Combined Fixed Charges andPreferred

Stock Dividends

*12(cl - LG&E and KUEnergyLLCand Subsidiaries Computationof Ratio of Eamings to FixedCharges

*12(dl - Louisville Gas and Electric Company Computation of Ratio of Eamings to Fixed Charges
*l2tel - Kentucky Utilities Company Computation of Ratio of Eamings to Fixed Charges

Certificationspursuant to Section 302 of the Sarbanes-Oxlev Actof2002. for the ouarterlv period ended September30.2016. filed bv the following officers
for the following companies:

*31(31 - PPL Corporation's principal executive officer

*3l(bl - PPL Corporation's principal financial officer

*31(cl - PPL Electric Utilities Corporation's principal executive officer

*3 Kdl - PPL Electric Utilities Corporation's principal financial officer

*3 Kel - LG&E and KU Energy LLC's principal executive officer

*3l(fl - LG&E and KU Energy LLC's principal financial officer

*3I(e1 - Louisville Gas and Electric Company's principal executive officer

*3l(hl - Louisville Gas and Electric Company's principal financial officer

*3l(il - Kentucky Utilities Company's principal executive officer

*3161 - Kentucky Utilities Company's principal financial officer
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Certifications pursuant toSection 906 ofthe Saifaanes-Oxlev Act of2002. for the quarterly period ended Sentemher30.2016. furnished bvthe follnwinp
officers for the following comnanies:

*32(,a) - PPL Corporation's principal executive officer and principal financial officer

- PPL Electric Utilities Corporation's principal executive officer andprineipal financial officer
- LG&E and KU Energy LLC's principal executive officerand principal financial officer

*32(d) - Louisville Gas and Electric Company's principal executive officer and principal financial officer
*32(e) - Kentucky Utilities Company's principal executive officer andprincipal financial officer

101 .rNS - XBRL Instance Document

101.SCH - XBRL Taxonomy Extension Schema

lOl.CAL - XBRL Taxonomy Extension Calculation Linkhase

101.DBF - XBRL Taxonomy Extension Definition Linkhase

lOl.LAB - XBRL Taxonomy Extension Label Linkhase

101.PRE - XBRL Taxonomy Extension Presentation Linkhase
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of1934, the Registrants have duly caused this report to be signed on their behalfby 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: November 1,2016 /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: November 1, 2016 /s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer and Principal Accounting
Officer)

LG&E and KU Energy LLC

(Registrant)

Louisville Gas and Electric Companv

(Registrant)

Kentucky Utilities Company

(Registrant)

Date: November 1, 2016 /s/Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
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Handelsbanken
Bristol Queen Square

The Directors

Western Power Distribution (South West)pic
Avonbank

Feeder Road

Bristol

BS2 0TB

Exhibit 10(a)

Date: 10"' October 2016

Dear Sirs

In accordance with arrangements recently agreed between us, we hereby set out in this letter (the "Facility Letter") the terms and
conditions upon which we, Svenska Handelsbanken AB (publ) (the "Bank"), are prepared to make available an uncommitted money
market facility (the"Facility") to you. Western Power Distribution (South West) pic , Company Number 2366894 (the"Borrower")

This Facility Letteris open for acceptancewithin 30 days of the date hereof or such laterdate as the Bankshall agree after which it shall
expire.

This Facility Letter supersedes all prior agreements, arrangements or correspondence between the Bank and the Borrower in relation to
the Facility.

The principal terms on which the Facility is made available are set out in Clause 1.1, subject to the terms and conditions contained in
the remainder of this Facility Letter.

1.1 Outline Terms

' Amount & Type of Facility:

Svenska Handelsbanken AB (publ)

66 Queens Square

Bristol

BSl 4JP

£50,000,000 (fifty million pounds sterling) money market facility.

• Arrangement Fee £15,000 payable on signing this Facility Letter.

Annual Fee £7,500 payable yearly in advance with effect from 1" September
2017

Breakage Fee £300 payable on the date a Drawing or any part thereof is
• repaid or prepaid other than on the relevant Maturity Date.

• Break Costs (if applicable).

Telephone 0117 302 0080

Fax 0117 302 0077

www.handelsbanken.co.uk/bristolqueensquare

SWIFT HANDGB22

Handelsbanken is the trading name of Svenska Handelsbanken AB (publ). Registered Office: Svenska Handelsbanken AB (publ), 3 Thomas More Square, London, El W 1WY.
Registered in England and Wales No, BR 000589. Incorporated in Sweden with limited liability. Registered in Sweden No, 502007-7862. Head Office in Stockholm. Authorised by
the Swedish Financial Supervisory Authority (Finansinspektionen) and the Prudential Regulation Authority and subject to limited regulation by the Financial Conduct Authority and
Prudential Regulation Authority. Details about the extent of our authorisation and regulation by the Prudential Regulation Authority, and regulation by the Financial Conduct
Authority are available from us on request.

' Review Date:

' Specified Purpose

On or around 31" August annually.

General business purposes.

1.2 Definitions and Interpretation

Unless defined elsewhere the definitions which shall apply to the Facility Letter are contained in Schedule 2.

2 The Facility
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The Borrower may only use the Facility for the Specified Purpose and furthermore undertakes not to use the Facility for any
purpose or in any manner that would result in abreach by it, or any Other person, ofany provision ofthe Bribery Act 2010.

3 Conditions Precedent

3.1 The Facility shall be available for use by the Borrower orily wheri the Bank (i) shall have received, to its satisfaction as to their
form and substance, the documents and evidence set Out in Schedule 1 and (ii) is satisfied that the other conditions detailed iii
Schedule 1 have been satisfied.

3.2 The Conditions Precedent set out in Schedule 1 are for the sole benefit ofthe Batik, and the Bank may in its sole and absolute
discretion make the Facility, Or a part thereof, available notwithstanding that one or mOfe of such conditions have riot been
fulfilled on terms that such condition or conditions shall be fulfilled within such period or periods thereafter as the Bank shall
determine unless the Bank shall otherwise agree to waive such coridition orconditioris in its sole and absolute discretion,

4 Utilisation. Availabilitv and Termination

4.1. Utilisation ofthe Facility ("Facility Utilisation") will be calculated as the aggregate value ofoutstanding Drawings.

4-2 Facility Utilisation at any time shaU nOt exceed the Limit and the Bank is not obliged to allow or continue to allow any
utilisation in excess of the Limit.

4.3 The Facility is uricommitted and shall remain available to the Borrower until further notice but shall be subject to caricellafion at
ariy time by either the.Bank or the Borrower giving .written notice to the other. Iri the event of such cancellation no further
Drawirigs shall be rnade available arid the Bank will be entitled to require the Borrower to imrriediately repay all Drawirigs iri
accordarice with the provisions of Clause 5.5.

4.4 TheBankshallreyiew the Facility on eachReview Dateand maycontactyou to discuss your future requirements. Whenever we
review the Facility, we may charge you a renewal fee.

4.5 All sums outstanding under the Faeility together with iriterest thereon, arid any fees, costs, charges arid expenses payable
hereunder shall be repayable upon demand at all times.

5 Drawings

5.1 Borrowings by way of drawingsshall be penriitted at the:Bank's discretion (togetherthe "Drawings" each a "Drawing"):

5.2 Bach Drawing shall be for an amount, a period and at an interest rate, all to be mutually agreed at the time of each such
Drawing, such period to expire no later than the next Quarter Day unless otherwise agreed by the Bank.

5;3 Iriterest on Drawings shall be payable by the Bon'owerin full in irninedia,teiy available funds, on the relevant Mamrity Date and
on any date that a Drawing is renewed for a further period pursuant to Clause 5.4.

5.4 EachDrawing shallbe repaid in full by the Borrower on the relevantMaturity Diate unless the Bank, in its sole discretion, shall
agree to reriew any such Drawing for a further period in which case the Maturity Date for such Drawing shall be extended
accordingly.

5.5 Notwithstandirig any ofherterm of this Facility Letter each Drawing togetherwith interest thereon, and any fees, costs, charges
arid expenses payable hereunder shall be repayable upon demand and iri the event that the Facility is Cancelled of deiriand is
made by the Bank, the Bank shall be entitled at the cost of the Borrower to break any iriterest period that may be applicable to a
Drawing and the Boirowef shall pay to the B|ank the Breakage Fee arid all Break Costs arisirig as a result thereof together with
accrued interest. In the event that the Bank shall exercise such right all Drawings outstanding shall thereafter be fixed for such
interest periods as shall be determiried by the Bank iri its sole and absolute discretion.

5.6 If there is a repayrrient, prepayment or recovery of all or any part of a Drawing other thart on the relevant Maturity Date, then the
Borrower will pay to the Bank on demand an ariiount equal to the Break Costs together with the Breakage Fee and the Borrower
indemriifies. the Bank against any other costs, liabilities or expenses incurred by the Bank in connection With that early
repayment, prepayment or recovery.

5.7 Any notice of prepayment under this Facility Letter shall be irrevocable and the provisions of this Clause 5 shall apply to any
prepayrnent.

•Squtce; PPL CORP. IDrQ, November 01, 2016 Powered by Morningstat® Document Research™
TheMormalfon eohtaUied hmin notbocopied, adapts ordistributed andIsnot warranted to beaccurate, compltdeortlmely. Theuserassumes i^irisksforanydamages orfossilising from anyuiofthfslnform^lon,
orxcpttothe^entsueiidamagesorlossescannotbelmnedorcxdudedbyBppUc^letaw.Pa^flnffiei^perfermancelsndguaTanteeoffuturerosutts.



5.8 If fee prepayment siim is received by fee Bank after 10 arn then fee Bank may treat such prepayment as ifit had been receiyed
on fee next Business Day. Any prepayment must be aceompanied by any Breakage Fee and all Break Costs arising as a result
thereof togetherwife acerued interest.

6 Fees

6A Iii consideration offee Bank making the Faeility available hereunder the Borrower shall pay to fee Bank, the Bank's Fees which^
if not previously paid shall be deducted from any Dravying made hereunder. Any fees as setoutin Clause 1,1 not due on first
utilisation shall be debited to feeBorrower's account andbe payable iii advance atfee time or times and in themanner setout in
Clause 1.1.

6.2 In fee event that the leVel ofadministration undertaken by the Bank in corinection with, the operation and monitoring ofthe
Facility shall in fee opinion of fee Bank have, increased or be likely to inerease from that envisaged by the Bank when the
Facility -was originally agreed thenthe Bank shallhave fee rightto charge the Borrower an Administration Fee.

7 Increased Costs and Default Interest

lA The Borrower shall, within three Business Days of a demand by the Bank, pay the Bank fee amount of any Inereased Costs
incuired by the Bank as a result of(i) fee infroduction oforany change in (or in the interpretation, administration orapplication
of) any law, regulation or directive (whether or not having the force of law) or (ii) cbmplianee with any law, regulation Or
directive (whether or not haying the force of law) made after the date of thisFacility Letter.

7.2 Iri this Facility Letter "Increased Costs'! means:

7.2.1 a reduction in fee rate of return from fee Facility or on the Bank's overall capital;

7.2.2 an additional or increased cost; or

7:2.3 a reductiori of any amount due and payable under this Facility Letter,

which is incurredor sufferedby fee Bank to fee extent feat it is attributable to the Bank having entered into this Facility Letteror
fimdihg or performing itsobligations under thisFacility Letter.

7.3 The Bank prior to making a claim pursuant to ClaUse 7.1 above shall notify fee Borrower of the event giving rise to the claini
and shall, as soon as practicable after a demand by the Bofrower, provide a certificate confirming fee amount of its Increased
Costs.

7.4 If the Borrower shall fail to pay anysum due hereunder or under fee judgement of any court in connection herewith on fee diie
datefeerefor, then as a separate obligation the Borrower shallpay to fee Bank interest at the Default Rateon any such sum due
to fee Bank up to the date on which such sum is repaid arid any other amounts outstanding under this Facilify Letter have been
paid in full. Interest shallbe payable at the rate both before and afterdCrriaiid, court decree or judgmenton such dates advised
by fee Bank to fee Bofrower ariy such iiiterest whiph is not paid when due feall be added to fee overdue sum and itself bear
interest accordingly.

7.5 The Bank's certificate as to fee ainoUntsdue pursuant to this Clause 7 shall be frnal and coriclusiye,.save for ihanifest error.

8 Financial inforriiation

The Borrower shaU forthwith provide to fee Bank such financial information as fee Bank may request from time to time
including, but not limited to fee Financial Statementsof fee Borrower within 180 days offee end of each financial year.

9 Pavirienfs. Calculations and Tax rndemiiitv

9.1 All interest shall aecriie. from day to day and be calculated on the basis of fee actual nuinber of days elapsed within a year of
365 days.

9.2 All sums payable by fee Borrower to fee Bank shall be paid without deduction for or on account of any set-off or counterrclaim
and free and clear of any deduction of withholding of any nature (includirig taxation) unless such a deduction or withholding is
required by law.
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9.3 Ifany amount is required by law to be dediicted or withheld from any sum payable hereunder then the Borrower shall pay such
ah additional amount as will ensure that, after the making ofsuch deduction orwithholding, the Bank shall receive a net sum
equal to the sums which the Bank would have received had ho such deduction or withholding been required to be made.

9.4 The Bbirowef shall (within three Business Days ofdemahd by the Bank) pay to the Bank an amount equal to the loss, liability or
cost which the Bank determines wiU be orhas been (directly or indirectly) suffered for oron account ofTax by the Bank in
respect of the Facility Letter.

9.5 Clause 9.4 above shall not apply:

9:5.1 with respect to any Tax assessed on. the Bank under the law ofthe jurisdiction in which the Bank is incorporated or, if
different, the jurisdictioh (orjurisdictions) in which the Bank is treated as resident for tax purposes, if that tax is
imposed on or calculated by reference to the net income received or receivable (but not any sum deemed to be
received or receivable) by the Bank; or

9.5.2 to the extenta loss, liability or cost is compensated for by an increased payment underClause 9.3.

If the Bank makes (or intends to make) a claim under Clause 9.4 above, it shall notify the Borrower as soon as is reasonably
practicable of the event which has caused (orwill cause) thatplaim, howeveq theBank's entitlement to exercise its rights under
Clause 9,4above is not conditional on such notification being made in accordance with this Clause 9.6.

9.6

9.7 . For the purposes of Clauses 9.4 and 9.5:

"Tax", means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest
payalile in cphnection with any failure to pay or any delay in paying any of the same).

10 Security

The Facility will be secured by any security whiph the Bank may in the future obtain.

11 Set-Off

11.1 In addition to any other rights to which it may be entitled the Bank may retain, set off or appropriate any credit balances in name
of the Borrower(whether ciiirent or not yet due) against the Borrower's obligations to the Bank imder this Facility Letter. The
Bank may exercise any of these rights without prior notice both before and after demand and in so doing may convert to sterling
at the prevailing market rate of exchange any balance which is in a currency other than sterling.

11.2 Nothing expressed or implied in this Facility Letter or any other document in connection herewith shall be regarded as in any
way negating or affectiiig any right which the Bank may have under applicable law to apply any credit balances to which the
Borrower is entitled on any account-of the Borrower in or towards satisfaction of any sum due from the Borrower hereunder.

12 Severance

If at any tjme any one or more of the provisions of this Facility Letter is or becomes invalid, illegal or unenforceable for any
reason whatsoever, the validity, legality arid eriforceability of the remaining provisions hereof shall not thereby be affected,
reduced or iihpaired in any vyay.

13 Remedies. Waivers. Amendments and Consents

13.1 No failure on the part of the Bank to exercise, arid no delay on its part in exercising, any fight of reiriedy urider this Fapility
Letter will operate as a waiver thereof, rior will any single or partial exercise of any right or remedy preclude any other or further
exercise thereof or the exefcise of any othef right or: remedy. The rights and remedies provided in this Facility Letter are
cumtilative and not exclusive of ariy rights or remedies provided by law or otherwise.

13.2 Save to the extent expressly provided to the contrary in this Facility Letter a person who is not a party to this Facility Letter may
not eriforce any of its terms under the Contracts (Rights of Third Parties) Act 1999.

14 Assignment and Tfansferabilitv

14,1 The Borrower may not assign, transfer or otherwise dispose of all or any part of its rights, benefits or obligations under this
Facility Letter.
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14.2 Subject to clause 14.3 below, the Bank may, with the prior written eonsent of the Boirower (such consent not to be
unreasonably withheld or delayed) at any time and its own cost assign, riovate or transfer all or any partof its rights, benefits
and obligations under this Facility Letterof grant participations therein tO any one or more banks or financial institutions, aridthe
Borrower and any otherparty to this Facility Letterhereby agree to executeany documents required to enable the Bank so to do
(provided that the Borrower and any such other party shall neither be required thereby to pay any greater amount to satisfy its
obligations hereunder norbe responsible for any legal or statutory costs or duties arising therefrom) and the Borrower and any
other party to this Facility Letter further agrees that the Bank may disclose any information to any such bank or financial
institution for said purpose.

14.3 The consent of the Borrowerwill be deemed to haye been given if:

14.3.1 the transfer is to an Affiliate of the Bank;

14.3.2 a breach of the Borrower's obligations has occurred and is continuing; or

14.3.3 within 10 Business Days of receipt by the Borrower of a written application for consent, it has not been expressly
refused, provided, in each case, that at the time of the proposed transfer no deduction or withholding would be
required by law in respect of any payment to the transferee at such time to the extent that no deduction or
withholding wpuld have been required in respect of a payment to the Bank.

15 Crists and Expenses

15.1 The Borrower agrees that the costs ahd expenses, including legal fees, disbursements registration fees and value added tax
thereon, incurred by the Bank in connection with the preparation, negotiation, execution and registration of this Facility Letter,
and any other documents required in connection witti the Facility shall be for die Borrower's account and the Borrower hereby
indemnifies the Bank in respect ofpayment thereof.

15.2 the Borrower further undertakes to reimburse and indemnify the Bank for any and all costs, interest, charges and expenses
ineurred by the Bank, as well after as before judgement, in connection with preserving, enforcing or seeking to preseive or
enforce its rights in respect of thisFacility Letter or any amendment thereto, or in Connection \yith the granting of any approvals
or consents hereunder,

16 Notices

16.1 Each notice: or other communication to be given under this Facility Letter shall be given in writing in English and, unless
otherwise provided, shall be made by hand, fax or letter. For the avoidance ofdoubt, notices shall not be validly served by e-
mail.

Any. notice or othercoriimunicatipn to be given by one party tp anotherunder thisFacility Letter shall(unless one party has by
no less than 5 Business Days' nptice to the other party specified anotheraddress) ahd shall be given:-

16.1.1 in the case pf the Borrower to its registered office; and

16.1.2 in the case of the Bank to the address detailed above.

16.2 Any notice or other communication given by any party shall be deemed to haye been received:

16.2.1 in the case of a notice given by hand, at the time of day of actual delivery; of

16.2.2 if sent by fax, with a confirmed receipt of transmission from the receiving machine, on the day on which it is
transmitted; or

16.2.3 if posted, by 10 am on the second Business Day following the day on which it was despatched by first class mail
postage prepaid,

provided that a notice given in accordance with the above but received on a day which is not a Business Day or after normal
business hoUrs in the place of receipt shall be deemed to have been receivedon the next BusinessDay.

17 . Governing Law

ThisFacility Letter shallbe governed by and constmed in accprdance with the laws of England and Wales.
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If you are in agreement with the aforesaid provisions, please sign and return the enclosed copy of this Facility Letter as your
acceptance of the terms and conditions set put herein.

Yours faithfully
For and on behalf of

SVENSKA HANDELSBANKEN AB (pub!)

Authorised Signatoiy Authorised Signatory

The Borrower hereby confirms and accepts the above mentioned terms and conditions contained in this Facility Letter and the
following Schedules.

Signed for and on behalf of the Borrower

Authorised Signatory Authorised Signatory

Date
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Schedule 1 Conditions Precedent

A copy of this Facility Lettersigned by duly authorisedofficials accepting on behalf of the Borroweror the terms and conditions
set out herein;

ABank Ma:ndate duly completed by or pii behalfof theBorrower, together with such other documents as theBank shall require
to cotnplete its accountopening formalities and to ensurecompliance withmoney laundering obligations;

Such form of mandate or authority as the officers of the Borrower may be erhpowered to issue to bankers concerning the
negotiation of any money marketutilisation under this Facility Letteron behalf of the Borrower and to sign and/or endorse any
documents required under or in connection widi this FacilityLetter on behalf of the Borrower;

A copy of the Borrower's Gertificate of Incorporation;

A copy certified as true and accurate by a Directorof the Secretary of the Borrower of a resolution authorising the appropriate
officials to actonbehalf ofarid tobind the Borrower indie acceptance of the terms and conditions of this Facility Letter.and the
execution ofthis Facility Letter any other Hecessafy supportirig documerits ancillary thereto; and

The Batik's Fees theri due.
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ScBeduie 2 - Definitions and Intemfetatinn

"Administration Fee" means an administration fee ofsuch amount or administration fees ofsuch amounts as shall be determined by the
Bank in its absolute discretion from time to tune to fully compensate the Bank for the additional costs iiicurred orlikely to be incurred
by it in the operation and monitoring of the Facility. Such fee or fees will be payable bntheBank's first demand.

"Bank's Fees" rrieahs the Bank's fees set out in Clause 1.1.

"Break Costs!' means the amount (if any) by which:

(a) the interest which the Bank should have received for the period from the date ofreceipt ofall or any part ofa Drawing or any
unpaid sum to the last day ofthe current fixed rate period in respect ofthat Drawing orunpaid surn, had the principal amount or
unpaid sum receivedbeen paid on the Maturity Date;

exceeds:

(b) the aihount which that Bank would be able to obtain by placing an amount equal to the principal amount of unpaid sum
received by it on deposit with a leading bank in the relevant interbank rnarket for a jperiod starting on the Business Day
following receipt or recovery and ending on thie relevant Maturity Date

and the provisions ofthis definition shall apply to each siiccessive interest period for any unpaid amount orunpaid Drawing.

"Breakage Fee" rheans the Bank's breakage administration fee detailed in Clause I.l.

"Business Day" rneans a day (other than a Saturday or Sunday) when the branch of the Bank at which the Borrower's account is located
is open for business.

"DefaultRate" meansthe aggregate of (i) IheBank'sdefaultinterest margin in force from timeto time,currently 2% per annum and (ii)
the cost to the Bank of funding that sum duriiigthat period by whatever means it considersappropriate.

"Financial Statements" means aiidited annual profitand loss account, balance sheet and cash flow statement for each financial year
(cpnsolidated for each fmancial year during which any relevant corporate body has a subsidiary) together with related directors' or
meinbers' reports (as appropriate) and auditors' reports and the notes attached thereto.

"Limit" means the amount of the Facility set out in Clause 1.1.

"Maturity Date" means the agreed date for repayment of each Drawing.

"QuarterDay" means the Business Day falling oh, or, if such day isnota Business Day the Business Day irnmediafely before, each of
31" March, SO"" June, 30" September or 31" Deceihber each year or any other quarter day that the Bank may advise the Borrower in
replaceinerit therefor from time to time as a consequence of a change in the Bank's internal accounting policies.

"Sterling" andthesign "£" mean the lawful currency of theUnited Kingdom.

Interpretation

Any reference in this Facility Letter to:
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(a) statutes, statutory provisions and other legislation shall include all amendments, substitutions, modifications and re-enactments
for die time being inforce and shall include any orders, regulations, instruments or other subordinate legislation made under the
relevant legislation.

(b) "including" shall notbe construed as limiting thegenerality of thewords preceding it;

(c) any clause, paragraph or schedule shall be construed as a reference to the clauses in this Facility Letter, the schedules to this
Faehity Letter and:the paragraphs in such schedules;

(d) the singular shajl include the plural and yiee versa and words denoting any gender shall include all genders and ifany party to
this Facility Letter constitutes niiore than one person all cdvenaiits, cbndhioiis and obligations shall be deemed tobe giveii -by all
such parties on ajoint and several basis unless this Facility Letter specifically provides otherwise;

(e) this Facility Letter and to any provisions of it or to any other document referred to in this Facility Letter shall be construed as
references to it in force for the time being and as aihended, varied, suppieniented, restated, substituted ornovated from tirne to
time;

(:0 a person is to be construed to include references to a eorporation, firm, company, partnership, jointventure, unincorporated
body ofpersons, individual orany state prany agency ofa state, Whether ornot a separate legal entity;

(g) any person is to beconstrued to include that person's assignees or transferees or successors in title, whether direct of indirect;

(h) any word or phrase ineludes all derivations thereof;

(i) a matter being in the opinion of the Bank or at the Bank's discretion shall be in the sole opinion of the Bank taking into
consideration the Bank's interests hereunder and in the case of the Bank's discretion it shall be af the Bank's sole unfettered
discretion without taking into consideration other party's interests.

Clause headings are for ease pfreferenee only and are nottp affect the interpretation ofthjs Facility Letter.
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Resolution re Facility Letter

Extract from the Minutes of a Meeting of the Directors

of Western PowerDistribution (South West) pic (the 'Company')

"After due consideration of all the circumstances and oh being satisfied that it is for the benefit 6f the Company and in the interests of
the Company for thepurpose of carrying on its business the Company agreed to enter into theFacility Letter in the form now produced
(the. "Letter").

It was resolved that the Letter be executed for and on behalf ofthe Company either by a Director and its Secretaty, orby two Directors.

I hereby certify that the foregoing is a true extract from the Minutes of a Meeting of the Directors at which (all appropriate interests
having been declared) a quorum entitled to vote was present duly held on the day of 2016 and that a true
copy of the Letter has been retained by the Company.

Secretary
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Exhibit 12(a)

PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

Nine Months

Ended September
30,

2016

Years Ended December 31, (a)

2015 2014 2013 2012 2011

Earnings, as defined:

Income fiom Continuing Operations Before Income
Taxes

Adjustment to reflect earnings fiom equity method
investments on a cash hasis (b)

1,947 $ 2,068 S 2,129 $ 1,728 $ 1,406 $ 922

- (1) - - 34 -

Total fixed charges as below

Less:

Capitalized interest

Preferred security distributions ofsubsidiaries
on a pre-tax basis

Interest expense and fixed charges related to
discontinued operations

Total fixed charges included in Income fromContinuing
Operations Before Income Taxes

Total earnings

Fixed charges, as defined:

Interest charges (c)

Estimated interest component ofoperating rentals

Preferred security distributions of subsidiaries on a pre
tax basis

Total fixed charges (d)

Ratio ofearnings to fixed charges

Ratio of earnings to combined fixed charges and preferred
stock dividends (e)

1,947

689

3

686

2,067

1,054

11

150

893

2,129

1,095

11

186

898

1,728

1,096

11

235

850

1,440

1,065

6

5

235

819

2,633 $ 2,960 $ 3,027 $ 2,578 $ 2,259 $

681 $

8

689 $

3,8

3.8

1,038

16

1,054 $

2.8

2.8

.073

22

1,058

38

1,019 $

41

,095 $ 1,096 $ 1,065 $

2.8

2.8

2.4

2.4

2.1

2.1

922

1,022

4

23

231

764

1,686

955

44

23

1,022

1.7

1.7

(a) ReflectsPPL's Supply segment as Discontinued Operations. See Note 8 to the Financial Statements for additional information.

(b) Includes other-than-temporary impairment loss of $25 million in 2012.

(c) Includes interest on long-term andshort-term debt, aswell asamortization of debtdiscount, expense andpremium - net.

(d) Interest on unrecognized tax benefits is not included in fixed charges.

(e) PPL, theparent holding company, does nothave anypreferred stock outstanding; therefore, theratio of earnings tocombined fixed charges andpreferred stock dividends is
the same as the ratio of earnings to fixed charges.
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars)

Nine Months

Ended September
30,

2016

Exhibit 12(b)

Years Ended December 31,

Earnings, as defined:

Income Before Income Taxes

Total fixed charges as below

Total earnings

Fixed charges, as defined;

Interest charges (a)

Estimated interest component ofoperating rentals

Total fixed charges (b)

Ratio ofearnings to fixed charges

Preferred stock dividend requirements on a pre-tax basis S

Fixed charges, as above

Total fixed charges and preferred stock dividends

Ratio ofearnings to combined fixed charges and
preferred stock dividends

425 $

105

530 $

102 S

3

105

5.0

— $

105

105

5.0

2015

416 S

139

555

135 $

4

139

4.0

139

139

4.0

2014

423 $

131

554

127 $

4

131 $

42

— $

131

131

4.2

(a) Includes interest 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 inctuded in fixed charges.

Soiitce. PPI CORP. 10-0. Novembei 01. ?016

2013

317 $

117

434 $

113 $

4

117 S

3.7

— $

117

117

3.7

2012

204 $

107

311

104 $

3

107 $

2.9

6 S

107

113

2.8

2011

257

105

362

102

3

105

3.4

21

105

126

2.9

Powered by Morningstar* Dccerrent Research®
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Exhibit 12(c)

LG&E AND KU ENERGY LLC AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Years Ended December 31,

Nine Months

Ended September
30,

2016 201S 2014 2013 2012 2011

Earnings, as defined:

Income fiom Continuing Operations Before Income
Taxes

Adjustment to reflect earnings fiom equity method
investments on a cash basis (a)

539 603 $

(1)

553 S

(1)

551 $

(1)

331 $

33

419

(1)
539 602 552 550 364 418

Total fixed charges as below 165 189 173 151 157 153

Total earnings $ 704 $ 791 $ 725 $ 701 $ 521 $ 571

Fixed charges, as defined;

Interest charges (b) (c)

Estimated interest component ofoperating rentals
$ 159 $

6

181

8

$ 167

6

$ 145

6

$ 151

6

S 147

6

Total fixed charges S 165 $ 189 $ 173 $ 15! $ 157 s 153

Ratio ofearnings to fixed charges 43 4.2 4.2 4.6 3.3 3.7

(a) Includes other-than-temporary impairment loss of $25 million in 2012.

(b) Includes interest on long-term andshort-term debt, aswell asamortization of loss on reacquired debtandamortization of debtdiscount, expense andpremium - net.

(c) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.
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Exhibit 12(d)

LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Years Ended December 31,

Nine Months

Ended September
30,

2016 2015 2014 2013 2012 2011

Earnings, as defined:

Income Before Income Taxes

Total fixed charges as below

Total earnings

Fixed charges, as defined:

Interest charges (a) (b)

Estimated interest component ofoperating rentals

Total fixed charges

Ratio ofearnings to fixed charges

257 $

56

313

S3 $

3

56

5.6

299 $

61

360

57 $

4

61

5.9

272 $

51

323

49 $

2

51

6.3

257 $

36

293

34 $

2

36

8.1

192 S

44

236

42 $

2

44

5.4

(a) Includes interest on long-term andshort-term debt, aswell asamortization of loss on reacquired debtandamortization of debtdiscount, expense andpremium - net.

(b) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.

195

46

241

44

2

46

5.2
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Exhibit 12(e)

KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Eamings, as defined:

Income Before Income Taxes

Adjustment to reflect eamings fiom equity method
investments on a cash basis (a)

Total fixed charges as below

Total eamings

Fixed charges, as defined:

Interest charges (b)

Estimated interest component ofoperating rentals

Total fixed charges

Ratio ofeamings to fixed charges

Nine Months

Ended September
30, Years Ended December 31,

2016 2015 2014 2013 2012 2011

s 335 $ 374 $ 355 S 360 S 215 $ 282

— (1) (1) (1) 33 (1)

335 373 354 359 248 281

74 86 80 73 72 73

$ 409 S 459 $ 434 $ 432 $ 320 $ 354

71 $

3

82 $

4

77 $

3

70 $

3

69 $

3

70

3

S 74 $ 86 S 80 $ 73 $ 72 S 73

5,5 5.3 5.4 5.9 4.4 4.8

(a) Includes other-than-temporary impairment loss of $25 million in 2012.

(b) Includes interest on long-term and short-term debt,aswell asamortization of losson reacquired debtand amortization of debtdiscount, expense and premium - net.
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Exhibit 31(a)

CERTIFICATION

I, WILLIAM H; SPENCE, certify that;

1. I have reviewedthis quarterlyreporton Form10-Qof PPLCorporation(the ''registrant");

2. Based oilmyknowledge, thisreport doesnotcontain anyuntrue statement of a material faetoromitto statea material fact necessary to make the
stateitients made, inlightofthecircumstances under which such statements were made, notmisleading with respect to theperiod covered by this
report;

3. .Based oii my knowledge, the financial statements, and other financial information included inthis report, feirly present inall material respects the
financial condition, results ofojierations andcash flows oftheregistrant asof,andfor, theperiods presented inthisreport;

4. Theregistrant's othercertifying officer andI areresponsible forestablishing arid maintaining disclosure controls arid procedures (asdefined in
Exchange Act Rules 13a-15(e) and 15dTli5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 133-15(0 and 15d-
15(0)forthe registrantand have:

a. Desigiied such disclosure controls and procedures, orcaiised such disclosure controls and procedures tobedesigned under our supervision,
to ensurethat materialinformatioh relatingto the registrant,including its consolidatedsubsidiaries, is madeknownto iis by otherswithin
those entities, particularly during theperiod inwhich thisreport isbeingprepared;

b. Designed such internal control oyerfinancial r^orting, orcaused such internal control overfinancial reporting tobe'designed under our
supervision, to providereasonable assuraiice regarding the reliabilityof financial reporting andthe preparation offinaiicialstatements for
external purposes in aeedrdance with generally aecep'ted accounting principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsand proceduresand presentediii this reportpiireonclusionsahout the
effectiveness of the disclosure controlsand procedures, as of the end of the period coveredby this reportbased on such evaluation; and

d. Disclosed in this report anychangeirithe registrant's internal controloverfinancial reporting that occurred duringthe registrant's most
recentfiseal quarter(theregistrant's fourth fiscal quarterin the caseof an annualrepbrt) that hasihaterialfy affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. Theregistrant's othercertifying officer andI havedisclosed, basedon ourmostrecent evaluation of iritemal control overfinancial reporting, to the
iegistrant's aiiditors.and theaudit committee.oftheregistrant's board ofdirectors (ofpersoiis performing theequivalent functions):

a. All significantdeficiencies and material weaknesses in the design or operationof internal controlover financialreportingwhich are
reasonably likely to adversely affectthe registrant'sability to record,process,siimtnarize and report financial information; and

b. Anyfraud, whetherornot material, that involvesmanagement or otheremployees whohavea significant rolein the registrant's infernal
control over financial reporting.

Date: November 1,2016 /s/ .William H. Spence

Williani H. Speiice

Chairmaii, President and ChiefExecutive Officer

(Principal Executive Officer)

PPL Corporation
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Exhibit 31(b)

CERTIFICATldN
I; VINCENT SORGI, certify that:

1. I havereviewed this quarterly, report on Form10-Q.ofPPLCorporation (the"registrant");

2. .Basedoilmyknowledge, this report doesnot containanyuntme statement of a material factor omitto statea material factnecessary to makethe
statements made, in lightofthecircumstances under which such statements were made, notmisleading With respect to theperiod covered bythis
report;

3. Based onmyknowledge, thefinancial statements, andotherfinancial iriformation included in this report, fairly present in all materiai respects the
financial coridition, results ofoperations andcash flows ofthe registrant asof andfor, theperiods preserited in thisreport;

4. Theregistraiit's othercertifying.officer.and.I areresponsible, forestablishing arid mairitaining disclosure controls arid procedures (asdefined.in
Exchange Act Rules 13a-15(e) arid 15d-i5(e)) and internal control over financial repotting (as defined inExchange Act Rules 13a-15(Qand 15d-.
15(Q)for the registrant and have:

a. Desigried Mchdisclosure.cbntrpls andprocedures, orcaiised ^ch disclosiire controlsandprocedures to be designed underour supervision,
to ensurethat materialinformation relatingto the registrant,including its corisolidated subsidiaries, is madeknownto iisby otherswithin ^
those entities, particularly during theperiod inwhich thisreport isbeingprepared;

b. Designed Mchintemalcontrolpyeffinancial porting, orcausedsrich internal coptfoloverfinancial reporting to be designedunderour
supervision, to provide reasoriable assurance regarding the reliability of finaricial reporting andthepreparation of finaricial statements for
external purposes in accordance!with generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant'sdisclosrire controlsaridproceduresand presentediri this reportpur conclusionsabout 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 thisrepprt anychange in theregistrant's internal control overfinancial reporting thatoccurred during theregistrant's most
receht fiscal quarter (the registrant's fourth fiscal quarter in thecase ofanannual repOrt) thathas inaterialfy affected, prisreasoiiably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's othercertifying officerand I hfye disclosed, basedon piirmostrecenteyaluatioh of intemalcontroloverfinancial reporting, to the
registrant's auditors andtheaiidit committee oftheregistrant's board ofdirectors (ofpersons performing theequivalent fiinctipris):

a. All significantdeficiericies and materialweaknesses in the design or operationof intemal cOntrol over financialreportingwhich are
reasonably likelyto adversely affect the registrant's abilityto recordj process, sumrnarize andreport financial information; and

b. Anyfiaud,whetherornOtmaterial, that involvesmanagement or Otheremployeeswho have a significantrole in the registrant's iritemal
control over financial reporting.

Date: November 1,2016 /s/ Vincent Sorgi

Vincent Sprgi

Senior Vice President and ChiefFinancial 0.flficer

(Principal Financial Officer)

PPL.Coipo.ratiori
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Exhibit 31(c)

CERTTFirATldN
1;GREGORY N; DUDKIN, certify that;

1. I havereviewed this qiiaiferiy reportonForm10-QofPPLElectric UtilitiesCorporation (the"registrant");

2. Based on my knowledge, this report does not contain any untme statement ofamaterial fact oromit tostate amaterial &ct necessary tomake the
statements made, in lightofthecircumstances underwhich such statements were made, notmisleading with respect to theperiod covered bythis
report;

3. Based oilmy knowledge, thefinancial statements, andotherfinancial iiiformation included in thisreport, fairly present in allmaterial respects the
financial condition, results ofoperations and cash flows oftheregistrant asOf and for, theperiods preserited inthisreport;

4. Theregistrarit's othercertifying officer arid 1areresponsible forestablishing andmairitaining disclosure controls andprocedures (as defined.in
Exchange Act Rules 13a-l5(e) and 15dTi5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-lS(f) arid 15d-

. 15(f)) forthe registrantand have:

a. Desigried Mch disclosure controls andprocedures, orcaiised ^ch disclosure controls andprocedures tohe.designed under oursupervision,
to ensure that material information relatingto the registrant, including its consolidated suhsidiaries, ismadeknownto us by otherswithin
those entities, particularly during the period in which'this report is being prepared;

b. Desigried Mchinternal control overfinancial r^orting, orcausedsuchinternal control overfinancial reporting to he designed underour
supervision, to provide reasonable assurance regarding the reliahility of financial reporting andthepreparation of financial statements for
external purposes in accordance!With generally accepted accounting principles;

c. Evaluatedthe effectiveness of the registrant's disclosurecontrolsaridprocedures and presentedin this reportour conclusionsabout the.
effectiveness of the disclosurecontrolsand procedrires, as of the end of the period coveredby tbis reportbased on suchevaluation; and

d. Disclosed inthisreport anychange intheregistrant's internal control oyerfinancial reporting thatoccuned during theregistrant's most
recent fiscal quarter (the registrant's ifourth fiscal quarter inthe case ofan anhuai repOrt) that has materially affected, orisreasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. Theregistrant's othercertifying officer andI have disclosed, based onourmost recent evaluation ofinternal control overfinancial reporting, to the
registrant's auditors andtheaudit cormnittee oftheregistrant's board ofdirectors (ofpersons performing theequivalent fimctiOns):

a. Allsignificant deficjericies and material weaknesses in the designor operationof intemalcontrol.overfinancial reporting whichare
reasbnahly likely toadversely affect theregistrant's ability torecord, process, sumtnarize and report financial information; and

b: Any fiaud, whetber ornottttaterial,tbaf involves management orother employees who have a significant role intheregistrant's internal
control over financial reporting.

Date: November 1,2016 /s/ GregoryNifhidkin .

GregoryN. Dudkih

President

(PrincipalExecrifiveOfficer)
PPL Electric Utilities Corporation
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Exhibit 31(d)

certification
Ij MARLENE G. BEERS, certify that:

1. I havereviewed thisquarterly report on Foim10-Q ofPPLElectric UtilitiesCorporation (the"registrant'O;

2. Based oii my knowledge, this report does not cbntain.any untrue statement ofamaterial faet oromit tostate amaterial feet necessary tomake the.
staterrients made, in lightofthecirciirhstances under which such statements were made, notmisleading with respect to theperiod covered bythis
report;

3. Based onmy knowledge, thefinancial statements, andotherfinancial mformation included in thisreport, fairly present in allmaterial respects the.
financial coridition, results ofoperations andcash flows ofthe registrant asbfiandfor, theperiods preserited in thisreport;

4, Theregistrarit's othercertifying officer,andI areresponsible forestablishing andmairitaining diselosure controls arid procedures (asdefined iri
Exchange Act Rules 13a-l5(e) and 1Sdrl 5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-l 5(Q and 15d-
15(Q) for the registrant and have:

a. Designed mchdisclomre.cbntrols andprocedures, orcaused mchdisclosure controls andprocedures tobe designed underoursupervision,
to ensure thatmaterial information relating to theregistrant, including its corisolidated subsidiaries, is made known to us by others within
thoseentities, particularly during the period in which thisreport isbeingprepared;

b. Designed such intemal control overfinancial reporting, orcaused such internal control over financial reporting to bedesigned under our
supervision,to providpreasonableassurance regardingthe reliability of financialreportingand the preparationof finaricial statementsfor
external purposes inaccordance mth generally accepted accountirig principles;

c. Evaluated the effectiveness of the registrant's disclosure controls andprocedures and presented in this reportpurconclusions aboutthe
effectiveness ofthe disclosure controls andprocedures, Us ofthe endoftheperiodcovered by thisreport basedon suchevaluation; and

d. Disclosed in this report anychange in the registrant's internal control oyerfinancial reporting thatoceunedduring theregistrant's most
recent fiscal quarter (the registr^t's fourth fiscal quarter inthe case, ofan annual report) that has materially affected, prrs reasotiably likely
to materially affect,the registrant'sinternal control over financial reporting; and

.5. The registrant's othercertifying officer aind Ihave disclosed; based onpurrhost recent evaluation ofintemal control overfinancial reportirig, to the
registrant's auditors andtheaUdit committee oftheregistrant's board ofdirectors (ofpersons perfprrmng theequivalent functions):

a. Allsignificant deficiencies and material weaknesses in the designor operation of internal controloverfinancial reporting whichare
reasonablylikely to adverselyaffectthe registrant's ability to record,process, sumrnarize and reportfinancial information; and

b. Anyfiaud, whether ornot material, that involves management orotheremployees whohavea significant rolein theregistrant's iritemal
control over financial reporting.

Date: November 1,2016 /s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officerand Principal Accounting Officer)

PPL Electric Utilities Corporation

Source: PPL CORP, IDrQ, November 01, 2016 Powered by Morningstar® Document Research®
TheIntoiinatlon eontDlnedher^nni^no(boGopled,edeptedor dlstribulfxi andlsnotwarr^ted to beaccurate, completeor ttmety. Theus&assumesdl risksforanydamagesor fossesarisingfromanyuse of thisInformation,
except to the&ctent such damages or tosses cannot bellmtted or excluded byoppUcablolaw.Pasi flnant^ p^ormancels no guarantee of future reajfts



Exhibit 31(e)

CERTIFICATION

I, yiCTOR A. STAFFIERI,certify that:

1. I have reviewedthis 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 ofa material fact or omit to state a material fact necessary to make the
statementsmade,in light of the circumstances underwhichsuch staternehts weremade,hot misleadingrmthrespectto the period coveredby this
report;

3. Basedon my knowledge,the financialstatements, atidother financialinformationincluded in this report,fairlypresent in all materialrespectsthe
financial coridition, results ofoperations andcashflows ofthe registrant asofjandfor, the periods presented in this report;

4. . Theregistrant's othercertifying officerand I areresponsible forestablishing and maintaining disclosure coritrols and procedures (asdefinediii
.Exchange ActRules13a-l5(e)and ISdrl5(e))and intemalcontroloverfinancial reporting (asdefinedin Exchange ActRules13a-l5(f)and 15d-
15(f))for the registrant and have:

a. Designed such disclosurehontrols and procedures, orcaiised such disclosure controls and procedures tobe.designed under oursupervision,
to ensure that material informatiohrelating to the registrant, including its corisolidatedsubsidiaries, is made known to us by others within
thoseentities,particularly duringthe periodin whichthis report isbeing prepared;

b. Designedsuch intemal control overfinancialreporting,or causedsuch intemal controlover financialreportingto be designedunder our
supervision,to provide reasonableassurance regardingthe reliability of financialreportingand the preparationof finaticial statementsfor
external purposes in accordance with generally accepted accountirig principles;

c. Evaluated the effectivenessofthe registrant'sdisclosure controls and proceduresand presented iri this report piir coticlusions aborit the
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosedin this report any change in the registrarrt's internal control oyer finaiicial reporting that occurred during the registrant'smost
receUt fiscal quarter (the registrant's fourth fiscal quarter inthecase ofanannual report) that has fnaterially affecfed, ofisreasohably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifyingdfficerandIhave disclosed;hased on our mostrecentevaluation ofiritemal control over financialreporting,to the
registrant's auditors andthe auditcorruniftee ofthe registrant's hoardofdirectors (ofpersotis performing the equivalent functions):

a. All significant deficieiicies and material weaknesses in the design or operation ofintemal control over financial reporting which are
reasdnahly likely toadversely affect theregistrant's ability to record, process, srinunarize andreport financial information; and

.b. Any fiaud,whetheror not material,that involvesmanagement or Other employeeswho have a significantrole in the registrant's irifemal
cdntrol over financial reporting.

Date: November 1,2016 /s/.Victor A. Staffieri

Victor A. Staffiefi;

Chaifmari-ofthe Board, ChiefExecutive Officer and President

(Principal ExeciitiveOfficer)
LG&Eand KUEnergy. LLC

Source: PPL CORP. 1.0:0, NoyernberO!, 2016 Powered by Mbrningstar® Document Research^
TYie Information contained h&eln mey not be eopl^ adapted or distributed and h not warranted to be iaccurate,complete or timdy. The user assumes risks for any damages or losses arising from anyux of this Information,
except to theextent sudi dam^es or tosses cannot tefmlted orexdudei byapptleabtelaw. Pest flnancfdp&formancelsno guaranteiBoffutureresults



Exhibit 31(f)

CERTIFTCATldN

I, KENT W. BLAKE, certify that:

1. I haye reviewedthis quarterly report on Form 10-Qof LG&Eand KUEner^ LLC (the "registrant");

2. Basedon myknowledge, this reportdoesnot containanyuntme statement of a material feetor omitto statea material feetnecessary to makethe
stafeinents made, in light ofthecircumstances undernfeich such.statements were made, notmisleading with respect to theperiod coveted bythis
report;

3. . Based onmyknowledge, thefinancial statements, andotherfinancial information included inthisreport, feirly present in allmaterial respects the
financialcondition, resultsof operationsand cashflows of the registrantas ofiand for,the periodspresentedin this report;

4. The registrant's other certifying,officer and! are responsible forestablishing arid maintaining disclosure controls arid procedures (as defined in
,Exchange Act Rules 13a-15(e)arid 15dTi5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-l 5(f) arid 15d-
,15(Q)forthe registrant and have:

a. Designed ^ChdiscloMre contrpls and procedures, orcaused Mch disclosure controls and procedures tohedesigned urider oursupervision,
to ensure thatmaterial iriformatioh relating to the registfant, including its consolidated subsidiaries, ismadeknown to iisby others within
thoseentities, particularly during the period in which thisreport isbeingprepared;

b. Desigried ^ch internalcontroloverfinancial reporting, or causedsuchinternalcontroloverfinaricial reporting to he designed underour
supervision, to provide reasonable assuranceregarding the reliability of finaricialreporting and the preparation offinancial statementsfor
external purposes inaccordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosurecontrolsapd procedures and presentedin this reportour conclusionsabout the
effectiveness ofthe disclosure controls andprocedures, asofthe endofthe periodcovered by thisreport basedon suchevaluation; and

d. Disclosed in this reportany change in the registrant's internalcontrol overfinancialreportingthat occurredduring the registrant's rnost
recent fiscal quarter (the registrant's fourth fiscal quarter inthecase ofanannual report) that has materially affected, or.is reasohably likely
to materially affect, the registrant's internal control ovCrfinancial reporting; and

.5. Theregistrant's othercertifying officer and I havedisclosed; basedon pirrrriost recentevaluationof internal controloverfinancial reporting, to the
regist^t's auditors andthe aiidit Committee ofthe registrant's hoardofdirectors (or.persons performing theequivalent functioris):

a. All significant deficiericiesand material weaknCsses in the desigrior operation of internal control over finaricial reporting which are
reasonably likely to adversely affect the registrant'sahilify to record,process,sumrparize and report financial information; and

h. Any fraud,whether or not material, that involves managementor Otheremployeeswho have a significant role in the registrant'siritemal
control over financial reporting.

Date: November 1,2016 /s/Kent W. Blake

Kent W.Blake

ChiefFmapcial Officer

(Principal Financial Officer and Priricipal Accounting Officer)

LG&E and KUEnergyLLC

Squtce; PPL C0RP,1D-Q. November 01, 2016 Powered by Morningstar'® Docurrient Reseatch®*
The Intomatlon contained mey not be copl^, adapted or distributed and Isnot warranted to be accurate, complete or timely.The user assumes ^1risks for any damages or losses arising from any ux of this Information,
except to the extent such damages or losses cannot be Umltedor excluded byappHc^lolaw. Past flnanddp^ormance Is no guarant^bffuture resuHs



Exhibit 31(g)

CERTIFlCATlbN
I, VICTOR A. STAh FIERI, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofLouisville Gas and Electric Cothpany (the "registrant");

2. Based on n^.knowledge, this report does not contain.any untrue statement ofa material fact or omit to state a material &ct necessary to make the .
staterrientsmade,in light ofthe circuinstancesunder which such statementsweremade, 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 coridition, resultsofoperations and cash flowsofthe registrant as oL and for,the periods presented in this report;

4. The registrant's other certifying officer.and I are responsible for establishing arid mairitaining disclosure controls arid procedures (as defined iri
ExchangeActRules 13a-l5(e)and ISdrl 5(e))and internalcontrol over financialreporting(asdefinedin ExchangeActRules I3a-15(f)arid15d-
15(1)) forthe registrant and have:

a. Desigried suchdisclo^re procedures, or caused^ch disclosurecontrolsand proceduresto be designeduriderour supervision,
to ensure that material informatiori relating to the registrant, including its corisolidated subsidiaries, is made known to iis by others within
thoseentities, particularly during the period iriwhich thisreport isbeingprepared;

b. Designed such intenial control over financial reporting, or caused such internal control over firiaricial reporting to be designed under our
supervision,to provide reasonableassurance regardingthe reliability of finaricial reportingand the preparationof financialstatementsfor
external purposes in accordance withgenerally accepted accountirig principles;

c. Evaluated ffieeffectivenessofthe registrant'sdisclosure controls aridproceduresand presented m this report pur coriclusioiisabout the,
effectiveriessofthe disclosure coritrols and procedures, as ofthe end ofthe ppriod covered by this report based on such evaluation; and

d. Disclosedin this reportariychange irithe registrant's internalcontrol over financialreportingthat occunad during the registrant's most
recetat fiscal quarter (theregistrahf's fourth fiscal quarter in the caseofan annual report) thathasinaterialfy affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. Theregistrarit's othercertifying officer andI havedisclosed; basedon ourmostrecent evaluation ofintemalcontrol overfinancial reporting, to the
registrant's auditors and theaudit committee oftheregistrant's board ofdirectors (or persons performing theequivalent functions):

a. All significant deficiericies and material weaknesses in thPdesigri or operation of internal controloverfinaricial reporting whichare
reasonably likely to adversely affectthe registrant'sability to record,process,sumtnarizeand report financial information; and

b. Anyfiaud, whetherornot material, that involvesmanagement or otheremployees whohavea significant role in the registrant's iriteraal
control over financial reporting.

Date: November 1,2016 /s/.Victor A. Staffieri

Victor A. Staffieri

Chainnari ofthe Board, ChiefExecutive Officer and.President

(Friricipal ExecutiveOfficer)
Louisville Gas and Electric Company

Source; PPL CORP. IOtO, November 01, 201B Powetet) by Momiegstar® Document Research®
Thelnfoimatfon contained not beeop!ed. adaptedor distributed andIsnot w&rantBdtob'6isccursic.eomp!etoortImefy. Theuserassumeŝ iisks for^ydtunages ortossese^ng from anyux ofthh Information,
except to itieextent sum damages or iossos cannot be limitedor excludedby spplh^lelsw. Past fJnmd^pvformance Is no guarenteboffuture resuHs.



Exhibit 31 (h)

CERTIFlCAnON

1.KENT W. BLAKE, certify that:

.1. I have reviewed this qiiarterly report on Form 10-Q ofLouisville Gas and Electric Corrrpany (the "registrant");

2. Basedon myknowledge, this report doesnot cbntain.any untme statement of a material fyctor omitto statea material factnecessafy to makethe
staternents made, in light ofthe circumstances under which such statements were made, hot misleading with respect to the period covered by this
report;

3. Based ori my knowledge, the financial statements, and other financial irrformation included in this report, fairly present in all material respects the
financial coridition, results ofoperations and cash flows ofthe registrant as b^ and for, the periods preserited in this report;

4. The registrant's other certifying.ofificerand I are responsible for establishing and maintaining disclosure controls and prbcedures (as defined.ih .
Exchange Act Rules 13a-lS(e) and 15drlS(e))and internal control overfinancial reporting (as defined in Exchange Act Rules 13a-15(f)and 15d-
l 5(iQ) fortheregistrant andhave:

a. Designed such disclosure.cbntrols and procedures, or caused such disclosrire controls and procedures to be designed under our supervision,
tb ensure thatmaterial informatiohrelating to theregistrant, including itscbrisolidated suhsidiaries, ismade known tbushy others within
those entities,particularlyduring the period in whichthis report is being pirepared;

b.. Designed stich internal control over financial reporting, or caused such internal control over finaticial reporting to he designed under our
supervision, tb provide reasonable assuranceregarding the reliability offinaheial repbrting and the preparation offinancial statements for
external purposes in accordance withgenerally acceptedacCountirig principles;

C. Evaluated the effectiveness ofthe registrarit's disclosure controls arid procedures and presented iti this repbrt our coriclutioris aborit the
effectiveness bfthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in thisreport anychange intheregistrant's internal confrbl oyerfinancial reporting thatoccurred during theregistrant's most !
recent fiscal qriarter (the registrant's fourth fiscal quarter in thecase ofanarihual repbrt) thathastnaterialfy affected, oris reasonably likely .
tb materially affect, the registrant's intemal control over financial reporting; and

5. The regi^rant's other certifying bfficer and 1have disclbsed, based on pur most recent evaluation ofintemal cbntrpl over financial repprtirig, to the
registrant's aiiditors andtheauditcommittee ofthe registrant's boardofdirectors (ofpersons performing the equivalent fimctibns):

a. All significant deficiencies and material weaknesses in the design or operation ofintemal cbntrol over financial reporting which are
reasonably likelyto adversely affect theregistrant's abilityto record, process, sumrnarize andreport financial information; and

h. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
cbntrol over financial reporting.

Date: November 1,2016 /s/Kent W. Blake

KentW;Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accbunting Officer)

Louisville Gas and Electric Company

Source: PPL CORP, 10-Q, November 01,2016 Powered by Morningstar'® Document Research^
7/10 Infomidhncont^cdh^ln meynotbecopied, adaptedor distributed andIsnot wari^ied tobeaeeuraie, complete ortimefy. Theust^aasumes brisks foranydamages orlossesRisingfromanyvse otthlslntermatioii,
except to Vteextent such demeges orloss^ cannot be limited or excluded by^ptle^le fav. Past flnand^p&formBneels no guaranteedffuture results.



Exhibit 31(i)

CERnFICATION

1,VICTOR A. STAWIERI, 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 cbntain.any untme statement ofa material fact or omit to state a material &ct necessary to make the
statenients made, in light ofthe circumstances under which such stateinents were made, not misleading with respect to the period covered by this
report;

3. Based oiimyknowledge, the financial statements, andotherfinancial information included in this report, fairly present in all material respects the
financial condition,fesults ofoperations and cash flovvs ofthe registrant as ofi and for, the periods presented in this report;

4. The registrant's othercertifying officer.and 1areresponsible forestablishing aridmaiiitaining disclosure controls aridprocedures (asdefined.iii
Exchange Act Rules I3a-lS(e) and lSdTlS(e)) and internal Controlover financial reporting (as defined in Exchange Act Rules 13a-15(Qand ISd-
15(Q) for the registrant and have:

a. Designed such disclosure.controls andprocedures, orcaused such disclosure controls arid procedures tobedesigned under oursupervision,
to ensure tbat material information relating to the registrant, including its consolidated subsidiaries, is made known to Usby others within :
thoseentities, particularly duringthe periodin whichthis reportisbeing prepared;

b. Designed such intemal control overfinancial reporting, orcaused such internal control overfinaricial reporting tobe designed underour
supervision, to provide reasonable assurance regardingthe reliability of finaricial reportingand the preparationof financialstatementsfor
external purposes in accordance withgenerally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures apd presented in this report piir conclusions aborit 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 ip the registrant's intemal confrbl oyer finaricial reporting that occuned during the registrant's most
recentfiscal qiiarter(the registrarif's fourthfiscalquarterin the caseof an annual report)that has tnaferially affected, or is reasohahfylikely
to materially affeet; the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and 1have disclosed, based on our rhost recent evaluation ofiptemal control over financial reportirig, to the
registrant's auditorsand the aUdit comrrriftee of the registrant's board of directors(o.f personsperforming the equivalent functions):

a. Allsignificant deficierrcies andmaterial weaknesses in thedesignoroperation of infernal control overfinancial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, sutmnarize and report financial information; and

b. Any fiaud,whetheror not material,that involvesmanagement or otheremployeeswho.havea significantrole in the registrant's irifemal
control over financial reporting.

Date: November 1,2016 /s/.VictorA.Staflieri . . . ..

Victor A. Staffieri

Chairman.bfthe Bbard, Chief.Executive Officer and I^sident

(PrincipalExecutive Officer)
Kentucky Utilities Cotnpany

Source; PPL CORP. lO-O, November 01, 2016 Powered by Morningstar'® Document Research®
The Information contained may notbe copied, adepts or disiributed and Is not wsrrant&i to be accurate, complete or timdy. The us&'assum^^ri^ for any damage or toss^erlslng from any use of this Infoimatloh,
excepttotheextenisudidamegeaorlosseacannotbellmliedorexdudedbyappUctdrlelw.Pastflnant^p&formancelsnbgu&anti^offutureresuHs.



Exhibit 31(j)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this quarterlyreporton Foiih 10-Qof KentuckyUtilitiesCompany(the "registrant");

2. Based oilmyknowledge, thisreport doesnot cbntain.any untruestatement ofa material fact oromitto statea material fact necessary to make the
stateriients made, i" light ofthe circumstances under which such staternents were made, not misleadirig with respect to the period covered hy this
report;

3. Based ori my knowledge, the financial statements, and other financial iriformation included in this report, fairly present in all material respects the
financial coridition,fesults of operations and cash flowsofthe registrant as dfj and for,the periods preseritedin this report;

4. The registrant's othercertifying ofiBcerand.I are responsible for establishing arid mairitaining disclosure controls arid procedures (as deffnediri
Exchange Act Rules 13a-l 5(e) arid 15drl 5(e))and internal control over financial reportirig(asdefined in Exchange Act Rules 13a-l 5(f)and 15d-
15(if)) for the registrant and have:

a. Designed such disclo^re.controls andprocedures, orcaused such disclosure controls andprocedures tohe.designed under pursupervision,
to ensure that material ihformatioirrelating to the registrant, including its corisolidatedsubsidiaries, is made known to iis by others within
those entities, particularly during the period in which this report is being prepared;

b. Desigrredsuch internal control over financial reporting, or caused such internal control over firrancial reporting to be designed under our
supervision,to provide reasonable assurance regardingthe reliability of finaricial reportingand the preparationof finaricial statementsfor
external purposes in accordance withgenerally accepted accountirig principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report piir conclusioris about the
effectiveness ofthe disclosure controls and procediires, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in this report anychange in theregistrarrt's internal control over financial reporting tbatoccurred during theregistrant's most .
recent fiscalquarter (the registrant's fourth fiscal quarter in the case ofan aiinual report)that has.maferialfy afifected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant'sother certifyirigofficerand I have disclosed;based on purrhost recent evaluation of internal control over financial reportirig,to the
registrant'sauditors,and the audit committeeofthe registrant'sboard of directors (ofpersorisperformingthe equivalent functions):

a. All significant deficiericies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely toadversely affect theregistrant's ability to record, process, summarize andreport financial inforrhation; and

b. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's iritemal
control over financial reporting.

Date: November 1,2016 /s/Kent W. Blake

KenfW. Blake

ChiefFinancial Officer

(Principal Financial Officer and Prirreipal Accounting Officer)

Kentucky Utilities Goinpany

Sburce; PPL CORP. lOrQ, November 01, 201B Powered by Morningstar"® Document RBSBaich®*
Thelntomathn cont^edhcr^nmaynbtbeeopl^,adapted ordlsiribut&iandhnotwarranlecltobeaecurate, completeortlmety.Theussrassumes dt risks for any damages orlossesBriaJngfromBnyu^ofiMsMormatlon,
except fo theextent su^ damages or losses cannot be limited or exduded by^pHeable Isw.Past fhianela}paformanee Is no guarantee of future results.



Exhibit 32(a)

CMTIFICATEPURSyANTTC) 18.U.S.C. SECTION 1350
AS ADOmD PURSUANT TO SECTION 906 OF TTIE SARBANES-OXLEY ACT OF 2002

FOR PELCORPORATION'S FORM 10-QFOR THE QUARTERENDEDSEPTEMBER30,2016

In connection with the quarterly leport on Fonh l 0-Q ofPPL Cpipoiation (the "Company") for the quarter ended September 30,2016, as filed with
the Securities andExchange Comnussion on the datehereof(the'ICoveied Report"), we,William H.Spence, thePrincipal Executive Officer pfthe Company,
and Vincent Sorgi, the Principal Financial Officer ofthe Company,-pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Saibanes-
Oxley ActoiF2002, hereby certify thatr

• The Covered Report flilly complies with the requirements ofSection 13(a) or 15(d) ofthe Securities Exchange Act of 1934, as amended; and

.• Ibe information contained in the Covered Report fairly presents, in all material respects, the financial condition and results ofoperations ofthe
Company.

Date: November 1,2016 /s/William H. Spence

William H. Spence

Chairman, President and ChiefExecutive Officer

^ncipal Executive Officer)
PPL Corporation

/$/ Vincent Sorgi

Vincent Sorgi

Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)

PPL Corporation

Asigriedoriginal Ofthis written statement reqiiiredby Section 906 has been provided to the Company and will be retained by the Company and
fumished to the Securities and Exchange Commission or its staffupon request.

Source; PPLCORP, 10-Q, Novembm 01, 2016 Powereti by Moiningslar® Document Research®
The Intom^lon eoMalned herein may not be apted, adapted or disiribut&i and Is not warranted (o be accurate, complete ortlmeiy. The user assumes all rtsAsfor any damages or losses arising from any use of this Information,
except to theextent such damages or losses cannot be Hmltedor excluded by^pl/cable taw.Past financial p&formance Is no guarantee of future results



Exhibit 32(b)

CERTIFICATE PURSUANT TO 18 US.e. SECTION 135b
AS ADOPTED PURSUANT TO SECTION 906 OF TOE SARBAI®S^OXLEY ACT OF 2002

FOR PPL CORPORATION'S FORM 10-QFOR THE QUARTERENDEDSEPTEMBER30,2016

Inconnection withthequarterly iepoiton Fonh10-Q ofPPL Electric Utilities Coiporation (the'.'Company") forthequarter endedSeptember 30;
2016,as filed withthe Securities andExcharige Cpminission on the datehereof(the"Covered Report"), we, Gregory N.Dudlrin, thePrincipal Executive
Officer oftheCompany, andMarlene C.Beers, 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 Covered Report fully complies wth the reqtiirements ofSection 13(a) or 15(d) ofthe Seeurities Exchange Act of 1934, as amended; and.

'The-information eontained in the Covered Report fairly presents, in all materialrespects,the financial condition and results of operations ofthe
Company.

Date; Novernber 1,2016 /sJ Gregory N-Dudkin

Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Electric Utilities Corporation

/s/Marlene C: Beers

Marlene C. Beers

Corrtroller

(Principal Financial Officer and Ihirrcipal Accounting Officer)

PPL Electric Utilities Corporation

A sigried original ofthis written statement required by Section 906 has beep provided to the Company and will be retained by the Company and
furnished to the:Securities and Exchange Comrhission or its staffupon reqriest.

Source: PPL CORP, IOtO, November 01, 2016 Powered by Morningstar'® Document Research™
The Momathn cohidned hsr^n msy not be copied, cdepted or distributed and h not warranted (o he eecurale, complete or timely.The user assumes ellrisks for any damages or losses arising from any use of this Information,
exceptto theextentsuchdamages or lossescannotbe Hmlted or excluded byapplicable /aw. Past financfdp&fonnajcelsno guaranteeof futureresults.



Exhibit 32(c)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOiPTED PURSUANT TO SECTION906 OFTHE SARBANES-O^EY ACT OF 2002
FOR PPL CORPORATION'S FORM 1OQ FOR THE QUARTERENOEDSEITEMBER 30,2016

In connection with the quarterly report on Form lO-Qof LG&Eand KXI Energy LLC (the"Cornpany")for the qiiarterended September30,2016; as
filedwiththe Securities andExchange Conuiiissipn on the date.hereof(thie '̂Covered Report"), we,VictorA^ Staffieri, the Principal Executive Officer of the.
Company, andKent W. Blake, thePrincipal Firiancial Officer oftheCompany, purrtraiit to 18UB.G; SectiohT 350,asadopted pursuant to Section 906ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• TheCpvered Report fully compHes withtherequirements ofSection 13(a) or 15(d) ofthe Securities Exchange Actof1934, asamended; and

• Theinformation contained in the Covered Reportfairly presents, in all material respects, the financial conditionand results ofppeiatiohs ofthe
Compauy.

bate: November 1,2016 /s/VictorA. Staffieri .
Victor A. Staffieri

Chairman of the Board, ChiefExecutive Officer andPresident
(Principal Executive Officer)

LG&E and KU Energy LLC

/s/ Kent.W. Blake

Kent W.Blake

ChiefFinancial Officer

(Wncipal Financial Officerand Principal Accounting Officer)

LG&E arid KU Energy LLC

Asigned original bfthiswritten statement required by Section 906hasbeeti provided to theCoinpany andwillbe retairied bytheCompariy and
furnished to the Securities and Exchange Cormriissiori or its staffupon request.

Source: PPL CORP. 10-Q. November 01,2016 Powered by Mornirgstar® Document Research®
Ttielntorm^hn contained mayn'etpecopl^, adapted or dtsiributed andtsnotw^rantaito be'^xurate, complete or Umdy.Tfieus&assumes ^Irfs/ts for any damages or losses arising from anyu^ of this Information,
exceptfo t/ieexten(su^ danag'esor.los^ cannot be ^Ited or excludedbyapplicableIw. Past rirtand^performancels no guaruiteeonutureresulis



Exhibit 32(d)

CERTmCATE PURSUANT TO 18 US.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 30,2016

Inconnection with thequarterly report onForrii 10-Q ofLouisville Gas andElectric Cotripany (the "Company") forthequarter ended September 30,
2016, as filed with the Securitiesand Exchange Cpnimissionon the date hereof (the "CoveredReport'^,we, Victor A. Staifieri, the Principal Executive Officer
oftheCompany, andKent W.Blake, thePrincipal Financial Officer oftheCompany, pursuant to 18U.S.C. Section 1350, asadopted pursuant to Section 906
ofthe Sarbanes-Oxley Act of2002, hereby certify that:

• TheCoveredReport fiillycomplieswith thereqiiirementsof Section 13(a)or 15(d)of the Securities ExchangeAct of 1934,as amended; and

• The information contained in the Covered Report fairly presents, in all material respects, the financial condition and remits ofoperations ofthe
Company.

Date; November 1,2016 Is/ Victor A.Staffieri . .
Victor A. Staffieri

Chairman ofthe Board, ChiefExecutive Officer and Presideiit

(Principal Executive Officer)

Louisville Gas and Electric Company

/sV Kent W.Blake

Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer,and Priiicipal Accounting Officer)

Louisville Gas and Electric Company

A sigriedoriginal ofthis writteiistatenientrequiredby Section906 has been providedto the Companyand will be retainedby the Companyand
firrrrished to the Securitiesand Exchange Cornrrrission or its staffupon feqrrest.

Source; PPL CORP. 1.0-Q, November 01,2016 Powered by Morningstar® Document Research™
TheInfo/midton contained herein maynot becopied, adaptedordistributed andIsnot warrantaito beiaccurate, eomptete ort/mefy. Theuserassumes e/irisksforanydam^es ortossese^ng from anyux ofthisinformatloht
except to theexteni such damages or losses cannot be limited or excluded by ^pUcsblo law.Pa^flnanci^pt^ormaneelsnbguafanteebffuture results



Exhibit 32(e)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESrOXLEY ACT OF 2002

FOR PPL CORPORATION'S FORM 10:Q FOR THE QUARTER ENElEDSEPTEMBER 30,2016

In connection with the quarterly report on Foiih 10-Q ofKentucky Utilities Company (the "Company") for the quarter ended September 30,2016, as
filed with theSecurities andExchange Commission onthedatehereof(the "Covered Report"), we, Victor A.StafSeri, thePrincipal Executive Officer ofthe.
Company, andKent W.Blake, thePrincipal Financial Officer ofthe Company, purraaiit to 18UE.C; Sectioh 1350,asadopted pursuant to Section 906ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• TheCovered Reportfiilly complies withthe requirements of Section 13(a) or 15(d)of the Securities Exchange Actof 1934,asamended; and

• The infprmation contained in the Covered Report fairly presents, in all material respects, the financial coiidition and remits ofoperations ofthe
Company.

Date: November 1,2016 /s/Victor A. Staffieri...

Victor A. Staflaeri

Chairman ofthe Board, ChiefExecutive Officer and Presiderit

(Principal Executive Officer)

Kentucky Utilities Company

/s/ Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer andPriricipal Accounting Officer)
Kentricky Utilities Company

Asigriedoriginal ofthis written statement reiquired by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securitiesand Exchange Cprnmissiort or its staffupon reqriest.

Sbutce; PPL CORP. lOrO, November 01, 2016 Powered by Morningstar® Documerrt Research®
Tho Information contained h&^n may not be copied, adapted or dlstribuled and Is not warranted to be accurate, complete or timdy. The userassumes risks for any damages or losses arising from atyuse of this Information,
excepttotheextentsuchdamag'esorlossbseannot belmltedorexdudedbyBpptlcablolsrw. Past financial p&formanco Is no guarantee of tuiuraresuHs


