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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TOSECTION 13 OR 15(d)OFTHESECURITIES EXCHANGE ACTOF1934 forthe quarterlyperiod
ended March 31,2017

OR

[ ] TRANSITION REPORT PURSUANT TOSECTION 13 OR 15(d)OFTHESECURITIES EXCHANGE ACTOF 1934forthe transitionperiod from
to

Commission File

Number

I-II459

1-905
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Registrant; State ofIncorporation;
Address and Telephone Number

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

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

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

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

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

Louisville, KY40202-1377

(502)627-2000

Louisville Gas and Electric Company
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Louisville, KY 40202-1377
(502)627-2000

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

IRS Employer
Identification No.

23-2758192

23-0959590
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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 Actof 1934
during the preceding 12 months (or for such 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

Louisville Gas and Electric Company Yes X No

Kentucky Utilities Company Yes X No

Indicate by check mark whether the registrants have submitted electronically and posted on their corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 ofthis chapter) during the preceding 12 months (or for such shorter
period that the registrants were required to submit and post such files).

PPL Corporation Yes X No

PPL Electric Utilities Corporation Yes X No

LG&E and KU Energy LLC Yes X No

Louisville Gas and Electric Company Yes X No

Kentucky Utilities Company Yes X No

Indicate by check mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, smaller reporting companies or emerging
growth companies. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging growth company" in Rule
12b-2 of the Exchange Act.

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company

Large accelerated
filer

Aecelerated

filer

Non-accelerated

filer

[ ]

[X]

[X]

[X]

[X]

Smaller reporting
company

Emerging growth
company

If emerging growth companies, indicate by check mark if the registrants have elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company

Indicate by check mark whether the registrants are shell companies (as defined in Rule 12b-2 of the Exchange Act).

PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company
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Indicate the number of shares outstanding of each of the issuer's classes of common stock, as ofthe latest practicable date.

Common stock, $0.01 par value, 683,174,778 shares outstanding at April 27, 2017.PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Eneigy LLC

Louisville Gas and Electric Company

Kentucky Utilities Company

Common stock, no par value, 66,368,056 shares outstanding and all held by PPL Corporation
at April 27,2017.

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

Common stock, no par value, 21,294,223 shares outstanding and all held by LG&E and KU
Energy LLC at April 27, 2017.

Common stock, no par value, 37,817,878 shares outstanding and all held by LG&E and KU
Energy LLC at April 27, 2017.

This document is available free of charge at the Investors section of PPL Corporation's website at www.pplweb.com. However, information on this
website does not constitute a part of this Form 10-Q.
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ThiscombinedForm 10-Q is separatelyfiledby the following Registrantsin their individual capacity: PPLCorporation, PPLElectric UtilitiesCorporation,
LG&E and KUEnergyLLC,LouisvilleGasand Electric Companyand Kentucky UtilitiesCompany.Information contained hereinrelatingto any individual
Registrant is filed by suchRegistrant solelyon its own behalf, and no Registrant makes any representation as to information relating to anyotherRegistrant,
except that information under 'Torward-Looking Information" relatingto subsidiariesof PPLCorporation is also attributed to PPL Corporationand
informationrelating to the subsidiaries of LG&E and KUEnergy LLC is also attributed to LG&Eand KUEnergy LLC.

Unless otherwise specified, references in thisReport, individually, to PPLCorporation, PPL Electric Utilities Corporation, LG&E and KU Energy LLC,
Louisville Gasand Electric Companyand Kentucky Utilities Company are references to such entities directly or to one or moreof their subsidiaries, as the
casemaybe, the financial results ofwhich subsidiaries areconsolidated into suchRegistrants in accordance withGAAP. Thispresentation has beenapplied
where identificationof particularsubsidiaries is not material to the matterbeing disclosed,and to conform narrative disclosures to the presentationof
financial information on a consolidated basis.
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GLOSSARY OF TERMS AND ABBREVIATIONS

PPL Corporation and its subsidiaries

KU- Kentucky Utilities Company, a public utility subsidiary of LKEengaged in the regulated generation, transmission,distribution and sale of electricity,
primarily in Kentucky.

LG&E - Louisville Gas and Electric Company, a public utility subsidiary of LKE 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 ofPPL and the parent ofLG&E, KU and other subsidiaries.

LKS - LG&E and KUServicesCompany, a subsidiary of LKEthat provides administrative,management,and support services primarily to LKEand 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 ofPPL and certain subsidiaries.
Debt issued by PPL Capital Funding is guaranteed as to payment by PPL.

PPL Electric - PPLElectricUtilitiesCorporation, a public utility subsidiaryof PPLengaged in the regulatedtransmission and distribution of electricityin
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 ofPPL and the parent holding company ofPPL Global and other subsidiaries.

PPL EU Services - PPL EU Services Corporation, a subsidiary of PPLthat provides administrative, management and support services primarily to PPL
Electric.

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

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

PPL WPD Limited - an indirect U.K.subsidiary ofPPL Global, which carries a liability for a closed defined benefit pension plan and a receivable fromWPD
pic. Following a reorganization in October 2015, PPL WPD Limited is now parent to WPD pic having previously been a sister company.

WPD - refers to PPL WPD Limited and its subsidiaries.

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

WPD pic - Western Power Distribution pic, a direct U.K. subsidiary ofPPL WPD Limited. Its principal indirectly owned subsidiaries are WPD (East
Midlands), WPD (South Wales), WPD (South West) and WPD (West Midlands).

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

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

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

WPD (West Midlands) - Western PowerDistribution (WestMidlands) pic, a British regional electricity distribution utility company.

Source PPl CORP. ID O, M0yO4, 2017 Powered by Mornirgstar® Docirrent Re^arch®
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WKE - Western Kentucky Energy Corp., a subsidiary of LKE that leased certain non-utility generating plants in western Kentucky until July 2009.

Other terms and abbreviations

£ - Britishpound sterling.

2016 Form 10-K- Annual Report to the SEC on Form 10-K for the year ended December 31, 2016.

Act 11 - Act 11 of2012 that became effective on April 16,2012. The Pennsylvania legislation authorizes the PUC to approve two specific ratemaking
mechanisms: the use ofa fully projected fiature test year in base rate proceedings and, subject to certain conditions, a DSIC.

Act 129- Act 129 of2008 that became effective in October 2008. The law amended the Pennsylvania Public Utility Code and created an energy efficiency
and conservation program and smart metering technology requirements, adopted new PLR electricity supply procurement rules, provided remedies for market
misconduct and changed the Altemative Energy Portfolio Standard.

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, and are also able to receive information from LG&E and KU, such as soffware upgrades and requests to
provide meter readings in real time.

AOCI - accumulated other comprehensive income or loss.

ARC - asset retirement obligation.

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

BSER - Best System ofEmission Reduction. The degree ofemission reduction the EPA determines has been adequately demonstrated when taking 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 legislation enacted to address certain environmental issues related to air emissions, including acid rain, ozone and toxic air
emissions.

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

CPCAf- Certificate ofPublic Convenience and Necessity. Authority granted by the KPSC pursuant to Kentucky Revised Statute 278.020 to provide utility
service to or for the public or the construction of certain plant, equipment, property or facility for furnishing ofutility service to the public.

Customer Choice >icf- the Pennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted to restmcture the state's
electric utility industry to create retail access to a competitive market for generation of electricity.

Depreciation not normalized -the flow-through income tax impact related to the state regulatory treatment ofdepreciation-related timing differences.

Distribution Automation - advanced grid intelligence enabling LG&E and KU to perform remote monitoring and control, circuit segmentation and "self-
healing" ofselect distribution system circuits, improving grid reliability and efficiency.

DNO - Distribution Network Operator in the U.K.

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.
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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 programs proposed
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay the investment in
additional power plant construction, provide customers with tools and information regarding their energy usage and support energy efficiency.

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).

£C/?- 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
byproducts fiom the production of energy from coal.

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

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

EPS - Earnings per share.

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.

GHG - greenhouse gas(es).

GLT - Gas Line Tracker. The KPSC approved mechanism for LG&E's recovery ofcosts associated with gas service lines, gas risers, leak mitigation, and gas
main replacements.

iSEW- International Brotherhood of Electrical Workers.

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

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

LIBOR - London Interbank Offered Rate.

Margins - A non-GAAP financial measure ofperformance used in "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and
Results ofOperations" (MD&A).

MATS - Mercury and Air Toxics 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 Air Quality Standards periodically adopted pursuant to the Clean Air Act.

NERC-North American Electric Reliability Corporation,

NGCC - Natural gas-fired combined-cycle generating plant.
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NPNS - the normal purchases and normal sales exception as permitted hy derivative accounting rules. 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 hy the Clean Air Act.

OCI - other comprehensive income or loss.

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

OVEC - Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest (consists of LG&E's 5.63%
and 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 ofLast Resort, the role of PPL Electric in providing default electricity supply within its delivery area to retail customers who have not chosen
to select an altemative electricity supplier under the Customer Choice Act.

PP&E - property, plant and equipment.

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

RAV-regulatory asset value. This term, used within the U.K.regulatory environment, is also commonly known as RAB or regulatory asset base. RAV is
based on historical investment costs at time ofprivatization, plus subsequent allowed additions less annual regulatory depreciation, and represents the value
on which DNOs cam a return in accordance with the regulatory cost ofcapital. RAV is indexed to Retail Price Index (RPl) in order to allow for the effects of
inflation. Since the beginning ofDPCR5 in April 2010, RAV additions have been based on a percentage ofannual total expenditures, which have continued
from April 2015 under RllO-EDl. RAV is intended to represent expenditures that have a long-term benefit to WPD (similar to capital projects for the U.S.
regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of 1976.

RECs - Renewable Energy Credits.

Registrant(s) - refersto the Registrants named on the cover of this Report (each a "Registrant"and collectively, the "Registrants").

Regulation S-X- SECregulationgoverning the form and content of and requirements forfinancial statements requiredto be filedpursuantto the federal
securities laws.

RFC- ReliabilityFirst Corporation, oneof eight regional entitieswithdelegated authority from NERC that work to safeguard the reliability of the bulkpower
systems throughout North America.

RII0-ED1 - RllOrepresents "Revenues = Incentive + Innovation -tOutputs." RIIG-EDl refers to the initial eight-year ratereview period applicable to WPD
which commenced April 1,2015.

RP/- Retail Price Index, is a measureof inflation in the United Kingdom published monthly by the OfficeforNational Statistics.

SCRs - selectivecatalytic reduction,a pollution controlprocess forthe removal of nitrogenoxide fi-om exhaust gas.

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

Sarbanes-Oxley - Sarbanes-Oxley Actof2002, whichsets requirements formanagement's assessment of internalcontrols for financial reporting. It also
requires an independent auditor to make its own assessment.

Scrubber - an airpollution controldevice that can remove paiticulatesand/orgases(primarily sulfurdioxide) from exhausfgases.
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SEC - the U.S. Securities and Exchange Commission, a U.S. government agency primarily responsible to protect investors and maintain the integrity of the
securities markets.

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

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.

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 ofVirginia corporations, including utilities.

Source: PPl CORP. 10-Q, May 04. ?017 Powered by Morningstar* Document Research"
Tt\e informaihn contained htnin may not be oophd, adapted or distributed anttia not warranted to be accurate, complete ortlmety. The user assumee ad risks for any damagea orhaaesartaing from anyuae ofthlaMormaUon,

to the extent such damages or losses cannot be limited or exciuded by applicable Im. Past financial performance Is no guarantee of future results



Table ofContents

Forward-looking Information

Statements contained in this Form 10-Q concerning expectations, beliefs, plans, objectives, goals, strategies, future events or performance and underlying
assumptions and other statements that are other than statements ofhistorical 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 2016 Form 10-K and in "Item 2.
Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" 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.

• the outcome ofrate cases or other cost recovery or revenue filings;
• changes in U.S. or U.K. tax laws or regulations;
• effects of cyber-based intrusions or natural disasters, threatened or actual terrorism, war or other hostilities;
• significant decreases in demand for electricity in the U.S.;
• expansion ofalternative and distributed sources ofelectricity generation and storage;
• changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses on PPL's foreign currency

economic hedges;
• the effectiveness ofour risk management programs, including foreign currency and interest rate hedging;
• non-achievement by WPD ofperformance targets set by Ofgem;
• the effect ofchanges in RPI on WPD's revenues and index linked debt;
• the March 29, 2017 notification by the U.K. to the European Council ofthe European Union of the U.K.'s intent to withdraw from the European Union and

any actions in response thereto;
• defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;
• capital market conditions, including the availability ofcapital or credit, changes in interest rates and certain economic indices, and decisions regarding

capital stmcture;
• a material decline in the market value of PPL's equity;
• significant decreases 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 feir value declines;
• interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt securities;
• volatility in or the impact ofother changes in financial markets and economic conditions;
• the potential impact of any unrecorded commitments and liabilities of the Registrants and their subsidiaries;
• new accounting requirements or new interpretations or applications of existing requirements;
• changes in securities and credit ratings;
• any requirement to record impairment charges pursuant to GAAP with respect to any ofour significant investments;
• laws or regulations to reduce emissions of"greenhouse" gases or the physical effects of climate change;
• 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;
• fuel supply for LG&E and KU;
• weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;
• changes in political, regulatory or economic conditions in states, regions or countries where the Registrants or their subsidiaries conduct business;
• receipt ofnecessary govemmental permits and approvals;
• new state, federal or foreign legislation or regulatory developments;
• the impact of any state, federal or foreign investigations applicable to the Registrants and their subsidiaries and tbe energy industry;
• our ability to attract and retain qualified employees;
• the effect of any business or industry restmcturing;
• development ofnew projects, markets and technologies;
• performance ofnew ventures;
• business dispositions or acquisitions and our ability to realize expected benefits from such business transactions;
• collective labor bargaining negotiations; and
• the outcome of litigation against the Registrants and their subsidiaries.

Scirce PPl CORP. 10-0. May 04, 7017 Powered by Momingstai* Dccirrent Research®
TheMormathn contained henin may not be cophd, adapted or distributed »nd 1$not wamnted to be accunte, complete or timefy. Ttte user aatvmeeaU risks for any demegm or losses arising from any use of this MormaUen,
except to the extent such damages or losses cannot be limited or excluded by applicable Ismt.Past financial performance Is no guarantee of future results
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Any such forward-looking statements should be considered in light ofsuch important factors and in conjunction with other documents of the 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 from
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made, and the
Registrants undertake no obligation to update the information contained in such statement to reflect subsequent developments or information.

Source: PPl CORP. 10-Q. May 04. 2017 Powered by Morningstar* Docurrent Research®
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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)

Three Months Ended March 31,

2017 2016

Operating Revenue) S 1,951 5 2,011

Operating Expoises

Operation

Fuel

Energy purchases

Other operation and mamtenance

Depreciation

Taxes, other dian income

191

215

432

242

75

197

233

450

229

79

Total Operating Expenses 1,155 1,188

Operating Income 796 823

Other Income (Expense) - net (47) 61

Interest Expense 217 224

Income Before Income Taxes 532 660

Income Taxes 129 179

Net Income S 403 $ 481

Earnings Per Share of Common Stock:

Net Income Available to PPL Common Shareowneia:

Basic

Diluted

s

s

0.59

0.59

$

S

0,71

0.71

Dividends Declared Per Share of Common Stock s 0J950 S 0.38

Weighted-Average Shares of Common Stock Outstanding (in thousands)

Basic 680,882 675,441

Diluted 683,084 678,817

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

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Net income

Other comprehensive income 0o8s);

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

Foreign cuirency tianslation adjustments, net oftax of($I), ($2)

Qualifying derivatives, net of tax of$2, ($15)

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

Qualifying derivatives, net of tax of $0, $19

Defined benefit plans:

Net actuarial (gain) loss, net of tax of($9), ($9)

Three Months Ended March 31,

2017 2016

S 403 $ 481

(24) (464)

(6) 80

(1) (78)

32 31

Total other comprehensive income 0oss) 1 (431)

Comprehensive income S 404 $ 50

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

Source: PPl CORP. lO-O, May 04, ?017 Powered by Morningstar* Document Research'
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities

Netmcome

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

D^reciation

Amortization

Defined benefit plans - expense (income)

Deferred income taxes and investment tax credits

Unrealized (gains) losses on derivatives, and otfao'hedging activities

Stock-based compensation expense

Other

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Unbilled revenues

Fuel, materials and supplies

Prepayments

Taxes payable

Other current liabilities

Other

Odier operating activities

Defined benefit plans - funding

Other assets

Odier liabilities

Net cash provided by operating activities

Cash Flows from Investing Activities

Expenditures for property, plant and equipment

Expenditures for intangible assets

Net (increase) decrease in restricted cash and cash equivalents

Other investing activities

Net cash used in investing activities

Cash Flows from Financing Activities

Issuance of long-term dd)t

Retirement of long-term debt

Issuance ofcommon stock

Payment of common stock dividends

Net increase (decrease) in short-term debt

Otoer financing activities

Net cash provided by (used in) financing activities

Effect of Exchange Rates on Cash and Cash Equivalents

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information

Significant non-cash transactions:

Accrued expenditures for property, plant and equipment at March 31,

Accrued expenditures for intangible assets at March 31,

Three Months Ended March 31,

2017 2016

S 403 S 481

242 229

23 18

(19) (13)

161 162

35 (34)

19 13

(!) (5)

(43) (62)

(84) (43)

52 18

44 25

(110) (86)

(21) 15

(60) (66)

5 18

(520) (123)

5 (5)

4 15

135 557

(677) (656)

(3) (6)

2

1

(677) (661)

64 224

—
(224)

73 42

(258) (255)

744 351

(16) (23)

607 115

3 (33)

68 (22)

341 836

S 409 S 814

236

62

279

64

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

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

March 31, December 31,
2017 2016

Assets

Current Assets

Cash and cash equivalents $ 409 $ 341

Accounts receivable (less reserve: 2017, $53; 2016, $54)

Customer 702 666

Other 58 46

Unbilled revenues 427 480

Fuel, materials and supplies 312 356

Prepayments 173 63

Price risk management assets 95 63

Other current assets 51 52

Total Current Assets 2,227 2,067

Property, Plant and Equipment

Regulated utility plant 35,229 34,674

Less: accumulated depreciation - regulated utility plant 6,197 6,013

Regulated utility plant, net 29,032 28,661

Non-regulated property, plant and equipment 413 413

Less: accumulated depreciation - non-regulated property, plant and equipment 137 134

Non-regulated property, plant and equipment, net 276 279

Construction work in progress 1,099 1,134

Property, Plant and Equipment, net 30,407 30,074

Other Noncurrent Assets

Regulatory assets 1,908 1,918

Goodwill 3,050 3,060

Other intangibles 644 700

Pension benefit asset 363 9

Price risk management assets 284 336

Other noncurrent assets 151 151

Total Other Noncurrent Assets 6,400 6,174

Total Assets S 39,034 $ 38,315

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

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

March 31, December 31,
2017 2016

Liabilities and Equity

Current Liabilities

Short-term debt S 1,666 $ 923

Long-term debt due within one year 417 518

Accounts payable 700 820

Taxes 80 101

Interest 299 270

Dividends 270 259

Customer deposits 277 276

Regulatory liabilities 82 101

Other cuirent liabilities 465 569

Total Current Liabilities 4,256 3,837

Long-term Debt 17,958 17,808

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 4,055 3,889

Investment tax credits 132 132

Accmed pension obligations 776 1,001

Asset retirement obligations 429 428

Regulatory liabilities 897 899

Other deferred credits and noncurrent liabilities 422 422

Total Deferred Credits and Other Noncunent Liabilities 6,711 6,771

Commitments and Contingent Liabilities (Notes 6 and 9)

Equity

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

Additional paid-in capital 9,917 9,841

Earnings reinvested 3,962 3,829

Accumulated other comprehensive loss (3,777) (3,778)

Total Equity 10,109 9,899

Total Liabilities and Equity S 39,034 $ 38,315

(a) 1,560,000 shares authorized; 682,427 and 679,731 shares issued and outstanding at March 31, 2017 and December 31, 2016.

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

Source PPl CORP, 10-Q. May04, 7017 Powered by Mornirgstar'* Dccument Research®
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

PPL Corporation and Subsidiaries
(Unaudited)
(Millions ofDollars)

Common

stock

shares Common

outstanding (a) stock

Additional

paid-in
capital

Earnings
reinvested

Accumulated

other

comprehensive
loss Total

Decemher 31,2016 679,731 S 7 $ 9,841 $ 3,829 $ (3,778) $ 9,899

Common stock issued 2,696 97 97

Stock-based compensation (21) (21)

Net income 403 403

Dividends and dividend equivalents (270) (270)

Other comprehensive income (loss) 1 1

682,427 $ 9,917 3,962 $ (3,777) $ 10,109March 31,2017

December 31,2015 673,857 $ 7 $ 9,687 $ 2,953 $ (2,728) $ 9,919

Common stock issued 2,527 70 70

Stock-based compensation (28) (28)

Net income 481 481

Dividends and dividend equivalents (256) (256)

Other comprehensive income (loss) (431) (431)

Adoption of stock-based compensation
guidance cumulative effect adjustment 7 7

March 31,2016 676,384 9,729 $ 3,185 $

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

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

(3,159) $ 9,762
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME

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

Three Months Ended March 31,

2017 2016

Operating Revennea S 573 S 585

Operating Expensea

Operation

Eneigy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

146

164

75

29

167

150

59

29

Total Operating Expenses 414 405

Operating Income 159 180

Other Income (Expense) - net I 3

Interest Expense 33 33

Income Before Income Taxes 127 150

Income Taxes 48 56

Net Income (a) $ 79 $ 94

(a) Net income equals comprehensive income.

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

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

Cash Flows from Operating Activities

Net income

Adjustmentsto reconcilenet incometo net cash providedby operatingactivities

Depreciation

Amortization

Defined benefit plans - expense

Deferred income taxes and investment tax credits

Other

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Unbilled revenue

Prepayments

Regulatory assets and liabilities

Taxes payable

Other

Other operating activities

Defined benefit plans - funding

Other assets

Other liabilities

Net cash provide by operating activities

Cash Flows from Investing Activities

Expenditures for property, plant and equipment

Expenditures for intangible assets

Net cash used in investing activities

Cash Flows from Finandng Activities

Issuance of long-term debt

Retirement of long-term d^t

Contributions from parent

Payment ofcommon stock dividends to parent

Net increase (decrease) in short-term debt

Other financmg activities

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalents at End of Period

Supplemental Disclosure of Cash Flow Information

Significant non-cash transactions:

Accrued expenditures for property, plant and equipment at March 31,

Three Months Ended March 31,

2017 2016

$ 79 $ 94

75 59

8 7

5 2

41 65

— (5)

(27) (43)

(18) (2)

12 5

(75) (21)

(11) (21)

— (8)

(14) (12)

(24) —

S 3

(1) 1

55 124

(274) (214)

(2) (1)

(276) (215)

224

—
(224)

100 —

(76) (45)

204 125

— (2)

228 78

7 (13)

13 47

5 20 $ 34

122 115

The 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)

March 31, December 31,
2017 2016

Assets

Current Assets

Cash and cash equivalents $ 20 $ 13

Accounts receivable (less reserve: 2017, $27; 2016, $28)

Customer 304 272

Other 16 21

Unbilled revenues 102 114

Materials and supplies 31 32

Prepayments 84 9

Regulatory assets 13 19

Other current assets 6 8

Total Current Assets 576 488

Property, Plant and Equipment

Regulated utility plant 9,987 9,654

Less: accumulated depreciation - regulated utility plant 2,767 2,714

Regulated utility plant, net 7^20 6,940

Construction work in progress 557 641

Property, Plant and Equipment, net 7,777 7,581

Other Noncurrent Assets

Regulatory assets 1,080 1,094

Intangibles 252 251

Other noncurrent assets 14 12

Total Other Noncurrent Assets 1346 1,357

Total Assets $ 9,699 $ 9,426

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)

March 31, December 31,
2017 2016

Liabilities and Equity

Current Liabilities

Short-term debt $ 499 $ 295

Long-term debt due within one year 224 224

Accounts payable 329 367

Accounts payable to affiliates 58 42

Taxes 12 12

Interest 31 34

Regulatory liabilities 66 83

Other current liabilities 88 iOI

Total Current Liabilities 1,307 1,158

Long-term Debt 2,608 2,607

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,942 1,899

Accrued pension obligations 258 281

Other deferred credits and noncurrent liabilities 90 90

Total Deferred Credits and Other Noncurrent Liabilities 2,290 2,270

Commitments and Contingent Liabilities (Notes 6 and 9)

Equity

Common stock - no par value (a) 364 364

Additional paid-in capital 2,254 2,154

Eamings reinvested 876 873

Total Equity 3,494 3,391

Total Liabilities and Equity S 9,699 $ 9,426

(a) 170,000 shares authorized; 66,368 shares issued and outstanding at March 31, 2017 and December 31, 2016.

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

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

Decembers], 2016

Net income

Capital contributions from PPL

Dividends declared on common stock

March 31,2017

December 31,2015

Net income

Dividends declared on common stock

March 31,2016

Common

stock

shares Additional

outstanding Common paid-in Earnings

(a) stock capital reinvested Total

66,368 $ 364 $ 2,154 $ 873 $ 3,391

79 79

100 100

(76) (76)

66,368 $ 364 $ 2,254 $ 876 $ 3,494

66,368 $ 364 $ 1,934 $ 821 S 3,119

94 94

(45) (45)

66,368 $ 364 1,934 870 3,168

(a) Shares in thousands. All common shares of PPL Electric stock arc owned by PPL.

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

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

Three Months Ended March

31,

2017 2016

Operating Revenues S 809 $ 826

Operating Expenses

Operation

Fuel 191 198

Energy purchases 69 66

Other opeiation and maintenance 207 202

Depreciation 105 99

Taxes, other than income 16 15

Total Operating Expenses 588 580

Operating Income 221 246

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

Interest Expense 49 49

Interest Expense with Affiliate 4 4

Income Before Income Taxes 166 192

Income Taxes 63 72

Net Income (a) S 103 $ 120

(a) Net income approximates comprehensive income.

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)

Three Months Ended March

31,

2017 2016

Cash Flows from Operating Activities

Net income S 103 $ 120

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

Depreciation 105 99

Amortization 7 7

Defined benefit plans - expense 8 7

Deferred income taxes and investment tax credits 48 68

Change in current assets and current liabilities

Accounts receivable 21 (15)

Accounts payable (28) 25

Accounts payable to affiliates 7 5

Unbilled revenues 22 8

Fuel, materials and supplies 41 21

Taxes payable (2) (25)

Accraed interest 42 42

Other (38) (24)

Other operating activities

Defined benefit plans - funding (22) (33)

Expenditures for asset retirement obligations (6) (2)
Other assets 1 —

Other liabilities 3 —

Net cash provided by operating activities 312 303

Cash Flows from Investing Activities

Expenditures for property, plant and equipment (184) (219)

Net cash provided by (used in) investing activities (184) (219)

Cash Flows from Financing Activities

Net increase (decrease) in notes payable with affiliate (81) 93

Net increase (decrease) in short-term debt 58 (149)

Debt issuance and credit facility costs (1) (1)
Distributions to member (102) (29)

Net cash provided by (used in) financing activities (126) (86)

Net Increase (Decrease) in Cash and Cash Equivalents 2 (2)
Cash and Cash Equivalents at Beginning ofPeriod 13 30

Cash and Cash Equivalents at End ofPeriod $ 15 $ 28

Supplemental Disclosure ofCash Flow Information

Significant non-cash transactions:

Accmed expenditures for property, plant and equipment at March 31, S 75 $ 117

Source: PPl CORP. 10-0, May04, 2017

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)

March 31, December 31,
2017 2016

Assets

Current Assets

Cash and cash equivalents $ 15 $ 13

Accounts receivable (less reserve: 2017, $24; 2016, $24)

Customer 215 235

Other 24 17

Unbilled revenues 148 170

Fuel, materials and supplies 256 297

Prepayments 25 24

Regulatory assets 23 20

Other current assets 7 4

Total Current Assets 713 780

Property, Plant and Equipment

Regulated utility plant 12,810 12,746

Less: accumulated depreciation - regulated utility plant 1,550 1,465

Regulated utility plant, net 11,260 11,281

Construction work in progress 376 317

Property, Plant and Equipment, net 11,636 11,598

Other Noncurrent Assets

Regulatory assets 828 824

Goodwill 996 996

Other intangibles 93 95

Other noncurrent assets 78 78

Total Other Noncurrent Assets 1,995 1,993

Total Assets $ 14,344 $ 14,371

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

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

March 31, December 31,
2017 2016

Liabilities and Equity

Current Liabilities

Short-term debt S 243 $ 185

Long-term debt due within one year 94 194

Notes payable with affiliate 82 163

Accounts payable 204 251

Accounts payable to affiliates 13 6

Customer deposits 56 56

Taxes 37 39

Price risk management liabilities 4 4

Regulatoiy liabilities 16 18

Interest 74 32

Asset retirement obligations 58 60

Other current liabilities 88 119

Total Current Liabilities 969 1,127

Long-term Debt

Long-term debt 4,572 4,471

Long-term debt to affiliate 400 400

Total Long-term Debt 4,972 4,871

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,786 1,735

Investment tax credits 131 132

Accmed pension obligations 332 350

Asset retirement obligations 374 373

Regulatory liabilities 897 899

Price risk management liabilities 25 27

Other deferred credits and noncurrent liabilities 188 190

Total Deferred Credits and Other Noncurrent Liabilities 3,733 3,706

Commitments and Contingent Liabilities (Notes 6 and 9)

Member's Equity 4,670 4,667

Total Liabilities and Equity S 14,344 $ 14,371

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 31,2016 $ 4,667

Net income 103

Distributions to member (102)

Other comprehensive income 2

March 31,2017 S 4,670

December 31,2015 S 4,517

Net income 120

Distributions to member (29)

Other comprehensive income 1

March 31,2016 $ 4,609

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

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

Three Months Ended March

31,

2017 2016

Operating Revenues

Retail and wholesale S 374 S 375

Electric revenue from affrliate 17 11

Total Operating Revenues 391 386

Operating Expenses

Operation

Fuel lF--< 80 78

Energy purchases 64 62

Energy purchases from affiliate 2 2

Other operation and maintenance 87 87

Depreciation 44 41

Taxes, other than income 8 8

Total Operating Expenses 285 278

Operating Income 106 108

Other Income (Expense) - net (2) —

Interest Expense 17 17

Income Before Income Taxes 87 91

Income Taxes 33 35

Net Income (a) S 54 $ 56

(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)

Cash Flows from Operating Activities

Net income

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

Depreciation

Amortization

Defined benefit plans - expense

Deferred income taxes and investment tax credits

Change in current assets and current liabilities

Accounts receivable

Accounts receivable from affiliates

Accounts payable

Accounts payable to affiliates

Unbilled revenues

Fuel, materials and supplies

Taxes payable

Accrued interest

Otber

Other operating activities

Defined benefit plans - funding

Expenditures for asset retirement obligations

Other assets

Other liabilities

Net cash provided by operating activities

Cash Flows from Investing Activities

Expenditures for property, plant and equipment

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities

Net increase (decrease) in short-term debt

Debt issuance and credit facility costs

Payment ofcommon stock dividends to parent

Contributions from parent

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivaients

Cash and Cash Equivalents at Beginning ofPeriod

Cash and Cash Equivalents at End of Period

Three Months Ended March

31,

2017 2016

S 54 $ 56

44 41

3 3

2 3

31 37

13 (5)

I (4)

(12) 5

(4)
9 7

33 31

(28) (9)

13 13

(11) (9)

(1) (13)

(4) (1)
2 —

(3) 2

142 157

(94) (109)

(94) (109)

38 (60)

(1)

(87) (25)

— 30

(49) (56)

(1) (8)

5 19

S 4 $ 11

Supplemental Disclosure of Cash Flow Information

Significant non-cash transactions:

Accrued expenditures for property, plant and equipment at March 31, S 34 $ 77

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)

March 31, December 31,
2017 2016

Assets

Current Assets

Cash and cash equivalents $ 4 $ 5

Accounts receivable (less reserve: 2017, $2; 2016, $2)

Customer 97 109

Other 10 11

Accounts receivable from affiliates 27 28

Unbilled revenues 66 75

Fuel, materials and supplies 110 143

Prepayments 12 12

Regulatoiy assets 12 9

Other current assets 2 1

Total Current Assets - 340 393

Property, Plant and Equipment

Regulated utility plant 5396 5,357

Less: accumulated depreciation - regulated utility plant 534 498

Regulated utility plant, net 4,862 4,859

Construction work in progress 156 133

Property, Plant and Equipment, net 5,018 4,992

Other Noncurrent Assets

Regulatoiy assets 448 450

Goodwill 389 389

Other intangibles 57 59

Other noncurrent assets 16 17

Total Other Noncurrent Assets 910 915

Total Assets S 6368 $ 6,300

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)

Liabilities and Equity

Current Liabilities

Short-term debt

Long-term debt due within one year

Accounts payable

Accounts payable to affiliates

Customer deposits

Taxes

Price risk management liabilities

Regulatory liabilities

Interest

Asset retirement obligations

Other cunent liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accmed pension obligations

Asset retirement obligations

Regulatoiy liabilities

Price risk management liabilities

Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 9)

Stockholder's Equity

Common stock - no par value (a)

Additional paid-in capital

Earnings reinvested

Total Equity

Total Liabilities and Equity

March 31, December 31,
2017 2016

$ 207 $ 169

94 194

115 148

22 26

27 27

12 40

4 4

5 5

24 11

29 41

27 36

566 701

1324 1,423

1,006 974

36 36

50 53

114 104

419 419

25 27

85 87

1,735 1,700

424

1,682

337

2,443

6,268 $

424

1,682

370

2,476

6,300

(a) 75,000 shares authorized; 21,294 shares issued and outstanding at March 31, 2017 and December 31, 2016.

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

(a)

Common

stock

Additional

paid-in
capital

Earnings
reinvested Total

December 31,2016 21,294 $ 424 S 1,682 S 370 $ 2,476

Net income 54 54

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

March 31,2017 21,294 $ 424 $ 1,682 $ 337 $ 2,443

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

Net income 56 56

Capital contributions from LKE 30 30

Cash dividends declared on common stock (25) (25)

March 31,2016 21,294 $ 424 $ 1,641 $ 326 $ 2,391

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

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

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Operating Revenues

Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses

Operation

Fuel

Energy purchases

Energy purchases from affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expenses

Operating Income

Other Income (Expense) - net

Interest Expense

Income Before Income Taxes

Income Taxes

Net Income (a)

(a) Net income approximates comprehensive income.

Three Months Ended March

31,

2017 2016

S 435 $ 451

2 2

437 453

111 120

5 4

17 II

109 106

60 58

8 7

310 306

127 147

a) (2)

24 24

102 121

39 46

S 63 $ 75

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

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Cash Flows from Operating Activities

Net income

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

Depreciation

Amortization

Defined benefit plans - expense

Deferred income taxes and investment tax credits

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Accounts payable to affiliates

Unbilled revenues

Fuel, materials and supplies

Taxes payable

Accmed interest

Other

Other operating activities

Defined benefit plans - funding

Expenditures for asset retirement obligations

Other assets

Other liabilities

Net cash provided by operating activities

Cash Flows from Investing Activities

Expenditures for property, plant and equipment

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities

Net increase (decrease) in short-term debt

Debt issuance and credit facility costs

Payment ofcommon stock dividends to parent

Net cash provided by (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalents at End ofPeriod

Supplemental Disclosure of Cash Flow Information

Significant non-cash transactions:

Accrued expenditures for property, plant and equipment at March 31,

Three Months Ended March

31,

2017 2016

S 63 $ 75

60 58

4 4

2 2

37 44

8 (8)

(4) 23

(7) 2

13 1

8 (10)

(34) (8)
22 22

(12) 1

(19) (10)

(2) (I)

(1) —

1 —

139 195

(89) (110)

(89) (110)

20 (14)

— (1)

(70) (64)

(50) (79)

6

7 11

$ 7 $ 17

41 40

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)

March 31, December 31,
2017 2016

Assets

Current Assets

Cash and cash equivalents $ 7 s 7

Accounts receivable (less reserve: 2017, S1; 2016, $2)

Customer 118 126

Other 13 5

Unbilled revenues 82 95

Fuel, materials and supplies 146 154

Prepayments 12 12

Regulatory assets 11 11

Other current assets 5 3

Total Current Assets 394 413

Property, Plant and Equipment

Regulated utility plant 7,405 7,382

Less: accumulated depreciation - regulated utility plant 1,014 965

Regulated utility plant, net - 6,391 6,417

Constmction work in progress 219 181

Property, Plant and Equipment, net 6,610 6,598

Other Noncurrent Assets

Regulatory assets 380 374

Goodwill 607 607

Other intangibles 36 36

Other noncurrent assets 59 57

Total Other Noncurrent Assets 1,082 1,074

Total Assets S 8,086 $ 8,085

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)

March 31, December 31,
2017 2016

Liabilities and Equity

Current Liabilities

Short-term debt $ 36 $ 16

Accounts payable 76 78

Accounts payable to affiliates 50 56

Customer deposits 29 29

Taxes 11 45

Regulatory liabilities 11 13

Interest 38 16

Asset retirement obligations 29 19

Other current liabilities 27 36

Total Current Liabilities 307 308

Long-term Debt 2327 2,327

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1308 1,170

Investment tax credits 95 96

Accmed pension obligations 44 62

Asset retirement obligations 260 269

Regulatory liabilities 478 480

Other deferred credits and noncurrent liabilities 50 50

Total Deferred Credits and Other Noncurrent Liabilities 2,135 2,127

Commitments and Contingent Liabilities (Notes 6 and 9)

Stockbolder's Equity

Common stock - no par value (a) 308 308

Additional paid-in capital 2,616 2,616

Accumulated other comprehensive loss
— (1)

Earnings reinvested 393 400

Total Equity 3317 3,323

Total Liabilities and Equity S 8,086 $ 8,085

(a) 80,000 shares authorized; 37,818 shares issued and outstanding at March 31, 2017 and December 31, 2016.

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

Kentucky Utilities Company
(Unaudited)
(Millions ofDollars)

Common

stock Accumulated

shares Additional other

outstanding Common paid-in Earnings oimprebensive
(a) stock capitai reinvested loss Total

December 31,2016 37,818 S 308 $ 2,616 S 400 S (1) $ 3323

Net income 63 63

Cash dividends declared on common stock (70) (70)

Other comprehensive income 1 1

March 31,2017

December 31,201S

Net income

Cash dividends declared on common stock

March3l,2016

37,818 $

37,818 $

37,818 $

308

308

308

2,616 $

2,596 $

2,596 $

393

383 $

75

(64)

394

(a) Shares in thousands. All common shares of KU stock are owned by LKE.

The accompanying Notes to Condensed Financial Statements are an integral part ofthe financial statements.
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Combined Notes to Condensed Financial Statements (Unauditedl

1. Interim Financial Statements

(All Registrants)

Capitalizedtermsand abbreviationsappearingin the unaudited combinednotes to condensedfinancial statementsare definedin the glossary. Dollars are in
millions, except per sharedata, unless otherwisenoted. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in
italics above the applicable disclosureor within the applicable disclosure for each Registrants'related activities and disclosures.Within combined
disclosures, amounts are disclosed for any Registrant when significant.

The accompanying unaudited condensed financial statements have been prepared in accordancewith GAAP for interim financial informationand with the
instractions to Form 10-Q and Article 10 of Regulation S-X and, therefore, do not include all of the information and footnote disclosures required by GAAP
for complete financial statements. In the opinion of management, all adjustments considered necessary for a fair presentation in accordance with GAAPare
reflected in the condensed financial statements. All adjustments are ofa normal recurring nature, except as otherwise disclosed. Each Registrant's Balance
Sheet at December 31, 2016 is derived from that Registrant's 2016 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 2016 Form 10-K.The results of operations for the three months ended
March 31,2017 are not necessarily indicative ofthe results to be expected for the full year ending December 31,2017 or other future periods, because results
for interim periods can be disproportionately influenced by various factors, developments and seasonal variations.

The classification ofcertain prior period amounts has been changed to conform to the presentation in the March 31,2017 financial statements.

2. Summary of Significant Accounting Policies

(AHRegistrants)

The following accounting policy disclosures represent updates to Note 1 in each indicated Registrant's 2016 Form 10-K and should be read in conjunction
with those disclosures.

Accounts Receivable (PPL and PPL Electric)

In accordance with a PUC-approved purchase ofaccounts receivable program, PPL Electric purchases certain accounts receivable from altemative electricity
suppliers at a discount, whicb reflects a provision for uncollectible accounts. The altemative electricity suppliers have no continuing involvement or interest
in the purchased accounts receivable. Accounts receivable that are acquired are initially recorded at fair value on the date ofacquisition. During the three
months ended March 31,2017 and 2016, PPL Electric purchased $356 million and $382 million ofaccounts receivable from altemative electricity suppliers.
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3. Segment and Related Information

(PPL)

See Note 2 in PPL's 2016 Form 10-K for a discussion of reportable segments and related information.

Income Statement data for the segments and reconciliation to PPL's consolidated results for the periods ended March 31 are as follows:

Three Montbi

2017 2016

Income 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

Total

(a) Includes unrealized gains and losses from hedging foreign-currency related economic activity. See Note 13 for additional information.

Balance Sheet data for the segments and reconciliation to PPL's consolidated results as of:

Balance Sheet Data

Assets

U.K. Regulated (a)

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (b)

Total

568

809

573

1

1,951

286

95

79

(57)

403

March 31,

2017

15,039

14,010

9,699

286

39,034

595

826

585

5

2,011

289

112

94

(14)

481

December 31,
2016

14,537

14,037

9,426

315

38,315

(a) Includes $ 10.9 billion and $ 10.8 billion of net PP&E as of March 31, 2017 and December 31, 2016. WPD is not subject to accounting for the effects of certain types of
regulation as prescribed by GAAP.

(b) Primarily consists of unallocated items, including cash, PP&E and the elimination of inter-segment transactions.

(PPL Electric. IKE. LG&E and KV)

PPL Electric has two operating segments that are aggregated into a single reportable segment. LKE, LG&E and KU are individually single operating and
reportable segments.

4. Earnings Per Share

(PPL)

Basic EPS is computed by dividing income available to PPL common shareowners by the weighted-average number of common shares outstanding during
the applicable period. Diluted EPS is computed by dividing income available to PPL common shareowners by the weighted-average number ofcommon
shares outstanding, increased by incremental shares that would be outstanding ifpotentially dilutive non-participating securities were converted to common
shares as calculated using the Tieasury Stock Method, Incremental non-participating securities that have a dilutive impact are detailed in the table below.
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Reconciliations of the amounts ofincome and shares ofPPL common stock (in thousands) for the periods ended March 31 used in the EPS calculation are:

Three Months

2017 2016

Income (Namerator)

Net income

Less amounts allocated to participating securities

S 403

1

S 481

2

Net income available to PPL common shareowners - Basic and Diluted S 402 S 479

Shares of Common Stock (Denominator)

Weighted-average shares - Basic EPS

Add incremental non-participating securitieB:

Share-based payment awards

680,882

2,202

675,441

3,376

Weighted-average shares - Diluted EPS 683,084 678,817

Bask EPS

Net Income available to PPL common shareowners s 0.59 s 0.71

Diluted EPS

Net Income available to PPL common ^areowners s 0.59 s 0.71

For the periods ended March 31, PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in thousands):

Three Months

2017 2016

Stock-based compensadon plans (a) 887 2,125

DRIP 445 402

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

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

For the periods ended March 31, the following shares (in thousands) were excluded tiom the computations ofdiluted EPS because the effect would have been
antidilutive.

Three Months

2017 2016

Stock options 696 696

35

Source: PPI CORP, lD-0, May 04, 7017 Powered by Mornirgstar* Document Research®
Th9 Momtthn conttktvi henin mmynot be copied, adapted or distrituted and la not warranted (o be accurate, complete or timeiy. The user aatumee ad risks torany damagea or losaaa artaing from any uae of this MormaUQ/t,
exoeptto thaexteni such damagea or loaaes cannot be UmHedor exduded by appdcable law. Past fhianda/performance la no guarantee of future resuHt



Table ofContents

5. Income Taxes

Reconciliations of income taxes for the periods ended March 31 are as follows.

(PPL)

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

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Valuation allowance adjustments

Impact of lower U.K. income tax rates

U.S. income tax on foreign earnings - net of foreign tax credit

Impact of the U.K. Finance Acts

Depreciation not normalized

Interest benefit on U.K. financing entities

Stock-based compensation

04cr

Total increase (decrease)

Total income taxes

(PPL Electric)

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

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Depreciation not normalized

Steck-based compensation

Total increase (decrease)

Total income taxes

(LKE)

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

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Other

Total increase (decrease)

Total income taxes

(IG&E)

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

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Total increase (decrease)

Total income taxes

36

Three Months

2017 2016

S 186 S 231

13 13

5 6

(48) (54)

(9) (2)

(3) —

(3) (1)

(4) (5)

(3) (8)

(5) (1)

(57) (52)

S 129 S 179

Three Months

2017 2016

$ 44 s 53

8 9

(2) (I)

(2) (5)

4 3

S 48 s 56

Three Months

2017 2016

S 58 s 67

6 7

(!) (2)

5 5

s 63 5 72

Three Months

2017 2016

s 30

3

S 32

3

3 3

s 33 S 35
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(KU)

Three Months

2017 2016

Federal mcome tax on Income Before Income Taxes at statntoiy tax rate - 35% S 36 S 42

Increase (decrease) due to:

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

Other (1) —

Total increase (decrease) 3 4

Total income taxes s 39 $ 46

6. Utility Rate Regulation

(All Registrants)

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

FPL PPL Electric

March 31, December 31, March 31, December 31,
2017 2016 2017 2016

Current Regulatory Assets:

Environmental cost recovery S 6 $ 6 $ — $ -

Generation formula rate 11 11
—

Transmission service charge
—

7 —

7

Smart meter rider 8 6 8 6

Storm costs 4 5 4 5

Other 7 4 1 1

Total current regulatory assets (a) $ 36 S 39 $ 13 % 19

Noncurrent Regulatory Assets:

Defined benefit plans s 936 $ 947 S 543 S 549

Taxes recoverable through future rates 343 340 343 340

Storm costs 44 57
-

9

Unamortized loss on debt S8 61 34 36

Interest rate swaps 126 129
- —

Accumulated cost of removal of utility plant 160 159 160 159

AROs 228 211
— -

Other 13 14 — 1

Total noncurrent regulatory assets s 1,908 $ 1,918 $ 1,080 s 1,094

Current Regulatory Liabilities:

Generation supply charge 5 19 S 23 S 19 s 23

Transmission service charge 5
—

5
-

Demand side management 2 3
- —

Universal service rider 14 14 14 14

Transmission formula rate 6 15 6 IS

Fuel adjustment clause 13 11
- -

Act 129 compliance rider 16 17 16 17

Storm damage expense 5 13 5 13

Other 2 5 1 1

Total current regulatory liabilities $ 82 s 101 S 66 $ 83
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Noncurrent Regulatory Liabilities:

Accumulated cost of removal of utility plant

Power purchase agreement - OVEC (b)

Net deferred tax assets

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabilities

Current Regulatory Assets:

Environmental cost recovery

Generation formula rate

Other

Total current regulatory assets

LKE

March 31,

2017

6

n

6

23

393

44

24

126

228

3

10

December 31,
2016

6

II

3

20

398

48

25

129

211

4

9

PPL

March 31,
2017

701

74

22

23

76

I

897

December 31,
2016

700

75

23

23

78

899 S

LG&E

March 31,

2017

12

242

24

15

86

77

December 31,

2016

246

26

16

88

70

PPL Electric

March 31,
2017

December 31,

2016

KU

March 31,
2017

151

20

9

40

151

3

6

December 31,

2016

152

22

9

41

141

4

5

Noncurrent Regulatory A^ts:

Defined benefit plans

Storm coste

Unamortized lo% on debt

Interest rate swaps

AROs

Plant retirement costs

Other

Total noncurrent regulatory assets 828 824 448 $ 450 $ 380 374

Current Regulatory Liabilities:

Demand side management

Fuel adjustment clause

Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant

Power purchase agreement - OVEC (b)

Net deferred tax assets

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabilities

2

13

1

16

701

74

22

23

76

1

897

3

11

4

18

700

75

23

23

78

899

5 $

308

51

22

38

419

305

52

23

39

419 $

(a) For PPL, these amounts are included in "Other current assets" on the Balance Sheets.
(b) This liability was recorded as an offset to an intangible asset Oiat was recorded at fair value upon the acquisition of LRE by PPL.
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393

23

23

38

1

478

13

395

23

23

39

480
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Regulatory Matters

Kentucky Activities

Rate Case Proceedings (PPL, LKE, LG&E and KU)

On November 23,2016, LG&Eand KU tiled requests witb the KPSC for increases in annual base electricity rates ofapproximately $103 million at KUand an
increase in annual base electricity and gas rates ofapproximately $94 million and $14 million at LG&E. The proposed base rate increases would result in an
electricity rate increase of 6.4% at KUand electricity and gas rate increases of 8.5% and 4.2% at LG&E.LG&E'sand KU'sapplications include requests for
CPCNs for implementing an Advanced Metering System program and a Distribution Automation program. The applications are based on a forecasted test
year ofJuly 1, 2017 through June 30, 2018 and a requested return on equity of 10.23%.

On April 19, 2017 and May 1, 2017, LG&E and KU,along with all intervening parties to the proceeding, filed witb the KPSC,stipulation and
recommendation agreements (stipulations) resolving all issues with the parties. Among othertbings, the proposed stipulations provide for increases in annual
revenue requirements associated with KUbase electricity rates of$55 million, LG&E base electricity rates of$59 million and LG&E base gas rates of$8
million, reflecting a return on equity of9.75%, and the withdrawal of LG&E'sand KUs request for a CPCN for the Advanced Metering System. The proposed
stipulations would result in a base electricity rate increase of3.4% at KUand base electricity and gas rate increases of5.4% and 2.3% at LG&E.The proposed
stipulations remain subject to KPSCapproval. If approved, new rates and all elements ofthe stipulations would be effective July 1,2017. A public hearing on
the applications is scheduled to commence on May 9,2017. LG&E and KU cannot predict the outcome ofthese proceedings.

Gas Franchise (LKE and LG&E)

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 2016. In August 2016, LG&E and Louisville/Jefferson
County entered into a revised franchise agreement witb a 5-year term (with renewal options). The franchise fee may be modified at Louisville/Jefferson
County's election upon 60 days' notice. However, any franchise fee is capped at 3% ofgross receipts for natural gas service within the franchise area. The
agreement further provides that ifthe KPSC determines that the franchise fee should he recovered from LG&E's customers, the franchise fee shall revert to
zero. In August 2016, LG&E filed an application in a KPSC proceeding to review and rule upon the recoverahility of the fianchise fee.

In August 2016, Louisville/Jefferson County submitted a motion to dismiss the proceeding filed by LG&E, and, in November 2016 filed an amended
complaint against LG&E relating to these issues. LG&E submitted KPSC filings to respond to, request dismissal of and consolidate certain claims or aspects
ofthe proceedings. In January 2017, the KPSC issued an order denying Louisville/Jefferson County's motion to dismiss, consolidating the matter with
LG&E'sfiled application and establishing a procedural schedule for the case. Until the KPSCissues a final order in this proceeding, LG&Ecannot predict the
ultimate outcome ofthis matter hut does not anticipate that it will have a material effect on its financial condition or results ofoperation. LG&E continues to
provide gas service to customers in this franchise area at existing rates, hut 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 of Act 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 HIPlan 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 default
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
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years), with long-tenn 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. In November 2016, Retail Electric
Supply Association (RESA) filed a Petition for Reconsideration ofthe portion of the October 2016 order that approved the Customer Assistance Program
Standard Offer Referral Program (CAP-SOP). In January 2017, the PUC issued an order denying RESA's Petition for Reconsideration and closing the record. In
February 2017, RESA filed a Petition for Review with the Commonwealth Court ofPennsylvania regarding the CAP-SOP. This matter remains pending before
the court.

7. Financing Activities

Credit Arrangements and Short-term Debt

(All Registrants)

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

PPL

U.K.

WPDplc

Syndicated Credit Facility (a)

Term Loan Facility (b)

WPD (Sonfli West)

Syndicated Credit Facility (c)

WPD (East Midlands)

Syndicated Credit Facility (d)

WPD (West Midlands)

Syndicated Credit Facility

Uncommitted Credit FacilitiM (e)

Total U.K. Credit Facilities (f)

U.S.

PPL Capital Funding

Syndicated Credit Facility

Syndicated Credit Facility

Bilateral Credit Facility

Total PPL Capital Funding Credit
Facilities

March 31, 2017

Expiration
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

Unused

Capacity

Jan. 2022 £ 210 £

Dec. 2017 230

July 2021

July 2021

July 2021

245

300

300

90

161 £

230

72

128

1,375 £ 591 £

Jan. 2022 S

Nov. 2018

Mar. 2018

950

300

150

1,400

~ $

40

4 £

189 S

17

206 $

49 £

173

172

300

86

780 £

761

300

133

1,194

December 31, 2016

Letters of

Credit

and

Commercial

Paper
Borrowed Issued

160 £ 5^

a- iIjt'I -

•WL
110

60

339 £

20

17
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PPL Electric

Syndicated Credit Facility

LKE

Syndicated Credit Facility

LG&E

Syndicated Credit Facility

mi

Syndicated Credit Facility

Letter of Credit Facility

Total KU Credit Facilities

ExplraHon
Date

Jan. 2022

Oct. 2018

Jan. 2022

Jan. 2022

Get 2017

Capacity

650

75

500

400

198

598

March 31, 2017

Borrowed

Letters of

Credit

and

Commercial

Paper
Issued

500

— $

— $ 207

36

198

234

Unused

Capacity

150

75

293

364

364

December 31, 2016

Letters of

Credit

and

Commercial

Paper
Issued

— $

296

169

16

198

214

(a) The amounts bonowed at March 31, 2017 and December 31, 2016 were USD-denominated borrowings of $200 million for both periods, which bore interest at 1.61% and
1.43%. The unused capacity reflects the amount borrowed in GBP of £161 million as of the date borrowed.

(b) The amount borrowed at March 31, 2017 was a GBP-denominated borrowing which equated to $286 million and bore interest at 1.51%.
(c) The amounts borrowed at March 31, 2017 and December 31, 2016 were GBP-denominated borrowings which equated to $90 million and $137 million and bore interest at

0.66% for both periods.
(d) The amounts borrowed at March 31, 2017 and December31, 2016 were GBP-denominated borrowings which equated to $159 million and $11 million and bore interestat

0.66% for both periods.
(e) The amount borrowed at December 31,2016 was a GBP-denominated borrowing which equated to $75 million and bore interest at 1.26%.
(f) At March 31, 2017, the unused capacity under the U.K. credit facilities was $972 million.

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-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit
Facility. The following commercial paper programs were in place at:

PPL Capital Funding

PPL Electric

LG&E

KU

Total

Weighted -
Average

Interest Rate

1.25%

1.26%

1.19%

1.18%

March 31, 2017

Capacity

1,000

650

350

350

2,350 $

Commercial

Paper
Issuances

189

499

207

36

931

Unused

Capacity

811

151

143

314

1,419

December 31, 2016

Weighted -
Average

Interest Rate

1.10%

1.05%

0.94%

0.87%

Commercial

Paper
Issuances

20

295

169

16

500

(LKE)

See Note 10 for discussion ofintercompany borrowings.

Long-term Debt

(PPL)

In March 2017, WPD (South Wales) issued £50 million of0.01% Index-linked Senior Notes due 2029. WPD (South Wales) received proceeds of£53 million,
which equated to $64 million at the time of issuance, net of fees and including a premium. The principal amount of the notes is adjusted based on changes in
a specified index, as detailed in the terms ofthe related indenture. The proceeds will be used for general corporate purposes.
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(PPL, LKE and LG&E)

In April2017, the Louisville/Jefferson County Metro Governmentof Kentucky remarketed$128 million of Pollution Control Revenue Bonds, 2003 SeriesA
(Louisville Gas and Electric CompanyProject)due 2033 on behalf of LG&E. The bonds wereremarketedat a long termrate and will hear interest at 1.50%
through their mandatory purchase date of April 1, 2019.

(PPL)

ATM Program

In February 2015, PPLenteredinto twoseparateequity distributionagreements, pursuant to whichPPLmaysell, from timeto time,up to an aggregateof
$500 million of its commonstock. Forthe periods ended March31, PPLissued the following:

Three Months

2017 2016

Numberof Aares (in thousands) 1,364

Average share price 5 36.66 S —

Net Proceeds $ 50 $

Distributions

In February2017, PPLdeclared a quarterly commonstock dividend, payable April 3, 2017, of 39.5 cents per share (equivalent to $1.58 per annum). Future
dividends,declaredat the discretion of the Boardof Directors, will depend upon futureearnings,cash flows, financial and legal requirements and other
factors.

8. Defined Benefits

(PPL. LKE and LG&E)

Certainnet periodicdefinedbenefitcosts areapplied to accountsthat are furtherdistributedamongcapital,expenseand regulatoryassets,including certain
costs allocated to applicable subsidiaries for plans sponsored by PPLServicesand LKE.Following are the net periodic defined benefit costs (credits)of the
plans sponsored by PPL and its subsidiaries, LKE and its subsidiaries and LG&E for the periods ended March 31;

Pension Benefits

PPL

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs (credits) before special termination benefits

Special termination benefits (a)

Net periodic defined benefit costs (credits) S 26 S 20 S (28) S (16)

(a) Enhanced pension benefits offered to certain PPL Electric bargaining unit employees under a one-time voluntary retirement window offered as part of the new five year IBEW
contract ratified in March 2017.
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Three Months

U.S. U.K.

2017 2016 2017 2016

$ 17 $ 17 $ 19 S 18

42 43 43 62

(S7) (36) (125) (133)

2

20

1

15 35 37

24 20 (28) (16)

2
- — —
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LKE

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic deimed benefit costs

LG&E

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial toss

Net periodic defmed benefit costs

PPL

Service cost

Interest cost

Expected return on plan assets

Net periodic defined benefit costs

LKE

Service cost

Interest cost

Expected return on plan assets

Amortization of prior service cost

Net periodic defined benefit costs

Pension Benefits

Three Months

2017

7

16

(22)

2

n

14

3 S

(5)

2016

6

I?

(21)

3

(5)

Other Postretlrement Benefits

Three Months

2017

2

6

(6)

1

2

(1)

2016

2

6

(5)

1

2

(2)

1

(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
March 31, 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:

Three Months

PPL Electric

LG&E

KU

2017
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Expected Cash Flows - U.K. Pension Plans

(PPL)

For the three months ended March 31,2017, WPD contributed $462 million to its U.K. pension plans. WPD made additional contributions in the second
quarter of 2017 of $23 million. These accelerated contributions fimd all 2017 required contributions and a portion of2018 required contributions. WPDdoes
not expect to make additional contributions in 2017.

9. Commitments and Contingencies

Legai Matters

(All Registrants)

PPL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course of business. PPL and its subsidiaries cannot predict the
outcome of such matters, or whether such matters may result in material liabilities, unless otherwise noted.

WKE Indemnification (PPL and LKE)

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

Cane Run Environmental Claims (PPL, LKEand LG&E)

In December 2013, six residents, on behalfof themselves and others similarly situated, filed a class action complaint against LG&E and PPL in the U.S.
District Court for the Western District of Kentucky alleging violations of the Clean Air Act and RCRA. In addition, these plaintiffe assert common law claims
ofnuisance, trespass and negligence. These plaintiffs seek injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory
violations. Underthe common law claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property
values for a class consisting of residents within four miles of the Cane Run plant. In their individual capacities, these plaintiffs sought compensation for
alleged adverse health effects. In response to a motion to dismiss filed by PPL and LG&E, in July 2014, the court dismissed the plaintiffs' RCRA claims and
all but one Clean Air Act claim, but declined to dismiss the common law tort claims. In November 2016, plaintiffs filed an amended complaint removing the
personal injury claims and removing certain previously named plaintiffs. In February 2017, the District Court issued an order dismissing PPL as a defendant
and dismissing the final federal claim against LG&Eunder the Clean Air Act, and directed the parties to submit briefs regarding whether the court should
continue to exercise supplemental jurisdiction regarding the remaining state law-only claims. On April 13, 2017, the District Court issued an order declining
to exercise supplemental jurisdiction and dismissing the case in its entirety, subject to certain federal appeals or state court re-filing rights of the parties. PPL,
LKE and LG&E cannot predict the outcome of this matter. LG&E retired one coal-fired unit at the Cane Run plant in March 2015 and the remaining two
coal-fired units at the plant in June 2015.

E.W. Brown Environmental Claims (PPL, LKE and KU)

In October 2015, KU received a notice of intent from Earthjustice and the Sierra Club informing certain federal and state agencies of the Sierra Club's intent
to file a citizen suit, following expiration of the mandatory 60-day notification period, for alleged violations of the Clean Water Act. The claimants allege
discharges at the E.W. Brown plant in violation ofapplicable rales and the plant's water discharge permit. The claimants assert that, unless the alleged
discharges are promptly brought into compliance, it intends to seek civil penalties, injunctive reliefand attorney's fees. In November 2015, the claimants
submitted an amended notice of intent to add the Kentucky Waterways Alliance as a claimant. In October 2016, the claimants submitted an additional notice
ofintent alleging management ofwaste in a manner that may present an imminent and substantial endangerment under the RCRA. PPL, LKE and KU cannot
predict the outcome ofthis matter or the potential impact on the operations of the E.W. Brown plant, including increased capital or operating costs, if any.

Trimble County Water Discharoe Perrnit (PPL, LKE, LG&E and KU)

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed a petition with the Kentucky Energy and Environment Cabinet
(KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010,
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whichcoverewaterdischarges from the Trimble County plant. InNovember 2010, the KEEC issueda finalorderupholding the permit,whichwas
subsequentlyappealedby the environmental groups.In September 2013, the Franklin CircuitCourt reversed the KEEC orderupholding the permitand
remandedthe permit to the agency for furtherproceedings. LG&Eand the KEECappealed the order to the Kentucky Court of Appeals. In July 2015, the
Court of Appealsupheld the lowercourt ruling. LG&Eand the KEECmoved fordiscretionary reviewby the Kentucky SupremeCourt. In Febraary 2016, the
Kentucky Supreme Court issuedan ordergrantingdiscretionary reviewand oral arguments were held in September2016.On April 27, 2017, the Kentucky
SupremeCourt issued an order reversing the decision of the appellate court and upholding the permit issued to LG&Eby the KEEC. PPL, LKE, LG&Eand
KUare unable to predict the outcome of this matteror the potential impact on the operations of the Trimble County plant, including increased capital or
operating costs, if any, but do not expect such costs to be material.

Regulatory Issues {AllRegistrants)

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

Electricitv - Reliabilltv Standards

The NERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the bulk electric system in North
America. The FERC oversees this process and independently enforces the Reliability Standards.

The Reliability Standardshave the forceand effectof law and apply to certain usersof the bulk electric system,including electric utility companies,
generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for certain violations.

PPL Electric, LG&Eand KUmonitor their compliance with the Reliability Standards and self-report or self-log potential violations of applicable reliability
requirementswhenever identified, and submit accompanying mitigation plans, as required.The resolution of a small numberof potential violations is
pending. Penalties incurred to date have not been significant. Any Regional Reliability Entity (including RFC or SERC)determination concerning the
resolution ofviolations of the Reliability Standards remains subject to the approval of the NERC and the FERC.

In the course ofimplementing their programs to ensure compliance with the Reliability Standards by those PPL affiliates subject to the standards, certain
other instances of potential non-compliance may be identified from time to time. The Registrants cannot predict the outcome ofthese matters, and cannot
estimate a range ofreasonably possible losses, if any.

Environmental Matters

(All Registrants)

Due to the environmental issues discussed below or other environmental matters, it may be necessary for the Registrants to modify, curtail, replace or cease
operation of certain facilities or performance ofcertain operations to comply with statutes, regulations and other requirements of regulatory bodies or courts.
In addition, legal challenges to new environmental permits or rales add to the uncertainty ofestimating the future cost of these permits and rales. Finally, the
regulatory reviews specified in the President's March 2017 Executive Order (the March 2017 Executive Order)promoting energy independence and
economic growth could result in future regulatory changes and additional uncertainty.

WPD'sdistribution businesses are subject to certain statutory and regulatory environmental requirements. It may be necessary for WPD to incur significant
compliance costs, which costs may be recoverable through rates subject to the approval ofOfgem. PPL believes that WPD has taken and continues to take
measures to comply with all applicable environmental laws and regulations.

LG&E and KU are entitled to recover, through the ECR mechanism, certain costs ofcomplying with the Clean Air Act, as amended, and those federal, state or
local environmental requirements applicable to coal combustion wastes and by-products from fecilities that generate electricity from coal in accordance with
approved compliance plans. Costs not covered by the ECR mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery
before the companies' respective state regulatory authorities, or the FERC, if applicable. Because neither WPDnor PPL Electric owns any generating plants,
their exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate
outcome of future environmental or rate proceedings before regulatory authorities.
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Air

(PPL, LKE, LG&E and KU)

The Clean Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has a significant impact on the operation offossil
fuel plants. The Clean Air Act requires the EPAperiodically to review and establish concentration levels in the ambient air for six criteria pollutants to
protect public health and welfare.These concentration levels are known as NAAQS. The six criteria pollutants are carbon monoxide, lead, nitrogen dioxide,
ozone, particulate matter and sulfur dioxide.

Federal environmental regulations of these criteria pollutants require states to adopt implementation plans, known as state implementation plans, for certain
pollutants, which detail how the state will attain the standards that are mandated by the relevant law or regulation. Each state identifies the areas within its
boundaries that meet the NAAQS (attainment areas) and those that do not (non-attainment areas), and must develop a 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, are subject to a regional program developed by the EPA known as the
Cross-State Air Pollution Rule. The NAAQS, future revisions to the NAAQS and state implementation plans, or future revisions to regional programs, may
require installation of additional pollution controls, the costs ofwhich PPL, LKE, LG&E and KU believe are subject to cost recovery.

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

National Ambient AirQuaiity Standards (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 EPA revised the NAAQS for
ozone and proposed to further strengthen the standard in November 2014. Tbe EPA released a new ozone standard on October 1,2015. The states and the
EPAwill determine attainment with the new ozone standard through review ofrelevant ambient air monitoring data, with attainment or nonattainment
designations scheduled no later than October 2017. States are also obligated to address interstate transport issues associated with new ozone standards
through the establishment of"good neighbor" state implementation plans for those states that are found to contribute significantly to another state's non-
attainment. States that are not in the ozone transport region, including Kentucky, worked together to evaluate the need for further nitrogen oxide reductions
from fossil-fueled plants with SCRs. Based on regulatory developments to date, PPL, LKE, LG&E and KU do not anticipate requirements for nitrogen oxide
reductions beyond those currently required under the Cross State Air Pollution Rule.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas that are in "non-
attainment". In July 2013, the EPA finalized non-attainment designations for parts of the country, including part ofJefferson County in Kentucky.
Attainment must be achieved by 2018. Based on regulatory developments to date, PPL, LKE, LG&E and KU expect that certain previously required
compliance measures, such as upgraded or new sulfur dioxide Scrabbers and additional sulfur dioxide limits at certain plants and the retirement ofcoal-fired
generating units at LG&E's Cane Run plant and KLTs Green River plant, are sufficient to achieve compliance with the new sulfur dioxide and ozone
standards.

Mercury and Air Toxics Standards (MAIS)

In Febmary 2012, the EPA finalized the MATS rule requiring reductions ofmercury and other hazardous air pollutants from fossil-fuel fired power plants,
with an effective date ofApril 16, 2012. In a subsequent judicial challenge, the U.S. Supreme Court held that the EPA failed to properly consider costs when
deciding to regulate hazardous air emissions from power plants under MATS. The U.S. Supreme Court remanded the matter to the D.C. Circuit Court which,
in December 2015, remanded the rale to the EPA without vacating it. The EPA has proposed a supplemental finding regarding costs of the rale. The EPA's
MATS rale remains in effect during the pendency of the ongoing proceedings.

LG&E and KU have installed significant controls in response to the MATS rale and in conjunction with compliance with other environmental requirements,
including fabric-filter baghouses, upgraded Scrabbers or chemical additive systems for which appropriate KPSC authorization and/or ECR treatment has been
received. LG&E and KUhave received KPSC approval for a compliance plan providing for installation ofadditional MATS-related controls; however, the
estimated cost of these controls is not expected to be significant for either LG&E or KU.
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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 of this litigation directly involves PPL,LKE,LG&Eor KU,it can influence the permitting of large capital projects at LG&E's and KUs
powerplants, the costs ofwhich cannot presently be determined but could be significant.

Climate 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 Mexico have established the North American Climate, Clean Energy,and Environment PartnershipPlan, which specifies actions to promote clean
energy,addressclimatechangeand protect the environment. Theplan includesa goal to provide50% of the energyused in North America from cleanenergy
sources by 2025. The plan does not impose any nation-specific requirements.

In December 2015, 195 nations, including the U.S., signed the Paris Agreement on Climate, which establishes a comprehensive framework for the reduction
of greenhouse gas (GHG) emissionsfromboth 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 the EPA'sClean Power Plan described below, the U.S.has committed to an initial reduction target of26% to
28% below 2005 levels by 2025. The March 2017 Executive Orderdirected the EPAto reviewproposed and final rales relating to greenhouse gas reductions
for consistency with certain policy directives and suspend, revise, or rescind those rales as appropriate. Additionally, the March 2017 Executive Order directs
rescission of specified guidance, directives, and prior Presidential actions regarding climate change. PPL,LKE, LG&E and KUcannot predict the outcome of
such regulatory actions or the impact, if any, on plant operations, rate treatment or future capital or operating needs.

The U.K.has enacted binding carbon reduction requirements that are applicable to WPD.Under the U.K. law, WPDmust purchase carbon allowances to offset
emissions associated with WPD'soperations. The cost of these allowances is included in WPD'scurrent operating expenses.

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

As further described below, the EPA finalized rales imposing GHG emission standards for both new and existing power plants. The EPA has also issued a
proposed federal implementation plan that would apply to any states that fail to submit an acceptable state implementation plan under these rales. The EPA's
authority to promulgate these regulations under Section 111 of the Clean AirAct has been challenged in the DC. Circuit Court by several states and industry
groups. On February 9, 2016, the U.S. Supreme Court stayed the rale for existing plants (the Clean Power Plan) pending the D.C. Circuit Court's review and
subsequent review by the U.S. Supreme Court if a writ ofcertiorari is filed and granted.

The EPA'srule for new power plants imposes separate emission standards for coal and natural gas units based on the application ofdifferent technologies.
The coal standard is based on the application ofpartial carbon capture and sequestration technology, but because this technology is not presently
commercially viable, the rale effectively precludes the construction ofnew coal-fired plants. The standard for NGCC power plants is the same as what the
EPAproposed in 2012 and is not continuously 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 President's March 2017 Executive Order requires the EPA to review the rales for new and existing powerplants and suspend, revise or rescind them as
appropriate.

The EPA's Clean Power Plan

The EPA's rale for existing powerplants, referred to as the Clean Power Plan, was published in the Federal Register in October 2015. The Clean Power Plan
contains state-specific rate-based and mass-based reduction goals and guidelines for the development, submission and implementation of state
implementation plans to achieve the state goals. State-specific goals were calculated from 2012 data by applying the EPA's broad interpretation and
definition of the BSER, resulting in the most stringent targets to be met in 2030, with interim targets to be met beginning in 2022. The EPA believes it has
offered some flexibility to
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the states as to how their compliance plans can be crafted, including the option to use a rate-based approach (limit emissions per megawatt hour) or a mass-
based approach (limit total tons of emissionsper year),and the option to demonstrate compliance through emissions trading and multi-state collaborations.
Under tbe rate-based approach, Kentucky would need to make a 41% reduction from its 2012 emissions rate and under a mass-based approach it would need
to make a 36% reduction. These reductions are significantly greater than initially proposed and present significant challenges to tbe state. Iftbe Clean Power
Plan is ultimately upheld and Kentucky fails to develop an approvable implementation plan by tbe applicable deadline, the EPA may impose a federal
implementation plan that could be more stringent than what the state plan might provide. Depending on the provisions ofthe Kentucky implementation
plan, LG&Eand KUmay need to modify their currentportfolio of generating assetsduring the next decade and/or participate in an allowance trading
program.

LG&Eand KU are monitoring developments at the state and federal level. Various states, industry groups and individual companies including LKE have
filed petitions forreconsideration with EPAand petitions forreviewwith the D.C.Circuit Court challenging the Clean PowerPlan. In February2016, the U.S.
Supreme Court stayed the mle pending the D.C.Circuit Court's review. In light ofthe President's March 2017 Executive Order the next steps in this litigation
are unclear. Additionally, the EPA has commenced review ofthe Clean PowerPlan and related actions, as directed by the President's March 2017 Executive
Order, to determine whether various rules should be suspended, revised or rescinded. PPL, LKE,LG&E and KUcannot predict tbe outcome of the pending
litigation, any changes in regulations, interpretations, or litigation positions that may be implemented by the U.S.presidential administration or the potential
impact, if any, on plant operations, or future capital or operating costs. PPL,LKE,LG&E and KUbelieve that the costs, which could be significant, would be
subject to cost recovery.

In April 2014, tbe Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment Cabinet may consider in
setting performance standards to comply witb the EPA'sregulations governing GHGemissions fromexisting sources, if enacted. The legislation provides that
such state GHGperformance standards shall be based on emissionreductions, efficiency measuresand other improvementsavailable at each power plant,
rather than renewable energy, end-use energy efficiency, fuel switching and re-dispatch. These statutory restrictions may make it more difficult for Kentucky
to achieve the GHG reduction levels that the EPA has established for Kentucky, if enacted.

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

In June 2016, the EPA issued a notice ofviolation under the Clean Air Act alleging that LG&Eviolated applicable rules relating to sulfuric acid mist
emissions at its Mill Creek plant. The notice alleges failure to install proper controls, feilure to operate the facility consistent with good air pollution control
practice, and causing emissions exceeding applicable requirements or constituting a nuisance or endangerment. LG&Ebelieves it has complied with
applicable regulations during tbe relevant time period. Discussions between the EPA and LG&E are ongoing. PPL,LKE and LG&E are unable to predict the
outcome ofthis matter or the potential impact on operations ofthe Mill Creek plant, including increased capital or operating costs, and potential civil
penalties or remedial measures, ifany.

WaterAWaste

(PPL. LKE, LG&E and KU)

Coai Combustion Residuais (OCRs)

In April 2015, the EPA published its final rale regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes. The rale became
effective in October 2015. It imposes extensive new requirements, including location restrictions, design and operating standards, groundwater monitoring
and corrective action requirements, and closure and post-closure care requirements on CCR impoundments and landfills that are located on active power
plants in the United States and not closed. Under tbe rale, CCRs are regulated as non-hazardous under Subtitle D of RCRA and beneficial use of CCRs is
allowed, witb some restrictions. The rale's requirements for covered CCR impoundments and landfills include implementation ofgroundwater monitoring
and commencement or completion ofclosure activities generally between tbree and ten years from certain triggering events. The rale requires posting of
compliance documentation on a publicly accessible website. Industry groups, environmental groups, individual companies and others have filed legal
challenges to the final rale, which are pending before tbe D.C. Circuit Court ofAppeals.

Recently enacted federal legislation has authorized the EPA to approve equally protective state programs that would operate in lieu of the CCR Rule.
Kentucky is close to finalizing a state rale aimed at reflecting the requirements ofthe federal rale.
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LG&E and KU have received KPSC approval for a compliance plan providing forconstmction ofadditional landfill capacity at the E.W. Brown station,
closure of impoundments at the Mill Creek, Trimble County, E.W. Brown, and Ghent stations, and construction ofprocess water management facilities at
those plants. In addition to the foregoing measures required for compliance with federal CCR rule requirements, LG&E and KU also received KPSCapproval
for their plans to close impoundments at the retired Green River, Pineville and Tyrone plants to comply with applicable state law requirements. See Note 6 for
additional information.

In connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs during 2015 and 2016. See Note 19 in the Registrants' 2016
Form 10-K for additional information. Further changes to AROs, current capital plans or operating costs may be required as estimates are refined based on
closure developments, groundwater monitoring results, and regulatory or legal proceedings. Costs relating to this rule are subject to rate recovery.

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 facilities, standards intended to
protect aquatic organisms that become trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose
significant costs for LG&E and KU, which are subject to rate recovery.

Effluent Limitations Guidelines (ELGs)

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric generating facilities. The mle
provides strict technology-based discharge limitations for control ofpollutants in scrubber wastewater, fly ash 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 of the rule must be fully implemented no
later than 2023. Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rale, which have been
consolidated before the U.S. Court of Appeals for the Fifth Circuit. 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 capital forecasts for
applicable periods. Costs to comply with ELGs or other discharge limits, which are expected to be significant, are subject to rate recovery.

Seepages and Groundwater Infiltration

Seepages or groundwater infiltration have been detected at active and retired wastewater basins and landfills at various LG&E and KU plants. LG&E and KU
have completed, orate completing, assessments ofseepages or groundwater infiltration at various facilities and have completed, or are working with agencies
to implement, further testing, monitoring or abatement measures, where applicable. A range ofreasonable possible losses cannot currently be estimated.
Depending on the circumstances in each case, certain costs, which may be subject to rate recovery, could be significant.

(All Registrants)

Waters of the United States (WOTUS)

The U.S. Court ofAppeals for the Sixth Circuit has issued a stay of the EPA's rale on the definition ofWOTUS pending the court's review of the rale. The
effect of the stay is that the WOTUS rale is not in effect anywhere. On February 28, 2017, the President issued an Executive Order directing the EPA and the
U.S. Army Corps ofEngineers to review the rale for consistency with certain policy directives and rescind or revise it as appropriate. Additionally, the
Executive Order directs the agencies to interpret certain jurisdictional provisions in a manner consistent with specified U.S. Supreme Court precedent. The
ultimate outcome ofthe pending judicial and regulatory reviews of the rale remains uncertain. Because of the strict permitting programs already in place in
Kentucky and Pennsylvania, the Registrants do not expect the rale to have a significant impact on their operations.

49

Source: PPl CORP. 10-O, May 04. 2017 Powered by Morningstar'* Document Research
The Monnalfon contalneti henin mey not be copied, adepted or dMrituted and Is not wernnted to beitceurate, complete or timeiy. The user astumee efl/^kaforenydamegesorlotaeaerlelngtromanyumofthleMormatlon.
except to the extent each damegea or lotses canno I be hmhed orexctuded by appUcebfe lew. Pest finendei performance is no guarantee o f future resuHa



Table ofContents

Other Issues

On June 22, 2016, the "Frank Lautenberg Chemical Safety Act" took effect as an amendment to the Toxic Substance Control Act (TSCA).The Act made no
changesto the pre-existing TSCA rulesas it pertainsto polycblorinatedbiphenyls (PCB). The EPAcontinues to reassess its PCB regulationsas part ofthe
2010 Advanced Notice of Proposed Rulemaking (ANPRM). The EPA's ANPRM rulemaking is to occur in two phases. Only the second part ofthe rule,
currently scheduled forNovember2017, is applicable to PPLoperations. This part ofthe mle relates to the use ofPCBs in electrical equipment and natural
gas pipelines, as well as continued use of PCB-contaminatedporous surfaces. Although the first rulemaking will not directly affect the Registrants'
operations, it may indicate certain approaches or principles to occur in the later rulemaking which may affect Registrants' facilities in the United States,
including phase-out of someor all equipment containing PCBs.Should such a phase-out he required, the costs, which aresubject to rate recovery,could be
significant.

Superfund and Other Remediation (All Registrants)

PPLElectric is potentially responsible for a shareofthe costs at several sites listed by the EPAunder the federal Superfundprogram,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, and are not
expected to he, significant to PPL Electric.

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

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric, 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 matters.

At March 31,2017 and December 31, 2016, PPL Electric had a recorded liability of$10 million representing its best estimate ofthe probable loss incurred to
remediate the sites noted above. Depending on the outcome ofinvestigations at sites where investigations have not begun or been completed, or
developments at sites for which information is incomplete, additional costs of remediation could he incurred; however, such costs are not expected to be
significant.

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

Future cleanup or remediation work at sites under review, or at sites not yet identified, may result in significant additional costs for PPL, PPL Electric, LKE,
LG&E and KU. Insurance policies maintained by LKE, LG&E and KU may he applicable to certain ofthe costs or other obligations related to these matters
hut the amount ofinsurance coverage or reimbursement cannot he estimated or assured.
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Other

Labor Union Agreements

(PPl and PPL Electric)

In March 2017, membersof the IBEWratified a new five-year labor agreement with PPL.The contract covers nearly 1,400 employees and is effectiveMay 22,
2017. The terms ofthe new labor agreement are not expected to have a significant impact on the financial results ofPPL or PPL Electric.

Guarantees and Other Assurances

(All Registrants)

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

(PPL)

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

(All Registrants)

The table below details guarantees provided as ofMarch 31, 2017. "Exposure" represents the estimated maximum potential amount of future payments that
could be required to be made under the guarantee. The probability of expected payment/performance under each ofthese guarantees is remote except for
"WPD guarantee of pension and other obligations ofunconsolidated entities" and "Indemnification oflease termination and other divestitures." The total
recorded liability at Marcb 31, 2017 and December 31, 2016 was $22 million for PPL and $17 million for LKE. For reporting purposes, on a consolidated
basis, all guarantees ofPPL Electric, LKE, LG&E and KU also apply to PPL, and all guarantees ofLG&E and KU also apply to LKE.

Exposure at
March 31, 2017

Expiration
Date

PPL

Indemnifications related to the WPD Midlands acquisition

WPD indemnifications for entities in liquidation and sales of assets

WPD guarantee of pension and other obligations of unconsolidated entities

PPLEieetric

Guarantee of inventory value

LKE

Indemnification of lease termination and other divestitiires

LG&E and KU

LG&E and KU guarantee of shortfall related to OVEC

(a)

10 (b)

ICS (c)

17 (d)

301 (e)

(0

2019

2018

2021 - 2023

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

(b) Indemnification to the liquidators and certain others for existing liabilities or expenses or liabilities arising during the liquidation process. The indemnifications are limited to
distributions made from the subsidiary to its parent either prior or subsequent to liquidation or are not explicitly stated in the agreements. The indemnifications generally expire
two to seven years subsequent to the date of dissolution of the entities. The exposure noted only includes those cases where the agreements provide for specific limits.
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In connection with their sales of various businesses, WPDand its affiliates have provided the purchasers with indemnifications that are standard for such transactions, including
indemnifications for certain pre-existing liabilitiesand environmental and tax matters or have agreed to continue their obligations under existing third-party guarantees, either for
a set period of time following the transactions or upon the condition that the purchasers make reasonable efforts to terminate the guarantees. Additionally, WPD and its affiliates
remain secondarily responsible for lease payments under certain leases that they have assigned to third parties.

(c) Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating members. Costs are allocated to
the members and can be reallocated if an existing member becomes insolvent. At March 31, 2017, WPD has recorded an estimated discounted liability for 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 the related agreements,
and as a result, the exposure has been estimated.

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

(e) LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by each party of its respective obligations. The most comprehensive
of these guarantees is the LKE guarantee covering operational, regulatory and environmental commitments and indemnifications made by WKE under a 2009 Transaction
Termination Agreement. This guarantee has a term of 12 years ending July 2021, and a maximum exposure of $200 million, exclusive of certain items such as government fines
and penalties that may exceed the maximum. 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, the 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 the discovery phase. LKE does not believe appropriate contractual,
legal or commercial grounds exist for the claim made. LKE believes its indemnification obligations in the WKE matter remain subject to various uncertainties, including additional
legal and contractual developments, as well as future prices, availability and demand for die 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 other 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. 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 decommi^ioning 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 5120 million at March 31, 2017, consisting of LG&E's share of $83 million and KU's share of $37 million. The maximum exposure and the
expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments" in Note 13 in PPL's, LKE's, LG&E's and KlTs 2016 Form 10-K
for additional information on the OVEC power purchase contract. In connection with recent credit market related developments at OVEC or certain of its sponsors, such parties,
including LG&E and KU, are analyzing certain potential additional credit support actions to preserve OVECs access to credit markets or mitigate risks or adverse impacts relating
thereto, including increased interest costs and accelerated maturities of OVECs existing short and long-term debt. The ultimate outcome of these matters, including any potential
impact on LG&E's and KU's obligations relating to OVEC debt under the power purchase contract cannot be predicted.

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 often are not explicitly stated,
and the overall maximum amount of the obligation under such guarantees cannot be reasonably estimated. Historically, no significant payments have been
made with respect to these types of guarantees and the probability of payment/performance under these guarantees is remote.

PPL, on behalfof itselfand certain of its subsidiaries, maintains insurance that covers liability assumed under contract for bodily injury and property damage.
The coverage provides maximum aggregate coverage of$225 million. This insurance may be applicable to obligations under certain ofthese contractual
arrangements.

10. Related Party Transactions

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

PPL Services, PPL EU Services and LKS provide PPL, PPL Electric, LKE, their respective subsidiaries, including LG&E and KU, and each other, as
applicable, with administrative, management and support services. For all service companies, the costs of these services are charged to the respective
recipients as direct support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective recipients as
indirect support costs. PPL Services and PPL EU Services use a three-factor methodology that includes the applicable recipients' invested capital, operation
and maintenance expenses and number ofemployees to allocate indirect costs. LKS bases its indirect allocations on the subsidiaries' number ofemployees,
total assets, revenues, number ofcustomers and/or other statistical information. PPL Services, PPL EU Services and LKS charged the following amounts for
the periods ended March 31, including amounts applied to accounts that are further distributed between capital and expense on the books of the recipients,
based on methods that are believed to be reasonable.
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PPL Electric from PPL Services

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

Three Months

2017

51

6

18

44

44

2016

37

5

17

47

56

Inadditionto thecharges forservices notedabove, LKS makes payments on behalfof LG&E and KU forfuelpurchases and othercostsforproducts or
servicesprovided by third parties.LG&Eand KUalso provide services to each other and to LKS. Billings between LG&Eand KUrelate to labor and
overheads associated withunionand hourlyemployees performing work forthe othercompany, charges related to jointly ownedgenerating units andother
miscellaneous charges. Tax settlements between LKE and LG&E and KU are reimbursed through LKS.

Intercompany Borrowings (LKE)

LKEmaintains a $225 million revolving line of credit with a PPLEnergy Funding subsidiary wbereby LKEcan borrow funds on a short-termbasis at market-
based rates.The interest rates on borrowingsare equal to one-montb LIBORplus a spread.At March 31,2017 and December31, 2016, $82 million and $163
million were outstanding and reflected in "Notes payablewithaffiliate" on the Balance Sheets. The interest rateson the outstanding borrowing at March 31,
2017 and December 31,2016 were 2.29% and 2.12%.

In November2015, LKEentered into a $400 million ten-yearnote with a PPLaffiliate with an interest rate of 3.5%. At March 31, 2017 and December31,
2016, the note wasreflected in "Long-termdebt to affiliate" on the Balance Sheets. Interestexpense on this note was not significant at March 31, 2017 and
2016.

Other (PPL Electric, LG&E and KU)

See Note 8 for discussions regarding intercompany allocations associated with defined benefits.

11. Other Income (Expense) - net

(PPL)

"OtherIncome (Expense) - net" forthe threemonthsended March31, 2017 and 2016 consistedprimarily of gains (losses) on foreign cunency contractsto
economically hedge PPL's translation risk related to its GBP denominated earnings in the U.K. See Note 13 for additional information on these derivatives.

12. Fair Value Measurements

(All Registrants)

Fairvalue is the price that would be received to sell an asset or paid to transfera liability in an orderly transaction between maiket participants at the
measurement date (an exit price). Amarketapproach(generally, data from markettransactions), an incomeapproach(generally,presentvalue techniquesand
option-pricingmodels) and/ora cost approach(generally,replacement eost)areused to measure the fairvalue of an assetor liability, as appropriate. These
valuation approachesincorporate inputs such as observable, independent marketdata and/or unobservable data that managementbelieves are predicated on
the assumptionsmarketparticipants would use to price an asset or liability. These inputs may incorporate,as applicable, certain risks such as nonperformance
risk,which includes credit risk. The fair value of a group of financial assets and liabilities is measuredon a net basis. Transfers between levels are recognized
at end-of-reporting-period values. During the three months ended March 31,2017 and 2016, there were no transfers between Level I and Level 2. See Note 1
in each Registrant's 2016 Form 10-Kfor information on the levels in the fair value hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at feir value were:
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March 31, 2017 December 31, 2016

Total Level 1 Level 2 l.evel 3 Total Level 1 Level 2 Level 3

PPL

Assets

Cash and cash equivalents S 409 S 409 $ — S — s 341 $ 341 S — S —

Restricted cash and cash equivalents (a) 25 25 — — 26 26 — —

Price ride management assets (b):

Foreign currency contracts 200
— 200 — 211 — 211 —

Cross-currency swaps 179
— 179 — 188 - 188 —

Total price risk management assets 379
—

379
— 399 399 —

Total assets S 813 $ 434 S 379 $
— s 766 S 367 S 399 S —

Liabilities

Price risk management liabilities (b):

Interest rate sw^s s 29 s — $ 29 S — $ 31 S — s 31 $ —

Foreign currency contracts 50
—

50
— 27 — 27 —

Total price risk management liabilidra $ 79 s
-

$ 79 s
—

$ 58 s
— s 58 s —

PPL Electric

Cash and cash equivalents $ 20 s 20 $ s — s 13 s 13 s $

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

Total assets s 22 s 22 S
— s — s 15 $ 15 s — s —

LKE

Assets

Cash and cash equivalents $ 15 s 15 $ — s — $ 13 $ 13 $ — $ —

Cash collateral posted to counterparties (c) 2 2
— — 3 3 — —

Total assets s 17 $ 17 s
—

s
— $ 16 s 16 $ — s —

Liabilities

Price risk management liabilities:

Interest rate swaps $ 29 s — s 29 s — s 31 $ — s 31 s —

Total price risk management liabilities s 29 $
—

s 29 s
—

$ 31 s — $ 31 s —

LG&E

Assets

Cash and cash equivalents s 4 s 4 s — s — s 5 s 5 s — s —

Cash collateral posted to counterparties (c) 2 2
— — 3 3 — —

Total assets $ 6 $ 6 $
-

s
-

s 8 s 8 s
— s —

Liabilities

Price risk management liabilities:

Interest rate swaps s 29 $ — s 29 s — s 31 $ — s 31 s —

Total price risk management liabilities s 29 s
—

$ 29 s
-

s 31 s
-

s 31 $
-
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KII

Assets

Cash and cash equivalents

Total assets

March 31, 2017 December 31, 2016

Total Level I Level 2 Level 3 Total Level 1 l^evel 2 Level 3

$ 7 $ 7 S — $ — S 7 $ 7 $ — $ —

(a) Current portion is included in "Other current assets" and long-term portion is included in "Other noncuirent assets" on the Balance Sheets.
(b) Currentportion is includedin "Price risk management assets" and "Other current liabilities" and noncuirent portion is includedin Trice risk managementassets" and "Other

deferred credits and noncuirent liabilities" on the Balance Sheets.

(c) Includedin "Other noncuirent assets" on the Balance Sheets. Represents cashcollateral postedto offsetthe exposurewithcounterparties relatedto certaininterestrate swapsunder
master netting arrangements that are not offset.

Price Risk Manaoement Assets/Liabilities - Interest Rate Swaps/Foreian Currency Contracts/Cross-Currencv Swaps (PPL,LKE, LG&Eand KU)

To manage interest rate 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 foreigncurrency contracts. An income approach is used to measurethe fairvalue of these contraets, utilizing readily observable inputs,
such as forward interest rates (e.g.,LIBOR and government security rates)and forward foreign currency exchange rates (e.g.,GBP), as well as inputs that may
not be observable, such as credit valuation adjustments. In certain cases, market information cannot practicably be obtained to value credit risk and therefore
intemal 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.

Financial Instruments Not Recorded at Fair Value (AllRegistrants)

The carrying amounts of long-termdebt on the Balance Sheetsand their estimated fair values are set forth below.The fair values wereestimated using an
incomeapproachby discounting futurecash flows at estimatedcurrentcost of funding rates,which incorporate the credit risk of the Registrants. Long-term
debt is classified as Level 2. Tbe effect of third-party credit enhancements is not included in the fair value measurement.

March 31, 2017 December 31, 2016

Carrying
Amount (a) Fair Value

Carrying
Amount (a) Fair Value

PPL $ 18,375 S 21,646 S 18,326 $ 21,355

PPL Electric 2,832 3,141 2,831 3,148

LKE 5,066 5,472 5,065 5,439

LG&E 1,618 1,720 1,617 1,710

KU 2,327 2,532 2,327 2,514

(a) Amounts are net of debt issuance costs.

The carrying amounts ofother current financial instmments (except for long-term debt due within one year) approximate their feir values because of their
short-term nature.

13. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

PPL has a risk management policy approved by the Board of Directors to manage market risk associated with commodities, interest rates on debt issuances
and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-performance risk and payment default risk). The Risk
Management Committee, comprised of senior management and chaired by the Senior Director-Risk Management, oversees the risk management function.
Key risk control activities designed
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to ensurecompliance with the risk policy and detailed programsinclude, but are not limited to, credit reviewand approval, validation of transactions,
verification of riskandtransaction limits, value-at-risk analyses (VaR, a statistical model that attempts to estimate the valueofpotentiallossovera given
holdingperiodundernormal market conditions at a givenconfidence level)and the coordination and reporting of the Enterprise RiskManagement program.

Market Risk

Market risk includes the potential loss that may be incurredas a result of price changes associated with a particular financial or commodity instrumentas well
as market liquidity and volumetric risks.Forward contracts, futurescontracts,options, swapsand stmctured transactions are utilized as part of risk
managementstrategies to minimizeunanticipated fluctuations in earnings caused by changes in commodity prices, interest rates and foreign currency
exchange rates. Many of the contracts meet the definition of a derivative. All derivatives are recognized on the Balance Sheets at their fair value, unless
NPNS is elected.

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

Interest rate risk

' PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate debt issuances. PPL and WPD
hold over-the-countercross currency swapsto limit exposure to market fluctuations on interest and principal payments fromchanges in foreign currency
exchange rates and interest rates.PPL,LKEand LG&Eutilize over-the-counter interest rate swaps to limit exposure to market fluctuations on floating-
rate debt. PPL,LKE,LG&Eand KUutilize forwardstarting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in
connection with future debt issuances.

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

Foreign cunency risk

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

Commodity price risk

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

• PPL Electric is exposed to conunodity price risk from its obligation as PER; 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 full-requirement supply agreements
to serve its PER customers. These supply agreements transfer the commodity price risk associated with the PER obligation to the energy suppliers.

• LG&E'sand KLfs rates include certain mechanisms forfiiel and fuel-related expenses. In addition, LG&E'srates include a mechanism 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 is exposed to volumetric risk which is significantly mitigated as a result ofthe method ofregulation in the U.K.Under the RIIO-EDl price control
period, recovery of such exposure occurs on a two year lag. See Note 1 in PPL's 2016 Form 10-K for additional information on revenue recognition under
RIlO-EDl.

• 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.

Equity securities price risk

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

Credit Risk

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

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

In the event a supplier ofLG&E, KU or PPL Electric defaults on its obligation, those entities would be required to seek replacement power or replacement
fuel in the market. In general, subject to regulatory review or other processes, appropriate incremental costs incurred by these entities would be recoverable
from customers through applicable rate mechanisms, thus mitigating the financial risk for these entities.

PPL and its subsidiaries have credit policies in place to manage credit risk, including the use ofan established credit approval process, daily monitoring of
counterparty positions and the use of master netting agreements or provisions. These agreements generally include credit mitigation provisions, such as
margin, prepayment or collateral requirements. PPL and its subsidiaries may request additional credit assurance, in certain circumstances, in the event that the
counterparties' credit ratings fall below investment grade, their tangible net worth falls below specified percentages or their exposures exceed an established
credit limit.

Master Netting Arrangements

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

PPL had a $13 million obligation to return cash collateral under master netting arrangements at March 31, 2017 and a $19 million obligation to return cash
collateral under master netting arrangements at December 31,2016.

LKE and LG&E had no obligation to return cash collateral under master netting arrangements at March 31,2017 and December 31,2016.

PPL, LKE and LG&E posted $2 million ofcash collateral under master netting arrangements at March 31,2017 and $3 million ofcash collateral under master
netting arrangements at December 31, 2016.

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

Interest Rate Risk

(All Registrants)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. Various financial derivative instmments are utilized to
adjust the mix of fixed and floating interest rates in their debt portfolio, adjust the duration of the debt portfolio and lock in benchmark interest rates in
anticipation of future financing, when appropriate. Risk limits under PPL's risk management program are designed to balance risk exposure to volatility in
interest expense and changes in the fair value of the debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk ofcertain
subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing ofrate cases.

Cash Flow Hedges

(PPL)

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated financings. Financial
interest rate swap contracts that qualify as cash flow hedges may be entered into to hedge floating interest rate risk associated with both existing and
anticipated debt issuances. PPL held no such contracts at March 31,2017.
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For the three months ended March 31,2017 and 2016, PPL had no hedge ineffectiveness associated with interest rate derivatives.

At March 31,2017, PPLheld an aggregatenotional value in cross-currency interestrate swapcontractsof $802 million that range in maturityfrom 2017
through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated senior notes.

For the three monthsended March 31,2017 and 2016, PPLhad no hedge ineffectiveness associatedwith cross-currency interestrate swap derivatives.

Cash flowhedgesarediscontinuedif it is no longerprobablethat the original forecasted transactionwill occurby the end of the originally specifiedtime
periodand any amountspreviouslyrecorded in AOCl are reclassified into earningsonce it is determined that the hedged transactionis not probableof
occurring.

For tbe tbree months ended March31,2017 and 2016, PPLhad an insignificant amount of cash flowhedges reclassifiedinto earnings associated with
discontinued cash flow hedges.

At March31,2017, the amountof accumulated net unrecognizedafier-tax gains (losses) on qualifyingderivativesexpectedto be reclassified into earnings
during the next 12 months is insignificant. Amounts are reclassified as the hedged interest expense is recorded.

Economic Activity (PPL, LKE and LG&E)

LG&Eenters into interest rate swapcontracts that economically hedge interest payments on variable rate debt. Because realized gains and losses fromthe
swaps, including a terminated swap contract, are recoverable through regulated rates, any subsequent changes in fair value of these derivatives are included
in regulatory assetsor liabilities until they are realized as interest expense. Realized gains and losses are recognized in "InterestExpense"on the Statements
of Income at the time the underlying hedged interest expense is recorded. At March 31,2017, LG&E held contracts with a notional amount of$147 million
that range in maturity through 2033.

Foreign Currency Risk

(PPL)

PPLis exposed to foreign currencyrisk,primarily through investments in and eamings of U.K. affiliates.PPLhas adopted a foreign currency risk management
programdesigned to hedge certain foreign currencyexposures, including firmcommitments,recognized assetsor liabilities, anticipated transactions and net
investments. In addition, PPLenters into financial instmments to protect against foreign currency translation risk of expected GBPeamings.

Net Investment Hedges

PPL enters into foreign currency contracts on behalfofa subsidiary to protect the value ofa portion ofits net investment in WPD. There were no such
contracts outstanding at March 31, 2017.

At March 31,2017 and December31,2016, PPL had $21 million ofaccumulated net investment hedge after tax gains (losses) that were included in the
foreign currency translation adjustment component ofAOCl.

Economic Activltv

PPL enters into foreign currency contracts on behalfofa subsidiary to economically bedge GBP-denominated anticipated eamings. At March 31, 2017, the
total exposure hedged by PPL was approximately £2.8 billion (approximately $3.8 billion based on contracted rates). These contracts had termination dates
ranging from April 2017 through December 2019.

Accounting and Reporting

(All Registrants)

All derivative instruments are recorded at fair value on tbe Balance Sbeet as an asset or liability unle.ss NPNS is elected. NPNS contracts for PPL and PPL
Electric include certain full-requirement purchase contracts and other physical purchase contracts.
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Changes in the fair value ofderivatives not designated as NPNS are recognized in earnings unless specific hedge accounting criteria are met and designated
as such, except for the changes in fair values ofLG&E's and KLTs interest rate swaps that are recognized as regulatory assets or regulatory liabilities. See Note
6 for amounts recorded in regulatory assets and regulatory liabilities at March 31, 2017 and December 31, 2016.

See Notes 1 and 17 in each Registrant's 2016 Form 10-K for additional information on accounting policies related to derivative instruments.

(PPL)

The following table presents the ftir value and location ofderivative instraments recorded on the Balance Sheets.

Mareh3l, 2017 Decemlrer 31, 2016

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging Instruments

Derivatives designated as
hedging instruments

Derivatives not designated
as hedging instruments

Assets Liabilities Assets Liabilities Anets Liabilities Assets Liabilities

Current:

Price Risk Management

Assets/Liabilities (a);

Interest rate swaps (b) $ — $ — S — $ 4 S — $ — $ — S 4

Cross-currency swaps (b) 32 —
- -

32 -
- -

Foreign currency contracts _ _ 63 43 — — 31 21

Total current 32 — 63 47 32 — 31 25

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b)
- — — 25 - — — 27

Cross-currency swaps (b) 147 — — — 156 — — —

Foreign currency contracts

Total nonctirrent

Total derivatives

147

179 $ — $

137

137

200 $

ISO

32 1S6 180 33

79 $ 58

(a) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management assets" and 'Other
deferred credits and noncurrent liabilities" on the Balance Sheets.

(b) Excludes accrued interest, if applicable.

The following tables present the pre-tax effect ofderivative instruments recognized in income, OCl or regulatory assets and regulatory liabilities for the
periods ended March 31,2017.
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Derivative

Relationships

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

Total

Net Investment Hedges:

Foreign currency contracts

Derivatives Not Designated as

Hedging Instruments

Foreign currency contracts

Interest rate swaps

Interest rate swaps

Derivatives Not Designated as

Hedging Instruments

Three Months

Derivative Gain

(Loss) Recognized in
OCI (Elective Portion)

Three Months

Location of

Gain (Loss)
Recognized
in Income

on Derivative

— Interest expense

(8) Interest expense

Other income (expense) - net

(8)

Gain (Loss)
Recta ssifled

from AOCI

into

Income

(Effective
Portion)

(2)

I

3

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

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(1)

(1)

Three Months

(43)

(2)

(45)

Three Months

The following tables present the pre-tax effect ofderivative instruments recognized in income, (XT! or regulatory assets and regulatory liabilities for the
periods ended March 31,2016.

Derivative

Relationships

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

Total

Net Investment Hedges:

Foreign currency contracts

Derivatives Not Designated as

Hedging Instruments

Foreign currency contracts

Interest rate swaps

Interest rate swaps

Derivatives Not Designated as

Hedging Instruments

Three Months

Derivative Gain

(Loss) Recognized In
OCI (Effective

Portion)

Three Months

(18)

113

95

Location of

Gain (Loss)

Recognized
in Income

on Derivative

Interest expense

Interest expense

Other income (expense) - net

Gain (Loss)
Recia ssifled

from AOCI

into

Income

(Effective
Portion)

0)

1

97

97

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

60

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Three Months

60

(2)

58

Three Months

(6)
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(LKEand LG&E)

The following table presentsthe fairvalue and the location on the BalanceSheetsof derivativesnot designatedas hedging instruments.

March 31, 2017 December 31,2016

Assets LiabiUtles Assets Uabllfties

Current:

Price Risk Management

Assets/Liabilities:

Interest rate swaps S — $ 4 S — $ 4

Total current
—

4
— 4

Noncurrent:

Price Risk Management

Assets/Liabilitim

Interest rate swaps
— 25 — 27

Total noncurrent
— 25 — 27

Total derivatives s — $ 29 $ - $ 31

Thefollowing tablespresent the pre-tax effect of derivatives not designated as cashflow hedgesthat arerecognized in income or regulatory assets forthe
periods ended March 31,2017.

Location of Gain (Loss) Recognized in

Derivative Instmments Income on Derivatives Three Months

Interest rateswaps Interest expense $ (2)

Location of Gain (Loss) Recognized in

Derivative Instruments Regulatory Assets Three Months
Interest rate swaps Regulatory assets - noncurrent $ 2

The following tables present the pre-tax effect of derivatives not designated as cash flowhedges that are recognized in income or regulatory assets for the
periods ended March 31, 2016.

Location of Gain (Loss) Recognized in

Derivative Instruments Ineome on Dertvatives Three Mouths

Interest rateswaps Interest expense $ (2)

Location of Gain (Loss) Recognized In

Derivative Instruments Regulatory Assets Three Mouths

Interestrate swaps Regulatory assets - noncurrent $ (6)

(PEL, IKE, LG&E and KU)

Offsetting Derivative instruments

PPL, LKE,LG&Eand KUor certain of their subsidiaries have master netting arrangements in place and also enter into agreements pursuant to which they
purchase or sel1certain energy and other products. Under the agreements, upon termination of the agreement as a result ofa defeult or other termination
event, the non-defaulting party typically would have a right to set off amounts owed under the agreement against any other obligations arising between the
two parties (whetherunder the agreementor not), whethermatured or contingent and irrespectiveof the currency,place of payment or place of booking of the
obligation.

PPL, LKE,LG&Eand KUhave elected not to offset derivative assets and liabilities and not to offeetnet derivative positions against the right to reclaim cash
collateral pledged (an asset) or the obligation to retum cash collateral received (a liability) under derivatives agreements. The table below summarizes the
derivative positions presented in the balance sheets wherea right of setoff exists under these arrangementsand related cash collateral received or pledged.
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Assets Liabilities

Eligible for Offset Eligible for Offset

Cash Cash

Derivative Collateral Derivative Collateral

Gross Instruments Received Net Gross Instruments Pledged Net

March 31. 2017

Treasury Derivatives

PPL S 379 S 49 $ 13 $ 317 $ 79 S 49 $ 2 $ 28

LKE — — _ _ 29 — 2 27

LG&E — _ _ _ 29 — 2 27

December 31. 2016

Treasury Derivatives

PPL $ 399 $ 27 $ 19 $ 353 $ 58 S 27 $ 3 S 28

LKE — — — — 31 — 3 28

LG&E — _ _ _ 31 _ 3 28

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-relatedcontingent featureswhich, when in a net liability position, would permit the counterparties to require
the transfer ofadditional collateral upon a decrease in the credit ratings ofPPL, LKE, LG&E and KU or certain oftheir subsidiaries. Most of these features
would require the transfer of additional collateral or permit the counterparty to terminate the contract if the applicable credit rating were to fell below
investmentgrade. Someof these featuresalso would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels
that remain above investment grade. In either case, if the applicable credit rating were to fall below investment grade, and assuming no assignment to an
investment grade affiliate were allowed, most of these credit contingent features require either immediate payment of the net liability as a termination
payment or immediate and ongoing full collateralization on derivative instruments in net liability positions.

Additionally, certain derivative contracts contain credit risk-relatedcontingent featuresthat require adequate assuranceof performancebe provided if the
other party has reasonable concerns regarding the performance ofPPL's,LKE's,LG&E'sand KLTs obligations under the contracts. Acounterparty demanding
adequate assurance could require a transfer ofadditional collateral or other security, including letters ofcredit, cash and guarantees froma creditworthy
entity. This would typically involve negotiations among the parties. However,amounts disclosed below represent assumed immediate payment or immediate
and ongoing fall collateralization for derivative instruments in net liability positions with "adequate assurance" features.

(PPL, LKE and LG&E)

At March 31,2017, derivative contracts in a net liability position that contain credit risk-related contingent features, collateral posted on those positions and
the related effect ofa decrease in credit ratings below investment grade are summarized as follows:

PPL LKE LG&E

Aggregate fair value of derivative instruments in a net liability position with credit risk-related contingent
features S 12 S 12 S 12

Aggregate fair value of collateral posted on these derivative instruments 2 2 2

Aggregate fair value of additional collateral requirements in the event of a credit downgrade below
investment grade (a) 10 10 10

(a) Includes the effect of net receivables and payables already recorded on the Balance Sheet.
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14. Goodwill and Other Intangible Assets

(PPL)

The change in the carryingamountof goodwill forthe threemonthsended March31,2017 wasdue to the effectof foreign currencyexchangerateson the
U.K. Regulated segment.

Thechange in thecarrying amount ofother intangible assets forthe threemonths endedMarch 31,2017 was primarily due to a changein WPD's approach in
acquiringrights-of-way relating to WPD equipmentimpactinglandowners' property. Ashortertermagreement at a lowercost is nowbeing offered whichhas
also reduced the estimated liability for claims not yet settled.

15. Asset Retirement Obligations

(PPL. LKE, LG&E and KU)

The changes in the carrying amounts of AROs were as follows.

Balance at December 31,2016

Accretion

Obligations settled

Balance at March 31, 2017

PPL

488

5

(6)

487

LKE

433

5

(6)

432

LG&E

145

2

(4)

143

KU

288

3

(2)

289

PPL's, LKE's, LG&E's and KXTs ARC liabilities are primarily related to CCR closure costs. See Note 9 for information on the final CCR rale. For LKE, LG&E
and KU, all ARO accretion and depreciationexpensesare reclassified as a regulatoryasset.ARCregulatoryassetsassociatedwith approvedECRprojectsfor
CCRs are amortized to expense over a period of 10 to 25 years based on retirement expenditures made related to the obligation. For other AROs,at the time
of retirement,the related ARC regulatory asset is oflfeet against the associated cost of removal regulatory liability, PP&Eand AROliability.

16. Accumulated Other Comprehensive Income (Loss)

(PPL)

The after-tax changes in AOCI by component for the periods ended March 31 were as follows.

Foreign
currency

translation

adjustments

Unrealized gains
(losses)

on qualifying
derivatives

Equity
Investees'

AOCI

Defined benefit plans

Prior

service

costs

Actuarial

gain
(loss) Total

PPL

December 31,2016 S (1,627) S (7) $ (I) $ (8) $ (2,135) S (3,778)

Amounts arising during the period

Reclassiflcations from AOO

(24) (6)

(1)

— —

32

(30)

31

Net OCI during the period (24) (7) — — 32 1

March 31, 2017 $ (1,651) s (14) 5 (1) S (8) $ (2,103) $ (3,777)

December 31,2015 s (520) $ (7) S s (6) 5 (2,195) S (2,728)

Amounts arising during the period

Reclassiflcations from ACXH

(464) 80

(78)

— —

31

(384)

(47)

Net OQ during the period (464) 2
— —

31 (431)

March 31, 2016 S

(PPL)

The following table presents the gains (losses) and related income taxes forreclassifications from AOCI for the periods ended March 31. The defined benefit
plan components ofAOCI are not reflected in their entirety in the Statement of Income during
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the periods; rather, they are included in the computation ofnet periodic defined benefit costs (credits) and subject to capitalization. See Note 8 for additional
information.

Three Months Affected Line item on the

Details about AOCI 2017 2016 Statements of Income

Qualifying derivatives

Interest rate swaps

Cross-currency swaps

s (3) S

3

1

(1)

97

1

Interest Expense

Other Income (Expense) - net

Interest Expense

Total Pre-tax

Income Taxes

1 97

(19)

Total After-tax 1 78

Defined benefit plans

Net actuarial loss (40)

Total Pre-tax

Income Taxes

(41) (40)

9

Total After-tax (32) (31)

w
Total reclassifications during the period $ (31) S 47

17. New Accounting Guidance Pending Adoption

(All Registranis)

Accounting for Revenue from Contracts with Customers

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

For public business entities, this guidance can he applied using either a full retrospective or modified retrospective transition method, beginning in annual
reporting periods after December 15, 2017 and interim periods within those years. The Registrants will adopt this guidance effective January 1,2018.

The Registrants have performed an assessment ofa significant portion of their revenue under this new guidance to determine its effect on their current
revenue recognition policies, and at this time they do not believe it will have a material impact. Flowever, the Registrants will continue to monitor the
development of industry specific application guidance which could have an impact on their assessments. The Registrants are currently assessing the
disclosure requirements included in the standard, which will result in increased information being provided to enable the users of the financial statements to
understand the nature, amount, timing and uncertainty ofrevenue arising from contracts with customers. The Registrants will determine the transition method
they will apply after the industry specific application guidance is final and the implications ofusing either the full retrospective or modified retrospective
transition methods are known.

Accounting for Leases

In February 2016, the FASB issued accounting guidance for leases. This new guidance requires lessees to recognize a right-of-use asset and a lease liability
for virtually all oftheir leases (other than leases that meet the definition ofa short-term lease). For income statement purposes, the FASB retained a dual
model for lessees, requiring leases to he 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 front-loaded expense pattem (similar to current capital leases). Classification will he based on criteria
that are largely similar to those applied in current lease accounting, hut 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.
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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 of adopting this guidance and the period they will adopt it.

Accounting for Financial Instnjment Credit Losses

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

For public business entities, this guidance will be applied using a modified 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 in annual reporting periods beginning after December 15, 2018,
including interim periods within those years.

The Registrants are currently assessing the impact ofadopting this guidance and the period they will adopt it.

Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost

In March 2017, the FASB issued accounting guidance that changes the income statement presentation of net periodic benefit cost. This new guidance
requires the service cost component to be disaggregated from other components ofnet benefit cost and presented in the same income statement line items as
other employee compensation costs arising fi^om services rendered during the period. The other components ofnet periodic benefits will be presented
separately from the line items that include the service cost and outside of any subtotal of operating income. Only the service cost component is eligible for
capitalization.

For public business entities, the guidance on the presentation of the components ofnet periodic benefit costs will be applied retrospectively. The guidance
that limits the capitalization to the service cost component ofnet periodic benefit costs will be applied prospectively. This guidance is effective for fiscal
years beginning after December 15,2017 and interim periods within those years.

The Registrants are currently assessing the impact of adopting this guidance and will adopt this guidance effective January 1, 2018.

(PPL, LKE, LG&E and KU)

Simplifvino the Test for Goodwiii impairment

In January 2017, the FASB issued accounting guidance that simplifies the test for goodwill impairment by eliminating the second step of the quantitative
test. The second step of the quantitative test requires a calculation of the implied fair value ofgoodwill, which is determined in the same manner as the
amount ofgoodwill in a business combination. Under this new guidance, an entity will now compare the estimated fair value of a reporting unit with its
carrying value and recognize an impairment charge for the amount the carrying amount exceeds the fair value of the reporting unit.

For public business entities, this guidance will be applied prospectively and is effective for annual or any interim goodwill impairment tests for fiscal years
beginning after December 15, 2019, All entities may early adopt this guidance for interim or annual goodwill impairment tests performed on testing dates
after January 1,2017.

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

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

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

The following should be read in conjunction with the Registrants' Condensed Consolidated Financial Statements and the accompanying Notes and with the
Registrants' 2016 Form 10-K. Capitalized terms and abbreviations are defined in the glossary. Dollars are in millions, except per share data, unless otherwise
noted.

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

"Overview" provides a description ofeach Registrant's business strategy and a discussion ofimportant financial and operational developments.

• "Results ofOperations" for all Registrants includes a "Statement of Income Analysis" which discusses significant changes in principal line items
on the Statements ofIncome, comparing the three months ended March 31, 2017 with the same period in 2016. For PPL, "Results of Operations"
also includes "Segment Earnings" and "Margins" which provide a detailed analysis ofearnings by reportable segment. These discussions include
non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Margins" and provide explanations of the non-GAAP
financial measures and a reconciliation of the non-GAAP financial measures to the most comparable GAAP measure. Tbe "2017 Outlook"
discussion identifies key factors expected to impact 2017 earnings. For PPL Electric, LKE, LG&E and KU, a summary ofearnings and margins is
also provided.

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

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

Overview

Introduction

(PPL)

PPL, headquartered in Allentown, 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.

PPL's principal subsidiaries are shown below (* denotes a 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 sale of
natural gas In Kentucky

LKE*

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

subsidiaries

PPL Electric*

• Engages In the regulated
transmission and distribution of

electricity in Pennsyivania

KU*

e Engages in the reguiated

generation, transmission,
distribution and sale of electricity,
primarily in Kentucky

U.K.

Regulated Segment
Kentucky

Regulated Segment
Pennsylvania

Regulated Segment

PPL's rcportable segments'results primarily representthe results of PPLGlobal, LKEand PPLElectric, except that the reportable segmentsare also allocated
certain corporate level financing and other costs that are not included in the results of PPLGlobal, LKEand PPLElectric. Although PPLGlobal is not a
Registrant, unaudited annual consolidated financial statements for the U.K.Regulated Segment are furnished on a Form8-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 whollyowned subsidiaryof PPLand a regulatedpublic utility that is an electricity
transmissionand distribution service provider in eastem and central Pennsylvania. PPLElectric is subject to regulation as a public utility by the PUC,and
certain of its transmission activities are subject to the jurisdiction of the FERCunder the Federal PowerAct.PPLElectricdelivers electricity in its
Pennsylvania service area and provides electricity supply to retail customers in that area as a PLR under the Customer Choice Act.

(LKE)

LKE,headquartered in Louisville, Kentucky, is a wholly owned subsidiary of PPLand a holding company that owns regulated utility operations through its
subsidiaries, LG&E and KU, which constitute substantially all ofLKE's assets. LG&E and KU are engaged in the generation, transmission, distribution and
sale of electricity. LG&Ealso engages in the distribution and sale of natural gas. LG&E and KUmaintain 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 of its 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 ofLKE and a regulated utility engaged in the generation, transmission, distribution
and sale ofelectricity in Kentucky, Virginia and Tennessee. KU is subject to regulation as
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a publicutility by the KPSC, the VSCC andthe Tennessee Regulatory Authority, andcertain of its transmission and wholesale poweractivitiesaresubjectto
the jurisdiction of the FERC under the Federal PowerAct. KUservesits Virginiacustomers under the OldDominion Power nameand its Kentuckyand
Tennessee customers under the KU name.

Business Strategy

(AH Registrants)

PPLis a fully regulated business consisting of seven diverse, high-performingutilities. These utilities are located in the U.K., Pennsylvania and Kentucky
and each jurisdiction has different regulatory stmctures and customerclasses.The Company believes this diverse portfolio provides strong earnings and
dividend growth potential that will create significant value for its shareowners and positions PPLwell for continued growth and success.

PPL'sbusinesses of WPD,PPL Electric, LG&E and KUplan to achieve growth by providing efficient, reliable and safe operations and strong customer
service,maintaining constractive regulatory relationships and achieving timely recovery of costs. These businessesare expected to achieve strong, long-term
growth in rate base and RAV, as applicable, driven by planned significant capital expenditures to maintain existing assets and improve systemreliability
and, forLKE,LG&Eand KU,to comply with federal and state environmental regulations related to coal-firedelectricity generation facilities. Additionally,
significant transmission rate base growth is expected through at least 2020 at PPL Electric.

Forthe U.S.businesses,our strategy is to recover capital project costs efficiently through various rate-makingmechanisms, including periodic base rate case
proceedings using forward test years, annual FERCformularate mechanismsand other regulatory agency-approved recovery mechanismsdesigned to limit
regulatory lag. In Kentucky, the KPSChas adopted a series ofregulatory mechanisms (ECR, DSM, GET,fuel adjustment clause, gas supply clause and
recovery on constmction woik-in-progress) that reduce regulatory lag and provide timely recovery ofand return on, as appropriate, pradently incurred costs.
In addition, the KPSCrequires a utility to obtain a CPCN prior to constracting a facility, unless the constmction is an ordinary extension of existing fecilities
in the usual courseof business or does not involve sufficient capital outlay to materially affect the utility's financial condition. Although such KPSC
proceedings do not directly address cost recovery issues, the KPSC,in awarding a CPCN, concludes that the public convenience and necessity require the
constmction of the ftcility on the basis that the facility is the lowest reasonable cost altemative to address the need. In Pennsylvania, the FERC transmission
formula rate, DSICmechanism. Smart Meter Rider and other recovery mechanisms are in place to reduce regulatory lag and provide for timely recovery ofand
a return on pmdently incurred costs.

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable fUmre. In 2017, earnings from the U.K.Regulated
segment are expected to decline mainly due to the unfevorable impact of lower GBP to U.S. dollar exchange rates. RAV growth is expected in the U.K.
Regulated segment through the RIIO-EDl price control period which ends on March 31,2023 and to result in earnings growth after 2017. See "Item 1.
Business - Segment Information - U.K. Regulated Segment" ofPPL's 2016 Form 10-K for additional information on RIIO-EDl.

To manage financing costs and access to credit markets, and to fund capital expenditures, a key objective of the Registrants is to maintain their investment
grade credit ratings and adequate liquidity positions. In addition, the Registrants have financial and operational risk management programs that, among other
things, are designed to monitor and manage exposure to earnings and cash flow volatility, 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 furtber information.

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of
PPL's consolidated earnings, PPL enters into foreign currency contracts to economically hedge the value of the GBP versus the U.S. dollar. These hedges do
not receive hedge accounting treatment under GAAP.

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

As discussed above, a key component ofthis strategy is to maintain constractive relationships with regulators in all jurisdictions in which we operate (U.K.,
U.S. federal and state). This is supported by our strong culture of integrity and delivering on commitments to customers, regulators and shareowners, and a
commitment to continue to improve our customer service, reliability and efficiency ofoperations.
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Financial and Operational Deveiopments

U.S. Tax Reform (AllRegistrants)

Taxrefoim hasbeendiscussed as a highpriority of the U.S. presidential administration. Significant uncertainty existsas to the ultimate changes that may he
made, the timing of thosechanges and the related impactto theRegistrants' financial conditionor results ofoperations. TheRegistrants areworking with
industry groups andcarefially monitoring related developments in an effort both to haveinputto the legislative process where possible andplaneffectively
to respond to any forthcoming changes in a manner that will optimize value for ratepayers and shareowners.

U.K. Membership in European Union (PPL)

OnMarch 29, 2017, the U.K. formally notified the European Council of the European Union(EU)ofits intent to withdraw from the EU, therebycommencing
the negotiation ofthe terms of that withdrawal under Article 50 of the Lisbon Treaty. Article 50 specifies that if a member state decides to withdraw tfom the
EU, it mustnotify the European Council ofits intention to leave the EU,negotiate the termsofwithdrawaland establish the legal groundsfor its future
relationship withthe EU. Article 50providestwoyearsfrom the date of the Article 50 notification to concludenegotiations. Failure to complete negotiations
within twoyears,unlessnegotiationsareextended,wouldresult in the treatiesgoverning the EUno longerbeing applicable to the U.K. with therebeing no
agreement in place governingthe U.K.'s relationshipwith the EU. Underthe termsof Article 50, negotiationscan only be extended beyond twoyears if all of
the27 remaining EUstatesagree to an extension. Any withdrawal agreement willneed to be approved by both the European Council and the European
Parliament. There remains significant uncertainty as to the ultimateoutcome of the withdrawal negotiations and the related impacton the U.K. economy and
the GBP to U.S. dollar exchange rate.

PPL has executedhedges to mitigatethe foreign exchangerisk to the Company's U.K. earnings.Asof April20,2017, PPL's foreign exchangeexposure
relatedto budgetedearningsis 100%hedged forthe remainder of 2017 at an average rateof $1.21 per GBPand 99% hedged for 2018 and 2019 at an average
rate of$1.41 and $1.32 per GBP.

PPLcannot predict either the short-termor long-term impact to foreign exchange rates or long-termimpact on PPL'sfinancial condition that may be
experienced as a resultof the actions taken by the U.K. govemment to withdrawfiom the EU,although such impactscould be significant.

Regulatory Requirements

(All Registrants)

The Registrantscannot predict the impact that future regulatory requirementsmay have on their financial condition or results of operations.

(PPL. LKE. LG&E and KU)

The businesses of LKE,LG&Eand KUare subject to extensive federal, state and local environmental laws,rules and regulations, including those pertaining
to CCRs, GHGs,ELGs, and MATS. See Note 9 to the Financial Statements for a discussion ofthe other significant environmental matters.

Rate Case Proceedings

(PPL, LKE. LG&E and KU)

On November 23, 2016, LG&Eand KU filed requests with the KPSC for increases in annual base electricity rates ofapproximately $103 million at KUand an
increase in annual base electricity and gas rates of approximately $94 million and $14 million at LG&E.The proposed base rate increases would result in an
electricity rate increase of6.4% at KUand electricity and gas rate increases of 8.5% and 4.2% at LG&E.LG&E'sand KU'sapplications include requests for
CPCNs for implementing an Advanced Metering System program and a Distribution Automation program. The applications are based on a forecasted test
year ofJuly 1,2017 through June 30,2018 and a requested return on equity of 10.23%.
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On April 19, 2017 and May 1,2017, LG&E and KU,along with all intervening parties to the proceeding, filed with the KPSC, stipulation and
recommendation agreements (stipulations) resolving all issues with the parties. Among other things, the proposed stipulations provide for increases in annual
revenue requirements associated with KUbase electricity rates of$55 million, LG&Ebase electricity rates of $59 million and LG&Ebase gas rates of$8
million, reflecting a returnon equity of 9.75%, and the withdrawal of LG&E's and KU's request for a CPCNfor the Advanced Metering System.The proposed
stipulations would result in a base electricity rate increaseof3.4% at KUand base electricity and gas rate increasesof5.4% and 2.3% at LG&E. The proposed
stipulations remainsubject to KPSC approval. Ifapproved, new rates and all elements of the stipulations would be effective July 1, 2017. Apublic hearing on
the applications is scheduled to commence on May 9, 2017. LG&E and KUcannot predict the outcome of these proceedings.

(PPL, LKEandKU)

On October 31,2016, KU filed a request with the FERC to modify its formula rates to provide for the recovery ofCCR impoundment closure costs from its
departing municipal customers. On December 30, 2016, the FERC accepted the revised rate schedules providing recovery ofthe costs effective December 31,
2016, subject to refund, and established limited hearing and settlement judge procedures relating to determining the applicable amortization period. In
March 2017, the parties reached a settlement in principle regarding a suitable amortization period.

Results of Operations

(PPL)

The "Statement ofIncome Analysis" discussion below describes significant changes in principal line items on FPU'sStatements of Income, comparing the
three months ended March 31,2017 with the same period in 2016. The "Segment Earnings" and "Margins" discussions for PPL provide a review of results by
reportable segment. These discussions include non-GAAP financial measures, including "Earnings from Ongoing Operations" and "Margins," and provide
explanations ofthe non-GAAP financial measures and a reconciliation of those measures to the most comparable GAAP measure. The "2017 Outlook"
discussion identifies key factors expected to impact 2017 earnings.

Tables analyzing changes in amounts between periods within "Statement of Income Analysis," "Segment Earnings" and "Margins" are presented on a eonstant
GBP to U.S. dollar exchange rate basis, where applicable, in order to isolate the impaet of the ehange in the exchange rate on the item being explained.
Results computed on a constant GBP to U.S. dollar exchange rate basis are calculated by translating current year results at the prior year weighted-average
GBP to U.S. dollar exchange rate.

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

A "Statement ofIncome Analysis, Earnings and Margins" is presented separately for PPL Electric, LKE, LG&E and KU.
The "Statement ofIncome Analysis" discussion below describes significant changes in principal line items on the Statements of Income comparing the three
months ended March 31,2017 with the same period in 2016. The "Earnings" discussion provides a summary ofearnings. The "Margins" discussion includes a
reconeiliation of non-GAAP financial measures to "Operating Income."

(All Registrants)

The results for interim periods can be disproportionately influenced by numerous factors and developments and by seasonal variations. As such, the results of
operations for interim periods do not necessarily indicate results or trends for the year or future periods.
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PPL: Statement of Income Analysis, Segment Earnings and Margins

statement of Income Analysis

Net income for the periods ended March 31 includes the following results.

Three Months

2017 2016 $ Change

Operating Revenues S 1,951 $ 2,011 S (60)

Operating Expenses

Operation

Fuel 191 197 (6)

Energy purchases 215 233 (18)

Other operation and maintenance 432 450 (18)

Depreciation 242 229 13

Taxes, other than income 75 79 (4)

To^ Operating Expenses 1,155 1,188 (33)

Other Income (Expense) - net (47) 61 (108)

Interest Expense 217 224 (7)

Income Taxes 129 179 (50)

Net Income $ 403 $ 481

00

Operating Revenues

The increase (decrease) in operating revenues for the period ended March 31,2017 compared with 2016 was due to;

Domestic;

PPL Electric Distribution price (a)

PPL Electric Distribution volume

PPL Electric PLR Revenue (b)

PPL Electric Transmission Formula Rate

LKE Volumes

LKE Fuel and other energy prices (c)

LKE DSM

Other

Total Domestic

U.K.:

Price

Volume

Foreign currency exchange rates

Other

Total U.K.

Total

Three Months

12

(3)

(21)

1

(37)

11

5

(1)

(33)

58

9

(96)

2

(27)

(60)

(a) Distribution rider prices resulted in increases of $12 million for the three months ended March 31, 2017.
(b) Decreased primarily due to lower energy purchase prices at PPL Electric.
(c) Increased due to higher recoveries of fuel and energy purchases primarily as a result of higher commodity costs at LKE.

Energy Purchases

Energy purchases decreased $18 million for the three months ended March 31,2017 compared with 2016, primarily due to a $23 million decrease in PLR
prices, partially offset by a $3 million increase in PLR volumes at PPL Electric.
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Other Operation and Maintenance

The increase(decrease)in other operation and maintenance forthe period ended March 31,2017 compared with 2016 wasdue to:

Three Months

Domestic:

PPL Electric Act 129 $ 5

PPL Electric payroll-related costs 2

PPLElectric bad debts (3)
Stock compensation expense 6

Other 5

Network maintenance (7)
Foreign currency exchange rates (g)

Pension(a) (17)
Other (1)

U.K.:

Total $ (18)

(a) The decrease was primarily due to an increase in expected returns on higher asset balances and lower interest costs due to a lower discount rate.

Depreciation

Depreciation increased $13 million for the three months ended March 31, 2017 compared with 2016, primarily due to additional assets placed into service,
net ofretirements, partially offset by the impact of foreign currency exchange rates at WPD.

Other Income (Expense) - net

Other income (expense) - net decreased $108 million for the three months ended March 31, 2017 compared with 2016, primarily due to changes in realized
and unrealized gains (losses) on foreign currency contracts to economically hedge GBP denominated earnings from WPD.

Interest Expense

The increase (decrease) in interest expense for the period ended March 31,2017 compared with 2016 was due to:

Three Months

Long-term debt interest expense $ 4

Foreign currency exchange rates (15)
Other 4

Total $ (7)

Income Taxes

The increase (decrease) in income taxes for the period ended March 31,2017 compared with 2016 was due to:

Three Months

Change in pre-tax income at current period tax rates S (39)

U.S. income tax on foreign earnings - net of foreign tax credit (7)

Impact of U.K. Finance Acts (3)

Depreciation not normalized (2)

Stock-based compensation 5

Other (4)

Total s (50)
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Segment Earnings

PPL's net income by reportable segments for the periods ended March 31 were as follows:

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (a)

Net Incotne

Three Months

2017 2016 $ Change

$ 286 S 289 S (3)

95 112 (17)

79 94 (15)

(57) (14) (43)

$ 403 S 481 S (78)

(a) Primarily represents financing and certainother costsincurredat the corporatelevelthat have not been allocated or assigned to the segments, whichare presented to reconcile
segment information to PPL'sconsolidatedresults.The change in 2017 compared with 2016 is primarily due to the utilizationof an estimatedannual effective tax rate, which
requires the taxbenefits realized in thecurrentperiodto be recognized over theannualperiod.Thisimpact is expected to reverse throughthe remainder of theyear.

Earnings from Ongoing Operations

Management utilizes "Earnings from Ongoing Operations" as a non-GAAPfinancial measure that should not be considered as an alternative to net income, an
indicatorofoperatingperformance determined in accordance withGAAP. PPL believesthat Earnings from Ongoing Operations is useful and meaningful to
investorsbecause it provides management'sview of PPL's earnings performance as another criterion in making investment decisions. In addition, PPL's
managementuses Earnings fromOngoing Operationsin measuringachievement of certain corporate performance goals, including targets forcertain
executive incentive compensation. Other companies may use different measures to present financial performance.

Earnings fromOngoing Operations is adjusted for the impact of special items. Special items are presented in the financial tables on an after-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).
• Gains and losses on sales ofassets not in the ordinary course ofbusiness.
• Impairment charges.
• Significant workforce reduction and other restructuring effects.
• Acquisition and divestiture-related adjustments.
• Otherchargesor credits that are, in management'sview,non-recurringor otherwise not reflective of the company'songoing operations.

Unrealizedgains or losseson foreign currencyeconomic hedges include the changes in fair value of foreign currency contracts used to hedge GBP-
denominated anticipated earnings.The changes in fairvalue of these contracts are recognized immediately within GAAP eamings. Management believes that
excluding these amounts fromEamings fromOngoing Operationsuntil settlement of the contracts provides a better matching of the financial impactsof
those contracts with the economic value of PPL's underlying hedged eamings. SeeNote 13 to the Financial Statementsand "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 March 31 were as follows:

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Bamings from Ongoing Operations

Three Months

2017 2016 S Change

$ 307 S 265 $ 42

96 112 (16)

79 94 (15)

(57) (13) (44)

425 458 (33)

See "Reconciliation ofEarnings from Ongoing Operations" below for a reconciliation ofthis non-GAAP financial measure to Net Income.
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U.K. Regulated Segment

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results ofhedging the
translation ofWPD'searnings from GBP into U.S. dollars, and certain costs, such as U.S. income taxes, administrative costs and certain acquisition-related
financing costs. The U.K. Regulated segment represents 71% ofPPL's Net Income for the three months ended March 31,2017 and 39% ofPPL's assets at
March 31,2017.

Net Income and Earnings from Ongoing Operations for the periods ended March 31 include the following results.

Operating revenues

Other operation and maintenance

Depreciation

Taxes, other than income

Total operating expenses

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Less: Special Items

Earnings from Ongoing Operations

Three Months

2017 2016 $ Change

s S68 S 595 J (27)

64 97 (33)

55 60 (5)

31 35 (4)

150 192 (42)

(43) 61 (104)

94 106 (12)

(5) 69 (74)

286 289 (3)

(21) 24 (45)

$ 307 S 265 $ 42

The following afrer-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 March 31.

Foreign currency-related economic hedges, net of tax of SI 2, (SI 3) (a)

Total Special Items

Income Statement Line Item

Other Income (Expense) - net

Three Months

2017 2016

S (21) S 24

$ (21) S 24

(a) Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings.

The changes in the components of the U.K. Regulated segment's results between these periods are due to the factors set forth below, which reflect amounts
classified as U.K. Gross Margins, the items that management considers special and the effects of movements in foreign currency exchange, including the
effects offoreign currency hedge contracts, on separate lines and not in their respective Statement of Income line items.

U.K.

Gross margins

Odier 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 Operations

Special items, after-tax

Net Income

-„:.r -j • - I
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s 70

24

(5)

(2)

(2)

(5)

(1)

34

(71)

42

(45)

s (3)

Powered by Morningstar* Document Research®



Table ofContents

U.K.

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

• Lower other operation and maintenance expense primarily due to $ 17 million from lower pension expense due to an increase in expected returns on
higher asset balances and lower interest costs due to a lower discount rate and $7 million from lower network maintenance expense.

• Higherincome taxes primarily due to an increase of$17 million from higherpre-tax income partially oflfeetby a decrease of$10 million primarily related
to accelerated tax deductions.

U.S.

• Lower income taxes primarily due to the tax benefit on accelerated pension contributions made in the first quarter of 2017.

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 acquisition-related financing costs are allocated to the Kentucky Regulated
segment. The Kentucky Regulated segment represents 24% ofPPL's Net Income for the three months ended March 31,2017 and 36% ofPPL's assets at
March 31, 2017.

Net Income and Earnings from Ongoing Operations for the periods ended March 31 include the following results.

Three Months

2017 2016 S Change

Operating revenues

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

Total operating expenses

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Less: Special Items

Earnings from Ongoing Operations

s 809 $ 826 S (17)

191 198 (7)

69 66 3

207 202 5

105 99 6

16 15 1

588 580 8

(2) (1) (I)

65 65 —

59 68 (9)

95 112 (17)

(1) — (1)

s 96 $ 112 S (16)

The following after-tax gains (losses),which management considers special items, impacted the Kentucky Regulated segment's results and are excluded from
Earnings from Ongoing Operations during the periods ended March 31.

Three Months

Income Statement Line Item 2017 2016

Adjustment toinvestment, net oftax of$0, $0(a) Other Income (Expense) - net $ (1) S
Total Special Items (U $

(a) KU recorded a write-off of an equity method investment.

The changes in the components of the Kentucky Regulated segment's results between these periods are due to the factors set forth below, which reflect
amounts classifiedas Kentucky GrossMargins and the items that management considers special on separate lines and not in their respective Statementof
Income line items.
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Three Months

Kentucky Gross Margins $ (18)

Other operation and maintenance (3)

Depreciation -r .
(2)

Taxes, other than income (2)

Income Taxes 9

Earnings from Ongoing Operations (16)

Special items, after-tax
- (1)

Net Income S (17)

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

• Lower income taxes primarily due to lower pre-tax income.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL Electric. In addition, certain costs are
allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment represents 20% ofPPL's Net Income for the three months ended
March 31,2017 and 25% ofPPL's assets at March 31,2017.

Net Income and Eamings from Ongoing Operations for the periods ended March 31 include the following results.

Three Months

2017 2016 $ Change

Operating revenues $ 573 $ 585 S (12)

Energy purchases 146 167 (21)

Other operation and maintenance 164 150 14

Depreciation 75 59 16

Taxes, other &an income m- 29 29 —

Total operating expenses 414 405 9

O&er Income (Expense) - net 1 3 (2)

Interest Expense 33 33
-

Income Taxes 48 56 (8)

Net Income 79 94 (15)

Less: Special Items (a) — — —

Eamings from Ongoing Operations s 79 $ 94 $ (15)

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

The changes in the components of the Pennsylvania Regulated segment'sresults between these periods are due to the factorsset forthbelow, which reflect
amounts classified as Pennsylvania Gross Margins on a separate line and not in their respective Statement ofIncome line items.

Pennsylvania Gross Margins

Other operation and maintenance

Depreciation

Other Income (Expense) - net

Income Taxes

Net Income

Three Months

T"
(10)

(12)

(2)

8_

(15)

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

Higher other operation and maintenance expense primarily due to $8 million ofhigher corporate service costs allocated to PPL Electric.
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Higher depreciation expense primarily due to transmission and distribution additions placed into serviee related to the ongoing efforts to improve
reliability and replaee aging infrastructure, net ofretirements.

• Lower income taxes primarily due to lower pre-tax income.

Reconciliation of Eaminas from Onaolna Operations

The following tables contain after-tax gains (losses), in total, which management considers special items, that are excluded from Earnings from Ongoing
Operations and a reconciliation to PPL's "Net Income" for the periods ended March 31.

2017 Three Months

U.K.

Reguiated
KY

Regulated
PA

Regulated
Corporate
and Other Total

Net Income S 286 $ 95 S 79 S (57) $ 403

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of S12 (21)
— — —

(21)

Adjustment to investment, net of tax of SO
— (1) — — (I)

Total Special Items (21) (I) — — (22)

Earnings from Ongoing Operations S 307 $ 96 $ 79 s (57) S 425

2016 Three Months

U.K.

Regnlated
KY

Regulated
PA

Regulated
Corporate
and Other Total

Net Income $ 289 S 112 S 94 s (14) $ 481

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, net of tax of (S13) 24
— — —

24

Spinoff of the Supply segment, net of tax of $ 1 — — — (1) (1)

Total Special Items 24
— — (1) 23

Earnings from Ongoing Operations $ 265 5 112 $ 94 $ (13) $ 458

Margins

Management also utilizes the following non-GAAP financial measures as indicators ofperformance for its businesses:

• "U.K. Gross Margins" is a single financial performance measure ofthe electricity distribution operations of the U.K. Regulated segment. In ealculating
this measure, direct costs such as connection charges from National Grid, which owns and manages the electricity transmission network in England and
Wales, and Ofgem license fees (recorded in "Other operation and maintenance" on the Statements ofIncome) are deducted from operating revenues, as
they are costs passed through to customers. As a result, this measure represents the net revenues from the delivery ofelectricity across WPD's distribution
network in the U.K. and directly related activities.

"Kentueky Gross Margins" is a single financial performance measure of the electricity generation, transmission and distribution operations of the
Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated segment's, LKE's and LG&E's distribution and sale ofnatural gas.
In calculating this measure, fuel, energy purchases and certain variable costs ofproduction (recorded in "Other operation and maintenance" on the
Statements ofIneome) are deducted from operating revenues. In addition, certain other expenses, reeorded in "Other operation and maintenance",
"Depreciation" and "Taxes, other than income" on the Statements of Income, associated with approved cost recovery mechanisms are oflfret against the
recovery ofthose 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 Gross Margins" is a single financial performance measure ofthe electricity transmission and distribution operations ofthe 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 offset with minimal impact on eamings. Costs associated with these mechanisms are recorded in "Energy
purchases," "Other operation and maintenance," (which are primarily Act 129 and Universal Service program costs), "Depreciation" (which is primarily
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related to the Smart Meter program) and "Taxes, other than income," (which is primarily gross receipts tax) on the Statements ofIncome. This measure
represents the net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

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

Changes in Margins

The following table shows Margins by PPL's reportable segment and by component, as applicable, for the periods ended March 31 as well as the change
between periods. The factors that gave rise to the changes are described following the table.

Three Months

2017 2016 $ Change

U.K. Regnlated

U.K. Gross Margins 536 J 557 $ (21)

Impact of changes in foreign currency exchange rates (91)

U.K.GrossMarginsexcludingimpactof foreign currencyexchangerates $ 70
—I- I—raii-T^

KentDcl^ Regolated

Kentucky Gross Margins

LG&E S 226 S 228 S (2)

KU 281 297 (16)

TotalKentucky GrossMargins 5 507 $ 525 $ (18)

Pennsylvania Regulated

Pennsylvania Gross Margins

Distnhution S 258 S 258 S —

Transmission 108 107 1

Total Pennsylvania Gross Margins S 366 $ 365 $ 1^

U.K. Gross Margins

U.K.GrossMargins, excluding the impact ofchanges in foreign currency exchange rates, increased primarily due to $58 million from the April 1, 2016 price
increase, which includes $ 14 million ofthe recovery ofprior customer rebates, and $9 million ofhigher volumes.

Kentucky Gross Margins

Kentucky Gross Margins decreased primarily due to $22 million of lower electricity sales volumes driven by milder weather in the first quarter of2017 ($5
million at LG&E and $17 million at KU).

Pennsylvania Gross Margins

Pennsylvania Gross Margins increased primarily due to an increase of$11 million primarily from retums on additional transmission capital investments
focusedon replacing aging infrastractureand improving reliability, partially offsetby a $10 million decreaseas a result of a lowerpeak transmissionsystem
load in 2016 which negatively affected transmission revenue for the first quarter of 2017.
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Reconciliation of Margins

The following tables contain the components from the Statement ofIncome that are included in the non-GAAP financial measures and a reconciliation to
PPL's "Operating Income" for the periods ended March 31.

20t7 Three Months

U.K.

Gross

Margins

Kentucky
Gross

Margins
PA Gross

Margins other(a)
Operating
Income fh)

Operating Revennes $ 559 (C) S 809 S 573 $ 10 $ 1,951

Operating Expenses

Fuel
— 191 — — 191

Energy purchases
-

69 146
—

215

Other operation and maintenance 23 26 29 354 432

Depreciation
-

16 4 222 242

Taxes, other than income — — 28 47 75

Total Operating Expenses 23 302 207 623 1,155

Total S 536 S 507 S 366 $ (613) 5 796

2016 Three Months

U.K.

Gross

Margins

Kentucky
Gross

Margins
PA Gross

Margins Other (a)
Operating
Income (h)

Operating Revennes s 584 (C) S 826 S 585 S 16 S 2,011

Operating Expenses

Fuel
—

198
— (1) 197

Energy purchases
—

66 167
—

233

Other operation and maintenance 27 24 25 374 450

Depreciation
—

12
—

217 229

Taxes, odier dian income — 1 28 50 79

Total Operating Expenses 27 301 220 640 1,188

Total $ 557 S 525 S 365 s (624) $ 823

(a) Represents amounts excluded from Margins.
(h) As reported on the Statements of Income.
(c) Excludes ancillary revenues of $9 million and $11 million for the three months ended March 31, 2017 and 2016.

2017 Outlook

(PPL)

The following projections and fectors underlying these projections (on an after-tax basis) are provided for PPL's segments and the Corporate and Other
category and the related Registrants.

(PPL's U.K. Regulated Segment)

Lower net income is projected in 2017 compared with 2016 due to a lower assumed GBP exchange rate in 2017, lower incentive revenues, higher interest
expense and higher depreciation expense, partially offeet by lower operation and maintenance expense, including pension expense, and higher revenues from
the April 1,2017 price increase.

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

Relatively flat net income is projected in 2017 compared with 2016 primarily driven by electricity and gas base rate increases, offset by higher operation and
maintenance expense and higher depreciation expense.
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(PPL's Pennsylvania Regulated Segment and PPL Electric)

Relatively flat net income is projected in 2017 compared with 2016 primarily driven by higher transmission earnings and lower operation and maintenance
expense, offset by higher depreciation expense, higher interest expense and higher income taxes.

(PPL's Corporate and Other Category)

Relatively flat costs are projected in 2017 compared with 2016.

(Alt Registrants)

Earnings in fiature periods are subject to various risks and uncertainties. See "Forward-Looking Information," the rest of this Item 2, Notes 6 and 9 to the
Financial Statements and "Item 1A. Risk Factors" in this Form 10-Q (as applicable) and "Item 1. Business" and "Item 1A. Risk Factors" in the Registrants'
2016 Form 10-K for a discussion of the risks, uncertainties and factors that may impact future eamings.

PPL Electric: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income for the periods ended Match 31 includes the following results.

Operating Revenues

Operating Expenses

Operation

Energy purchases

Other operation and maintenance

Depreciation

Taxes, odier dian income

Total Operating Expenses

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Three Months

2017 2016 $ Change

s 573 $ 585 S (12)

146 167 (21)

164 150 14

75 59 16

29 29 —

414 405 9

I 3 (2)

33 33
-

48 56 (8)

s 79 $ 94 S (15)

Operating Revenues

The increase (decrease) in operating revenues for the period ended March 31,2017 compared with 2016 was due to:

Distribution Price (a)

Distribution volume

PLR(b)

Transmission Formula Rate

Other

Total

(a) Distribution rider prices resulted in increases of SI 2 million for the three months ended March 31, 2017.
(b) Decrease primarily due to lower energy prices as described below.

Three Months

12

(3)

(21)

(1)

(12)
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Energy Purchases

Energypurchases decreased by $21 million forthe threemonthsended March31, 2017 comparedwith 2016 due to lowerPERpricesof $23 million,partially
offeet by higher PER volumes of$3 million.

Other Operation and Maintenance

The increase(decrease)in other operation and maintenance for the period ended March 31,2017 comparedwith 2016 wasdue to:

Three Months

Corporate service costs $ $

Contractor-related expenses 2

Payroll-related costs 2

Act 129 5

Baddebts (3)

Total $ 14

Depreciation

Depreciation increased $16 million for the three months ended March 31, 2017 compared with 2016, primarily due to additional assets placed into service,
related to the ongoing efforts to ensure the reliability of the delivery system and the replacement ofaging infrastmcture, net ofretirements.

Income Taxes

The increase (decrease) in income taxes for the period ended March 31, 2017 compared with 2016 was due to:

Three Months

Change in pre-tax income at current period tax rates

Depreciation not normalized

Stock-based compensation

Total

Earnings

s (10)

(1)

3

$ (8)

Three Months Ended

March 31,

2017 2016

Net Income $ 79 $ 94

Special items, gains (losses), after-tax (a) — —

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

Earnings decreased for the three month period in 2017 compared with 2016 primarily due to higher other operation and maintenance expense, primarily due
to higher corporate service costs, and higher depreciation expense, primarily due to transmission and distribution additions placed into service related to the
ongoing eflforts to improve reliability and replace aging infrastructure, net ofretirements. Higher transmission margins due to additional capital investments
were offset by lower peak transmission demand.

The table below quantifies the changes in the components ofNet Income between these periods, which reflect amounts classified as Pennsylvania Gross
Margins on a separate line and not in their respective Statement of Income line items.
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Pennsylvania Gross Margins

Other operation and maintenance

Depreciation

Other Income (Expense) - net

Income Taxes

Net Income

Three Months

1

(10)

(12)

(2)

^

(15)

Margins

"Pennsylvania (jtoss DeliveiyMargins" is a non-GAAP financial performance measure that management utilizes as an indicatorof the performance of its
business.SeePPL's "Resultsof Operations - Margins" forinformation on whymanagement believes this measure is usefuland forexplanationsof the
underlying drivers of the changes between periods.

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 March 31.

Operating Revennes

Operating Expenses

Energy purchases

Other operation and maintenance

Dq)reciation

Taxes, other than income

Total Operating Expenses

Total

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.

Source: PPI CORP. 10-0. May04. 201?

PA Gross

Delivery
Margins

573

146

29

4

28

207

366

2017 Three Months

Other (a)

135

71

1

207

(207) $

82

Operating
Income (b)

573

146

164

75

29

414

159

PA Gross

Delivery
Margins

585

167

25

28

220

365

2016 Three Months

Other (a)

125

59

1

185

(185) $

Operating
Income (b)

585

167

150

59

29

405

180
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LKE: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income for the periods ended March 31 includes the following results.

Operating Revenues

Operating Expenses

Operation

Fuel

Energy purchases

O^er operation and maintenance

Depreciation

Taxes, other dtan income

Total Operating Expenses

Other Income (Expense) - net

Interest Expense

Interest Expense with Affiliate

Income Taxes

Net Income

Three Months

2017 2016 $ Change

S 809 S 826 S (17)

191 198 (7)

69 66 3

207 202 5

ICS 99 6

16 15 1

588 580 8

(2) (1) (1)

49 49 —

4 4
—

63 72 (9)

s 103 S 120 S (17)

Operating Revenues

The increase (decrease) in operating revenues for the period ended March 31,2017 compared with 2016 was due to:

Three Months

Volumes S (37)

Fuel and other energy prices (a) 11

DSM 5

Other 4

Total $ (17)

(a) Increase due to higher recoveries of fuel and energy purchases due to higher commodity costs.

Fuel

Fuel decreased $7 million for the three months ended March 31, 2017 compared with 2016 primarily due to a $12 million decrease in volumes, driven by
milder weather, partially offset by a S5 million increase in fuel prices.

Income Taxes

Income taxes decreased $9 million for the three months ended March 31, 2017 compared with 2016 primarily due to lower pre-tax income.

Earnings

Three Months Ended

March 31,

2017 2016

Net Income $ 103 $ 120

Special items, gains (losses), after-tax (1) —
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Earnings decreased for the three month period in 2017 compared with 2016 primarily due to lower electricity sales volumes driven by milder weather.

The table below quantifies the changes in the components of Net Income between these periods, which reflect amounts classified as Margins and an item that
management considers special on separate lines and not in their respective Statement ofIncome line items.

Three Months

Margins $ (18)

Other operation and maintenance (3)

Depreciation (2)

Taxes, other than income (2)

Income Taxes 9

Special items, gains (losses), after-tax (a) (1)

Net Income S (17)

(a) See PPL's "Results of Operations - Segment Earnings - Kentucky Regulated Segment" for details of the special item.

Margins

"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 ofwhy management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, LKE's Margins are referred to as "Kentucky Gross Margins."

The following table contains the components from the Statements ofIncome that are included in this non-GAAP financial measure and a reconciliation to
"Operating Income" for the periods ended March 31.

2017 Three Months 2016 Three Months

Margins Other (a)
Operating
Income (h) Margins Other(a)

Operating
Income (b)

Operating Revenues S 809 $ — $ 809 S 826 $ — $ 826

Operating Expenses

Fuel 191
—

191 198 — 198

Energy purchases 69
-

69 66
-

66

Other operation and maintenance 26 181 207 24 178 202

Depreciation 16 89 105 12 87 99

Taxes, other dian income — 16 16 1 14 15

Total Operating Expenses 302 286 588 301 279 580

Total $ 507 8 (286) $ 221 S 525 8 (279) 8 246

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
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LG&E: Statement of Income Analysis, Earnings and Margins

statement of Income Analysis

Net income for the periods ended March 31 includes the following results.

Three Months

2017 2016 S Change

Operating Revenues

Retail and wholesale $ 374 S 375 $ (I)

Electric revenue from affiliate 17 11 6

Total Operating Revenues '! .V- 391 386 S

Operating Expenses

Operation

Fuel 80 78 2

Energy purchases 64 62 2

Energy purchases from affiliate 2 2
—

Other operation and maintenance 87 87 —

Depreciation 44 41 3

Taxes, other than income 1 8 8 —

Total Operating Expenses 285 278 7

Odier Income (Expense) - net i (2) — (2)

Interest Expense 17 17
—

Income Taxes " i 33 35 (2)

Net Income $ 54 $ 56 S (2)

Operating Revenues

The increase (decrease) in operating revenues for the period ended March 31,2017 compared with 2016 was due to:

Volumes

Fuel and other energy prices

DSM

Other

Total

Earnings

Three Months

Three Months Ended

March 31,

(5)

4

3

3

2017 2016

Net Income $

Special items, gains (losses), after-tax (a) — —

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

Earnings decreased for the three month period in 2017 compared with 2016 primarily due to higher depreciation expense, fuel costs and energy purchases,
partially ofifeetby higher native load sales to KU due to timing ofplant outages.

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 ofIncome line items.
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Three Months

Margins $ (2)
Other operation and maintenance I

Taxes, o&erdianincome (!)
OtherIncome(Expense) - net (2)

Income Taxes 2

Net Income $ (2)

Margins

"Margins" is a non-GAAPfinancial performance measure that management utilizes as an indicator of the performance ofits business. See PPL's "Results of
Operations - Margins" for an explanation ofwhy management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, LG&E's Margins are included in "Kentucky Gross Margins."

The following table contains 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 March 31.

2017 Three Months 2016 Three Months

Operating Income Operating Income
Margins Other (a) (b) Margins Other (a) (b)

Operating Revenaes S 391 S — $ 391 $ 386 $ — $ 386

Operating Expenses

Fuel 80 — 80 78 — 78

Energy purchases, including affiliate 66 — 66 64 — 64

Other operation and maintenance 10 77 87 9 78 87

Depreciation 9 35 44 6 35 41

Taxes, other dian income — 8 8 17 8

Total Operating Expenses 165 120 285 158 120 278

Total S 226 S (120) $ 106 S 228 S (120) S 108

(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 for the periods ended March 31 includes the following results.

Three Months

2017 2016 S Change

Operating Revenues

Retail and wholesale $ 435 $ 451 S (16)

Electric revenue from affiliate 2 2 —

Total Operating Revenues j-,. 437 453 (16)

Operating Expenses

Operation

Fuel III 120 (9)

Energy purchases P 5 4 1

Energy purchases from affiliate 17 11 6

Other operation and maintenance m" 109 106 3

Depreciation 60 58 2

Taxes, other dian income 8 7 1

Total Operating Expenses 310 306 4

Other Income (Expense) • net (1) (2) 1

Interest Expense 24 24
—

Income Taxes 39 46 (7)

Net Income s 63 $ 75 $ (12)

Operating Revenue

The increase (decrease) in operating revenue for the period ended March 31,2017 compared with 2016 was due to:

Volumes

Fuel and other energy prices (a)

DSM

Total

(a) Increase due to higher recoveries of fuel due to higher commodity costs.

Fuel

Fuel decreased $9 million for the three months ended March 31, 2017 compared with 2016 primarily due to a $16 million decrease in volumes, driven by
milder weather, partially offset by a $7 million increase in fuel prices.

Energy purchases from affiliate

Energy purchases from affiliate increased $6 million for the three months ended March 31,2017 compared with 2016 primarily due to higher native load
purchases from LG&E due to timing ofplant outages.

Income Taxes

Income taxes decreased $7 million for the three months ended March 31,2017 compared with 2016 primarily due to lower pre-tax income.

87

Three Months

(24)

6

2

(16)
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Earnings

Three Months Ended

March 31,

2017 2016

Net Income

Special items, gains after-tax

63

(I)

75

Earnings decreased forthe three month period in 2017compared with 2016primarily due to lower sales volumes driven hy milder weather andhigherenergy
purchases from affiliate, partially oflfeet hy lower fuel expense and lower income taxes.

Thetablebelowquantifies the changes in the components ofNetIncome between theseperiods, which reflect amounts classified as Margins on a sepaiate
line and not in their respective Statement ofIncome line items.

Three Months

Margins $

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Income Taxes

Special items, gains (losses), after-tax (a)

Net Income S

(a) See PPL's "Resulteof Operations - Segment Earnings - Kentucky Regulated Segment" for details of die special item.

Margins

"Margins" is a non-GAAP financial performance measure that management utilizes as an indicator of the performance of its business. See PPL's "Results of
Operations - Margins" for an explanation ofwhy management believes this measure is useful and the factors underlying changes between periods. Within
PPL's discussion, KLTs Margins are included in "Kentucky Gross Margins."

The following table contains 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 March 31.

2017 Three Months 2016 Three Months

(16)

(2)

(1)

(1)

2

7

(1)

(12)

Margins Other (a)
Operating
Income (b) Margins Other (a)

Operating
Income (b)

Operating Revennes $ 437 $ — $ 437 S 453 S - $ 453

Operating Expenses

Fuei III
— 111 120 120

Energy purchases, including affiliate 22
-

22 15 15

Other operation and maintenance 16 93 109 15 91 106

Depreciation 7 53 60 6 52 58

Taxes, other than income — 8 8 — 7 7

Total Operating Expenses 156 154 310 156 150 306

Total $ 281 $ (154) $ 127 $ 297 5 (150) $ 147

(a) Represents amounts excluded from Margins.
(b) As reported on the Statements of Income.
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Financial Condition

Theremainder of this Item2 in this Form 10-Q is presented on a combined basis,providinginformation, as applicable, forall Registrants.

Liquidity and Capital Resources

(All Registrants)

The Registrants had the following at:

PPL (») PPL Electric LKE LG&E KU

March 31. 2017

Cash and cash equivalents S 409 S 20$ ISS 4$ 7

Short-term debt 1,666 499 243 207 36

Notes payable with affiliate — 82 — —

December 31. 2016

Cash and cash equivalents S 341 $ 13 S 13 S 5 S 7

Short-term debt 923 295 185 169 16

Notes payable with affiliate — 163 — —

(a) At March 31, 2017, $51 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. See Note 5 to the Financial
Statements in PPL's 2016 Form 10-K for additional information on undistributed earnings of WPD.

(All Registrants)

Net cash provided by (used in) operating, investing and financing activities for the three month period ended March 31, and the changes between periods,
were as follows.

PPL PPL Electric LKE LG&E KU

2017

Operating activities $ 135 $ 55 $ 312 S 142 $ 139

Investing activities (677) (276) (184) (94) (89)

Financing activities 607 228 (126) (49) (50)

2016

Operating activities S 557 $ 124 S 303 S 157 S 195

Investing activities (661) (215) (219) (109) (110)

Financing activities 115 78 (86) (56) (79)

Change - Cash Provided (Used)

Operating activities S (422) S (69) $ 9 $ (15) S (56)

Investing activities (16) (61) 35 15 21

Financing activities 492 150 (40) 7 29

OperatlnQ Activities

The components ofthe change in cash provided by (used in) operating activities for the three months ended March 31,2017 compared with 2016 were as
follows.
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Change - Cash Provided (Used)

Net mcome

Non-cash components

Working capital

Defined benefit plan funding

Other operating activities

Total

PPL

(78)

90

(36)

(397)

(1)

(422)

PPL Electric

(15) S

(31)

(24)

(69) $

LKE

(17)

(13)

28

U

LG&E

(2)

(4)

(15)

12

(6)

(15) S

KU

(12)

(5)

(29)

(9)

(1)

(56)

(PPL)

PPL's cash provided by operating activities in 2017 decreased $422 million compared with 2016.
• The $90 million increase in net non-cash components was primarily due to an increase in unrealized losses on derivatives.

• The $36 million decreasein cash fromchanges in working capital wasprimarily due to a decrease in accounts payable (primarilydue to timing of
payments),a decrease in taxes payable (primarilydue to an increase in current income tax benefit in 2017) and an increase in prepayments(primarily
due to higher tax payments) partially offset by a decrease in unbilled revenue and accounts receivable (primarily due to less favorable weatherin
2017 compared to 2016) and a decrease in fuel, materials and supplies (primarily due to a decrease in volumes due to less favorable weather in 2017
compared to 2016).

• Defined benefit plan funding was $397 million higher in 2017. The increase was primarily due to the acceleration ofWPD's contributions to its U.K.
pension plans. See Note 8 to the Financial Statements for additional information.

(PPL Electric)

PPL Electric's cash provided by operating activities in 2017 decreased $69 million compared with 2016.
• The $31 million decrease in cash from changes in working capital was primarily due to an increase in prepayments (primarily due to higher tax

payments) and a decrease in accounts payable (primarily due to timing ofpayments) partially offset by a decrease in accounts receivable (primarily
due to unfavorable weather in 2017), a net decrease in current regulatory assets and regulatory liabilities (due to the timing ofrate recovery
mechanisms) and an increase in taxes payable (primarily due to a decrease in income tax expense in 2017).

Defined benefit plan funding was $24 million higher in 2017.

(LKE)

LKE's cash provided by operating activities in 2017 increased $9 million compared with 2016.
• The increase in cash from changes in working capital was primarily driven by decreases in accounts receivable and unbilled revenues due to less

favorable weather in 2017 compared to 2016 and an increase in taxes payable due to timing ofpayments, partially offset by a decrease in accounts
payable due to timing offuel purchases and payments.

(LG&E)

LG&E's cash provided by operating activities in 2017 decreased $15 million compared with 2016.
• The decrease in cash from changes in working capital was primarily driven by decreases in taxes payable due to timing ofpayments and accounts

payable due to timing offuel purchases and payments, partially offset by decreases in accounts receivable and unbilled revenues due to less
favorable weatherin 2017 compared to 2016.

(KU)

KLTs cash provided by operating activities in 2017 decreased $56 million compared with 2016.
• The decrease in cash from changes in working capital was primarily driven by decreases in taxes payable due to timing ofpayments, accounts

payable due to timing of fuel purchases and payments and accounts payable to affiliates due to higher intercompany settlements associated with
operational expenses and inventory, partially offset by decreases in accounts receivable and unbilled revenues due to less favorable weatherin 2017
compared to 2016.
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Investing Activities

(All Registrants)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is the primary investingactivity of the Registrants. The change in cashused in expendituresforPP&E forthe threemonthsended
March 31, 2017 compared with 2016 was as follows.

PPL PPL Electric LKE LG&E KU

Decrease (Increase) (21) S (60) S 35 S IS s 21

ForPPL, the increase in expenditures wasdue to higherprojectexpenditures at WPD and PPL Electric partiallyoffset by lower projectexpenditures at LG&E
and KU and a decrease in foreign currency exchange rates. The increase in project expenditures forWPD was primarily due to an increase in expenditures to
enhancesystemreliability.The increase in expendituresforPPL Electricwasprimarilydue to the smartmeterimplementation projectand various
enhancement reliability projects. Thedecrease in expenditures forLG&E wasprimarily due to reduced spending forenvironmental airprojects at LG&E's
Mill Creek plant.Thedecrease in expenditures forKU wasprimarily due to reduced spendingforenvironmental airprojects at KU's Ghentplant.

Financing Activities

(All Registrants)

The components of the change in cash provided by (used in) financing activities for the three months ended March 31, 2017 compared with 2016 wereas
follows.

Change • Cash Provided (Used)

Debt issuance/retirement, net

Stock issuances/redemptions, net

Dividends

Capital contributions/distributions, net

Change in short-term debt, net

Notes payable with affiliate

Ofter financing activities

Total

PPL PPL Electric

64 S

31

(3)

393

492

(31)

IOC

79

150

LKE

— I

(73)

207

(174)

(40) S

LG&E

(62)

(30)

98

KU

(6)

34

29

See Note 7 to the Financial Statements in this Form 10-Q for information on 2017 short and long-term debt activity, equity transactions and PPL dividends.
See the Registrants' 2016 Form lO-K for information on 2016 activity.

Credit Facilities

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Amounts
borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets. At March 31, 2017, the total committed borrowing capacity
and the use of that capacity under these credit facilities was as follows:
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External

Committed

Capacity Borrowed

Letters of

Credit

and

Commercial

Paper Issued
Unused

Capacity

PPL Capital Funding Credit Facilities S 1,400 S — $ 206 S 1,194

PPL Electric Credit Facility 650
-

500 150

LKE Credit Facility 75 75

LG&E Credit Facility 500 — 207 293

KU Credit Facilities 598
— 234 364

Total LKE 1,173 — 441 732

Total U.S. Credit Facilities (a) $ 3,223 $ — S 1,147 s 2,076

Total U.K. Credit Facilities (b) £ 1,285 £ 591 £
-

£ 694

(a)

(b)

The commitmentsunder the U.S. credit facilities are provided by a diverse bank group, with no one bank and itsaffiliatesproviding an aggregate commitmentof more than the
following percentages of the total committed capacity: PPL - 10%, PPL Electric - 7%, LKE - 21%, LG&E - 7% and KU - 37%.
The amountsborrowed at March 31, 2017 were a USD-denominated borrowing of $200 million and GBP-denominated borrowings which equated to $535 million. At March 31,
2017, the USD equivalent of unused capacity under the U.K. committed credit facilities was $864 million.

The commitmentsunder the U.K. credit facilities are provided by a diverse bank group, with no one bank providing more than 20% of the total committedcapacity.

See Note 7 to the Financial Statements for further discussion ofthe 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

SCO

Borrowed

82

Other Used

Capacity

207

36

Unused

Capacity

143

293

464

(a) LG&E and KU participate in an intercompany money pool agreement whereby LKE, LG&E and/or KU make available funds up to $500 million at an interest rate based on a
market index of commercial paper issues. However, the FERC has issued a maximum aggregate short-term debt limit for each utility at $500 million from all covered sources.

See Note 10 to the Financial Statements for further discussion of intercompany credit facilities.

Commercial Paper (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-term debt" on the Balance Sheets, are supported by the respective Registrant's Syndicated Credit
Facility. The following commercial paper programs were in place at March 31,2017:

PPL Capital Funding

PPL Electric

LG&E

KU

Total LKE

Total PPL

92

Capacity

Commercial

Paper
Issuances

Unused

Capacity

S 1,000 $ 189 S 811

650 499 151

350 207 143

350 36 314

700 243 457

S 2,350 S 931 S 1,419

Source; PPl CORP, 10-0, May 04. 2017
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Long-term Debt

(PPL)

InMarch 2017, WPD (South Wales) issued £50million of0.01% Index-linked SeniorNotes due2029. WPD (South Wales) received proceeds of£53 million,
which equated to$64 million atthetime ofissuance, netoffees and including a premium. The principal amount ofthenotes isadjusted based onchanges in
a specified index,asdetailedin the terms of the related indenture. Theproceeds willbe usedforgeneral corporate purposes.

(PPL, LKE and LG&E)

In April2017, the Louisville/Jefferson County Metro Governmentof Kentucky remarketed$128 million of Pollution Control Revenue Bonds, 2003 SeriesA
(LouisvilleGasand Electric CompanyProject)due 2033 on behalfof LG&E. The bonds wereremarketed at a long termrate and will bear interestat 1.50%
through their mandatory purchase date of April 1,2019.

(PPL)

ATM Program

For the period ended March 31,2017, PPL issued the following:

Numberof shares(in thousands) 1,3£4

Average share price $ 36.66

Net Proceeds $ SO

See Note 7 to the Financial Statements for further discussion ofthe ATM program.

Common Stock Dividends

In Febmary 2017, PPLdeclared a quarterly common stock dividend, payable April 3, 2017, of 39.5 eents per share (equivalent to $1.58 per annum). Future
dividends, declared at the discretion of the Board of Directors,will depend upon future earnings, cash flows, financial and legal requirements and other
factors.

Rating Aoencv Actions

(All Registrants)

Moody's and S&P have periodically reviewed the credit ratings of the debt of the Registrants and their subsidiaries. Based on tbeir respective independent
reviews, the rating agencies may make certain ratings revisions or ratings affirmations.

A credit rating reflects an assessment by the rating agency ofthe creditworthiness associated with an issuer and particular securities that it issues. The credit
ratings of the Registrants and their subsidiaries are based on information provided by the Registrants and other sources. The ratings ofMoody's and S&P are
not a recommendation to buy, sell or hold any securities of the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by tbe
agencies at any time and should be evaluated independently ofeach other and any other rating that may be assigned to the securities. The credit ratings of
the Registrants and their subsidiaries affect tbeir liquidity, access to capital markets and cost ofborrowing under their credit facilities. A downgrade in the
Registrants' or their subsidiaries' credit ratings could result in higher borrowing costs and reduced access to capital markets. Tbe Registrants and tbeir
subsidiaries have no credit rating triggers that would result in the reduction ofaccess to capital markets or the acceleration ofmaturity dates ofoutstanding
debt.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2017:

(PPL Electric)

In January 2017, Moody's and S&P affirmed their commercial paper ratings for PPL Electric's $650 million commercial paper program.
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(LG&E)

In March 2017, Moody's and S&Pconfirmed ratings of A1 and A to LG&E's2003 Series A Pollution Control Revenue Bonds.

Ratings Triooers

(PPL, IKE, LG&E and KU)

Various derivative andnon-derivative contracts, including contracts forthesale andpurchase ofelectricity andfuel, commodity transportation andstorage,
interest rate andforeign currency instraments (forPPL), contain provisions that require theposting ofadditional collateral or permit thecounterparty to
terminate thecontract, if PPL's, LKE's, LG&E's or KUs or theirsubsidiaries' credit rating, asapplicable, were to fell belowinvestment grade. See Note 13to
the Financial Statements fora discussion of "Credit Risk-Related ContingentFeatures," including a discussion of the potentialadditional collateral
requirements for PPL,LKE and LG&E for derivative contracts in a net liability position at March 31,2017.

(All Registrants)

Foradditional information on the Registrants' liquidityandcapitalresources, see"Item 7.Combined Management's Discussion and Analysis of Financial
Condition and Results ofOperations," in the Registrants' 2016 Form 10-K.

Risk Management

Market Risk

(AH Registrants)

See Notes 12 and 13 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques and accounting
designations.

The forward-looking information presented below provides estimates ofwhat may occur in the future, assuming certain adverse market conditions and model
assumptions. Actual future results may differ materially fromthose presented. These are not precise indicators of expected future losses, but are rather only
indicators ofpossible losses under normal market conditions at a given confidence level.

Interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The Registrants and their subsidiaries
utilize various financial derivative instruments to adjust the mix offixed and floating interest rates in their debt portfolios, adjust the duration of their debt
portfolios and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under the risk management program are
designed to balance risk exposure to volatility in interest expense and changes in the fair value of the debt portfolios due to changes in the absolute level of
interest rates. In addition, the interest rate risk ofcertain subsidiaries is potentially mitigated as a result of the existing regulatory framework or the timing of
rate cases.
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The following interest rate hedges wereoutstanding at March 31,2017.

PPL

Cash flow hedges

Cross-curreiicy swaps (c)

EconoTnic hedges

Interest rate swaps (d)

LKE

Economic hedges

Interest rate swaps (d)

LG&E

Economic hedges

Interest rate swaps (d)

Expofure
Hedged

Fair Value,

Net - Asset

(Liability) (a)

Effect of a

10V» Adverse

Movement

in Rates (b)

Maturities

Ranging
Through

802 S 182 S

(30)

(30)

(30)

(90) 2028

(2) 2033

(2) 2033

(2) 2033

147

147

147

(a) Includes accrued interest, if applicable.
(b) Effects of adverse movements decrease assets or increase liabilities, as applicable, which couldresultinan asset becoming a liability. Sensitivities represent a 10%adverse

movementin interest rates,exceptfor cross-currency swapswhichalsoincludesa 10%adversemovementin foreign currencyexchangerates.
(c) Cross-currency swaps are utilized to hedgetheprincipal and interest payments of WPD's U.S. dollar-denominated senior notes. Changes in the fairvalueof theseinstruments arc

recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings.
(d) Realized changesin the fair valueof sucheconomichedgesare recoverable through regulatedratesand any subsequentchangesin fliefair value of thesederivatives are included

in regulatery assets or regulatory liabilities.

TheRegistrants areexposed to a potentialincrease in interest expense and to changes in the fairvalueof theirdebt portfolios. Theestimated impact of a 10%
adverse movement in interestrateson interestexpenseat March 31,2017 wasinsignificantforPPL, PPLElectric,LKE, LG&E and KU The estimatedimpact
ofa 10% adverse movement in interest rates on the fair value ofdebt at March 31,2017 is shown below.

10% Adverse

Movement

In Rates

PPL

PPL Electric

LKE

LG&E

KU

563

137

180

66

99

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
instruments to hedge certain foreign currency exposures, including translation risk ofexpected earnings, firm commitments, recognized assets or liabilities,
anticipated transactions and net investments.

The following foreign currency hedges were outstanding at March 31,2017.

Economic hedges (b)

Exposure
Hedged

2,840 S

Fair Value,
Net - Asset

(Liability)

150

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an a^t becoming a liability.
(b) To economically hedge the translation risk of expected earnings denominated in GBP.
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Effect of a

10%

Adverse

Movement

in Foreign
Currency
Exchange
Rates (a)

(333)

Maturities

Ranging
Through

2019
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(All Registrants)

Commodity Price Risk

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

• PPLElectric is exposed to commodity price risk fromits obligation as PER;however, its PUC-approvedcost recovery mechanismsubstantially
eliminates its exposure to this risk, PPLElectricalso mitigates its exposure to commodity price risk by entering into full-requirement supply agreements
to serve its PLRcustomers.These supply agreementstransferthe commodity price risk associated with the PLRobligation to the energy suppliers.

• LG&E's and KLTs rates include certain mechanismsfor fuel and fuel-relatedexpenses. In addition, LG&E's rates include a mechanismfor natural gas
supply expenses. These mechanisms generally provide for timely recovery of market price fluctuations associated with these expenses.

Volumetric Risk

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

• WPD is exposed to volumetric risk which is significantly mitigated as a result of the method ofregulation in the U.K.Under the RIlO-EDl price control
period, recovery of such exposure occurs on a two year lag. See Note 1 in PPL's2016 Form 10-K for additional information on revenue recognition under
RIlO-EDl.

• 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 12 and 13 to the Financial Statements in this Form 10-Q and "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition
and Results ofOperations - Financial Condition - Risk Management - Credit Risk" in the Registrants' 2016 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
$24 million for the three months ended March 31, 2017, which primarily reflected a $46 million decrease to PP&Eand a $10 million decrease to goodwill
partially offset by a $28 million decrease to long-term debt and a $4 million decrease to other net liabilities. Changes in this exchange rate resulted in a
foreign currency translation loss of$466 million for the three months ended March 31, 2016, which primarily reflected a $909 million decrease to PP&E and
a $214 million decrease to goodwill partially offset by a $557 million decrease to long-term debt and a $100 million decrease to other net liabilities. The
impact of foreign currency translation is recorded in ACXII.

Related Party Transactions (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 10 to the Financial Statements for additional
information on related party transactions for PPL Electric, LKE, LG&E and KU.

Acquisitions, Development and Divestitures f.4//Registrants;

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 8 to the Financial Statements in the Registrants' 2016 Form 10-K for information on the more significant
activities.

Environmental Matters (All Registrants)

Extensive federal, state and local environmental laws and regulations are applicable to PPL'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 of the
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Registrants' businesses. The cost of complianceor alleged non-compliance cannot be predictedwith certaintybut could be significant.In addition, costsmay
increasesignificantly if the requirementsor scope of environmental lawsor regulations, or similar rules, are expanded or changed. Costs may take the formof
increasedcapital expenditures or operating and maintenance expenses, monetary fines, penalties or other restrictions. In addition, the regulatory reviews
specified in the President'sMarch 2017 Executive Orderpromoting energy independence and economic growth could result in future regulatory changes and
additional uncertainty. Many of these environmental law considerations are also applicable to the operations of key suppliers, or customers, such as coal
producers and industrial power users, and may impact the cost for their products or their demand for the Registrants' services. Increased capital and operating
costs are subject to rate recovery. PPL, PPL Electric, LKE, LG&E and KU can provide no assurances as to the ultimate outcome offuture environmental or rate
proceedings before regulatory authorities.

See Note 9 to the Financial Statements for a discussion of the more significant environmental matters including:
• Legal Matters,
• Climate Change,
• Coal Combustion Residuals,
• Effluent Limitations Guidelines, and
• National Ambient Air Quality Standards.

Additionally, see "Item 1. Business - Environmental Matters" in the Registrants' 2016 Form 10-K for additional information on environmental matters.

New Accounting Guidance (All Registrants)

See Note 17 to the Financial Statements for a discussion ofnew accounting guidance pending adoption.

Application of Critical Accounting Policies (AllRegistrants)

Financial condition and results ofoperations are impacted by the methods, assumptions and estimates used in the application ofcritical accounting policies.
The following table summarizes the accounting policies by Registrant that are particularly important to an understanding of the reported financial condition
or results ofoperations, and require management to make estimates or other judgments ofmatters that are inherently uncertain. See "Item 7. Combined
Management's Discussion and Analysis ofFinancial Condition and Results of Operations" in the Registrants' 2016 Form 10-K for a discussion ofeach critical
accounting policy.

Defined Benefits

Income Taxes

Goodwill Impairment

AROs

Price Risk Management

Regulatory Assets and Liabilities

Revenue Recognition • Unbilled Revenue

PPL

X

X

X

X

X

X
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PPL

Qectric

X

X

X

X

X

X

X

X

LG&E

X

X

X

X

X

X

KU

X

X

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

Referenceis made to "RiskManagement" in "Item2. Combined Management'sDiscussionand Analysisof Financial Condition and Results of Operations."

Item 4. Controls and Procedures

(a) Evaluation ofdisclosure controls and procedures.

The Registrants'principal executive officers and principal financial officers, based on their evaluation ofthe Registrants' disclosure controls and
procedures (as defined in Rules 13a-15(e) or I5d-I5(e) of the Securities Exchange Act of 1934) have concluded that, as of March 31, 2017, the
Registrants' disclosure controls and procedures are effective to ensure that material information relating to the Registrants and their consolidated
subsidiaries is recorded,processed,summarizedand reportedwithin the time periods specified by the SEC'smles and forms, particularly during the
period for which this quarterly report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and
procedures are also effective to ensure that information required to be disclosed in reports filed under the Exchange Act is accumulated and
communicated to management, including the principal executive and principal financial officers,to allow for timely decisions regarding required
disclosure.

(b) Change in internal controls over financial reporting.

The Registrants' principal executive officers and principal financial officers have concluded that there were no changes in the Registrants' internal
control over financial reporting during the Registrants' first fiscal quarter that have materially affected, or are reasonably likely to materially affect,
the Registrants'internal 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 hy reference into this Part 11, see:

• "Item 3. Legal Proceedings" in each Registrant's 2016 Form lO-K; and
• Notes 6 and 9 to the Financial Statements.

Item 1A. Risk Factors

There have been no material changes in the Registrants' risk factors from those disclosed in "Item IA. Risk Factors" of the Registrants' 2016 Form 10-K.

Item 4. Mine Safetv Disclosures

Not applicable.
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Item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance of the Exhibits has heretofore been filed with
theCommission and pursuant to Rule 12(b)-32 areincorporated herein by reference. Exhibitsindicatedby a [ ] arefiled or listedpursuant to Item 601 (h)(l0)
(iii) ofRegulation S-K.

*lOtat - ThirdAmendment to RevolvingCreditAgreement, dated as of March 17,2017, to the ExistingCreditAgreement, dated as of
March 26, 2014, between PEL Capital Funding, Inc., the Borrower, PPL Corporation, the Guarantor, The Bank ofNova Scotia, as
the Administrative Agent, Sole Lead Arranger and Sole Bookmnner, and each Lender

IOfhl - £230,000,000 TermLoan Agreement, dated March 28, 2017, between WesternPowerDistribution pic and HSBCBank, PLC and
Mizuho Bank, Ltd.,as Mandated Lead Arrangers, and Mizuho Bank, Ltd., as Facility Agent (Exhibit 10.1 to PPLCorporation Form
8-K Report (File No. I -11459) dated April 5,2017)

*l2(ai - PPLCorporation and SubsidiariesComputation ofRatio of Earnings to Combined Fixed Chargesand Preferred Stock Dividends

*l2(bl - PPLElectricUtilities Corporation and SubsidiariesComputation ofRatio of Earnings to Combined Fixed Chargesand Preferred
Stock Dividends

*l2(cl - LG&Eand KUEnergy LLCand SubsidiariesComputation ofRatio of Earnings to Fixed Charges
*12(d') - Louisville Gas and Electric Company Computation ofRatio ofEarnings to Fixed Charges

*l2(el - Kentucky Utilities Company Computation ofRatio of Earnings to Fixed Charges

Certifications pursuant to Section 302 of the Sarbanes-Oxlev Act of2002. for the ouarterlv period ended March 31. 2017. filed hv the following officers for
the following companies:

*3 Ual - PPL Corporation's principal executive officer

*31(61 - PPL Corporation's principal financial officer

*3l(cl - PPL Electric Utilities Corporation's principal executive officer

*3l(d') - PPL Electric Utilities Corporation's principal financial officer

*3l(el - LG&E and KU Energy LLC's principal executive officer

*3l(fi - LG&E and KU Energy LLC's principal financial officer

*31(81 - Louisville Gas and Electric Company's principal executive officer

*3l(h1 - Louisville Gas and Electric Company's principal financial officer

*3l(i1 - Kentucky Utilities Company's principal executive officer

*3l(i1 - Kentucky Utilities Company's principal financial officer

Certifications pursuant to Section 906 of the Sarhanes-Oxlev Act of 2002. for the ouarterlv period ended March 31. 2017. furnished hv the following officers

for the following companies:

*32(a1 - PPL Corporation's principal executive officer and principal financial officer

*32(h1 - PPL Electric Utilities Corporation's principal executive officer and principal financial officer

*32(c1 - LG&E and KU Energy LLC's principal executive officer and principal financial officer

*32(d1 - Louisville Gas and Electric Company's principal executive officer and principal financial officer

*32(e1 - Kentucky Utilities Company's principal executive officer and principal financial officer

101 .INS - XBRL Instance Document

101 .SCH - XBRL Taxonomy Extension Schema

101 .CAL - XBRL Taxonomy Extension Calculation Linkhase

101 .DEE - XBRL Taxonomy Extension Definition Linkhase

101 .LAB - XBRL Taxonomy Extension Label Linkhase

101 .PRE - XBRL Taxonomy Extension Presentation Linkhase
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SIGNATURES

Pursuant to the requirements of the Securities ExchangeActof 1934,the Registrants have duly caused this reportto he signed on their behalfhy the
undersigned thereuntoduly authorized. The signatureforeach undersignedcompanyshall he deemedto relateonly to mattershaving reference to such
company or its subsidiaries.

PPL Corporation

(Registrant)

Date: May 4,2017 /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: May 4,2017 /s/Marlene C. Beeis

Marlene C. Beers

Controller

(Principal Financial Officer and Principal Accounting
Officer)

LG&E and KU Energy LLC

(Registrant)

Louisville Gas and Electric Comnanv

(Registrant)

Kentucky Utilities Companv

(Registrant)

Date: May4,2017 /s/ Kent W. Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer and Principal Accounting
Officer)
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THIRD amendment TO REVOLVING CREDIT AGREEMENT

Exhibit 10(a)
EXECUTION VERSION

THIS TUIRD amendment TO REVOLVING QREDIT AGREEMENT, dated as of March I7, 2017 (this
"Amendmenf'i to the Existing CreditAgreement (as defmed helow) is made by PPL CAPITAL FUNDING, INC., a Delaware
corporation (the "BoiroweF'I. PPL CORPORATION, a Pennsylvania coipbratidn (fte " Guarantor"') and each Lender (such
capitalized term and other capitalized teims used in this preamble and the recitals below to have the meanings set forth in, or are
defined by reference in. Article I below).

WITNESSETH:

WHEREAS, the Borrower, die Guarantor, the Lenders and The Bank of Nova Scotia, as theAdministrative Agent, SoleLead
Arranger and Sole Bbokruiiner, are all parties to the Revolving Credit Agreenient, dated as of March 26, 2014 (as amended or
otherwise modified prior to the date hereof, the "Existing CreditAgreement", and as amended by thisAmendment and as the same
may bgfurther amended, supplemented, amended andrestated of otherwise modified from time to time, the"Credit Agreement"!: and

WHEREAS, theBorrower has requested thatthe Lenders amend theExisting Credit Agreenient in orderto extend thematurity ,
date therein andthe Lenders arewilling to modify theExisting Credit Agreement on theterms andsubject to theconditions hereinafter
set forth;

NOW, THEREFORE, the parties hereto hereby covenant and agree as follows;

ARTICLE I

DEFINITIONS

Section l. l. certain Definitions. The following terms when used in thisAmendment shall have the following meanings
(such meanings to be equally applicable to the singular and plural fonris thereof):

"Amendmeiif is defiried in the preamble.

"Borrower" is defined m the preamble.

"CreditAgreemenf' is defined in the firstrecital.

"Existing Credit Agreement" is defined in the first recital.

"Guarantor" is defined hi the preamble.

SECTION 1.2. Other Definitions. Terrns for which meariings are provided in the Existing Revolving Credit Agreement are,
unlessotherwise definedhereinor the contextotherwise requires, used in this Amendment with such meariings.
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ARTICLE n

AMENDMENTS TO THE EXISTING CREDIT AGREEMENT

Effective as of the date hereof, but subject to Ihe satisfaction of the conditions in Article tlT

(a) Section 1.1 of the Existing Credit Agreernent is hereby amended by adding the following definitions •in the
appropriate alphabetical order: . .

"FCPA" has the meaning set forth in Section 5.16.

"Sahcfioried Coimtry" means a couiiliy, region ,or territory that is. Or whose jgovemment is, the subject of
.comprehensive territorial Sanctions (ciurently, Criinea, Cuba,: Iran, North Korea, Sudan, andSyria).

"Sanctions" means sanctions administered ofenforced byOFAG, thetJ.S. State Department, the European Union, any
European Unionmember state, ITer Majesty's Treasury of theUnited Kingdom of any otherapplicable sanctionsauthority.

(b) Sectiori l.T of the Existing Credit Agreement is hereby ainended by deleting the definition "Sanctiofied Entity"
where it appears therein.

(c) Section 1.1 of the Existing Cfedit Agreeineiit is hereby ainended by amending arid restating the following
definitions in their entirety as follows:

"London Interbank Offered Rate" means for any Euro-Dollar Loan for my Interest Period, the rate which appears on
the .Blooniberg Page BBAMl (or on such oiher substitute Bioomberg page that displays rates.at which US dollar deposits are
offered by leading banks inthe London interbank deposit market), orthe rate which is quoted by another source selected by the

.Admihistiative Agent.which.has been approved by theBritish Bankers' Association as an authorized information vendor for
the purpose of displaying rates at which US dollar deposits are offered by leading banks in the London interbank deposit
market (fof purposes of this defmition, an "Alternate Source"!, at approximately: 11:00 am., London time; two (2) Business

, Days prior to the commencement of such interest Period'as the London interbank offered rate for Dollars for ah amount
comparable to such Euro-Dollar Loan and having a borrowing date and a maturity comparable to such Interest Period (orif
there shall at any time, for any reason, no longer exist a Bloomberg Page BBAMl (or any substitute page) or any Alternate
Source, a comparable replacement rate; determined by the Achhinistrative Agent at such time (which determination shall be
conclusive absent manifest error)); Notwithstanding the foregoing, if the London Interbank Offered Rate determined in
accordance withtheforegoing shall be lessftan zero, suchrateshall be deemed to be zerofor thepurposes of thisAgreement.

"SanctionedPerson" nieansa Person that is, or is owned Or controlled by Personsthat are, (i) the subjectof any
Sanctions, Or(ii) located, organized or resident in a Sanctioned COimtry.
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"termination Date" rneans the earliest to occur of (i) March 16, 2018 and (ii) such earlier date upon which all
Commitments shall have been terminated intheir entirety inaccordance with this Agreement.

(d) Secti6ns5.()4(a), 5.04(c), 5,05 and 5.13 of the Existing CreditAgreernent are herebyainendedby replacirig
references to "December 31,2015" with "December 31,2016".

(e) Section 5.15 of the ExistingCredit Agreement is hereby amended and restated iriits entirelyas follows:

Section 5:15. OFAC. None of the Borrower, the Guarantor or any Subsidiary of the Guarantor, nor^ to the
knowledge of the Guarantor or the Borrower, any director, officer, or Affihate of the Borrower, the Guarantor or ahy of its
Subsidiaries: (i) is a Sanctioned Person, (ii) has more than 10% of its assets in Sanctioned Persons or in Sanctioned Countries,
or (iii) derives more,than 10% of its operating income from investments in, or transactions with Sanctioned Persons or
Sanctioned Cmmtries.

.(f)! Article V of theExisting Credit Agreement ishereby amended by adding anew Section 5.16as follows:

Section5.16. Anti-Corruption: None of the Borrower^ the Guarantorof any of its Subsidiaries, nor, to the knowledge
of the Borrower or the Guarantor, any.director, officer, agent, employee or other person acting on behalf of the Borrower or the
Guarantoror any of its Subsidiaries is aware of or has taken any action, directly or indirectly, that would result in a violation by:
such persons of theForeign Coirupt Practices Actof 1977, asamended, and therules andregulations thereunder (the "FGPA")
or any other applicableanti-Coiruptlon law; apd the Loan Parties have institutedand maintainpohcies and procedures designed
to ensure continued compliance thefewithi

(g) Section 6.06 of the Existing Credit Agreement is hereby amended ^d restated in its entirety as follows:

Section 6.0(5. Use of Proceeds. The proceeds of the Loans made under this.Agreement will be used by the Borrower
for general corporate purposes of the Borrower and its Affiliates, including for working capital purposes and .for making
investments in or loans to the Guarantor and Affiliatesof the Loan Parties. The Borrower will request the issuance of Letters of
Credit solely for general corporate purposes of the Borrower and its Affiliates. No such use of the proceeds for general
corporate purposes wiil be, directly or indirectly, for the purpose, whether irnmediate, incidental pr ultirriate, of buying or
carrying, any Margin Stock within the rneaning of Regulation U. The proceeds of any Loan will riot be used, directly or
indirectly, to fund, any activities; or business, of or with any Sanctioned Person, or in any Sanctioned Country. No partof the.
prpceeds of theLpmswill beused, directly or indirectly, for any paymerits to any gpvemmental pfficial or errrployee, political
pqrty, pfficial of a political party, candi(iate for political office, or anyone else acting in an official capacity in violation of the.
FCPAor. any. otherapplicable anti-cprruptidn law.
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ARTICLE m

CONDITIONS TO EFFECTIVENESS

This Amendment and the amendments contained herein shall become effective as Of the date hereof when each of the
conditions set forth in this Article m shall have been fulfilled tothe satisfaction ofthe Administrative Agent.

SECTION 3.1. Counterparts. The Administrative Agent shall have received counterpart.s hereof execiited on behalf of the
Borrower,, the Guarantor and the each of the Lenders.

SECTION 3.2. Costs andExpenses, etc. TheAdministrative Agent shall have received for the account of each Lender, all
fees, costs and expeiisesdue andpayablepurSuahtto Section 9.03 of the CreditAgreernent, if then invoiced.

SECTION 3.3. Resolutioris. etc: TheAdministrative Agentshall have received from the Rnn-ower and the Guarantor (i) a
copy of a good. stMcUng certificate for such Loan Party, dated a date reasonably closeto the date, hereof and (ii) a certificate^ datedas
of the datehereof, of a Secretary or an Assistant Secretary of each Loan Partycertifying (a) that attached thereto is a tme, correct and'
complete, copy of (x) the articles or certificate of incorporation of such Loan Party certified by the Secret^ of State (orequivalent
body) of the jurisdiction of incorporation of such Loan Party and (y) the bylaws of such Loan Party, and (b) that attachedthereto is a
tme, correct and corhplete. copy of resolutions adopted by the board of direetors of such Loan Party authorizing &e execution,
delivery and performance of this Amendment and each other document dehyered in conheetion herewith and that such resolutions,
have not been amended and are in full force.

SECTION 3,4. Opinion of Counsel. The Admiriistratiye Agent shall have received an opinion; dated the date hereof, and
addressed to the Administrative Agent and all LCndCrs, from counsel to die Borrower, in form arid subsfance satisfactory to. the
Administrative Agerit.

SECTION 3.1. Satisfactory Legal Form. TheAdrnihistrative Agent and its. counsel shall have received all inforrhatioh,. and
Such CQuriterpart originals orsuch certified ofother copies of siich rnaterials, as theAdministratrve Agent or itSaounsCl may reasonably
request, andall legal matters ificident to the effectiveness of this Arnendment shall be satisfactory to theAdministrative. Agent ,arid its
counsel.All documents executed or submitted pursuanthereto or in cprmectidn herewith shall be reasonably satisfactory in form arid
substmcC to.the Administrative Agent and its coiihsel.

ARTICLH IV

MISCRLLANF.OUS

SECTION 4.1.. Cross-References. Refererices in thisAmendment to anyArticle or Section are, unless otherwise specified,
to such Article or Section of this Amendment.

SECTION 4.2. Loan Document Pursuant to Existing Credit Agreernent. This Amentoent is a Loan Documerit executed
pursuant to the Existing Credit Agreprrieht arid shall (unless otherwise expressly indicated therein) be construed, administered and
applied iri
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accordaiice with allof Iheterpis andprovisidns of the Existing CreditAgreenient, as amended hereby, ineluding Artiele DC thereof.

SECTION 4.3. Successors arid Assigns. This Amendment shall be binding upon and inure to. the benefit of the parties,
hereto and their respective successors and assigns.

SECTION 4.4. Counterparts. This Amendrnent may be executed by the parties hereto in several counterparts, each of
which when executed md delivered shall be an original arid aU of which shall constitute together but one and the same agreeriierit.
Peliveiy of an executed counterpart of a signature page to thisAmeridmerit by facsimile shall be effective as delivery of a irianually.
executed counterpart ofthis Ameridirient.

SECTION 4.5. Governing Law. THIS AMENDMENT WILL EtE DEEMED TO BE A CONTRACT MADE UNDER
And GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK (INGLUDING FOR SUCH PURPOSE
SECTIONS 5-1401 AND 5-1402 OFTHE GENERAL OBLIGATIONS LAW OFTHE STATE OFNEW YORK).

SEG;TIC)N 4.6. Full Force and Effect: Lirnited Ameridment. ExCept as .expressly ameiided hereby, all ofthe representations,;
warranties, terms, covenarits,;c6nditi6ris and other provisions of theExisting CreditAgreement and Ihe LoanDocuments shall remain
unchanged and shall continue to be, and shall rernain, iri full force and effect in accordance with their respective Terms. The
amendments set forth herein shallbe limited precisely,as providedfor herein tp the provisions expressly amerided herein and shallnot
be deerried to be an amendnient to, ivaiyer pf, consent to or modification of any other term or provision of the Existing! Credit
;Agreeriient pr any other Loan Document or of any transaction pf further or. future action on the part of any Obligor which would
require theconsent of theLenders urider theExisting Credit Agreement oranyof theLoan Documents.

SECTION 4.7. Represeritatioris and Warranties. In order to induce the Lenders to execute.and deliverthisAmendinent, the
Borrower and Guarantor each hereby represents and wanrants^ tothe Lenders, On die date this Airiendment becomes effeetiye pursuant
toArtiele lil. that both before andafter giving effect tothis Amendment, all representations and waftanties setforth in Artiele V of the
Credit Agreement are trueand cprrect as of sUeh date, except to the extent thatany suchstatement expressly relates to an earlier date
(in which case such statertientwas tme and cprrect pn and as of such earlier date).

[Signature; page follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first above written.

PPL CAPITAL FUNDING, INC., as the Boitower

By:

Name:

Title:

PPL corporation, as the Guarantor

By:

Name:

Title:

THE BANK OF NOVA SCOTIA, as the
A&iinistratiye Agentand as a Lender

By:

Name:

Title:

Third Atmndment to Revolving Credit Agreement
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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)

Three Months

Ended March

31,

2017

Years Ended December 31,

2016 2015(a) 2014 (a) 2013 (a) 2012(a)

Eamings, as defined:

Income fiom Continuing Operations Before Income Taxes $ 532 S 2,550 $ 2,068 $

Adjustment to reflect eamings from equity method
investments on a cash basis (b) 1 (1) (1)

2,129 $ 1,728 $ 1,406

34

Total fixed charges as below j

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 from Continuing
Operations Before Income Taxes

Total eamings

Fixed charges, as defined:

Interest charges (c)

Estimated interest component ofoperating rentals

Preferred security distributions ofsubsidiaries on a pre-tax
basis

Total fixed charges (d)

Ratio ofeamings to fixed charges

Ratio ofeamings to combined fixed charges and preferred
stock dividends (e)

533 2,549 2,067 2,129 1,728 1,440

222 917 1,054 1,095 1,096 1,065

1 4 II II II 6

150 186 235 235

221 913 893 898 850 819

s 754 $ 3,462 $ 2,960 $ 3,027 $ 2,578 $ 2,259

s 219 $ 900 $ 1,038 $ 1,073 S 1,058 $ 1,019

3 17 16 22 38 41

5

s 222 $ 917 $ 1,054 $ 1,095 S 1,096 s 1,065

3.4 3.8 2.8 2.8 2.4 2.1

3.4 3.8 2.8 2.8 2.4 2.1

(a) Reflects PPL's former Supply segment as Discontinued Operations.

(b) Includes other-than-temporary impairment loss of $25 million in 2012.

(c) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net.

(d) Interest on unrecognized tax benefits is not included in fixed charges.

(e) PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of eamings to combined fixed charges and preferred stock dividends is
the same as the ratio of eamings to fixed charges.

Source: PPl CORP. 10-0, May 04, 2017 Powered by Morningstar® Documerrt Research®
The InformMion contained herein may not be copied, adapted or dlairlbuted and la not warranted to be accurate, complete or timely.The user asaumea 0 rtaka for any damages or lossea ertaing from any uee of thla Information.
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Exhibit 12(b)

PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS
(Millions ofDollars)

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

Fixed charges, as above

Total fixed charges and preferred stock dividends

Ratio ofeamings to combined fixed charges and preferred
stock dividends

Three Months

Ended March

31, Years Ended December 31,

2017 2016 2015 2014 2013 2012

s 127 $ 552 $ 416 $ 423 $ 317 $ 204

35 141 139 131 117 107

s 162 $ 693 $ 555 $ 554 $ 434 $ 311

s 34 $ 137 $ 135 $ 127 $ 113 $ 104

1 4 4 4 4 3

s 35 $ 141 $ 139 $ 131 $ 117 $ 107

4.6 4.9 4.0 4.2 3,7 2.9

s $ $ $ $ $ 6

35 141 139 131 117 107

5 35 $ 141 S 139 S 131 $ 117 $ 113

4.6 4.9 4.0 4.2 3.7 2.8

(a) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net.

(b) Interest on unreeognized tax benefits is not included in fixed charges.

Source: PPL CORP. ID-Q, May 04, 2017 Powered by Morningstar® Document Research®
TheMofmetlon conie/ned hvein maynot be copied,adepted or dtetributed end lanot werrented to be eccurete, complete or timely.Thepear aseumee ahdaks for any damagea or ktaaeaarising from any use ol this tnfoimatlon,
except to ttie extent tuch damagea or fosses cannot be HmHedor exctuded by appHcabie tow.Past fineneia/performance fa no guarantee of future resufta



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,

Three Months

Ended March

31,

2017

$ 166

I

2016 2015 2014 2013 2012

Earnings, as defined:

Income fiom Continuing Operations Before Income Taxes

Adjustment to reflect earnings from equity method
investments on a cash basis (a)

686 $

(1)

603 $

(1)

553

(1)

551

(1)

331

33

167 685 602 552 550 364

Total fixed charges as below 55 223 189 173 151 157

Total earnings S 222 S 908 $ 791 $ 725 $ 701 $ 521

Fixed charges, as defined:

Interest charges (b) (c)

Estimated interest component ofoperating rentals

$ 53

2

$ 214

9

$ 181

8

$ 167 $

6

145

6

$ 151

6

Total fixed charges S 55 $ 223 $ 189 $ 173 $ 151 $ 157

Ratio ofearnings to fixed charges 4.0 4.1 4.2 4.2 4.6

(a) Includes other-than-temporary impairment loss of $25 million in 2012.

(b) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium - net.

(c) Ineludes a eredit for amortization of a fair market value adjustment of $7 million in 2013.

3.3

Source: PPl CORP. 10-0, May04. 2017
TAeMormetion containad/ierefri/Mynot be copied, Adapted or dMributed and Is not vnrranted to be accurate, completa or timety.The user aasumaa ailrl^ for any damages or losses ariaJng from my use of this Information,
except to the extent sutit dameges or losses cmnot be Hmfted or exchided by sppUcstie Ism. Past fbimciei perfomtance Is no guarantee of future resulta

Powered by Morningstar* Document Research®



LOUISVILLE GAS AND ELECTRIC COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Three Months

Ended March

31,

2017

S 87

18

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) (b)

Estimated interest component ofoperating rentals

Total fixed charges

Ratio ofearnings to fixed charges

105

17

1

18

5.8

2016

329

76

405

71

5

76

5.3

2015

299

61

360

57

4

61

5.9

2014

272

51

323

49

2

51

6.3

2013

257

36

293

34

2

36

8.1

Exhibit 12(d)

2012

192

44

236

42

2

44

5.4

(a) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium - net.

(b) Includes a credit for amortization of a fair market value adjustment of $7 million in 2013.

Soiitce: PPl CORP. 10-0. May 04, 2017 Powered by Motningstar® Document Reseaicb
TheMomatUin contained herein may not be copied, adapted or dtetrltuted and Is not warranted to be accurate, complete or timely. The user astumeaaUrl^ for any damagea or haaes arising from any use of this Information,
eiecept (o the extentsuch damagesor losses cannot be limitedor excludedbyappHcabhItw.Past finartcial performanceis no guaranteeof future results



Exhibit 12(e)

KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions ofDollars)

Years Ended December 31,

Three Months

Ended March

31,

2017 2016 2015 2014 2013 2012

Eamings, as defined:

Income Before Income Taxes

Adjustment to reflect eamings from equity method
investments on a cash basis (a)

102 S

1

428 $

(1)

374 $

(1)

355 $

(1)

360 S

(1)

215

33

103 427 373 354 359 248

Total fixed charges as below 25 ICQ 86 80 73 72

Total eamings S 128 $ 527 $ 459 $ 434 $ 432 $ 320

Fixed charges, as defined:

Interest charges (b)

Estimated interest component ofoperating rentals

$ 24

1

$ 96

4

$ 82

4

$ 77

3

$ 70

3

$ 69

3

Total fixed charges $ 25 $ 100 $ 86 $ 80 $ 73 $ 72

Ratio ofeamings to fixed charges 5.1 5.3 5.3 5.4 5.9

(a) Includes other-than-temporary impairment loss of $25 million in 2012.

(b) Includes interest on long-term and short-term debt, as well as amortization of loss on reacquired debt and amortization of debt discount, expense and premium - net.

4.4

Source; PPl CORP. ID-Q, May 04, 2017 Powered by Morningstar* Oocument Research®
r/ieMonnatloncontainedtmedi maynot becopied, adaptedor dtstrBjuted and Isnet wvrantedto beaccvrete, completeor timefy. Theuseraaaumea aH risksforanydamagesorloaaeaarisingfromanyuaeof thisMormMion,
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Exhibit 3 r(a)

CERTIFICATION

1;Wn^LIAM H: SPENCE,;certify that:

1. I havereviewed thisquarterly report on Fonn 10-Q ofPPLCorporation (the"registrant");

2. Based onmyknowledge, thisreport doesnotcontain.any untrue statement ofa material fact oromitto state a material feet necessary to make the
statements made,in light of the circumstances underwhichsuchstatements were made, hot misleading withrespect to the periodcovered by this
report;

3. . Based onmy knowledge, thefinancial statements, andotherfinancial information included in thisreport, fairly present in allmateriai respects the
financial coiidition,resultsof operationsand cash flow's of the registrantas of, and for,the periodspresentedin this report;

4. Theregistrant's othercertifying ofiScerand I areresponsible forestablishing arid maintaining disclosure controls andprocedures (asdefined in
Exchange Act Rules 13a-15(e) anid I5dTl5(e)) and interaalcontrol over financial reporting (as defined inExchange Act Rules 13a-15(f) arid ISdr
15(f)) for the registrant and have:

a. Desigried ^ch disclosure.controls andprocedures, or catised suchdisclosure controls and procedures to be designedunderoursupervision,
to ensure thafmaterial information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities,particularlyduring the periodiriwhichthis report isbeing prepared;

b. Desigried ^ch intemal control over financialreporting,or causedsiichinternalcontrol over financialr^orting to be designedunder our
supervision, to pfovide.reasonable assurance regarding the reliabilityof finaricial reporting and the preparation of finaricial statements for
externalpurposesin accordancewith generallyacceptedaccountirig principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and jjrocedures md presented in this report pur corrclusions about the
effectiveriessofthe disclosure controls and procedrires, as of the end ofthe period covered by this'report based on suchevaluation; and

d. Disclosed in this report any change in the registrant's internal control oyer financial reporting that occurred during the registrant's fnost .
recerit fiscal quarter(theregistrant's fourth fiscal quarterin the caseof an arinual report) that hasmaterially affected, or is reasohabfy likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant'sother certifyirigofficerand I have disclosed,based on ourmost recent eyaluatiori of intemal control over financial reporting, to the
registrant's auditors andthearidit committee ofthe registrant's board pfdirecfors (ofpersons performing theequivalent functions):

a. All significant deficiericies and material weaknesses in the desigri or operation ofinternal control over financial reporting which are
reasonably likely to adversely affect the regikrant's ability to record,process,stimrnarize and report financial information; and

b: . Ariyfiaud, whether or not rrraterial, that involves managementor other employees who have a significant role in the registrant's irifemal
controTover financial reporting.

Date: May 4,2017 Is/ William H. Spence

Williartt H, Sperice

Chairmari, President and ChiefExecptive Officer

(Principal Executive Officer)

PPL Corporation

Source: PPL CORP. 10:Q, May 04, 2017 Powered by Morningstar® Document Research®
ftie-lnformaHon conialnodh^nnieynotbeapled.Bitapiedordlsirlbutedendlsnotw&fantedtobeaccurate, completeor timely. Theuserassumes foranydemagesorlossesarislng fromvty use of thisInformation,
except to the extent such damages or /osses cannot be limited or excluded byepptlc^te law.Past flnwcf^ p&formance Is no guarantee of future results



Exhibit 31(b)

CERTIFICATION

I;VINCENT SORGI,certify that:

1. I have reviewedthis quarterly report on Fotin 10-Qof PPL Corporatiori(the "registrant");

2. Based onmy knowledge, this report does not cdntainany untruestatement ofamaterial fact oromit tostate amaterial fact necessary tomake the
staferrients made, in lightofthecircrrmstances under which such staternehts were made, notmisleading with respect to theperiod covered bythis
report;

3. . Basedon myknowledge,the financiaTstatemehts, and other financialinformation included in this report,feirlypresent in all material respectsthe
financial condition, resultsof operationsand cash flows of the registrantas o^ and for,the periodspresentedin this report;

4. Theregistrant's other certifying officer andTare responsible for establishing andmairitaining disclosure controls andprocedures (as defined iri
. Exchange Act Rules 13a-15(e) and ISdri 5(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-15(Q atid ISdr

15(f))forthe registrant and have:

a. Designed Mch discloaire controls and procedures, orcaUsed such disclosure controls and procedures tobedesigned under oursupervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to Usby others within
those entities, particularly during theperiod inwhich thisreport isbeingprepared;

b. Desigfied ^ch intemal controlover financialreporting,or causedsUch intemal control overfinancialreportingto be designedunder our
supervision, tO providereasonable assurance regarding the reliabilityof financial reporting andthe preparation of financial statements for
extemai purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrarit'sdisclosiire controls and procedures and presented iri this report oiif coriClusionsabout the
effectiveness Ofthe disclosure controls and procedures, as ofthe end ofthe period covered by thisTeport based on such evaluation; and .

d; Disclosed in this report any change in the registrant's intemal control oyer financial reporting that occurred during the registrant'smost .
recent fiscal quarter (the registrant's foirrth fiscal quarter inthe case ofan annual report) that has tnaterialfy affected, ofisreasonably likely . .
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant'sother certifying officerand I have disclosed;based on purrhbst recent evaluation ofintemal control over financial reportirig,to the
registrant's auditors andthe aUdit committee ofthe registrant's boardofdirectors (orpersons perfpmting the equivalent functions):

a. All significant deficiericies and material weaknesses in the design or operation ofintemal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, sumrnarizeand report financial information; and

b: Any fiaud, whether or not material, that involves management or other employees who.have a.significant role in the registrant's iUtemal
contrbl over financial reporting.

Date: May 4,2017 /s/.Vincent Sorgi

Vincent Sofgi

Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)

PPL.Cotporation.

Source; PPL CORP. lO.-O, May 04. 2017 Po.wered byMorningstar® Document Research -
ThelnfoimMlon coht^edher^n mgy not be copied, adapted or distributed and Is not warranted te be&curate, completeortUnety. The us&aastimes brisks for aty damages or losses arising from any ux of this Information,
^cepttottieextentsudidamegesorlos^cannotbellmlteddrexciud^byappUeabfelm.Pasiflnanei^pcrformancelsnoguarBnteeoffutureresulis.



Exhibit 3r(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that;

1. I havereviewed thisquarterly report onForm 10-Q ofPPL Electric Utilities Corporation (the"registrant");

.2. . Basedorimyknowledge, this reportdoesnot containanyuntruestatement of a material factor omitto statea material feetnecessary to makethe
staterrients made, in lightof thecirciirnstances underwhich suchstaternents were made, hot misleading withrespect to theperiod covered by this
report;

3. , Based orr my knowledge, the financial statements, and other financial information included inthis report, fairly present inall material respects the
financial condition,results of operations andcashflows of the registrant as of,and for, the periodspreserited in this report;

4. Theregistrant's othercertifying officer andTare responsible forestablishing andmaintaining disclosure controls andprocedures (as defined in
Exchange Act Rules I3a-I5(e) and 15dTi5(e)) and intemal control over financial reporting (as defined inExchange Act Rules 13a-15(f) ahd I5dr
-15(f)).forthe registrant and have:

a. Designed ^ch disclo^re controls andprocedures, orcaused such disclosure controls andprocedures to be.designed underoursupervision,
to ensure thatmaterial information relating to theregistrant, including its consolidated subsidiaries, ismade icnowrt tousbyothers within
those entities, particularly during theperiod inwhich thisreport isbeingprepared;

b. Designed ^ch intemal cpritrol pyerfinancial reporting, or causedsuchinternalcontroloverfinancial reporting to he designed underour
supervision, toprovide reasoriable^assurarice regarding thereliability offinancial reporting and thepreparation offinaricial statements for
external purposes in accordance with generally accepted accountirig principles;

c. Evaluated theeffectiveness oftheregistrarit's disclosure controls andprocedures andpresented in thisreport ourconclusions aboutthe
efifectivehess ofthedisclosure controls andprocediires, asofthe endofthe periodcovered by thisfeportbasedon suchcvaluation; and

d. Disclosed in this report any change in the registrant'sintemal control oyer financial reporting that occurred during the registrant'smost .
recent fiscal qtiarter (theregistrant's fourth fiscal quarterin the caseofan anntial report) that hasmaterially afifected, of is reasonably likely
to materially affect, the registrant's intemal controTover financial reporting; and

5. The registrant'sother certifyirigofficerand I hfye disclosed;based on pur rhbstrecent evaluatiotr ofintemal control over financial reportirig,to the
registrant's auditors andthe auditcommittee.ofthe registrant's boardpfdirectors (orpersons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonablylikely tp adverselyaffectthe registrant's ability to record^ process; sumrnarize and reportfinancial information; arid

h: Ariy.fiaud,isdietherornbtmaterial,thatinvolvesmanagementordtheremployeeswhohavea.significantroleintheregistrant'siritemal
control over financial reporting.

Date: May 4,2017 /s/ .Gregory N. Dudkin. .

Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Electric Utilities Corporation

Source; PPL CORP, 10-Q, May 04, 2017 Powered by Mornlngstar'® Document Research®
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Exhibit 31(d)

certification

I; MARLENE C. BEERS, certify that:

.1. I have reviewed this quarterly report on Form 10-QofPPL Electric Utilities Corporation (the "registrant");

.2. Basedon myknowledge, this reportdoesnot contain,anyuntruestatement of a material factor omitto statea material &ctnecessary to makethe.
statements made, in light ofthe circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based ori my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial coridition, results ofoperations and cash flows ofthe registrant as o^ and fOr, the periods preserited in this report;

4. The registrant's other certifying officer and! are responsible for establishing arid mairitaining disclosure cOntrols arid procedures (as defined iri
. Exchange ActRules 13a-l5(e)and 15dTi5(e)) and intemalcontrol overfinancial reporting (asdefined in Exchange ActRules13a-l5(f) and ISdr .

15(f))for the registrant and have:

a. Designed such, disclosure controls andprocedures, orcatised suchdisclosure controls andprocedures tobe designed underoursupervision,
to ensure that material informmion relating to tbe registrant, including its consolidated subsidiaries, is made known to us by others within
those entities,particularlyduring the period in which this report isbeing prepared;

b. Designed mch.intemal control overfinancial reporting, orcaused siich interital control overfinancial reporting tobe designed underour
supervision, to provide reasonableassuratice regardingthe reliability of financialreportingand the preparationof financialstatementsfor -
external purposes in accordancewithgenerally acceptedaccountirig principles;

c. Evaluated the efifectivenessofthe registrarit's disclosure controls and procedures and presented in this report our cotrclusioris about the
effectiveness ofthe disclosure controls and procedtrres, as of the end ofthe period covered by this report based on sueh evaluation; and .

d; Disclosed in thisreport anychange in theregistrant's internal control oyerfinancial reporting thatoccuned during theregistrant's most !
recentfiscalqriarter (the ragistrant's fourthfiscalquarterin the case of an anriual report)that has rnaterialfy affected,or is reasonablylikely
to materially affect, the registrant's intemal controTover financial reporting; and

[5. The registrant'sother certifying officerand Ihave disclosed;based on our most recent evaluation ofintemal control over financial reporting, to the
registrant's auditors and the auditcommittee.ofthe registrant's boardofdirectors(ofpersoris performing the equivalentfunctions);

a. All sigriificant deficierrcies and material weaknesses in the design or Operation ofinternal cOntrol over finahcialfeporting which are
reasonably likely to adversely affect the registrant's ability to record, process, suimnarize and report financial information; arid

b; . Anyflaud, whetherornot material, that involvesmanagement or otheremployees whohavea significant role in tbe registrant's iritemal
cdntrOl over financial reporting.

Date: May 4,2017 /s/ Marlene C. Beers . .

Marlene C, Beers

Cpritroller

(Principal Financial Officer)

PPL Electric Utilities Corporation

Source: PPL CORP, 10-Q, May OH, 2017 Powered by Morningstar® Doc.urtient Research®
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Exhibit 31(6)

CERTIFICATION

I, yiCTOR A. STAFFIERI, certify that;

1. I have reviewed this quarterly report on Form 10-Q ofLG&E and KUEnergy LLC (the "registrant");

2. Basedon myknowledge,'thisreportdoes not contain any untrue statementofa materialfactor omit to state a materialfeetnecessary to makethe
staterrientsmade, in light ofthe circiimstances under which such sfaternents were made, not misleadirig with respect to the period covered by this
report;

3. Based onmy knowledge, the financial statements, and other financial information included inthis report, feirly present inallmaterial respects the
financial condition, results ofoperations and cash flows ofthe registrant as b^ md for, the periods preseiited in this report;

4. The registrant's other certifyingofficer.and I areresponsibleforestablishingaridmaiiitainingdisclosurecontrolsaridprocedures(asdefinediri
. Exchange Act Rules 13a-15(e)ahd 15drl5(e)) and internal control overfinancial reporting (as defined inExchange Act Rules 13a-15(f)and 15d-

15(5) for the registrant and have:

a. Designed such disclo^re controls and procedures,or caused such disclosure controls and proceduresto be.designed under our supervision,
toensure thatmaterial information;relating to theregistrant, including its consolidated subsidiaries, is made known tousbyothers within :
thoseentities, particularly duringthe periodin whichthis reportisbeing prepared;

b. Designed ^ch internal control over financial reporting, or caused ^ch internal control over fitrancial reporting to be designed under our
supervision, to provide.reasonabreassurariceregarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report piir coticlusions aboiifthe
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

d. Disclosed in thisreport ahychange in the registrant's internal control overfinaticial reporting that occuned during the regiistrant's most
recent fiscal qiiarter (the registrant's fourth fiscal quarter inthe case ofan annual report) that has rnaterially affected, orisreasonably likely
to materially affect, the registrant's intemal control overfinancial reporting; and

,5. The registrant's other certifying officer and I have disclosed, based on pur rhost recent evaluation ofinternal control overfinancial reporting, to the
registrant's auditorsand the audit committeeof the registrant's board of directors(ofpersoiisperforming tbe equivalent functions):

a. All significant deficiencies and material weaknesses in the desigh or operation ofintemal control.over financial reporting which are
reasonably likely tp adversely affect the registrant's ability to record, process, surrunarizeand report financial infonhation; arid

b. Any fiaud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal
cOntroTover financial reporting.

Date: May4,2017 /s/ VictorA.Staffieri .

Victor A. Sfaffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal ExecutiveOfficer)
LG&E and KU Energy LLC

Source: PPL CORP. 10:0, May 04, 2017 Powered by Mornlngster'® Dooument Research •
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Exhibit 3 i(f)

CERTIFICATION

I, KENT W. BLAKE, certify thai:

1. I have reviewed this quarterlyreporton Form10-QofLG&Eand KUEnergyLLC(the "registrant'');

2. Based oil my knowledge, this report does not contain any untrue statement ofa material feet or omit to state a material feet necessary to make the
statenientsmade, in light ofthe circurhstaiices under which such staternentsweremade, not misleading \yith respect to the period covered by this
report;

3. Based onmy knowledge, thefinancial statements, andotherfinancial iriformation included in thisreport, fairly present in allmateriai respects the
financial condition, results pfoperationsUnd cash flows ofthe iegistiant as ofi and for, the periods presented in this report;

4. The registrant's other certifying ofiBcerandT are responsible for establishing arid maintaining disclosure controls and procedures (as defined iii
Exchange'Act Rules 13a-l5(e) and15dTi5(e)) and intemal control overfinancialreportirig (as defined inExchange Act Rules 13a-l5(f) arid ISdr
15(f))for the registrant and have:

a. Desigiied such disclofeire controls andprocedures, orcaused suchdisclosure controls andprocedures to be designed underoursupervision, !
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made knowii to us by others within
thoseentities, particularly duringthe periodin whichthis reportisbeingprepared;

b. Designed such intemal control over financial reporting, or caused such internal cpntrol over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability offinaircial reporting and the preparation offinancial statements for
external purposes in accordancewithgenerally acceptedaccountingprinciples;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our conclusioris about tbe
effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by tbis report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
receiit fiscal quarter (the fegistraiifsfourth fiscal quarter in the case of an anritialreport) that has rhaterialfyaffected,of is reasoiiably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrants other certifyirig officer and 1have disclosed, based on ourmost recent evaluation ofintemal control over financial reporting, to the
registrant'sauditors and the audit committee ofthe registrant'sboard of directors (orgefsons performingtbe eqiiivalent fiinctions):

a. All significant deficieiicies and material weaknesses in tbe design or operation ofintemal control over financial reporting which are
reasonably likelyto adversely affect theregikrant's abilityto record, process, sununarize andreport financial information; arid

b; Any flaud, whether or not material, that involves management or other employees who have a significant role in the registiant's intemal
control over financial reporting.

Date: May 4,2017 /s/ Kent W.Blake

Kent W. Blake

ChiefFiriaiicial Officer

(Principal Financial Officer)

LG&E and ku Energy LLC

Source: PPL CORP. lOrQ, May 04. 2017. Powered by Morningstar® Document Research
thelnfomaflon confinedherein meynotbeatpled.adapted ordisiributed andIsnotwafranied tobeaceurBte, complete ortimely. Theuseras^mesdlrt^ foranydamages orhsses^lsJng from anyuseofthisInfprmotlon,
ejcccpt to tlioextentsuch damagesor los$&cannotbe limited or cxdadi^ byapplicable latv.P^financia}performance Isno guaranteeof futureresults.



Exhibit 31(g)

CERTIFICATION

I, yiCTOE A. STAFFIEiq, certify that:

1. I haye reviewed this quarterly report on Form 10-Q ofLoui^ille Gas and Electric Company (the "registrant");

2. Basedon myknowledge, this report doesnot containany untruestatement of a material factoromitto statea material factnecessary to makethe
stafertientsmade, in light ofthe circumstances under which such statements were made, hot misleading with respect to the period covered by this
report;

3. Based oil my knowledge, the financial statements, and other financial iiifoimation included in this report, fairly present in all material respects the
financial coridition, results ofoperations and cash fiows ofthe registrant as of, and for, the periods preserlted in this report;

4. The registrant's othercertifying officer and Fare responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-l 5(e) and 15dTl5(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15dT .
15(f)) forthe registrant and have:

a. Designed ^ch disclo^re.cOntrols and procedures, or caused ^ch disclosure controls arid procedures to be.designerl under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report isbeing prepared; .

b. Designed srich intemal control over financial reporting, or caused such intemal control over firiancial ;^orting to be designed under our
supervision, to provide reasonable assurarice regarding the.reliability of financial reporting and the preparation of financial staterhentsfor
external purposes in accordance withgenerally acceptedaccounting principles;

C. Evaluated theeffectiveness oftheregistiaiit's disclosure controls andprocedures md presented in thisreport purconclusioris aboutthe
effectiveness Ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this report based on such evaluation; and

. d. Disclosed in this reportanychangein the registrant's internal controloyerfinancial reporting that occunedduringthe registmnt's most
recent fiscal quarter (the iegistrarif's fourth fiscal quarter in the case ofan annual report) that has materially affected, of is reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on purmost recent eyaluation ofintemal control over financial reporting, to the
registrant's auditors andthe auditcommittee ofthe registrant's boardofdirectors (orpersons performing theequivalent functions):

a. All significant deficiericies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely to adversely affect the regikrant's ability to record, process, siimrnarizeand report financial infprrhation; 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: May 4,2017 /s/ .Victor A. Staffieri

Victor A. Sfaffieri

Chairmari pfthe BOard.and ChiefExecutive OfiScer

(Principal Executive Officer)

Louisville Gas and Electric Company

Source: PPLCORP, 10:0, May D4, 2017 Powered by Mornlnostar'® Document Research®"
ftie InformMlon contained not te copied,adaptedor distributedand Isnot warranted to beaccurate, completeor timely. Theuseras^mes af/risksforanydamagesor lossesarisingfromanyuse of thisinfprmatloh,
except to theextent8u^ damages orloss&c&mot belimited orexcluded byr^pUe^lelaw. F^fin^ddp&formanceIsnoguaranteedffutureresults.



Exhibit 31(h)

CERTIFICATION

I, W. BLAKE, certify that:

1. I havereviewed this quarterly report on Form 10-QofLouisvilleGasandElectric Gornpany (the"registrant");

2. .Based onmy knowledge, thisreport does notcontain anyuntruestatement ofamaterial feet oromit tostate amaterial feet necessary tomake the
statementsmade,in light of the circumstances underwhichsuch statements weremade,not misleadingwith respectto the periodcoveredby this
report;

3. Basedon myknowledge,the financialstatements,and other financial iriformation included in this report,fairlypresent in all materialrespectsthe
financial condition, resultsof operationsand cash flows of the registrantas Of, and for,the periodspresentedin this report;

4. The registrarit's other certifying officerand I are responsible forestablishing add maintaining disclosure controls add procedures (asdefined id
. Exchange Act Rules 13a-l 5(e) and 15dTi5(e)) and internal control over financial reporting (as defined inExchange Act Rules 13a-15(Q and 15d-

15(Q) forthe registrant and have:

a. Designed mchdisclomre controls andprocedures, orcaused such disclosure controls andprocedures to be.designed underoursupervision,
to ensurethat materialinformation: relatingto the registrant, including its consolidatedsubsidiaries, is madeknownto Us by otherswithin
thoseentities, particularly during theperiodin which thisreport isbeingprepared;

b. Designed mch internal controloverfinancial reporting, orcausedsuchinternal controloverfitiancial reporting to be designed underour !
supervision, tO provide reasonableassurance regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls arid procedures and presented in this report our conclusions about the
effectiveness Ofthe disclosure controls and procedures, as of the end ofthe period covered by thisreport based on such evaluation; and .

. d. Disclosed in thisreport anychange in theregistrant's internal control oyerfinancial reporting thatoccuned dUting theregistrant's most
recetit fiscal quarter(theregistrant's fourth fiscal quarterin the caseofan aririual report) that hasrnaterially affected. Or is reasoriabfy likely
to materially affect, the registrant's intemarcontroTover financial reporting; and

5. The registrant'sother certifying officerand I have disclosed;based on our most recent evaluation ofinternal control over financial reportirig,to the
registrant's auditorsand the aUdit committeeofthe registrant's board ofdirecfors (ofpersonsperforming the equivalent fimctipris):

a. All significant deficiencies and material weaknesses in the design or operation ofinternal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, sumtnarize and report financial information; arid

b; Any fiaud, whether or nOtmaterial, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: May.4,2017 /s/.^nt W. Blake
Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer)

Louisville Gas aindElectric Company

Source; PPL CORP. 10:Q, May DA, 2017 Powered by Morningstar'® Document Research®
TheMorm^lon eonialnodh&^nmtynotbecopled.odaptedordlstributcdandlsnot yvarrantedtobeaccurate,completeorUmcty.Thouscrassumes risksforanydamagesor fosses^slng fromanyuse ofthlslnfomotlon,
except to theextcnt such dam^^ orhssies ertnnot bo Nmltedor exduded by applicable Isw.PesSftnancf^ performance is no gumnt^ of future rpsuHs.



Exhibit 3 l(i)

CERTIFICATION

I,yiCTOR A. STAFMW, certify that:

1. . I have reviewed this quarterly report on Form 10-Q ofKentucky Utilities Company (the "registrant");

2. Basedon myknowledge,this reportdoes not contain any untrue statementof a materialfactor omit to state a materialfaetnecessary to makethe.
statements made, in light ofthe circumstances under which such statements were made, not imsleading with respect to the period covered by this
report;

3. . Based onmyknowledge, the financial statements, andotherfinancial information included in this report, fairly present in all material respects the
financial condition, results ofoperationsand cash flowsofthe registrant as of and for,the periods presented in this report;

4. The registrant's other certifying officer andT are responsible for establishing and maintaining disclosure controls arid procedures (as defined iri
Exchange Act Rules 13a-15(e) and15d-i5(e)) andinternal control overfinancial reportirig (asdefined in Exchange ActRules 13a-li5(f) arid 15dr

, I5(Q).forthe registrant and have:

a. Designed ^ch disclo^re.cbntrpls andprocedures, orcaused such disclosure controls andprocedures tohe.designed urider oursupervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by otheix within
those entities, particularly during the period in which this report is being prepared;

b. Desigried mch internal control over financial reporting, or caused stich internal control over finaricial reporting to be designed under our '
supervision,to provide.reasoriableassuranceregardingthe reliability of financialreportingaridthe preparationof finaricial statementsfor :
external purposes in accordance with generally accepted accountirig principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls apd procedures and presented iri this report purcoriclusioris about the
effectiveriess bfthe disclosure controlsand procedures, as ofthe end of the period coveredby this reportbased on suchevaluation; and . . '

d. Disclosed in thisreport airy change irithe registrarrt's internal control oyerfinaricial reporting thatoccurred during theregistrant's fnost
receritfiscal quarter (the fegistraHt'sfourth fiscal quarter in the case of an arirrual report) that has rnaterially affected,of is reasohabfy likely
tbmaterially affect, the registrant's intemal controTover financial reporting; and

5. The registrant's other certifying officer and I hfye disclosed; based on pur rribst recent eyaluatiori ofiptemal control over financial reportirig, to the
registrant'sauditors and the aiidit corrrmittee ofthe registrant'sboard pfdirecfors (orpersorisperfprrrring the equivalent functions):

a. All sigriificant deficiencies and material weaknesses in the design or operation ofintemal control over finaricial reporting which are
reasonably likely tp adversely affect the registrant's ability to reeord, process, sumrnarize and report financial information; arid

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: May4,20I7 /s/.VictprA. Staffieri

Victor A. Staffieri

Chairmari.pfthe Board arid ChiefExecutive Officer

(Priricipal ExecutiveOfficer)
Kentucky Utilities Company

Source: PPL CORP, 10:Q. May D4. 2017 Powered by Morningstar'® pocurrient Research
r/)eInfom^/on cohtklned h&e!n maynot beapled, adaptedordistributed andIsnot warranted to beaccurate, complete or tUnety. Theus^assumeŝ 1risksforanydamagies orloss^ rising from anyuseofthisInfom^lon,[
exceptto theextentsu^ damagesorlos^ cannott>eHmlted orexdud^ byeppOe^fefew. Pastfln^tdd p&fonnancelsno guaranty of futuieresuHs.



Exhibit 3 l(j)

certification

I, W. BLAKE, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofKentucky Utilities Company (the "registrant");

2. Based on my knowledge, this report does not contain any untme statement ofa material fact or omit to state a material fact necessary to make the
stateriients made, in light ofthe circumstances Uiiderwhich such statements were made, hot misleading with respect to tbe.period covered by this
report;

3. Based orimyknowledge, the financial statements, andotherfinancial information included in this report, fiiirly present in all materiai respects the
financial condition, results ofoperations and cash flows ofthe registrant as bfj and for, the periods preserited in this report;

4. The registrant's other certifying officer and.I are responsible for establishing and maintaining disclosure controls and procedures (as defined.in
Exchange Act Rules 13a-l 5(e) and lSd-IS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-IS(Qand ISdr
15(Q)forthe registrant and.have:

a.. Designed ^ch disclosure controls andprocedures, orcaused such disclosure controls artd procediules tobedesigned underoursupervision,
to ensure thatmaterial information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities,particularlyduring the period in whichthis report is being prepared;

b. Designed ^ch internal control over financial reporting, or caused sitch internal control over financial reporting to be designed under our
supervision, to provide reasonable assurarice regarding the reliability offinancial reporting and the preparation offinancial statements for
external purposes in accordance withgenerally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures ^d presented in this report our corrclusions about the
effectivenessofthe disclosure cotrtrolsand procedures,as of the end of the period covered by this report based on suchevaluation; and

d: Disclosed in this report any change in the registrant's interhal control oyer financial reporting that occuned during the registrant's most .
recent fiscal quarter (the registrant's fourth fiscal quarter in thecase ofanannual lepbrt) thathasrnaterially affected, ofis reasonably likely
to materially affect, the registrant's intemal control over financial reporting; and

5. Theregistrant's othercertifyirrg officer and I havedisclosed, basedon ourrhostrecentevaluation of internalcontroloverfinancial feportirig, to the
registrant's auditors and the audit committee ofthe registrant's board ofdirectors (of persons perfprrtting the equivalent functions):

a. . All sigriificant deficierrcies and material weaknesses in the design or operation ofintemal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process; sumrnarize and report financial information; and

b; Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's iritemal
control over financial reporting.

Date: May 4,2017 /s/Kent W. Blake

Kent W.Blake

ChiefFirraficial Officer

(Principal Financial Officer)

Kentucky Utilities Company

Source: PPL COUP, ID-Q, May D4, 2017 Powered by Mornlngstar'® Document Research®
r/>eInform^lon eohi^ed herein meynot be copied, adapted or distributed andlsnotwmaniedtoboeccuraie.complcto ortlmety.The user as^mes ailrisks for any damages or fosses aislng from any use oftMsMprmatlon,
except to theextent such demeges or loss^esnnot be Hmftedor cjcduded by applicable hjw.Pastfinand^p&form^eeis no guivanteb of future resuHs.



Exhibit 32(a)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBAI®Sr03aEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-QFOR THE QUARTER ENDED MARCH 3i. 2017

Inconnection with thequarterly report onFotm 10-Q ofPPL Corporatioir (the "Company") for thequarter ended March 31,2017; asfiled wdth the
Securities and Exchange Cotnrriissipn onthhdate hereof(the "CpveredReport"), we, William H. Spence, the Principal Executive Officer ofthe Company, and
Vincent Sorigi, the Principal Financial Officer oftheCompany, piir^antto 18 U.S.C. Section 1350, asadopted pursuant toSection 906 oftheSaAanes-Oxley
Actof2b02,hereby certify that:

TheCovered Report flilly complies withthe requirements of Section 13(a) or 15(d) ofthe Securities Exchange Actof 1934, asamended; and

Theinformatipn contained iiitheCovered Report fairly presents, inallmaterial respects; thefinancial condition andresults ofoperations ofthe
Company.

Date: May 4,2017 /s/William H.Sperice

William H. Spence

Chairman, President and ChiefExecutive Officer

(Principal Executive Officer)

PPL Corporation

/s/, Vincent Sorgi

Vincent Sorgi

Senior Vice President and ChiefFinancial Officer

(Principal Financial Officer)

PPL Corporation

. Asigried original ofthis written statement required bySection 906 has been provided to theCompany andwill beretained bytheCoiupahy and
furnished to the.Securities and ExchangeCbmmissibri or its staffupon request.

Source; PPL CORP. 10-0, May 04. 2017 Powered by Morningstar® Document Research®
The Infortn^lon contained herein meyn'ot be cop/ed, adapted or distributed and is not v/arranted (o he eccuratf^ comp/e(e or timefy. The userassumes ^l risks for any damages or toss^ arising from any ux of this information,
exeepttotheextentsuehdamagesorios^cannotbelimHedorexdudcdbyappUc^ioliw.Pa^flnanel^p&fOTmaneeisndguaranteQOffutureresuns.



Exhibit 32(b)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR PPLELECTRIC UTILITIES CORPORATION'S FORM 10-QFOR THE QUARTER ENDED MARCH 31,2017

Inconnection with thequarterly report onForm 10-Q ofPPL Electric Utilities Corporation (tire "Company") for thequarter ended March 31; 2017, as
filed with theSecurities andExchange Commission onthedate hereof(the "Cbvered Report"), we, Gregory N.Dudkin, thePriiicipal Executive Oifficer ofthe
Company; andMarlene C.Beers, thePriticipal Financial OfBcer ofthe Corripany, pursuant to 18U.S.C. Section 1350, asadopted pursuant to Section 906of
theSarbanes-Oxiey Act of2002, hereby certify that;

The Covered Report fully eomplies TOth the reqiiirementsof Section 13(a)or 15(d)ofthe SecuritiesExchange Act of 1934, as amended; and

Theinformation contained in theCbvered Report fairly presents, in allmaterial respects, thefinancial coridition andresults ofoperations oifthe
Company.

Date: May4,2017 /s/ GregoiyN. Dudkin

Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Electric Utilities Corporation

/s/ Marlene C. Beers

Marlene C. Beers

Coritroller

(Principal Financial Officer)

PPL Electric Utilities Corporation

A sigrred original of this writtenstatementrequiredby Section906 has been provided to the Cornpanyand willbe retainedby the Companyand
fumishedf6 the Securitiesand Exchange Cbmthissibrr or its staffupon request.

Source: PPL CORP. 10-Q, May 01, 2017 Powered byMorningstar'® Document Research.
Ttic infofmatton centred herein nuynot beeopfed, adaptedordls(ributed andh not wa/tanled to be'aecurale, completeortlmeiy. Theus^ assumes ailrisksforanydamages ortoss^ arising ftv/nany ofthisIn/ormatJon.
exceptto theextentsuch damagesor/assiescannot bet/mttedorcscc/ud^byappUcablo/aw. Pesi f/nancta/performance/snoguiaanteeoMutureresu/ts.



Exhibit 32(c)

CERTIFICATE PURSUANT TO 18 U.S.C, SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FORLG&EANDKUENERGYLLC'SFORM1p-QFORTIffi QUARTER ENDED MARCH31,2017

In connection with the quarterly report on Fonh 10-QofLG&E and KU Energy LLC (the!"Cotnpany") forthe quarter ended March 31,2017; as filed
with the Securitiesand Exchange Commissionon the date hereof (the "CoveredRepprt"),we, Victor A. Staffieri,the Principal Executive Officerof the
Company, andKent W. Blake, thePrincipal Financial Officer bfthe Company, purraant to 18U.S.C. Section 1350, asadopted pursuant to Section 906 ofthe
Sarbanes-Oxley Act of2002, hereby certify that:

• The Covered Report fiilly complies TOth therequirements ofSection 13(a) or 15(d) ofthe Securities Exchange Act of 1934, asamended; and

-• The informationcontained in the Covered Report fairly presents, in all material respects, the financial condition and remits of operations ofthe
Company.

bate: May4,2017 /s/ VictorA..Staffieri :
Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal Executive Officer)

LG&E and KU Energy LLC

/s/ Kent W.Blake

Kent W.Blake

ChiefFinancial Officer

(Mncipal Financial Officer)

LG&E and KU Energy LLC

Asignedoriginalof thiswritten statement required by Sectipri 906 hasbeenprovided to the Company andwillbe retainedby the Company and
flimished to the Securities and Exchange Cbmttiissibh or its staffupon request.

Source; PPL CORP. lOrQ, May 04, 2017 Powered by Morningstar'® Docutrent Research®
flie Infomatloneohtdned hereinmaynot te copied,adaptedor distributedand Isnot vmrantedto beeecurate.eompteteortlmety. Theuserassumesaitrisksforanydamagesor lossesertsSng frommy use of thisInformation,
except to the extent sudi damages or losses cannot bo tmlted or cxduded by BppUcsblekw. Past fInanclatperformBnce Is no guarsnlee of tuturie results



CERTIFICATE PURSUANT TO 18 US.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

for LOUISVILLE GAS AND ELECTRIC COMPANYS FORM 1p-QFORTHEQUARTER ENDED MARCH 31,2017

Exhibit 32(d)

Inconnecdbn withthequarterly reportonForm 10-Q ofLouisville Gas andElectric Company (the"Company") forthequarter endedMatch 31,
2017,asfiledwiththe Securities andExcharige Commission on thedatehereof(the"Covered Report'̂ , we,Victor A.Staffieri, thePrincipal Executiye Officer
of the Company, and KentW/Blake, the PrincipalFinancialOfficer of the Company,pursuantto 18 U.S.C. Section 1350;as adopted pursiiantto Section906
dfthe Sarbanes-Oxley Act of2002, hereby certify that:

The Covered Report flilly complies wth the requirements ofSection 13(a) or15(d) ofthe Securities Exchange Act of1934, as amended; and

• The information contained intheCovered Report fairly presents, inallmaterial.respects, thefinancial condition andresults ofoperations ofthe
Company,

Date: May4,201? isi Victor A. Staffieri .
Victor A. Staffieri

Chairman of the Board and ChiefExecutive Officer

(Principal Executive Officer)

Louisville Gas and Electric Company

/s/ Kent W.Blake

Kent W.Blake

ChiefFinancial Officer

(Principal Financial Officer)

Louisyille Gas and Electric Company

Asigned original of this writtenstateirient requiredby Section906 has been provided to the Companyand will be retainedby the Companyand
furnished to the Securitiesand Exchange Cornrrrission or its staffupoti reqriest.

Source; PPLCORP. 10:0, May 04, 2017 Powered by Morningstar® Document Research'
ftie Intomallon eohiaJncdher^nmey notbocopied, adaptedordistributed andisnot warranted to beoecuraie, ccmpt^eortlmety.Theus&assumesdlrtsksforanydameges orlossesrising from anyuseofthisIn/omsilon,
except to (hdexfenf sueti denudes oeiossa emnotbelmlledorcxdud^byeppUetiihlav.PesihnBnGitdpafennancelsnoguBranteaoffuturere^lts.



Exhibit 32(e)

CERTIFICATE PURSUANT TO 18 U.S.C, SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR KENTUCKYUnLITIES COMPANYS FORM lO-Q FOR THE QUARTER ENDED MARCH 31,2017

In connection with the quarterly report on Form 10-QofKentucky Utilities Company (the 'Company") for the quarter ended March 31,2017, as
filed with the Securities and Exchange Commission onthe date hereof(the "Covered Report'̂ i we, Victor A. Staffieri, the Principal Executive Officer ofthe
Company,and Kent W.Blake, the PrincipalFinancial Officerofthe Company,pur^arit to 18 U.S.C.Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of2002, hereby certify that:

The Covered Report fully complies TOth the requirements ofSection 13(a)or 15(d) ofthe Securities Exchange Act of1934, as amended; and

• Theinformation contained in theCovered Report fairly presents, in allmaterial respects, thefinancial condition andresults ofoperations oifthe
Company.

Date: May 4,2017 /s/Victor A. Staffieri

Victor A. Staffieri

Chairman ofthe Board and ChiefExecutive Officer

(Principal Executive Officer)

Kentucky Utilities Company

/s/ Kent W.Blake

Kent W. Blake

ChiefFinancial Officer

(Principal Financial Officer)

Kentucky Utilities Company

A signed original ofthis written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Cqtnmissioti or its staffupon request.

Source: PPL CORP. lOrO, May 04. 2017 Powererf by Morrlngstar® Document Research
ftieInformstlon contained msynotbecop!ed.adopiedordtsiributedendisnotw&ranied tobeacevnie,compileortbnefy. Theuserassumes ^1risks foranydamages orhssesedsJngfrom anyu^ ofthisInformation,
exceptto ttieextent such demt^'esor losses cannot be Hmlted byapplicablelaw.Past flnmd^p^ormancels ndgu&antce of future results.


