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Three Months Nine Months

2016 2015 2016 2015

Income (Numerator)

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

Less amounts allocated to participating securities
1 2 4 5

Incomefromcontinuingoperations after incometaxesavailableto PPL common
shareowners - Basic and Diluted $ 472 $ 394 $ 1,433 $ 1,193

Income (loss) from discontinued operations (netof income taxes) available to PPL
common shareowners - Basic and Diluted $ — $ (3) $ — $ (915)

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

Less amounts allocated to panicipating securities
1 2 4 1

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

Shares of Common Stock (Denominator)

Weighted-average shares - Basic EPS 678.114 670.763 676.905 668,731

Addincremental non-participating securities:

Share-based payment awards 2.2.34 2.939 3,064 2.523

Weighted-average shares - Diluted EPS 680.348 673.702 679,969 671.254

Basic EPS

Available to PPL common shareowners:

Income fromcontinuingoperationsafter incometaxes $ 0.70 $ 0.59 $ 2.12 $ 1.78

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

Net Income $ 0.70 $ 0.58 $ 2.12 $ 0.42

Diluted EPS

Available to PPL common shareowners:

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

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

Net Income $ 0.69 $ 0.58 $ 2.11 $ 0.42

'̂ or the periods ended September 30. PPL issued common stock related to stock-based compensation plans and the DRIP as follows (in
housands):

Three Months Nine Months

Source: PPL CORP. 10-Q, November 01,2016 i, .
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2016 2015 2016 2015

Stock-based compensation plans (a) 248 1368 3 168 3805

761 475 1,533 1,318

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

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

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

Three Months Nine Months

2016 2015 2016 2015

Stock options 696 1,484 696 1,218

Performance units 316 — 210
49
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5. Income Taxes

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

(PPL)

Three Months Nine Months

Federal income taxonIncome from Continuing Operations Before
Income Taxes at statutory tax rate - 35%

2016 2015 2016 2015

$ 214 $ 189 $ 681 $ 571

Increase (decrease) due to:

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

Valuationallowance adjustments 4 13 8

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

Federaland state tax reserveadjustments (a)
— (9) — (21)

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

Depreciation not normalized

Interestbenefiton U.K.financing entities (4) (4)

(6)

(13)

(4)

(15)

Stock-based compensation (c)

Other

(1)

(8) (7)

(12)

(12) (13)
Total increase (decrease) (75) (45) (171) (139)

Total income taxes $ 139 $ 144 $ 510 $ 432

(a) During the three and nine months ended September 30. 2015, PPL recorded a$9 million tax benefit related to aplanned amendment of aprior period tax return.

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

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

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

(PPL Electric)

ncrease (decrease) due to:

State income taxes, net of federal income tax benefit

Depreciation not normalized

Stock-based compensation (a)
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Three Months Nine Months

2016 2015 2016 2015

$ 52 $ 32 $ 149 $ 112

9 7 27 21

(2) (1) (5) (3)

—
— (7)

—



Other
(1) (3) (2)

Total increase (decrease) 6 3 13 18

Jtal income taxes $ 58 $ 35 $ 162 $ 130

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

Increase (decrease) due to;

Three Months Nine Months

2016 2015 2016 2015

$ 74 $ 68 $ 189 $ 172

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

8

(1)

7

(1)

20

(2)

18

(2)

Valuation allowance adjustments (a)
— — — 8

Stock-based compensation

Other

(1)

(1) (1)

(2)

(3) (2)

Total increase (decrease) 5 5 13 22

Total income taxes j 79 :5 73 $ 202 $ 194

(a) Represents a valuation allowance against tax credits expiring in2016 and 2017 that are more likelythan not to expirebefore beingutilized.

(LG&E)

Three Months Nine Months

2016 2015 2016 2015

ederal income tax onIncome Before Income Taxes at statutory tax rate - 35% $
36 $ 33 $ 90 $ 83

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Other

4

(1)

4

(1)

10

(2)

9

(1)

Total increase (decrease) 3 3 8 8

Total income taxes j 39 $ 36 $ 98 $ 91

(KU)

Three Months Nine Months

2016 2015 2016 2015

Federal income tax onIncome Before Income Taxes at statutory tax rate - 35% $ 44 $ 41 $ 117 $ 106

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Other

5

(1)

4

(1)

12

(1)

11

(2)

Total increase (decrease) 4 3 11 9

Total income taxes j 48 $ 44 $ 128 $ 115

)ther (PPL)

In February 2015, PPL and the IRS Appeals Division reached asettlement on the amount ofPPL's refund from its open audits for the
years 1998 - 2011. In April 2015, PPL was notified that the Joint Committee on Taxation approved PPL's settlement. For the nine

W . Powered by Morningstar Document Research.
Ir I"™" ""pie"or distributed end isnot warrsnted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any useOf ttiis information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Pastfinancial performance isnoguarantee offuture results.



months ended September 30, 2015, PPL recorded atax benefit of $24 million. Of this amount, $12 million was reflected in continuing
operations. PPL finalized the settlement ofinterest in the second quarter of2016 and recorded an additional $3 million tax benefit.

6. Utility Rate Regulation

i/l Registrants)

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility operations.
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Current Regulatory Assets:

Environmental cost recovery

Generation formula rate

Transmission servicecharge

Other

Total current regulatoryassets (a)

Noncurrent RegulatoryAssets:

Defined benefit plans

Taxes recoverable through future rates

Storm costs

Unamortized loss on debt

Interest rate swaps

Accumulated costof removal of utility plant

AROs

Other

Total noncurrent regulatoryassets

Current Regulatory Liabilities:

Generation supply charge

Demand side management

Gas supply clause

Universal service rider

Transmission formula rate

Fuel adjustment clause

Act 129 compliance rider

Storm damage expense

Other

Total current regulatory liabilities

"Concurrent Regulatory Liabilities:

Accumulated cost of removal of utilityplant

Coal contracts (b)

PPL

September 30,
2016

December 31,
2015

4

12

8

6

30

791 $

333

71

62

143

143

208

14

24

7

10

7

48

809

326

93

68

141

137

143

16

1,765 1,733

22 $

6

10

25

14

22

13

8

120 $

698 $

PPL Electric

September 30,
2016

December 31,
2015

41 $

8

6

5

48

14

16

7

145 $

691 $

17

— $

8

4

12

456

333

19

39

143

991

22 $

10

25

22

13

2

94 $

— $

10

3

13

469

326

30

42

137

1,006

41

5

48

16

3

113
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Power purchase agreement - OVEC (b)

Net deferred tax assets

Act 129 compliance rider

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabiUties

Source: PPL CORP. 10-Q, November 01, 2016

39

77

23

27

80

3

911 $

83

23

22

24

82

3

22

945 $ 22
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LKE LG&E KU

September 30,
2016

December 31,
2015

September 30,
2016

December 31,
2015

September 30,
2016

December 31,
2015

Current Regulatory Assets:

Environmentalcost recovery $ 4 $ 24 $ 4 $ 13 $ — $ 11

Generation formula rate 12 7
— 12 7

Other 2 4 2 3 1

Total current regulatory assets $ 18 $ 35 $ 6 $ 16 $ 12 $ 19

Noncurrent Regulatory Assets:

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

Storm costs 52 63 29 35 23 28

Unamortized loss on debt 23 26 16 17 7 9

Interest rate swaps 143 141 102 98 41 43

AROs 208 143 77 57 131 86

Plant retirement costs 4 6
— — 4 6

Other 9 8 2 2 7 6

Total noncurrent regulatory
isets $ 774 $ 727 $ 437 $ 424 $ 337 $ 303

Current Regulatory Liabilities:

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

Gas supply clause

Fuel adjustment clause

Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant $

Coal contracts (b)

Power purchase agreement - OVEC (b)

Net deferred tax assets

Defined benefit plans

Interest rate swaps

Other

Total noncurrent regulatory liabilities $

Source: PPL CORP. 10-Q, November 01, 2016

14

6

26 $

3

77

23

27

80

3

911 $

14

4

32 $

691 $

17

83

23

24

82

3

923 $

7 $

306 $

1

53

23

40

1

424 $

12

5

12

3

13 $ 19 $ 19

301

7

57

23

41

2

431

392 $

2

24

27

40

2

487 $

390

10

26

24

41

492
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(a) These amounts are included in "Other current assets" on the
Balance Sheets.

(b) These liabilities were recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition of LKE by PPL,

"egulatory Matters

U.K. ActivitiesfPPLj

Ofgem Review of Line Loss Calculation

In 2014, Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. WPD began refunding its liability
for over-recovery ofline losses to customers on April 1, 2015, which will continue through March 31, 2019. The liability at
September 30, 2016 was $31 million.

Kentucky Activities

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

40

S^rce. PPL CORP. 10-Q, November 01, 2016 Powered by Momingstar Documenl Research.
T^lnlomation contained iKrein may not becopied, adapted ordistributedandisnot warranted tobeaccurate, complete ortimely. The user assumes allrisks lorany damages orlosses arising from snyuse
Of ttiis information, except totheextent suchdamages orlossescannot be limited orexcluded byapplicable law. Pastfinancial performance is noguarantee offuture results.



Table of Contents

On November 1, 2016, LG&E and KU announced that on November 23, 2016, they anticipate filing requests with the KPSC for
increases in annual base electricity rates of approximately $103 million at KU and an increase in annual base electricity and gas rates of

iproximately $94 million and $14 million at LG&E. The proposed base rate increases to be requested are an electricity rate increase of
.V4% at KU and electricity and gas rate increases of 8.5% and 4.2% at LG&E and would become effective in July 2017. LG&E's and
KU sapplications include requests for CPCNs for implementing an Advanced Metering System program and aDistribution Automation
program. The applications are to be based on aforecasted test year of July 1, 2017 through June 30, 2018 and arequested
retum-on-equity of10.23%. LG&E and KU cannot predict the outcome ofthese proceedings.

CPCNand ECR Filings(PPL, LKE, LG&E andKU)

On August 8, 2016, the KPSC issued an order approving CPCNs and ECR rate treatment regarding environmental construction projects
relating to the EPA's regulations addressing the handling of coal combustion by-products and MATS. The construction projects began in
2016 and are expected to continue through 2023. The KPSC order established a9.8% authorized return on equity for these projects.
Recovery ofcosts has commenced with bills rendered onand after August 31, 2016.

Gas Franchise(LKE and LG&E)

LG&E's existing gas franchise agreement for the Louisville/Jefferson County service area expired on March 31,2016. LG&E submitted
aproposed bid for anew franchise agreement on June 9,2016. On August 30,2016, LG&E and Louisville/Jefferson County entered into
arevised franchise agreement with a5-year term (with renewal options). The franchise fee may be modified at Louisville/Jefferson
County selection upon 60 days notice. However, any franchise fee is capped at 3% of gross receipts for natural gas service within the
franchise area. The agreement further provides that if the KPSC determines that the franchise fee should be recovered from LG&E's
customers, the franchise fee shall revert to zero. On August 30, 2016, LG&E filed an application in aKPSC proceeding to review and
rule upon the recoverability of the franchise fee.

Louisville/Jefferson County submitted amotion to dismiss the proceeding filed by LG&E, and further filed aKPSC complaint against
LG&E relating to these issues. On October 19, 2016, the KPSC issued an order rejecting Louisville/Jefferson County's complaint and
rovided Louisville/Jefferson County 20 days to file an amended complaint. Until the KPSC issues orders in these proceedings, LG&E
annot predict the outcome ofthis matter but does not anticipate that it will have a material effect on its financial condition orresults of

operation. LG&E continues to provide gas service to customers in this franchise area at existing rates, but without collecting or remitting
a franchise fee.

Pennsylvania Activities (PPL andPPLElectric)

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 asettlement of all major issues and
filed that settlement with the Administrative Law Judge. In June 2016, the PUC issued afinal order approving PPL Electric's Phase III
Plan as modified by the settlement, allowing PPL Electric to recover, through the Act 129 compliance rider, amaximum $313 million in
program cost over the five-year periodJune 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 of
the DSP. Act 129 requires amix of spot market purchases, short-term contracts and long-term contracts (4 to 20 years), with long-term
conU-acts limited to 25% of load unless otherwise approved by thePUC. A DSP is able to recover thecosts associated with itsdefault
service procurement plan.

PPL Electric has received PUC approval of its biannual DSP procurement plans for all prior periods required under Act 129. In January
2016, PPL Electric filed aPetition for Approval of anew DSP procurement plan with the PUC for the period June 1, 2017 through May
(1,2021. The parties to the proceeding reached asettlement on all but one issue and apartial settlement agreement and briefs on the open

issue were submitted tothe Administrative Law Judge (ALJ) inJuly 2016. InAugust 2016, the ALJ issued an initial decision, and certain
parties filed exceptions and reply exceptions. In October 2016, the PUC issued an order approving the partial settlement agreement and
adopting the initial decision with minor modifications.
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7. Financing Activities

«,redit Arrangements and Short-term Debt

(All Registrants)

The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide abackstop to commercial paper
programs. For reporting purposes, on aconsolidated basis, the credit facilities and commercial paper programs ofFPL 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;

September 30,2016 December 31,2015
Letters of Letters of

Credit Credit
and and

Commercial Commercial
Expiration Paper Unused Paper

Capacity Borrowed Issued Capacity Borrowed Issued

PPL

U.K.

WPDplc

Syndicated Credit
Facility Jan 2021 £ 210 £ 153 £ — £ 57 £ 133

WPD (South West)

Syndicated Credit
Facility July 2021 245 100 — 145 _

WPD (East Midlands)

Syndicated Credit
Facility July2021 300 31 269 —

WPD (West

Midlands)

Syndicated Credit
Facility July2021 300 _ 300

Uncommitted Credit

Facilities 40 4

U.S.

36

Total U.K. Credit

Facilities (a) £ 1,095 £ 284 £ 4 £ 807 £ 133

PPL Capital Funding

Syndicated Credit
Facility Jan 2021 $ 700 $ — $ — $ 700
Syndicated Credit
Facility Nov2018 300 — 300
Bilateral Credit

Facility Mar2017 150 — 17 I33

151

300

20

Total PPL Capital
Funding Credit
Facilities $ 1.150 $ — $ 17 $ 1,133 $ — $ 471

PPL Electric

Syndicated Credit
Facility Jan 2021 $ 400 $ — $ 131 $ 269 $ — $
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LKE

Syndicated Credit
Facility (b) Oct2018 $ 75 $ — $ — $ 75 $ 75

LG&E

Syndicated Credit
Facility Dec 2020 $ 500 $ $ 128 $ 372 $ — $ 142

KU

Syndicated Credit
Facility Dec 2020 $ 400 $ — $ 7 $ 393 $ — $ 48
Letter of Credit

Facility Oct2017 198 — 198 _ _
198

Total KU Credit

Facilities $ 598 $ -- $ 205_ $ 393 $ — $ 246
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(a) WPD pic's amounts borrowed at September 30, 2016 and December 31. 2015 were USD-denominated borrowings of $200 million for both periods which bore
interest at 1.35% and 1.83%. The unused capacity reflects the amount borrowed in GBP of £153 million as of the date borrowed. WPD (South West) amount
borrowed at September 30, 2016 was aGBP-denominated borrowing which equated to $131 million and bore interest at 0.68%. WPD (East Midlands) amount
borrowed at September 30, 2016 was aGBP-denominated borrowing which equated to $40 million and bore interest at 0.66%. At September 30, 2016, the unused
capacity underthe U.K. creditfacilities wasapproximately $1.1 billion.

(b) LKE's interest rateonoutstanding borrowings at December 31 2015 was
1.68%.

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 sSyndicated Credit Eacility, The following commercial paper programs were in place at:

PPL Capital Funding

PPL Electric

LG&E

KU

Total

(LKE)

Weighted -
Average

Interest Rate

0.74%

0,73%

0.66%

September 30,2016

Capacity

1,000

400

350

350

2,100 $

Commercial

Paper

Issuances

130

128

7

265

ee Note 11 fordiscussion of intercompany borrowings.

Long-term Debt

(PPL)

Unused

Capacity

1,000

270

222

343

1,835

December 31,2015

Weighted -
Average

Interest Rate

0.78%

0,71%

0,72%

Commercial

Paper

Issuances

451

142

^

641

In May 2016, PPL Capital Funding issued $650 million of 3.10% Senior Notes due 2026, PPL Capital Funding received proceeds of
$645 million, net of adiscount and underwriting fees, which will be used to invest in or make loans to subsidiaries of PPL, to repay
short-term debtand for general corporate purposes.

In May 2016, WPD (East Midlands) borrowed £100 million at 0.4975% under anew ten-year index linked term loan agreement, which
will be usedfor general corporate purposes.

In May 2016, WPD pic repaid the entire $460 million principal amount of its 3.90% Senior Notes upon maturity.

In October 2016, WPD (East Midlands) issued an additional £40 million ofits 2.671 %Index-linked Senior Notes due 2043. WPD (East
Midlands) received proceeds of £83 million, which equated to $101 million at the time of issuance, net of fees and including apremium.
The principal amount ofthe notes isadjusted based on changes inaspecified index, asdetailed inthe terms ofthe related indentures. The
proceeds will be used for general corporate purposes.

(PPL and PPL Electric)

In March 2016, the LCIDA issued $116 million ofPollution Control Revenue Refunding Bonds, Series 20I6A due 2029 and $108
million of Pollution Control Revenue Refunding Bonds, Series 2016B due 2027 onbehalf of PPL Electric, The bonds were issued
bearing interest at an initial term rate of0.90% through their mandatory purchase dates ofSeptember 1, 2017 and August 15, 2017.
Thereafter, the method of determining the interest rate on the bonds may be converted from time to time at PPL Electric's option. The

proceeds ofthe bonds were used to redeem $116 million of4,70% Pollution Control Revenue Refunding Bonds, 2005 Series Adue 2029
and $108 million of4,75% Pollution Control Revenue Refunding Bonds, 2005 Series Bdue 2027 previously issued by the LCIDA (
behalf of PPL Electric,

Source; PPL CORP, 10-Q, November 01. 2016

on
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In connection with the issuance ofeach of these new series ofLCIDA bonds, PPL Electric entered into aloan agreement with the LCIDA
pursuant to which the LCIDA has loaned to PPL Electric the proceeds of the LCIDA bonds on payment terms that correspond to the
LCIDA bonds. In order to secure its obligations under the loan agreement, PPL Electric issued $224 million of First Mortgage Bonds
under its 2001 Mortgage Indenture, which also have payment terms that correspond to the LCIDA bonds.
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(PPL, LKE and LG&E)

September 2016, the County of Trimble, Kentucky issued $125 million of Pollution Control Revenue Refunding Bonds, 2016 Series
(Louisville Gas and Electric Company Project) due 2044 on behalf of LG&E. The bonds were issued with afloating interest rate that

initially will reset weekly. The method ofdetermining the interest rate on the bonds may be converted from time to time at LG&E's
option. The proceeds of the bonds were used to redeem $83 million of Pollution Control Revenue Refunding Bonds, 2000 Series A
(Louisville Gas and Electric Company Project) due 2030 and $42 million of Pollution Control Revenue Refunding Bonds, 2002 Series A
(Louisville Gas and Electric Company Project) due 2032 previously issued by the County of Trimble, Kentucky on behalf of LG&E.

{PPL, LKE and KU)

In August 2016, the County of Carroll, Kentucky issued $96 million of Pollution Control Revenue Refunding Bonds, 2016 Series A
(Kentucky Utilities Company Project) due 2042 on behalf ofKU. The bonds were issued bearing interest at an initial term rate of1.05%
through their mandatory purchase date of September 1, 2019. Thereafter, the method of determining the interest rate on the bonds may
be converted from time to time at KU's option. The proceeds ofthe bonds were used to redeem $96 million ofPollution Control Revenue
Refunding Bonds, 2002 Series C(Kentucky Utilities Company Project) due 2032 previously issued by the County of Carroll Kentucky
on behalf of KU.

(PPL)

ATM Program

In February 2015, PPL filed aregistration statement with the SEC and entered into two separate equity distribution agreements, pursuant
to which PPL may sell, from time to time, up to an aggregate of $500 million of its common stock. For the periods ended September 30
PPL issued the following:

Three Months Nine Months

Number of shares (in thousands)

Average share price

Net Proceeds

Distributions

In August 2016, PPL declared aquarterly common stock dividend, payable October 3, 2016, of 38 cents per share (equivalent to $1.52
per annum). Future dividends, declared at the discretion ofthe Board ofDirectors, will depend upon future earnings, cash flows,
financial and legal requirements and other factors.

8. Acquisitions, Development and Divestitures

(All 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 in the Registrants' 2015 Form 10-K for additional
information.

(PPL)

Discontinued Operations

Spinoff of PPL Energy Supply
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2016 2015 2016 2015

710 436 710 858

$ 35.23 $ 32.95 $ 35.23 $ 33.33

$ 25 $ 14 $ 25 $ 28



In June 2015, PPL completed the spinoff of PPL Energy Supply, which combined its competitive power generation businesses with
those ofRiverstone to form a new, stand-alone, publicly traded company named Talen Energy.

44

. . Powered by Morningstar Document Research.
77^? ^ ' ""<'7'' "I'tributedandisnot warranted tobeaccurate, complete ortimety. The user assumes at! risks for any damages orlosses arising from any useofthis information, except tothe extent such damages ortosses cannot belimited orexcluded by applicable law. Past financial performance isno guarantee offuture results.



Table of Contents

Following completion ofthe spinoff, PFL shareowners owned 65% ofTalen Energy and affiliates ofRiverstone owned 35%. The
spinoff had no effect on the number ofFPL common shares owned by PFL shareowners orthe number ofshares ofPFL common stock

itstanding. The transaction is intended to be tax-free to PFL and its shareowners for U.S. federal income tax purposes.

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

Loss on Spinoff

In June 2015, in conjunction with the accounting for the spinoff, FPU evaluated whether the fair value of the Supply segment's net assets
was less than the carrying value as of theJune 1, 2015 spinoff date.

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

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

The following table summarizes FPU's fair value analysis:

Weighted
Fair Value

Weighting (in biiiions)

Talen Energy Market Value

Income/Discounted Cash Flow

Alternative Market (Comparable Company) 20%

Estimated Fair Value

$ 1.4

30% 1.1

0.7

3.2

Akey assumption included in the fair value estimate is the application of acontrol premium of 25% in the two market approaches. FPU
concluded it was appropriate to apply acontrol premium in these approaches as the goodwill impairment testing guidance was followed
in determining the estimated fair value of the Supply segment which had historically been areporting unit for FPU. This guidance
provides that the market price of an individual security (and thus the market capitalization of areporting unit with publicly traded equity
securities) may not be representative of the fair value of the reporting unit. This guidance also indicates that substantial value may arise
to acontrolling shareholder from the ability to take advantage of synergies and other benefits tbat arise from control over another entity,
and that the market price ofacompany's individual share ofstock does not reflect this additional value to acontrolling shareholder.
Therefore, the quoted market price need not be the sole measurement basis for determining the fair value, and including acontrol
premium is appropriate in measuring the fair value ofa reporting unit.

In determining the control premium, FPU reviewed premiums received during the prior five years in market sales transactions obtained
from observable independent power producer and hybrid utility transactions greater than $1 billion. Premiums for these transactions
ranged from 5% to 42% with a median ofapproximately 25%. Given these metrics, FPU concluded acontrol premium of25% to be
reasonable for bothof the market valuation approaches used.

\ssumptions used in the discounted cash flow analysis included forward energy prices, forecasted generation, and forecasted operation
ind maintenance expenditures that were consistent with assumptions used in the Energy Supply portion of the Talen Energy business
planning process at that time and a market participant discount rate.
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Using these methodologies and weightings, PPL determined the estimated fair value of the Supply segment (classified as Level 3) was
below its carrying value of $4.1 billion and recorded aloss on the spinoff of $879 million in the second quarter of 2015, which is

fleeted in discontinued operations and is nondeductible for tax purposes. This amount served to reduce the basis ofthe net assets
counted for as a dividend at theJune 1,2015 spinoffdate.

Costs of Spinoff

Employee-related costs incurred in the nine months ended September 30, 2015 primarily included accelerated stock-based
compensation and pro-rated performance-based cash incentive and stock-based compensation awards, primarily for PPL Energy Supply
employees and for PPL Services employees who became PPL Energy Supply employees in connection with the transaction. PPL Energy
Supply recognized $24 million of these costs at the spinoff closing date, which are reflected in discontinued operations.

PPL also recorded $44 million of third-party costs related to this transaction during the nine months ended September 30, 2015. Of these
costs, $31 million were primarily for bank advisory, legal and accounting fees to facilitate the transaction, and are reflected in
discontinued operations. An additional $13 million of consulting and other costs were incurred to prepare the new Talen Energy
organization for the spinoff and reconfigure the remaining PPL service functions. These costs are primarily recorded in "Other operation
and maintenance" on the Statement of Income.

At the close ofthe transaction, $72 million ($42 million after-tax) ofcash flow hedges, primarily unamortized losses on PPL interest rate
swaps recorded in AOCI and designated as cash flow hedges ofPPL Energy Supply's future interest payments, were reclassified into
earnings and are reflected in discontinued operations for the nine months ended September 30, 2015.

Continuing InvolvementfPPL and PPLElectric)

As aresult ofthe spinoff, PPL and PPL Energy Supply entered into aTransition Services Agreement (TSA) that terminates no later than
two years after the spinoff. Pursuant to the TSA, PPL is providing Talen Energy certain information technology, financial and
accounting, human resource and other specified services. For the three and nine months ended September 30, 2016, the amounts PPL
•--lied Talen Energy for these services were $9 million and $29 million. For the three and nine months ended September 30, 2015, the

nounts PPL billed Talen Energy for these services were $11 million and $14 million. In general, the fees for the transition services
i^.low the provider to recover its cost of the services, including overheads, but without margin or profit.

Additionally, prior to the spinoff, through the annual competitive solicitation process, PPL EnergyPlus was awarded supply contracts for
aportion of the PLR generation supply for PPL Electric, which were retained by Talen Energy Marketing as part of the spinoff. PPL
Electric's supply contracts with Talen Energy Marketing extend through November 2016. Energy purchases from PPL EnergyPlus were
previously included in PPL Electric's Statements ofIncome as "Energy purchases from affiliate" but were eliminated in PPL's
Consolidated Statements of Income.

For the three and nine months ended September 30, 2016, PPL Electric's energy purchases from Talen Energy Marketing were $15
million and $98 million. For the three and nine months ended September 30, 2015, PPL Electric's energy purchases from Talen Energy
Marketing were not significant. These energy purchases are no longer considered affiliate transactions.

SummarizedResults of Discontinued Operations(PPL)

The operations of the Supply segment prior to the spinoff on June 1, 2015 are included in "Income (Loss) from Discontinued Operations
(net ofincome taxes)" on the Statements ofIncome. Following are the components ofDiscontinued Operations in the Statement of
Incomefor the periodsended September30, 2015:
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perating revenues

Operating expenses

Other Income (Expense) - net

Interest expense (a)

Income (loss) before income taxes

Income tax expense (benefit)

Loss on spinoff

Income(Loss)from Discontinued Operations (net of incometaxes)

Three Months Nine Months

— $

(3)

1,427

1,328

(22)

150

(73)

(37)

(879)

(915)

(a) Includes interest associated with the Supply segment with no additional allocation as the Supply segment was sufficiently capitalized.

Development

Regional Transmission Line Expansion P\a'n{PPL andPPLElectric)

Northeast/Pocono

In October 2012, the FERC issued an order in response to PPL Electric's December 2011 request for ratemaking incentives for the
Jortheast/Pocono Reliability project (a new 58-mile, 230 kV transmission line that includes three new substations and upgrades to
djacent facilities). The FERC granted the incentive for inclusion in rate base of all prudently incurred construction work in progress

costs but denied the requested incentive for a 100 basis point adder to the return on equity.

In December 2012, PPL Electric submitted an application to the PUC requesting permission to site and construct the project. In January
2014, the PUC issued afinal order approving the application. The line was energized in April 2016, completing the approximately $350
million project which includes additional substation security enhancements. Costs related to the project are included on the Balance
Sheets, primarily in "Regulated utility plant."

9. Defined Benefits

(PPL, LKEand LG&E)

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

Pension Benefits

Three Months Nine Months

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

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

PPL

service cost $ 16 $ 20 $ 17 $ 21 $ 49 $ 76 $ 53 $ 60

Interest cost 44 42 58 80 131 152 182 236

Expected return on plan assets (57) (56) (124) (133) (171) (201) (389) (393)

Amortization of:
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Prior service cost 2 1 — — g 5

Actuarial loss 12 IJ M 39 37 65 107 118
"et periodic defined benefit

>sts(credits) before
ttlements 17 25 (15) 7 52 97 (47) 21

Settlements 3 3

Net periodic defined benefit
costs (credits) (b) $ 20 $ 25 $ $ 7 $ 55 $ 97 $ (47) $ 21
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LKE

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs $

LG&E

Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss

Net periodic defined benefit costs $

U.S.

2016

6 $

18

(23)

2

5

8 $

— $

4

(5)

1

_2

2 $

Three Months

2015

17

(22)

1

9

12

3

(5)

1

3

U.K.

2016 (a)

Pension Benefits

2015

U.S.

2016

18 $

53

(68)

6

15

24 $

1

11

(15)

3

5

5 $

Nine Months

2015

20

51

(66)

5

26

36

1

10

(15)

2

9

U.K.

2016 (a) 2015

(a) See Note 2 for a discussion of changesto the discountrate used for the U.K. Pension
Plans.

(b) For the nine months ended September 30, 2015, the total net periodic defined benefit cost includes $18 million reflected in discontinued operations related to costs
allocated from PPL's plans toPPL Energy Supply prior to thespinoff.

Other Postretirement Benefits

Three Months Nine Months

2016 2015 2016 2015

PPL

Service cost

Interest cost

Expected return on plan assets

Amortization of actuarial loss

Net periodic defined benefit costs

LKE

Service cost

Interest cost

2 $

6

(6)

1

3 $

1 $

2

Source: PPL CORP. 10-Q, November 01, 2016
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6

(6)

19

(17)

I

3 $

7

20

(20)
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Expected return on plan assets

Amortization of prior service cost

"^et periodic defined benefit costs

{PPL Electric, LG&E and KU)

(2)

1

2 $

(1)

1

3 $

(5)

2

7 $

(4)

2

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

2016 2015 2016 2015

PPLElectric j 6 S 8 $ 17 $ 24

LG&E 2 3 7 10

2 4 8 13

Cash Flows - U.S. Pension Plans

(PPL & LKE)

During the nine months ended September 30, 2016, LKE contributed $66 million to its pension plans. LKE does not anticipate making
anyadditional significant contributions to these plans in 2016.

(PPL, LKE and LG&E)

During the nine months ended September 30, 2016, LG&E contributed $35 million to its pension plan. LG&E does not anticipate
making any additional contributions to the plan in 2016.

10. Commitments and Contingencies

Legal Matters

(All Registrants)

PL and its subsidiaries are involved in legal proceedings, claims and litigation in the ordinary course ofbusiness. PPL and its
subsidiaries cannot predict the outcome ofsuch matters, orwhether such matters may result in material liabilities, unless otherwise
noted.

WKE IndemnificationfPPLan^fL&Ej

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 ClaimsfPPL, LKE and LG&E)

In December 2013, six residents, on behalf ofthemselves and others similarly situated, filed aclass action complaint against LG&E and
PPL in the U.S. District Court for the Western District ofKentucky alleging violations ofthe Clean Air Act and RCRA. In addition, these
plaintiffs assert common law claims of nuisance, trespass and negligence. These plaintiffs seek injunctive relief and civil penalties, plus
costs and attorney fees, for the alleged statutory violations. Under the common law claims, these plaintiffs seek monetary compensation
and punitive damages for property damage and diminished property values for a class consisting ofresidents within four miles ofthe
Cane Run plant. In their individual capacities, these plaintiffs seek compensation for alleged adverse health effects. In response to a
motion todismiss filed by PPL and LG&E, inJuly 2014, the court dismissed the plaintiffs' RCRA claims and all but one Clean Air Act
claim, but declined to dismiss their common law tort claims. Upon motion of LG&E and PPL, the district court certified for appellate
review the issue of whether the state common law claims are preempted by federal statute. In December 2014, the U.S. Court of Appeals
for the Sixth Circuit issued an order granting appellate review regarding the above matter. Oral argument before the Sixth Circuit was
held in August 2015. In November 2015, the Sixth Circuit issued an opinion affirming the District Court's ruling that plaintiffs' state law
claims are not preempted by the Clean Air Act and remanding the matter to the District Court for further proceedings. The District Court
as issued an order setting adiscovery schedule through the second quarter of2017. PPL, LKE and LG&E cannot predict the outcome of
lis matter. LG&E retired one coal-fired unit at the Cane Run plant inMarch 2015 and the remaining two coal-fired units atthe plant in

June 2015.

Mill Greek Environmental ClaimsfP/'L, LKE and LG&E)
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In May 2014, the Sierra Club filed acitizen suit against LG&E in the U.S. District Court for the Western District of Kentucky for alleged
violations of the Clean Water Act. The Sierra Club alleged that various discharges at the Mill Creek plant constituted violations of the
plant's water discharge permit. The Sierra Club sought civil penalties, injunctive relief, costs and attorney's fees. The parties reached a

loposed settlement in the matteron September 27, 2016, whichhas been submitted to
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the court. LG&E has agreed to limited alterations to outfall facilities and discharge practices and to fund $1 million in environmental
enhancement projects focused on tree planting and water quality in Kentucky. The settlement includes no finding or agreement of any

olation of law by LG&E and does not involve fines or civil penalties. The U.S. Department of Justice has 45 days to review the
sttlement before the court can approve. PPL, LKE and LG&E cannot predict the ultimate outcome of this matter, but do not presently

expect the matter to have amaterial effect on plant operation, capital expenditures or operating costs, or to result in significant charges
beyond the amountspreviouslyrecorded.

E.W. Brown Environmental Claims(PPL, LKE andKU)

In October 2015, KU received anotice of intent from Earthjustice and the Sierra Club informing certain federal and state agencies of the
Sierra Club's intent to file acitizen suit, following expiration of the mandatory 60-day notification period, for alleged violations of the
Clean Water Act. The elaimants allege discharges at the E.W. Brown plant in violation of applicable rules and the plant's water discharge
permit. The claimants assert that, unless the alleged discharges are promptly brought into compliance, itintends to seek civil penalties,
injunctive relief and attorney's fees. In November 2015, the claimants submitted an amended notice of intent to add the Kentucky
Waterways Alliance as aclaimant. On October 26,2016, the claimants submitted an additional notice of intent alleging management of
waste in amanner that may present an imminent and substantial endangerment under the RCRA. PPL, LKE and KU cannot predict the
outcome of this matter or the potential impact on the operations of the E. W. Brown plant, including increased capital or operating costs
if any. '

(PPL, LKE, LG&E and KU)

Trimble County Unit 2 Air Permit

The Sieira Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet to overturn the
mr permit issued for the Trimble County Unit 2baseload coal-fired generating unit, but the agency upheld the permit in an order issued
in September 2007. In response to subsequent petitions by environmental groups, the EPA ordered certain non-material changes to the

;rmit which, in January 2010, were incorporated into afinal revised permit issued by the Kentucky Division for Air Quality. In March
DIO, the environmental groups petitioned the EPA to object to the revised state permit. Until the EPA issues afinal ruling on the

pending petition and all available appeals are exhausted, PPL, LKE, LG&E and KU cannot predict the outcome ofthis matter or the
potential impact on the operations of the Trimble County plant, including increased capital or operating costs, ifany.

Trimble County Water Discharge Permit

In May 2010, the Kentucky Waterways Alliance and other environmental groups filed apetition with the Kentucky Energy and
Environment Cabinet (KEEC) challenging the Kentucky Pollutant Discharge Elimination System permit issued in April 2010, which
covers water discharges from the Trimble County plant. In November 2010, the KEEC issued afinal order upholding the pemtit, which
was subsequently appealed bythe environmental groups. InSeptember 2013, the Franklin Circuit Court reversed the KEEC order
upholding the permit and remanded the permit to the agency for further proceedings. LG&E and the KEEC appealed the order to the
Kentucky Court of Appeals. In July 2015, the Court of Appeals upheld the lower court ruling. On February 10, 2016, the Kentucky
Supreme Court issued an order granting discretionary review and oral arguments were held on September 14, 2016. PPL, LKE, LG&E
and KU are unable to predict the outcome of this matter or the potential impact on the operations of the Trimble County plant, including
increased capital or operating costs, if any.

Regulatory lssues(A// Registrants)

See Note 6 for information onregulatory matters related toutility rate regulation.

Electricity - ReliabilityStandards

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

The Reliability Standards have the force and effect of law and apply to certain users of 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.
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LG&E, KU and PPL Electric monitor their compliance with the Reliability Standards and self-report or self-log potential violations of
aoplicable reliability requirements whenever identified, and submit accompanying mitigation plans, as required. The resolution of a

nail number of potential violations is pending. Penalties incurred to date have not been significant. Any Regional Reliability Entity
:ncluding RFC or SERC) determination concerning the resolution of violations of the Reliability Standards remains subject to the

approval of the NERC and the FERC.

In the course of implementing 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, ifany.

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 of certain operations to comply with statutes, regulations and other
requirements of regulatory bodies or courts. In addition, legal challenges to new environmental permits or rules add to the uncertainty of
estimating the futurecost of thesepermitsand rules.

WPD sdistribution businesses are subject to certain statutory and regulatory environmental requirements. In connection with the matters
discussed below, it may be necessary for WPD to incur significant compliance costs, which costs may be recoverable through rates
subject to the approval of Ofgem. 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 of complying with the Clean Air Act, as amended, and
^hose federal, state, or local environmental requirements applicable to coal combustion wastes and by-products from facilities that
enerate electricity from coal in accordance with approved compliance plans. Costs not covered by the ECR mechanism for LG&E and

-lU and all such costs for PPL Electric are subject to rate recovery before the companies' respective state regulatory authorities, or the
FERC, ifapplicable. Because neither WPD nor PPL Electric owns any generating plants, their exposure to related environmental
compliance costs isreduced. 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.

Air

(PPL, LKE, LG&E and KU)

The Ctoan Air Act, which regulates air pollutants from mobile and stationary sources in the United States, has asignificant impact on the
operation offossil fuel plants. The Clean Air Act requires the EPA periodically to review and establish concentration levels inthe
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 regulation ofthese criteria pollutants require states to adopt implementation plans, known as state
implernentation 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 ofthe country, including Kentucky, are subject to aregional 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 ofadditional 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
:onditions could result in different costs than anticipated.

National Ambient AirQuality Standards (NAAQS)
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Under the Clean Air Act, the EPA is required to reassess the NAAQS for certain air pollutants on afive-year schedule. In 2008, the EPA
revised the NAAQS for ozone and proposed to further strengthen the standard in November 2014. The EPA released a
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new ozone standard on October 1, 2015. The states and EPA will determine attainment with the new ozone standard through review of
relevant ambient air monitoring data, with attainment or nonattainment designations scheduled no later than October 2017. States are

jso obligated to address interstate transport issues associated with new ozone standards through the establishment of "good neighbor"
. ate 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, are working together to evaluate further nitrogen oxide reductions from fossil-fueled
plants with SCRs. The nature and timing of any additional reductions resulting from these evaluations cannot be predicted at this time.

In 2010, the EPA finalized revised NAAQS for sulfur dioxide and required states to identify areas that meet those standards and areas
that are in "non-attainment". In July 2013, the EPA finalized non-attainment designations for parts of the country, including part of
Jefferson County in Kentucky. Attainment must be achieved by 2018. PPL, LKE, LG&E and KU anticipate that certain previously
required compliance measures, such as upgraded or new sulfur dioxide Scrubbers atcertain plants and the retirement ofcoal-fired
generating units at LG&E sCane Run plant and KU's Green River plant, will help to achieve compliance with the new sulfur dioxide and
ozone standards. Ifadditional reductions are required, the costs could besignificant.

Mercury and AirToxics Standards (MATS)

In February 2012, the EPA finalized the MATS rule requiring reductions of mercury and other hazardous air pollutants from fossil-fuel
fired power plants, with an effective date of April 16, 2012. The MATS rule was challenged by industry groups and states and was
upheld by the U.S. Court of Appeals for the D. C. Circuit Court (D.C. Circuit Court) in April 2014. Agroup of states subsequently
petitioned the U.S. Supreme Court (Supreme Court) to review this decision and, in June 2015, the Supreme Court held that the EPA
failed to properly consider costs when deciding to regulate hazardous air emissions from power plants under MATS. The Supreme Court
remanded the matter to the D.C. Circuit Court, which in December 2015 remanded the rule to the EPA without vacating it. The EPA has
proposed asupplemental finding regarding costs ofthe rule and has announced that itintends to make afinal determination in2016. The
EPA's MATS rule remains in effect during the pendency ofthe ongoing proceedings.

LG&E and KU have installed significant controls in response to the MATS rule and in conjunction with compliance with other
environmental requirements, including fabric-filter baghouses, upgraded Scrubbers or chemical additive systems for which appropriate
O'SC authorization and/or ECR tteatment has been received. LG&E and KU have received KPSC approval for acompliance plan

providing for installation of additional MATS-related controls; however, the estimated cost of these controls is not expected to be
significant for either LG&E or KU. PPL, LKE, LG&E and KU cannot predict the outcome of the MATS rule or its potential impact, if
any, onplant operations, rate treatment or future capital or operating needs. See Note 6 foradditional information.

New Source Review (NSR)

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

Climate Change

There iscontinuing 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 Partnership Plan
which specifies actions to promote clean energy, address climate change and protect the environment. The plan includes agoal to
provide 50% of the energy used in North America from clean energy 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 acomprehensive
framework for the reduction of greenhouse gas (GHG) emissions from both developed and developing nations. Although the agreement
does not establish binding reduction requirements, it requires each nation to prepare, communicate and maintain GHG reduction
commitmente. Reductions can be achieved in avariety of ways, including energy conservation, power plant efficiency improvements,
reduced utilization of coal-fired generation or replacing coal-iired generation with natural gas or renewable generation. Based on EPA's
illean Power Plan described below, the U.S. has committed to an initial reduction target of 26% to 28% below 2005 levels by 2025.

Source: PPLCORP, 10-Q, November01, 2016
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The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law, WPD must purchase
carbon allowances to offset emissions associated with WPD's operations. The cost of these allowances is included in WPD's current

)erating expenses. WPD expects these expenses to decrease as aresult of energy efficiency measures and the removal of 18 fuel
. mrces previously included in theallowance requirements.

The EPA's Rules under Section 111 of the Clean AirAct

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

The EPA's rule for new power plants imposes separate emission standards for coal and natural gas units based on the application of
different technologies. The coal standard is based on the application of partial carbon capture and sequestration technology, but because
this technology is not presently commercially viable, the rule effectively precludes the construction of new coal-fired plants The
stand^d for NGCC power plants is the same as the EPA proposed in 2012 and is not continuously achievable. The preclusion of new
coal-fired plants and the compliance difficulties posed for new natural gas-fired plants could have asignificant industry-wide impact.

The EPA's Clean Power Plan

The EPA srule for existing power plants, 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
=>pplying the EPA's broad interpretation and definition of the BSER, resulting in the most stringent targets to be met in 2030, with interim
irgets to he met beginning in 2022. The EPA believes it has offered some flexibility to the states as to how their compliance plans can be

sxafted, including the option to use arate-based approach (limit emissions per megawatt hour) or amass-based approach (limit total tons
ofemissions per year), and the option to demonstrate compliance through emissions trading and multi-state collaborations. Under the
rate-based approach, Kentucky would need to make a41% reduction from its 2012 emissions rate and under amass-based approach it
would need to make a36% reduction. These reductions are significantly greater than initially proposed and present significant
challenges to the state. If the Clean Power Plan is ultimately upheld and Kentucky fails to develop an approvable implementation plan by
the applicable deadline, the EPA would impose afederal implementation plan that could be more stringent than what the state plan might
provide. Depending on Ae provisions of the Kentucky implementation plan, LG&E and KU may need to modify their current portfolio
ofgenerating assets during the next decade and/or participate in an allowance trading program.

LG&E and KU are participating in the ongoing regulatory processes at the state and federal level. Various states, industry groups and
individual companies including LKE have filed petitions for reconsideration with EPA and petitions for review with the D.C. Circuit
Court challenging the Clean Power Plan. In February 2016, the U.S. Supreme Court stayed the rule pending the D.C. Circuit Court's
review. Aruling from the D.C. Circuit Court may occur in late 2016 or in early 2017. PPL, LKE, LG&E and KU cannot predict the
outcome ofthis matter or the potential impact, ifany, on plant operations, orfuture capital or operating costs. PPL, LKE, LG&E and KU
believe that the costs, which could be significant, would be subject to rate recovery.

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and Environment
Cabinet may consider in setting performance standards to comply with the EPA's regulations governing GHG emissions from existing
sources. The legislation provides that such state GHG performance standards shall be based on emission reductions, efficiency measures
and other improvements available at each power plant, rather than renewable energy, end-use energy efficiency, fuel switching and
re-dispatch. These statutory restrictions may make it more difficult for Kentucky to achieve the GHG reduction levels that the EPA has
established for Kentucky.

Sulfuric Acid Mist Emissions (PPL, LKE andLG&E)

5ti June 2016, the EPA issued anotice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating to
sulfuric acid rnist emissions at its Mill Creek plant. The notice alleges failure to install proper controls, failure to operate the facility
consistent with good air pollution control practice, and causing emissions exceeding applicable requirements or constituting anuisance
orendangerment. LG&E believes ithas complied with applicable regulations during the relevant time period. Discussions between the
EPA and LG&E are ongoing. PPL, LKE and LG&E are unable topredict the outcome ofthis
Source: PPL CORP, 10-Q, November01,2016 ^ ' ~ T
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matter or the potential impact on operations of the Mill Creek plant, including increased capital or operating costs, and potential civil
penalties or remedial measures, if any.

jJater/Waste

(PPL, LKE, LG&EandKU)

CoalCombustion Residuals (CCRs)

^ April 2015, the EPA published its final rule regulating CCRs. CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.
The rule became effective mOctober 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 the rule, the EPA will
regulate CCRs as non-hazardous under Subtitle Dof RCRA and allow beneficial use of CCRs, with some restrictions. The rule's
requirements for covered CCR impoundments and landfills include implementation of groundwater monitoring and commencement or
completion of closure activities generally between three and ten years from certain triggering events. This self-implementing rule
requires posting of compliance documentation on apublicly accessible website and is enforceable solely through citizen suits. LG&E
and KU are also subject to state rules applicable to CCR management which may potentially be modified to reflect some or all
requirements of the federal rule. Industry groups, environmental groups, individual companies and others have filed legal challenges to
the final rule which are pending before the D.C. Circuit Court ofAppeals.

LG&E and KU have received KPSC approval for acompliance plan providing for construction of additional landfill capacity at the
Brown Station, closure of impoundments at the Mill Creek, Trimble County, Brown, and Ghent stations, and construction of process
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 KPSC approval 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.

-1 connection with the final CCR rule, LG&E and KU recorded adjustments to existing AROs during 2015 and 2016. See Note 16 for
additional irformation. 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 of those requirements relate to power plant operations, including requirements related to the treatment of
pollutants in effluents prior to discharge, the temperature of effluent discharges and the location, design and construction of cooling
water intake structures at generating facilities, standards intended to protect aquatic organisms by reducing capture in the screens
attached to cooling water intake structures (impingement) at generating facilities and the water volume brought into the facilities
(entrainment). The requirements could impose significant costs for LG&E and KU which are subject to rate recovery.

Effluent Limitations Guidelines (ELGs)

In September 2015, the EPA released its final effluent limitations guidelines for wastewater discharge permits for new and existing
steam electricity generating facilities. The rule provides strict technology-based discharge limitations for control of pollutants 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 of wastewaters. 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 acase-by-case basis according to criteria provided by the EPA, but the requirements of the rule must be fully
TTiplemented no later than 2023. It has not been decided how Kentucky intends to integrate the ELGs into its routine permit renewal

rocess. Industry groups, environmental groups, individual companies and others have filed legal challenges to the final rule which have
u.een consolidated before the United States Fifth Circuit Court of Appeals. 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

Source; PPLCORP, 10-Q,November 01, 2016 ^7 j . ! ~—T
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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.

lean WaterAct Section 316(b)

The EPAs final 316(b) rule for existing facilities became effective in October 2014, and regulates cooling water intake structures and
their impact on aquatic organisms. States are allowed broad discretion to make site-specific determinations under the rule. The rule
requires existing facilities to choose between several options to reduce the impact to aquatic organisms that become trapped against
water intake screens (impingement) and to determine the intake structure's impact on aquatic organisms pulled through aplant's cooling
water system (entrainment). Plants equipped with closed-cycle cooling, an acceptable option, would likely not incur substantial costs.
Once-through systems would likely require additional technology to comply with the rule. Based on studies conducted by LG&E and
KU to date, all plants will incur only insignificant operational costs. In addition, LG&E's Mill Creek Unit 1is expected to incur capital
costs. PPL, LKE, LG&E and KU are evaluating compliance strategies but do not presently expect the compliance costs which are
subjectto rate recovery, to be significant.

(All Registrants)

Waters of the United States (WOTUS)

The U.S. Court of Appeals for the Sixth Circuit has issued astay of EPA's rule on the definition of WOTUS pending the court's review
ofthe rule. The effect of the stay is that the WOTUS rule is not in effect anywhere in the United States. The ultimate outcome of the
court sreview of the rule remains uncertain. Because of the strict permitting programs already in place in Kentucky and Pennsylvania,
the Registrants do not expect the rule to have asignificant impact on their operations.

Other Issues

he EPA is reassessing its polychlorinated biphenyls (PCB) regulations under the Toxic Substance Control Act, which was significantly
updated in June 2016. In 2010, the EPA issued an Advanced Notice of Proposed Rulemaking for changes to these regulations. The
rulemaking, which could lead to aphase-out in the United States of all or some equipment containing PCBs, is not likely to be affected
by the revisions to the "Toxic Substances Control Act. The EPA has postponed the release of revisions to its proposed rulemaking. The
Regisfiants cannot predict at this time the outcome of the proposed EPA rulemaking and what impact, ifany, itwould have on their
facilities, but the costscould be significant.

Supsrfund and OtharRamediationfAZ/Regiitrant^)

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

PPL Electric, LG&E and KU are investigating, responding to agency inquiries, remediating, or have completed the remediation of,
several sites that were not addressed under aregulatory program such as Superfund, but for which PPL Electric, LG&E and KU may be
liable for remediation. These include anumber of former coal gas manufacturing plants in Pennsylvania and Kentucky previously owned
oroperated orcurrently owned bypredecessors oraffiliates ofPPL Electric, LG&E and KU. Todate, the costs of these sites have not
been significant.

There are additional sites, formerly owned oroperated by PPL Electric, LG&E and KU predecessors oraffiliates. 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 arange
ofreasonably possible losses, ifany, related to these sites. At September 30, 2016 and December 31, 2015, PPL Electric had a recorded
liability of $10 million representing its best estimate of the probable loss incurred to remediate additional sites previously owned or
'i)erated by PPL Electric predecessors or affiliates. Depending on the outcome ofinvestigations at sites where investigations have not
:'igun orbeen completed, ordevelopments at sites for which information is incomplete, the costs ofremediation and other liabilities
could besignificant and may beas much asapproximately $30 million.

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of coal gas
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This could require several PPL subsidiaries to take more extensive assessment and remedial actions at former
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coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot estimate arange of reasonably possible losses, ifany,
related to these matters.

rrom time to time, PPL's subsidiaries in the United States undertake remedial action in response to notices of violations, spills or other
releases at various on-site and off-site locations, negotiate with the EPA and state and local agencies regarding actions necessary for
compliance with applicable requirements, negotiate with property owners and other third parties alleging impacts from PPL's operations
and undertake similar actions necessary to resolve environmental matters that arise in the course ofnormal operations. Based on analyses
todate, resolution ofthese environmental matters isnot expected tohave a significant adverse impact onthe operations ofPPL 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 be applicable to certain ofthe costs or
other obligations related to these matters but the amount ofinsurance coverage orreimbursement cannot beestimated orassured.

European Union Creosote BanfPPLJ

In2011, the European Commission amended the European Union Biocides Directive toban the use ofcreosote incontact with soil.
Creosote is awood preservative used to extend the life of wooden poles that support power lines. Although European Union member
countries were required to pass implementing laws by 2012, the U.K. has not passed an implementing law and there are no legal
penalties for failing to do so. The recent U.K. referendum in favor ofthe U.K.'s withdrawal from the European Union further reduces the
likelihood that the U.K. will implement the European Union directive. In the unlikely event that the U.K. were to ban the use of creosote,
WPD's creosote-treated wood poles would need to be replaced with an acceptable alternative at the time of routine replacement.
Although the aggregate cost to replace poles could be significant, it would be incurred as poles are replaced in the ordinary course and
would be subject to rate recovery. WPD has 1.4 million wood poles in its system. There are currently no alternative wood preservatives
available thatareacceptable to theindustry and/or regulators.

ither

Guarantees and Other Assurances

(All Registrants)

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

(PPL)

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

(All Registrants)

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

Expiration
Date

PL

Indemnifications related to theWPD Midlands acquisition

WPDindemnifications forentities in liquidation and salesof assets

WPD guarantee of pension andotherobligations of unconsolidated entities

PPL Electric

Guarantee of inventory value

LKE

Indemnification of lease termination and other divestitures

LG&E and KU

LG&E and KU guarantee of shortfall related to OVEC

(a)

10 (b) 2019

109 (c)

15 (d) 2018

301 (e) 2021 - 2023

(f)

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

(b) 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.

In connection with their sales ofvarious businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such
transactions, including indemnifications for certain pre-existing liabilities and environmental and tax matters or have agreed to continue their obligations under
existing third-party guarantees, either for aset 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
tu-e allocated to the members and can be reallocated ifan existing member becomes insolvent. At September 30, 2016, 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
isexplicitly stated in the related agreements, and asa result, the exposure has been estimated.

(d) Athird 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 topurchase any remaining inventory thathasnotbeen 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 a2009 Transaction Termination Agreement. This guarantee has aterm of 12 years ending July 2021, and amaximum exposure of$200 million, exclusive of
certain items such as government fines and penalties that fall outside the cap. Another WKE-related LKE guarantee covers other indemnifications related to the
purchase price ofexcess 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 sdecision interpreting this matter. In October 2014, LKE's indemnitee filed amotion 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, acounterparty issued ademand letter
to LKE s indemnitee. In February 2016, the counterparty filed acomplaint 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 and has disputed
the demands. 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 the subject excess power. Although the parties have also conducted certain settlement discussions,
the ultimate outcomes of the WKE termination-related indemnifications cannot be predicted at this time. Additionally, LKE has indemnified various third parties
related to historical obligations for 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, and LKE could be required to perform on these indemnifications in the event of covered losses or liabilities being
claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification scenarios, but does not expect such outcomes to result in
significant losses above the amounts recorded.

Source: PPLCORP, 10-Q. November 01. 2016
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(f) Pursuant to the OVEC power purchase contract. LG&E and KU are obligated to pay for their share of OVEC's excess debt service, post-retirement and
decommissioning costs, as well as any shortfall from amounts included within ademand charge designed and expected to cover these costs over the term of the
"f Proport'onate share of OVEC's outstanding debt was $124 million at September 30, 2016. consisting of LG&E's share of$86 million and KU's shareof $38 million. The maximum exposure and the expiration date of these potential obligations are not presently determinable. See "Energy Purchase Commitments"
and Guarantees and Other Assurances" in Note 13 in PPL's, LKEs. LG&E's and KU's 2015 Form 10-K for additional information on the OVEC power purchase
contract. ^ ^

The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course ofbusiness. These
guarantees are primarily in the form ofindemnification 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 undertheseguarantees is remote.
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PPL, on behalf of itself and 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

)ligations under certain of these contractual arrangements.

11. Related Party Transactions

Support Cos\s{PPLElectric, IKE, LG&EandKU)

PPL Services and LKS provide their respective PPL and LKE subsidiaries and each other with administrative, management and support
services. PPL EU Services provides the majority of financial, supply chain, human resources and facilities management services
primarily to PPL Electric. PPL Services provides certain corporate functions to PPL Electric. 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 aspecific
entity areallocated 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 of
employees to allocate indirect costs. LKS bases its indirect allocations on the subsidiaries' number of employees, total assets, revenues,
number of customers and/or other statistical information. PPL Services, PPL EU Services and LKS charged the following amounts for'
the periods ended September 30, 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.

Three Months Nine Months

2016 2015 2016 2015

PPL Electric from PPL Services $ 33 $ 35 $ 98 $ 90

LKE from PPL Services
4 4 13 12

PPL Electric from PPL EU Services
17 12 50 44

LG&E from LKS 40 36 128 107

KU from LKS 46 43 151 127

In addition to the charges for services noted above, LKS makes payments on behalf ofLG&E and KU for fuel purchases and other costs
for products or services provided by third parties. LG&E and KU also provide services to each other and to LKS. Billings between
LG&E and KU relate to labor and overheads associated with union and hourly employees performing work for the other company,
charges related tojointly-owned generating units and other miscellaneous charges. Tax settlements between LKE and LG&E and LKE
and KU are reimbursed through LKS.

ntercompany BorrowingsfLKfj

Source; PPL CORP. 10-Q, November 01, 2016
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LKE maintains a$225 million revolving line of credit with aPPL Energy Funding subsidiary whereby LKE can borrow funds on a
short-term basis at market-based rates. At September 30, 2016 and December 31, 2015, $138 million and $54 million were outstanding
and were reflected in Notes payable with affiliate" on the Balance Sheets. The interest rate on borrowings is equal to one-month LIBOR
plus a spread. The interest rates on the outstanding borrowing at September 30, 2016 and December 31, 2015 were 2.02% and 1.74%.

LKE has a$400 million ten-year note with aPPL affiliate with an interest rate of 3.5%. At September 30, 2016 and December 31, 2015,
the note was reflected in "Long-termdebt to affiliate" on the Balance Sheets.

OtherfPPL Electric, LG&E and KU)

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

12. Other Income (Expense) - net

(PPL)

"Other Income (Expense) -net" for the three and nine months ended September 30, 2016 and 2015 consisted primarily of gains on
foreign currency contracts to economically hedge PPL stranslation risk related to its GBP denominated earnings in the U.K. See Note 14
for additional information on these derivatives.
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13. Fair Value Measurements

(All Registrants)

Fair value is the price that would be received to sell an asset or paid to transfer aliability in an orderly transaction between market
participants at the measurement date (an exit price). Amarket approach (generally, data from market transactions), an income approach
(generally, present value techniques and option-pricing models) and/or acost approach (generally, replacement cost) are used to measure
the fair value of an asset or liability, as appropriate. These valuation approaches incorporate inputs such as observable, independent
market data and/or unobservable data that management believes are predicated on the assumptions market participants would use to
price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which includes credit
nsk. The fair value of agroup of financial assets and liabilities is measured on anet basis. Transfers between levels are recognized at
end-of-reporting-period values. During the three and nine months ended September 30, 2016 and 2015, there were no transfers between
Level 1and Level 2. See Note 1in each Registrant's 2015 Form 10-K for information on the levels in the fair value hierarchy.

Recurring Fair Value Measurements

'''he assets and liabilities measured at fair value were:

September 30,2016 December 31,2015
Total Level 1 Level 2 Level 3 ToUl Level 1 Level 2 Level 3

PPL

Assets

Cash and cash equivalents $ 416 $ 416 $ — $ — $ 836 $ 836 $ — $ —
Restricted cash and cash equivalents
(a) 29 29 — 33 33 _ _

Price risk management assets (b):

Foreign currency contracts 110 — 110 209

Cross-currency swaps 153 153 gg

Total price risk management assets 263 263 295

Auctionrate securities (c) — 2

209

86

295

Total assets $ 708 $ 445 $ 263 $ $ |,|66 $ 869 $ 295 $

Liabilities

Price risk management liabilities (b):

Interest rate swaps $ 54 $ — $ 54 $ — $ 71 $ — $ 71 $ —

. Poweredby Momingstar Document Research.
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Foreign currency contracts 14 14

Total price risk management liabilities $ 6^ $ — $ 68$ — $ 72$ — $ 72$

i-PL Electric

Assets

Cash and cash equivalents $ 36 $ 36 $ — $ — $ 47 $ 47 $
Restricted cashandcashequivalents
(a) 2 2 — _ 2 2

Total assets $ 38 $ 38 $ — $ _ $
49 $ 49

LKE

Assets

Cash and cash equivalents $ 11$ 11$ $ $ 30$
Cash collateral posted to
counterparties (d) 8 8

30

9 9

T°'al assets $ 19 $ 19 $ — $ _ $ 39 $ 39 j _
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September 30,2016 December 31,2015
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Liabilities

Price risk management liabilities:

Interest rate swaps $ 54 $ — $ 54 $ — $ 47$ — $ 47$

Total price risk management liabilities $ 54$ $ 54$ $

LG&E

Assets

47 $ — $ 47

Cash and cash equivalents $ 4$ 4$ $ $ 19$ 19$
Cashcollateral posted to counterparties
(d) 8 8 — _ 9 9

Total assets $ 12 $ 12 $ - $ _ $ 28 $ 28 $ _

Liabilities

Price risk management liabilities:

Interest rate swaps $ 54 $ — $ 54 $ — $ 47$ — $ 47$ —

btal pricerisk management liabilities $ 54 $ $ 54

KU

Assets

Cash and cash equivalents

Total assets

47 $ — $ 47

11 $ 11

$ — $ 11 $ 11 $ — $ —

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

Other deferred credits and noncurrent liabilities" on the Balance Sheets.

(c) Included in "Other noncurrent assets" on the
Balance Sheets.

(d) Included in "Other noncurrent assets" on the Balance Sheets. Represents cash collateral posted to offset the exposure with counterparties related to certain interest
rate swaps under master netting arrangements that are not offset.

Price Risk Management Assets/Liabilities - interest Rate Swaps/Foreign Currency Gontracts/Cross-Currency Swaps (PPL,
LKE, LG&E and KU)

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-fixed
waps and fixed-to-floating swaps. To manage foreign currency risk, PPL uses foreign currency contracts such as forwards, options and
ross-currency swaps that contain characteristics ofboth interest rate and foreign currency contracts. An income approach isused to

measure the fair value ofthese contracts, 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 internal
models are relied upon. These models use projected probabilities ofdefault and estimated recovery rates based on historical observances.
Source: PPL CORP, 10-Q, November 01.2016 d,. ^ ^ l. . rv
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When the credit valuation adjustment is significant to the overall valuation, the contracts are classified as Level 3.

Nonrecurring Fair Value Measurements (PPL)

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

Financial Instruments Not Recorded at FairWa\ue(All Registrants)

The carrying amounts oflong-term debt on the Balance Sheets and their estimated fair values are set forth below. The fair values were
estimated using an income approach by discounting future cash flows at estimated current cost of funding rates, which incorporate the
credit risk ofthe Registrants. Long-term debt is classified as Level 2. The effect ofthird-party credit enhancements is not included in the
fair value measurement.
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September 30,2016 December 31,2015
Carrying Carrying

Amount (a) Fair Value Amount (a) Fair Value

S 18,512 $ 23,180 $ 19,048 $ 21,218

PPL Electric 2,831 3,372 2,828

LKE

LG&E

KU

(a) Amounts are net of debt

issuance costs.

3,088

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

1,642 1,852 1,642 1,704

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

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

14. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

PPL has a risk management policy approved by the Board ofDirectors to manage market risk associated with commodities, interest rates
on debt issuances and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including non-performance risk
and payment default risk). The Risk Management Committee, comprised ofsenior management and chaired by the Director-Risk
Management, oversees the risk management function. Key risk control activities designed to ensure compliance with the risk policy and
detailed programs include, but are not limited to, credit review and approval, validation of transactions, verification of risk and
transaction limits, value-at-risk analyses (VaR, a statistical model that attempts to estimate the value ofpotential loss over agiven
holding period under normal market conditions at agiven confidence level) and the coordination and reporting of the Enterprise Risk
Management program.

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

The following summarizes the marketrisks 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-counter cross currency swaps to limit exposure to market fluctuations on interest and
principal payments from changes inforeign currency exchange rates and interest rates. LKE and LG&E utilize over-the-counter
interest rate swaps to limit exposure to market fluctuations on floating-rate debt. PPL, LKE, LG&E and KU utilize forward
starting interest rate swaps to hedge changes in benchmark interest rates, when appropriate, in connection with future debt
issuances.

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

oreign currency risk

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

61

01 2016 by Morningstar Document Research,
rn^f ?conta/ned Jwr«n nay not be copied, adapted ordistributed and isnot warranted to beaccurate, complete ortimely. The user assumes ail risks for any damages orlosses arising from any uOf this information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Pastfinancial performance isnoguarantee offuture results.



Table of Contents

Commodityprice risk

PPL isexposed tocommodity price risk through its domestic subsidiaries as described below.

PPL Electnc is exposed to commodity price risk from its obligation as PLR; however, its PUC-approved cost recovery
mechanism substantiaUy eliminates its exposure to this risk. PPL Electric also mitigates its exposure to commodity price risk by
entenng into full-requirement supply agreements to serve its PLR customers. These supply agreements transfer the commodity
pnce risk associated with the PLR obligation tothe energy suppliers.

LG&E sand KU srates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include a
mechanism for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price
fluctuations associated with these expenses.

Volumetric risk

PPLis exposed to volumetric risk through its subsidiaries as described below.

WPD is exposed to volumetric risk which is significantly mitigated as aresult of the method of regulation in the U.K. Under the
RIIO -EDl price control period, recovery of such exposure occurs on atwo year lag. See Note 1in PPL's 2015 Form 10-K for
additional information on revenue recognition underRIIO- 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 thereis 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.

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

Credit Risk

\

^..redit risk is the potential loss that may be incurred due to acounterparty's non-performance.

Source: PPLCORP,10-Q,November01,2016 „ j i. ..—^ 7Z T
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PPL is exposed to credit risk from "in-the-money" interest rate and foreign currency derivatives with financial institutions, as well as
additionalcredit risk through certain of its subsidiaries, as discussed below.

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

PPL and ite subsidiaries have credit policies in place to manage credit risk, including the use of an established credit approval process,
daily monitoring of counterparty positions and the use of master netting agreements or provisions. These agreements generally include
credit mitigation provisions, such as margin, prepayment 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
networth falls below specified percentages or theirexposures 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
'/turn cashcollateral (a payable) under master netting arrangements.

PPL, LKE, LG&E and KU had no obligation to return cash collateral under master netting arrangements atSeptember 30, 2016 and
December 31, 2015.

PPL, LKE and LG&E posted $8 million ofcash collateral under master netting arrangements at September 30, 2016 and $9 million of
cashcollateral under master netting arrangements at December 31, 2015.
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KU did not post any cash collateral under master netting arrangements at September 30, 2016 and December 31, 2015.

Derivative Instruments" below for asummary of derivative positions presented in the balance sheets where aright of
setoffexistsunder thesearrangements.

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
instruments are utilized to adjust the mix offixed and floating interest rates in their debt portfolio, adjust the duration ofthe debt
portfolio and lock in benchmark interest rates in 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 inthe fair value ofthe debt
portfolio due to changes in benchmark interest rates. In addition, the interest rate risk of certain subsidiaries is potentially mitigated as a
result of the existing regulatory framework or the timing of rate 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 September 30, 2016.

For the three months ended September 30, 2016, PPL had no hedge ineffectiveness associated with interest rate derivatives and an
insignificant amount of hedge ineffectiveness for the three months ended September 30,2015. For the nine months ended September 30,
2016 and 2015, PPL had aninsignificant amount ofineffectiveness associated with interest rate derivatives.

At September 30,2016, PPL held an aggregate notional value in cross-currency interest rate swap contracts of $802 million that range in
maturity from 2017 through 2028 to hedge the interest payments and principal of WPD's U.S. dollar-denominated senior notes. In May
^:016, $460 million ofWPD's U.S. dollar-denominated senior notes were repaid upon maturity and $460 million notional value of
ross-currency interest rate swap contracts matured. PPL recorded a$46 million gain upon settlement ofthe cross-currency interest rate

swap contracts, which largely offset a loss recorded on the revaluation of U.S. dollar-denominated senior notes.
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Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the
originally specified time period and any amounts previously recorded in AOCI are reclassified into earnings once itis determined that
thehedged transaction is notprobable of occurring.

?L had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges for the three and nine months
ended September 30, 2016. As aresult of the June 1,2015 spinoff of PPL Energy Supply, all PPL cash flow hedges associated with PPL
Energy Supply were ineffective and discontinued and therefore, reclassified into earnings during the second quarter 2015 and reflected
in discontinued operations for the nine months ended September 30, 2015. See Note 8for additional information.

At September 30, 2016, the accumulated net unrecognized after-tax gains (losses) on qualifying derivatives that are expected to be
reclassified into earnings during the next 12 months were insignificant. Amounts are reclassified as the hedged interest expense is
recorded.

EconomicActlvityfPPL, LKEandLG&E)

LG&E enters into interest rate swap contracts that economically hedge interest payments on variable rate debt. Because realized gains
and losses from the swaps, including aterminated swap contract, are recoverable through regulated rates, any subsequent changes in fair
value of these derivatives are included in regulatory assets or liabilities until they are realized as interest expense. Realized gains and
losses are recognized in Interest Expense on the Statements of Income at the time the underlying hedged interest expense is recorded,
f ^®pf®ttther 30, 2016, LG&E held contracts with anotional amount of $179 million that range in maturity through 2033.
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Foreign Currency Risk

(PPL)

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

Net Investment Hedges

PPL enters into foreign currency contracts on behalfofa subsidiary to protect the value ofaportion ofits net investment inWPD. There
were no such contractsoutstandingat September 30, 2016.

At September 30, 2016, PPL had $22 million ofaccumulated net investment hedge after tax gains (losses) that were included in the
foreign currency translation adjustment component ofAOCl, compared to $19 million atDecember 31, 2015.

Economic Activity

PPL enters into foreign currency contracts on behalf of asubsidiary to economically hedge GBP-denominated anticipated earnings. At
September 30, 2016, the total exposure hedged by PPL was approximately £1.8 billion (approximately $2.4 billion based on contracted
rates). These contracts had termination dates ranging from October 2016 through December 2018.

In the third quarter of 2016, PPL settled foreign currency hedges related to 2017 and 2018 anticipated earnings, resulting in receipt of
approximately $310 million of cash, and entered into new hedges at current market rates. The notional amount ofthe settled hedges was
approximately £1.3 billion (approximately $2.0 billion based on contracted rates) with termination dates from January 2017 through
November 2018. The settlement did not have asignificant impact on net income as the hedge values were previously marked to fair
valueand recognized in "OtherIncome (Expense) - net" on the Statementof Income.

Accounting and Reporting
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(All Registrants)

All derivative instruments are recorded atfair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS contracts
for PPL and PPL Electric include certain full-requirement purchase contracts and other physical purchase contracts. Changes in the fair
value of derivatives 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 of LG&E's and KU's interest rate swaps that are recognized as regulatory assets or
regulatory liabilities. See Note 6for amounts recorded in regulatory assets and regulatory liabilities atSeptember 30, 2016 and
December 31, 2015.

See Notes 1and 17 in each Registrant's 2015 Form 10-K for additional information on accounting policies related to derivative
instruments.

(PPL)

The following table presents the fair value and location ofderivative instruments recorded onthe Balance Sheets.
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September 30,2016

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 Assets Liabilities Assets Liabilities

Current:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b) $ — $

Cross-currency swaps
(b) 6

Foreign currency
contracts —

Total current 6

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

— $

72

72

$ — $

35

10

45

24

94

24 94

Interest rate swaps (b)
— — 48 42

Cross-currency swaps
(b) 147

— — 51

Foreign currency
contracts

—
— 38 12

— — 105

Total

noncurrent 147
— 38 60 51 — 105 42

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

(a) Cuirent portiori 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 of derivative instruments recognized in income, OCI or regulatory assets and regulatory
liabilities for theperiods ended September 30, 2016.

Derivative

Relationships

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Three

Months

Nine

Months

Location of

Gain (Loss)
Recognized
in Income

on Derivative

Three Months

Gain (Loss)
Reciassified

from AOCI

into Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

Nine Months

Gain (Loss)
Reciassified

from AOCI

into

Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)
'ash Flow Hedges:

Interest rate swaps

Cross-currencyswaps
— $ (21) Interest expense $ (2) $

78 87 Interest expense 2

— $ (5) $

2

Source: PPL CORP. 10-Q, November 01, 2016
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Other income

(expense) - net 86 80

Total

$ 78 $ 66 $ 86 $ — $ 77 $

"et Investment Hedges:

Foreign currency contracts $
— $ 4
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Derivatives Not Designated as

Hedging Instruments

treign currency contracts

Interest rate swaps

Derivatives Not Designated as

Hedging Instruments

Interest rate swaps

Location of Gain (Loss) Recognized in

Income on Derivative

Other income (expense) - net

Interest expense

Total

Location of Gain (Loss) Recognized as

Regulatory Liabilities/Assets

Regulatory assets - noncurrent

Three Months

49 $

(2)

47

Three Months

Nine Months

280

(6)

274

Nine Months

(7)

The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and regulatory
liabilities for the periods endedSeptember 30, 2015.

Three Months Nine Months

Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

Location of

Gain (Loss)
Recognized
in Income

on Derivative

Gain (Loss)
Reclassified

from AOCI

into Income

(Effective
Portion)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective

Portion and

Amount

Excluded from

Effectiveness

Testing)

Gain (Loss)
Reclassified

from AOCI

into

Income

(Effective

Portion)

Derivative

Relationships
Three

Months Nine Months

Cash Flow Hedges:

Interest rate swaps
$ (27) $ (29)

Cross-currencyswaps
(3) 33

Commodity contracts

Total

$ (30) $ 4

Net InvestmentHedges:

Foreign currency contracts $ 7 $ 6

Interest expense

Discontinued

operations

Interest expense

Other income

(expense)- net

Discontinued

operations

(2)

(1)

(10)

— $ (9)

1

22

13

Derivatives Not Designated as

Hedging Instruments

Foreign currency contracts

Interest rate swaps

Derivatives Designated as

Hedging Instruments

Interest rate swaps

Derivatives Not Designated as

(13)

Location of Gain (Loss) Recognized in

Income on Derivative

Other income (expense) - net

Interest expense

Total

Location of Gain (Loss) Recognized as

Regulatory Liabilities/Assets

Regulatory assets - noncurrent

Location of Gain (Loss) Recognized as

27

Three Months

78

(2)

76

Three Months

(42)

Gain (Loss)
Recognized
in Income

on Derivative

(Ineffective
Portion and

Amount

Excluded from

Effectiveness

Testing)

(77)

(70)

Nine Months

64

(6)

58

Nine Months

(22)
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Hedging Instruments

Interest rate swaps

LKE)

Regulatory Liabilities/Assets
Regulatory assets - noncurrent

Three Months Nine Months

(5) (2)

. he following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in regulatory
assets for the periods ended September 30,2015. Ail derivative instruments designated as cash flow hedges were terminated in 2015 and
there is no activity in thecurrent period.
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Derivative Instruments

Interest rate swaps

(LG&E)

Location of Gain (Loss)Recognized in

Regulatory Assets
Regulatory assets - noncurrent

Three Months

(42)

Nine Months

(22)

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in regulatory
assets for the periods ended September 30,2015. All derivative instruments designated as cash flow hedges were terminated in 2015 and
there is no activity in the current period.

Derivative Instruments

Interest rate swaps

(KU)

Location of Gain (Loss)Recognized in

Regulatory Assets
Regulatory assets - noncurrent

Three Months

(21)

Nine Months

(11)

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in regulatory
assets for the periods ended September 30,2015. All derivative instruments designated as cash flow hedges were terminated in 2015 and
there is no activity in the current period.

Derivative Instruments

Interest rate swaps

LKE and LG&E)

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

September30,2016 December 31,2015

Location of Gain (Loss) Recognized in

Regulatory Assets
Regulatory assets - noncurrent

Three Months Nine Months

(21) $ (11)

Assets Liabilities Assets Liabilities

Current:

Price Risk Management

Assets/Liabilities:

Interest rate swaps $ j 6 $ — $ 5

Total current
6 — 5

Noncurrent:

Price Risk Management

Assets/Liabilities:

Interest rate swaps

00

1

bO

Total noncurrent 48 — 42

Total derivatives $ j 54 $ — $ 47

The following tables present the pre-tax effect of derivatives not designated as
regulatory assets for the periods ended September30, 2016.

cash flow hedges that are recognized in income or

^ Poweredby Morningstar Document Research.•^information contained t^re /̂roy nof be copied, adapted ordistributed and isnot warranted to be accurate, complete ortimely. The user assumes ail risks for any damages orlosses arising from any l
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Derivative Instruments

terest rate swaps

Derivative Instruments

Interest rate swaps

Location of Gain (Loss)Recognized in

Income on Derivatives

Interest expense

Location of Gain (Loss)Recognized in

Regulatory Assets
Regulatory assets - noncurrent

Three Months Nine Months

(2) $ (6)

Three Months Nine Months

(7)

The following tables present the pre-tax effect of derivatives not designated as cash flow hedges that are recognized
regulatory assets for theperiods ended September 30,2015. in income or

Derivative Instruments

Interest rate swaps

Derivative Instruments

Interest rate swaps

(PPL, LKE, LG&EandKU)

Offsetting Derivative Instruments

PPL, LKE, LG&E and KU or certain of their subsidiaries have master netting arrangements in place and also enter into agreements
Dursuant to which they purchase or sell certain energy and other products. Under the agreements, upon termination of the agreement as a
:sult ofadefault or other termination event, the non-defaulting party typically would have a right to set off amounts owed under the
greement against any other obligations arising between the two parties (whether under the agreement ornot), whether matured or

contingent and irrespective ofthe currency, place ofpayment or place ofbooking ofthe obligation.

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

Gross

Location of Gain (Loss) Recognized in

Income on Derivatives

Interest expense

Location of Gain (Loss) Recognized in

Regulatory Assets
Regulatory assets - noncurrent

Assets

Eligible for Offset

Derivative

Instruments

Cash

Collateral

Received Net Gross

Three Months Nine Months

(2) (6)

Three Months Nine Months

(5) $

Liabilities

Eligible for Offset

Cash

Derivative Collateral

Instruments Pledged

(2)

Net

September 30,2016

Treasury Derivatives

PPL

LKE

LG&E

263 $ 14 — $ 249 $ 68 $

— — 54

— — 54

14 8 $ 46

8 46

8 46

December 31,2015

Treasury Derivatives

PPL

LKE

LG&E

Source: PPL CORP. 10-Q, November 01, 2016

295 $ 25 $ — 270 $ 72 $

— 47

— 47

25 $ 9 $

9

38

38

38

to wL" T warranted to be accurate, complete or timely. The user assumes all risk^flll^ny^^^ usaofthis information, except tothe extent such damages orlosses cannot belimited orexcluded by applicable law. Past financial performance isno guarantee offuture results.



Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in anet liability position, would permit the
ounterparties to require the transfer of additional collateral upon adecrease in the credit ratings of PPL, LKE, LG&E and
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KU or certain of their 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 fall below investment grade. Some of these features also would allow the

lunterparty to require additional collateral upon each downgrade in credit rating at levels that remain above investment grade. In either
ise. 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 atermination payment or
immediate and ongoing full collateralization on derivative instruments in net liability positions.

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

(PPL, LKE and LG&E)

At September 30, 2016, derivative contracts in anet liability position that contain credit risk-related contingent features, collateral
posted on those positions and the related effect of adecrease in credit ratings below investment grade are summarized as follows:

PPL LKE LG&E
Aggregate fair value ofderivative instruments in a net liability position with credit risk-related
contingent features j 29 $ 29 $ 29

Aggregate fair value of collateral posted on these derivative instruments 777
Aggregate fair value ofadditional collateral requirements in the event of
acredit downgrade below investment grade (a) 22 22 22

(a) Includes the effect ofnet receivables and payables already recorded onthe Balance
Sheet.

15. Goodwill and Other Intangible Assets

(PPL)

The change mthe carrying amount of goodwill for the nine months ended September 30,2016 was due to the effect of foreign currency
exchange rates on the U.K. Regulated segment.

The change in the other intangible assets for the nine months ended September 30, 2016 was primarily due to an increase in the gross
carrying amount of indefinite lived intangibles at WPD attributable to new easements of $73 million, partially offset by the effect of
foreign currency exchange rates.

16. Asset Retirement Obligations

PPL, LKE, LG&E and KU)

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

Source: PPL CORP. 10-Q, November01, 2016 ^ 7Z T
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PPL LKE LG&E

Balance at December 31, 2015 $ 586 $ 535 $ 175 $ 360

Accretion
20 18 6 12

Effect of foreign currency exchange rates
(7)

Changes inestimated timing or cost

Obligations settled
(116)

(15)

(116)

(15)

(24)

(11)

(92)

(4)

Balance at September 30, 2016 $ 468 $ 422 $ 146 $ 276
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LG&E and KU recorded decreases to existing ARO balances of $118 million ($24 million at LG&E and $94 million at KU) during the
three and nine months ended September 30, 2016 due to revisions in the amounts and timing of future expected costs related to the

™Poundments. These revisions are the result of changes in closure plans related to expected costs and timing of closure,
irther changes to AROs, capital plans or operating costs may be required as estimates of future cash flows are refined based on closure

developments and regulatory or legal proceedings.

FPUs, LKE's LG&E's and KU's ARO liabilities are primarily related to CCR closure costs. See Note 10 for information on the final
GLR rule and Note 6for information on the rate recovery applications with the KPSC. LG&E's and KU's accretion and ARO-related
depreciation expense are recorded as a regulatory asset, such that there is no net earnings impact.

17. Accumulated Other Comprehensive Income (Loss)

(PPL and LKE)

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

Foreign Unrealized gains (losses) Defined benefit plans
currency

translation

adjustments

Available-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Prior

service

costs

Actuarial

gain

(loss) Total

PPL

June 30,2016 $ (716) $ — $ (5) $ (1) $ (5) $ (2,130) $ (2,857)
Amounts arising during the
period (641)

— 62
— — (6) (585)

Reclassifications from AOCI
— — (69) 31 (38)

Net OCI during the period (64!) .— (7) 25 (623)

September 30,2016 $ (1,357) $ — $ (12) $ (1) $ (5) $ (2,105) $ (3,480)

December 31,2015 $ (520) $ — $ (7) $ $ (6) $ (2,195) $ (2,728)
Amounts arising during the
period (837)

— 57
— — (4) (784)

Reclassifications from AOCI
— — (62) (1) 1 94 32

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

September 30,2016 $ (1.357) $ — $ (12) $ (1) $ (5) $ (2,105) $ (3,480)

June 30,2015 $ (435) $ — $ 2 $ $ (3) $ (1,848) $ (2,284)
Amounts arising during the
period 52

— (19)
—

—
— 33

Source: PPL CORP. 10-Q, November 01, 2016
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Reclassifications from AOCI
—

— 10 —

35 45

NetOCI duringthe period 52
— (9) 35 78

eptember 30,2015 $ (383) $ — $ (7) $ $ (3) $ (1,813) $ (2,206)

December 31,2014 $ (286) $ 202 $ 20 $ 1 $ 3 $ (2,214) $ (2,274)
Amounts arising during the
period (97) 7 8

— (6) 52 (36)

Reclassifications from AOCI
— (2) 20 (1) _

111 128

Net OCI during the period

Distribution of PPLEnergy
Supply (Note 8)

(97) 5

(207)

28

(55)

(I) (6) 163

238

92

(24)

September 30,2015 $ (383) $ — $ (7) $ $ (3) $ (1,813) $ (2,206)

LKE

June 30,2016
$ (1) $ (9) $ (33) $ (43)

Amounts arisingduringthe
period

Reclassifications from AOCI
1 1

Net OCI during the period
1 1

September 30,2016
$ (1) $ (9) $ (32) $ (42)

Source: PPL CORP, 10-Q, November 01, 2016
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\
k. Foreign Unrealized gains (losses) Defined benefit plans

currency

translation

adjustments

Available-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Prior

service

costs

Actuarial

gain

(loss) Total

December 31,2015

Amounts arising during the
period

$ $ (10) $ (36) $ (46)

1 1

Reclassifications from ACXl
(1) 1 3 3

Net OCI during the period
(1) 1 4 4

September 30,2016
$ (1) $ (9) $ (32) $ (42)

June 30,2015
$ (1) $ (7) $ (44) $ (52)

Amounts arising during the
period

Reclassifications from AOCI
1 1

Net OCI during the period
1 I

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

December 31,2014 $ $ (8) $ (37) $ (45)
Amounts arising during the
period

— (8) (8)

eclassifications from AOCI
(1) 1 2 2

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

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

(PPL)

The following table presents the gains (losses) and related income taxes for reclassifications from AOCI for the periods ended
September 30. The defined benefit plan components of AOCI are not reflected in their entirety in the Statement of Income during the
periods, rather, they are included in the computation of net periodic defined benefit costs (credits) and subject to capitalization. See Note
9 for additional information.

Details about AOCI

Available-fcr-sale securities

'otai Pre-tax

Income Taxes

Total After-tax

Three Months

2016 2015

— $

Nine Months

2016 2015

Affected Line Item on the

Statements of Income

— $ 4 Other Income (Expense) - net

4

(2)

w poweredby Womingstar Document Research.
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Qualifying derivatives

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

—

— (77)

Cross-currency swaps 86 (10) 80 22

2 (1) 2 1

Commodity contracts
— 20

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

Income Taxes (17) 3 (15) 23

Total After-tax 69 (10) 62 (20)
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Details about AOCI

Equity investees' AOCI

Total Pre-tax

Income Taxes

Total After-tax

Defined benefit plans

Prior service costs

Net actuarial loss

Total Pre-tax

Income Taxes

Total After-tax

Total reclassifications duringthe period

Affected Line Item on the

Statements of Income

Three Months Nine Months

2016 2015 2016 2015

—
— 1

1

2

2

(I)

1 I

(1)

(41) (45)

(2)

(121) (146)

(42) (45) (123) (146)

11 10 28 35

(31) (35) (95) (111)

00
m

11

(32) $ (128)

18. New Accounting Guidance Pending Adoption

(All Registrants)

Accounting for Revenue from Contracts with Customers

In May 2014, tfie Financial Accounting Standards Board (FASB) issued accounting guidance that establishes acomprehensive 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 of promised goods or services to customers inanamount that reflects theconsideration to which the
entityexpects to he entitled in exchange for thosegoodsor services.

For public business entities, this guidance can he applied using either a full retrospective ormodified retrospective transition method,
beginning in annual reporting periods after December 15,2017 and interim periods within those years. Public business entities may early
adopt this guidance in annual reporting periods beginning after December 15, 2016. The Registrants expect to adopt this guidance
effective January 1, 2018.

The Registrants continue to assess the impact ofadopting this guidance, as well as the transition method they will use, and are
monitoring the development of industry specific application guidance which could impact those assessments.

Source; PPLCORP. 10-Q, November 01. 2016
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largins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

Three Months Nine Months

$ 12 $ 15

4 21

— 4

(3) (3)

— (3)

(5) (14)

(3) (7)

$ 5 $ 13

Margins

"Margins" is anon-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 of why 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 tables contain 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 September 30.

2016 Three Months 2015 Three Months

Margins
Operating Income

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

(b)

Operating Revenues

Operating Expenses

368 368 $ 351 $ — $

Fuel 86
— 86 82

—

Energy purchase.s. including affiliate 24
— 24 27 —

Other operation and maintenance 13 72 85 11 76

Depreciation 8 35 43 5 35

Taxes, other than income
— 9 9 1 6

Total Operating Expenses 131 116 247 126 117

Total $ 237 $ (116) $ 121 $ 225 $ (117)

2016 Nine Months

351

82

27

87

40

7

243

108

2015 Nine Months

Margins
Operating Income

Other(a) (b) Margins
Operating Income

Other(a) (b)

Operating Revenues 1,077 $ — $ 1,077 $ 1,121 $ — $ 1,121
Operating Expenses

Fuel 233 — 233 267 — 267

Energy purchases, including affiliate 114 — 114 146 — 146

Other operation and maintenance 32 232 264 33 253 286

Depreciation 20 106 126 12 110 122

Source: PPL CORP, 10-Q, NovemtierOl, 2016 o u . r.



Taxes, other than income 2 22 24 2 19 21

Total Operating Expenses 401 360 761 460 382 842

atal 676 $ (360) $ 316 $ 661 $ (382) $ 279

(a) Represents amounts excluded from
Margins.

(b) As reported on the Statements of
Income.
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KU: Statement of Income Analysis, Earnings and Margins

tatement of Income Analysis

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

Three Months Nine Months

2016 2015 $ Change 2016 2015 $ Change
Operating Revenues

Retail and wholesale $ 469 $ 452 $ 17 $ 1,324 $ 1,325 $ (1)

Electric revenue from affiliate 5 9 (4) 10 17 (7)

Total Operating Revenues 474 461 13 1,334 1,342 (8)
Operating Expenses

Operation

Fuel 141 146 (5) 374 428 (54)

Energy purchases 5 5
— 14 14

Energy purchases from affiliate 2 2
— 19 32 (13)

Other operation and maintenance 107 108 (I) 320 321 (1)

Depreciation 59 57 2 175 164 11

Taxes, other than income 7 7 — 22 22

Total Operating Expenses 321 325 (4) 924 981 (57)

Other Income(Expense) - net (3)
— (3) (4) 1 (5)

Interest Expense 24 20 4 71 58 13

Income Taxes 48 44 4 128 115 13

Net Income $ 78 $ 72 $ 6 $ 207 $ 189 $ 18

Operating Revenue

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

Three Months Nine Months

Base rates
$ — $ 64

Volumes

Fuel and otherenergyprices (a)
13

(6)

(27)

(50)

ECR
3 8

Other
3 (3)

Total
$ 13 $ (8)

(a) The decrease for the three and nine month periods was due to lower recoveries of fuel and energy purchases due to lower commodity costs as described below.

Fuel

Source: PPL CORP. 10-Q, November 01, 2016
Powered by Morningstar Document Research.



Fuel decreased $5 million for the three months ended September 30, 2016 compared with 2015, due to adecrease in market prices for
coal and natural gas.

jeldecreased $54 million for the nine months ended September 30, 2016 compared with 2015, due toa S49 million decrease in
tmmodity costs, as aresult of adecrease in market prices for coal and natural gas, and a$5 million decrease in volumes, driven by

milder weather during the first quarter of 2016.
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Earnings

Net Income

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

(a) There arenoitems management considers special for the periods
presented.

Three Months Ended

September 30,

2016 2015

78 72 $

Nine Months Ended

September 30,

2016 2015

207 189

Earnings increased for the three month period in 2016 compared with 2015 primarily due to higher sales volumes, driven by
weather, and lower other operation and maintenance expense, partially offset by higher interest expense. warmer

Earnings increased for the nine month period in 2016 compared with 2015 primarily due to higher base electricity rates, effective July 1,
2015 and lower other operation and maintenance expense, partially offset by higher interest expense and lower sales volumes driven by
milder weather during the first quarterof 2016. '

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

Three Months Nine Months

largins
$ 15 $ 48

Other operation and maintenance
4 6

Depreciation
(2) (5)

Other Income (Expense) - net
(3) (5)

Interest Expense
(4) (13)

Income Taxes
(4) (13)

Net Income
$ 6 $ 18

Margins

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

The following tables contain 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 September 30.
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2016 Three Months 2015 Three Months

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

Operating
Income (b)

Operating Revenues $ 474 $ — $ 474 $ 461 $ — $ 461

Operating Expenses

Fuel 141 — 141 146
— 146

Energy purchases, includingaffiliate 7 — 7 7 — 7

Other operation and maintenance 20 87 107 17 91 108

Depreciation 6 53 59 6 51 57

Taxes, other than income
— 7 7 7 7

Total Operating Expenses 174 147 321 176 149 325

Total $ 300 $ (147) $ 153 $ 285 $ (149) $ 136

2016 Nine Months 2015 Nine Months

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

Operating
Income (b)

Operating Revenues $ 1.334 $ — $ 1,334 $ 1,342 $ — $ 1,342
Operating Expenses

Fuel 374
— 374 428

— 428

Energypurchases, including affiliate 33
— 33 46 — 46

Other operation and maintenance 49 271 320 44 277 321

Depreciation 20 155 175 14 150 164

Taxes, other than income 1 21 22 1 21 22

Total Operating Expenses 477 447 924 533 448 981

Total $ 857 $ (447) $ 410

00

2

$ (448) $ 361

(a) Represents amounts excluded from
Margins.

(b) As reported on the Statements of
Income.

Financial Condition

The remainder of this Item 2in this Form 10-Q is presented on acombined basis, providing information, as applicable, for all
Registrants.

Liquidity and Capital Resources

/All Registrants)

TheRegistrants had the following at:

Source: PPL CORP. 10-Q, NovemtrerOl, 2016

PPL (a) PPL Electric LKE LG&E KU
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September 30,2016

Cash and cash equivalents $ 416$ 36$ 11$ 4$ 7

Chort-term debt 636 130 135 128 7

Dtes payable with affiliate ]3g

December 31,2015

Cash and cash equivalents $ 836 $ 47 $ 30 $ 19 $

Short-term debt 916 _ 265 142 48

Notes payable with affiliate 54

(a) At September 30, 2016, $8 million of ca.sh and cash equivalents were denominated in GBP. Ifthese amounts would be remitted as dividends, PPL would not
anticipate amaterial incremental U.S. tax cost. Historically, dividends paid by foreign subsidiaries have been limited to distributions of the current year's earnings.
See Note 5to the Financial Statements in PPL's 2015 Form 10-K for additional information on undistributed earnings of WPD.
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(PPL)

he Statements ofCash Flows separately report the cash flows ofthe discontinued operations in 2015. The "Operating Activities",
investing Activities" and "Financing Activities" sections below included only the cash flows ofcontinuing operations.

(All Registrants)

changes between periods, were as follows.

PPL PPL Electric LKE LG&E KU

2016

Operating activities $ 2,230 $ 595 $ 816 $ 383 $ 469

Investing activities (2,066) (740) (599) (343) (254)

Financing activities (558) 134 (236) (55) (219)
2015

Operating activities $ 1,688 $ 373 $ 895 $ 469 $ 510
Investing activities (2,463) (764) (921) (519) (400)

Financing activities 231 203 460 220 154

Change - Cash Provided (Used)

Operating activities $ 542 $ 222 $ (79) $ (86) $ (41)

ivesting activities 397 24 322 176 146

Financing activities (789) (69) (696) (275) (373)

Operating Activities

The components ofthe change in cash provided by (used in) operating activities for the nine months ended Seotember 30 2016
compared with 2015 were as follows.

PPL PPL Electric LKE LG&E KU

Change - Cash Provided (Used)

Net income $ 239 :S 72 $ 40 $ 13 $ 18

Non-cash components 146 42 (7) (7)

Working capital 102 74 (168) (99) (94)

Definedbenefitplan funding 51 33 (16) (20) 1

Other operating activities 4 1 72 20 41

Total $ 542 ;5 222 $ (79) $ (86) S (41)

'PPL)

,'PL's cash provided by operating activities from continuing operations in 2016 increased $542 million in 2016 compared with 2015.

Source: PPL CORP. 10-Q, November 01.2016 a .. ^ ~ T "T
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Income from continuing operations increased by $239 million between the periods. This included an additional $146 million of
net non-cash charges, including $124 million of lower unrealized gains on hedging activities primarily due to the settlement of
hedges in the third quarter of 2016 and an increase in deferred income taxes, partially offset by defined benefit plan income
(primarily due to an increase in estimated returns on higher asset balances and lower interest costs due to achange in the
discount rate for the U.K. pension plans).

The $102 million increase in cash from changes in working capital was primarily due to an increase in taxes payable (primarily
due to an increase in current income tax expense in 2016) and an increase in accounts payable (due to timing of payments),
partially offset by an increase in unbilled revenues (due to lower volumes as aresult of unfavorable weather as compared to
2015) and anet increase in current regulatory assets and regulatory liabilities (due to the timing of rate recovery mechanisms).
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Defined benefit plan funding was $51 million lower
in 2016.

{PPL Electric)

PPL Electric's cash provided by operating activities in 2016 increased $222 million in 2016 compared with 2015.

• The increase in non-cash components of$42 million in 2016 compared with 2015 was primarily due to an increase in
depreciation anddeferred income tax expense.

The $74 million increase in cash from changes in working capital was primarily due to an increase in accounts payable
(primarily due to timing of payments) and adecrease in prepayments (primarily due to higher tax prepayments in 2015)
partially offset by anet increase in current regulatory assets and regulatory liabilities (due to the timing of rate recovery
mechanisms).

• Defined benefit plan funding was $33 millionlower
in 2016.

[LKE)

LKE's cash provided by operating activities in 2016 decreased $79 million compared with 2015.

The decrease in cash from working capital was driven primarily by lower tax payments received from PPL for the use of prior
year excess tax depreciation deductions. Other decreases incash were related toaccounts receivable and unbilled revenues due
to lower weather volatility during the measurement periods in 2016, and coal and natural gas inventories due to milder weather
in the first quarter of 2016, partially offset by lower payments on accounts payable due to lower fuel purchases.

The increase in cash from other operating activities was driven primarily by adecrease incash outflows for the settlement of
interest rate swaps. LG&E and KU settled interest rate swaps inthe third quarter of2015 which did not occur in2016.

'.G&E)

Source: PPL CORP, 10-Q, November01, 2016 k., » ... r, 77^ Z
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LG&E's cash provided byoperating activities in 2016 decreased $86 million compared with 2015.

• The decrease in cash from working capital was driven primarily by lower tax payments received from LKE for the use ofprior
yearexcesstax depreciation deductions. Otherdecreases in cash wererelated to accounts receivable and unbilled revenues due
to lower weather volatility during the measurement periods in 2016, coal and natural gas inventories due to milder weather in
the first quarter of 2016, and accounts receivable from affiliates due to lower intercompany settlements associated with capital
expenditures, partially offset by lower payments on accounts payable due to lower fuel purchases.

• The increase in cash from other operating activities was driven primarily by a decrease in cash outflows for the settlement of
interest rate swaps. LG&E .settled interest rate swaps in the third quarter of 2015 which did not occur in 2016.

(KU)

KU's cash provided by operating activities in 2016 decreased $41 million compared with 2015.

The decrease mcash from working capital was driven primarily by lower tax payments received from LKE for the use of prior
year excess tax depreciation deductions. Other decreases in cash were related to accounts receivable and unbilled revenues due
to lower weather volatility during the measurement periods in 2016, and coal inventory due to milder weather in the first quarter
of 2016, partially offset by accounts payable to affiliates due to lower intercompany settlements associated with capital
expenditures and lower payments on accounts payable due to lower fuel purchases.

The increase in cash from other operating activities was driven primarily by adecrease in cash outflows for the settlement of
interest rate swaps. KU settled interest rate swaps in the third quarter of2015 which did not occur in 2016.
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Investing Activities

(All Registrants)

Expendituresfor Property, Plant and Equipment

Investment in PP&E is the primary investing activity ofthe registrants. The change in expenditures for PP&E for the nine months ended
September 30, 2016 compared with 2015 was as follows.

PPL PPL Electric LKE LG&E KU

$ 487 $ 19 $ 328 $ 176 $ 152

For PPL, the decrease in expenditures was due to lower project expenditures at WPD, PPL Electric Utilities, LG&E, and KU. The
decrease in expenditures for WPD was primarily due to adecrease in expenditures to enhance system reliability associated with the end
of the DPCR5 pnce control period and changes in foreign currency exchange rates. The decrease in expenditures for PPL Electric was
primarily due to the completion of the Susquehanna-Roseland transmission project and the completion of the Northeast Pocono
reliability project. The decrease in expenditures for LG&E was primarily driven by the completion of the environmental air projects at
LG&E's Mill Creek plant. The decrease in expenditures for KU was primarily driven by the completion of the environmental air projects
at KU s Ghent plant and the CCR project at KU's E.W. Brown plant.

-inancing Activities

Source: PPL CORP. 10-O, November 01, 2016 S ^ ; T T
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Ul Registrants)

The components of the change in cash provided by (used in) financing activities for the nine months ended September 30, 2016
compared with 2015 was as follows.

Change - Cash Provided (Used)

Debt issuance/retirement, net

Settlement of cross-currency swaps

Stock issuances/redemptions, net

Dividends

Capital contributions/distributions, net

Change in shon-term debt, net

Notes payable with affiliate

Other financing activities

Total

PPL PPL Electric

(801) $

46

(12)

(22)

(3)

(789) $

— $

(53)

(75)

62

(3)

(69)

LKE

(1.050) $

(85)

370

63

6

(696) $

LG&E

(550)

(6)

27

250

(275) $

KU

(500)

(91)

20

195

(373)

See Note 7to the Financial Statements in this Form 10-Q for information on 2016 short and long-term debt activity, equity transactions
and PPL dividends. See the Registrants' 2015 Form 10-K for information on 2015 activity.

Credit Facilities

Source: PPL CORP. 10-Q. November01.2016 „ ,, ^ ) T "T
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The Registrants maintain credit facilities to enhance liquidity, provide credit support and provide abackstop to commercial paper
programs. Amounts borrowed under these credit facilities are reflected in "Short-term debt" on the Balance Sheets. At September 30,
2016, the total committed borrowing capacity and the use of that capacity under these credit facilities was as follows:
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External

Letters of

Credit

and

Committed Commercial Unused
Capacity Borrowed Paper Issued Capacity

PPL Capital Funding Credit Facilities $ 1,150 $ — $ 17 $ 1,133

PPL Electric Credit Facility 400
— 131 269

LKE Credit Facility 75 — _ 75

LG&E Credit Facility 500
— 128 372

KU Credit Facilities 598 — 205 393

Total LKE 1,173 333 840

Total U.S. Credit Facilities (a) $ 2,723 $ $ 481 $ 2,242

Total U.K. Credit Facilities (b) £ 1,055 £ 284 £ — £ 771

(a) The commitments under the U.S. credtt facthties are provided by adiverse bank group, with no one bank and its affiliates providing an aggregate commitment of
more than the following percentages ofthe total committed capacity: PPL -11%, PPL Electric - 7%, LKE -21%, LG&E - 7% and KU - 37%.

(b) The amounts borrowed at September 30, 2016 were aUSD-denominated borrowing of $200 million and GBP-denominated borrowings which equated to $171
mtllion^The unused capacity reflects the USD-denominated borrowing amount borrowed in GBP of £153 million as of the date borrowed. At September 30 2016
the USDequivalent of unused capacity underthe U.K. committed credit facilities was$1 billion.

The commitments under the U.K. credit facilities are provided by adiverse bank group, with no one bank providing more than 13% of the total committed
capacity.

See Note 7 to the Financial Statements for further discussion ofthe Registrants' credit facilities.

Intercompany (LKE, LG&E and KU)

LKE Credit Facility

-G&E Money Pool (a)

KU Money Pool (a)

Committed

Capacity

225

500

500

Borrowed

138

Other Used

Capacity

— $

128

7

Unused

Capacity

87

372

493

"t"' " distributed and la not warranted to be accurate, complete or timely. The uaer eaaumea all risks'^myuseolthia information, except to the extent auch damagea orlosses cannot be limited orexcluded by applicable law. Paat llnanclal performance la no guarantee offuture reaulta.



(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 atan interest rate
based on amarket index of commercial paper issues. However, the FERC has issued amaximum short-term debt limit for each utility at $500 million from any
source.

Note 11 to the Financial Statements for further tiiscussion of intercompany credit facilities.

Commercial PaperfA// 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 September 30, 2016:

PPL Capital Funding

PPL Electric

LG&E

KU

dial LKE

Total PPL

108

Commercial

Paper

Issuances

Unused
Capacity

$ 1,000 $
— $ 1,000

400 130 270

350 128 222

350 7 343

700 135 565

$ 2,100 $ 265 $ 1,835

Source: PPL CORP. 10-Q, November01. 2016 ...... i 77^ T
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Long-term Debt

(PPL)

In May 2016, PPL Capital Funding issued $650 million of3.10% Senior Notes due 2026. PPL Capital Funding received proceeds of
$645 million, net of adiscount and underwriting fees, which will be used to invest in or make loans to subsidiaries of PPL, to repay
short-term debt and for generalcorporate purposes.

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

In May 2016, WPD pic repaid the entire $460 million principal amount of its 3.90% Senior Notes upon maturity.

In October 2016, WPD (East Midlands) issued an additional £40 million of its 2.671% Index-linked Senior Notes due 2043. WPD (East
Midlands) received proceeds of£83 million, which equated to $101 million at the time of issuance, net of fees and including apremium.
The principal amount ofthe notes isadjusted based on changes in aspecified index, as detailed inthe terms ofthe related indentures. The
proceeds will be used for general corporate purposes.

PPL and PPL Electric)

In March 2016, the LCIDA issued $116 million ofPollution Control Revenue Refunding Bonds, Series 2016A due 2029 and $108
million ofPollution Control Revenue Refunding Bonds, Series 2016B due 2027 on behalf ofPPL Electric. The bonds were issued
bearing interest at an initial term rate of 0.90% through their mandatory purchase dates of September 1, 2017 and August 15, 2017.
Thereafter, the method of determining the interest rate on the bonds may be converted from time to time at PPL Electric's option. The
proceeds of the bonds were used to redeem $116 million of4.70% Pollution Control Revenue Refunding Bonds, 2005 Series Adue 2029
and $108 million of4.75% Pollution Control Revenue Refunding Bonds, 2005 Series Bdue 2027 previously issued bv the LCIDA on
behalf of PPL Electric.

In connection with the issuance ofeach of these new series of LCIDA bonds, PPL Electric entered into aloan agreement with the LCIDA
pursuant to which the LCIDA has loaned to PPL Electric the proceeds of the LCIDA bonds on payment terms that correspond to the
LCIDA bonds. In order to secure its obligations under the loan agreement, PPL Electric issued $224 million of First Mortgage Bonds
under its 2001 Mortgage Indenmre, which also have payment terms that correspond to the LCIDA bonds.

(PPL, LKEandLG&E)

h September 2016, the County ofTrimble, Kentucky issued $125 million ofPollution Control Revenue Refunding Bonds, 2016 Series
A(Louisville Gas and Electric Company Project) due 2044 on behalf ofLG&E. The bonds were issued with afloating interest rate that
initially will reset weekly. The method ofdetermining the interest rate on the bonds may be converted from time to time atLG&E's
option. The proceeds ofthe bonds were used to redeem $83 million ofPollution Control Revenue Refunding Bonds, 2000 Series A
(Louisville Gas and Electric Company Project) due 2030 and $42 million ofPollution Control Revenue Refunding Bonds, 2002 Series A

^v!!'JZhmMon''̂ JceDt kftts 7°' *"7 77'"'°''' ^" '̂'1"' """tedand is not warranted to be accurate, complete or timely. The userassumes ell any useOf this Information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Past rmandal performance isnoguarantee offuture results.



(Louisville Gas and Electric Company Project) due 2032 previously issued by the County ofTrimble, Kentucky on behalf ofLG&E.

(PPL, LKE and KU)

In August 2016, the County ofCarroll, Kentucky issued $96 million ofPollution Control Revenue Refunding Bonds, 2016 Series A
(Kentucky Utilities Company Project) due 2042 on behalf ofKU. The bonds were issued bearing interest atan initial term rate of 1.05%
through their mandatory purchase date of September 1, 2019. Thereafter, the method of determining the interest rate on the bonds may
beconverted from time totime atKU's option. The proceeds ofthe bonds were used toredeem $96 million ofPollution Control Revenue
Refunding Bonds, 2002 Series C(Kentucky Utilities Company Project) due 2032 previously issued by the County of Carroll. Kentucky
on behalf of KU.

(PPL)

ATM Program

For the periods ended September 30, PPL issued the following:
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Three Months Nine Months

2016 2015 2016 2015

Number of shares (in thousands) 710 436 710 858

Average share price $ 35.23 $ 32.95 $ 35.23 $ 33.33

Net Proceeds $ 25 $ 14 $ 25 $ 28

Common Stock Dividends

In August 2016, PPL declared aquarterly common stock dividend, payable October 3, 2016, of 38 cents per share (equivalent to $1.52
per annum). Future dividends, declared at the discretion ofthe Board ofDirectors, will depend upon future earnings, cash flows,
financial and legal requirements and other factors.

Capital Expenditures

Capital expenditure plans are revised periodically to reflect changes in operational, market and regulatory conditions. In the .second
quarter of 2016, PPL decreased its projected capital spending for the period 2016 through 2020 related to distribution facilities by
approximately $1.1 billion from the $9.5 billion projection previously disclosed in PPL's 2015 Form lO K. The decreased projected
capital spending results from achange in the forecasted GBP to U.S. dollar exchange rate from $1.60 to $1.30 for WPD expenditures that
ecreased each yearly estimate by approximately $220 million.

Contractual Obligations

In 2016, PPL decreased its estimated contractual cash obligations by approximately $2.0 billion from the $39.1 billion estimate
previously disclosed in PPL's 2015 Form lO-K. The decrease was primarily aresult of the change in the GBP to US dollar exchange
rate from $1.50 to $1.30 as of September 30, 2016 for WPD's obligations. The decreases in PPL's estimated contractual cash obligations
by year were as follows.

TotalChange in Contractual CashObligations

Rating Agency Actions

(All Registrants)

Total

(2.003) $

2016 2017 - 2018 2019 - 2020

(36) $ (100) $ (121) $

After 2020

(1,746)

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

Source: PPL CORP, 10-Q, November01, 2016 , u,.,, . TZ
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Acredit rating reflects an assessment by the rating agency ofthe creditworthiness associated with an issuer and particular securities that
i» issues. The credit ratings ofthe Registrants and their subsidiaries are based on information provided by the Registrants and other

mrces. The ratings ofMoody's and S&P are not a recommendation tobuy, sell orhold any securities of the Registrants or their
ibsidiaries. Such ratings may be subject to revisions orwithdrawal by the agencies at any time and should be evaluated independently

ofeach other and any other rating that may be assigned tothe securities. The credit ratings ofthe Registrants and their subsidiaries affect
their liquidity, access to capital markets and cost of borrowing under theircredit facilities.

The rating agencies have taken the following actions related to the Registrants and their subsidiaries during 2016:

(PPL)

In February 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Capital Funding's $1.0 billion commercial paper
program.

In May 2016, Moody's and S&P assigned ratings ofBaa2 and BBB+ to PPL Capital Funding's $650 million 3.10% Senior Notes due
2026.
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In June 2016, S&P assigned along-term issuer rating of A- and ashort-term issuer rating of A-2 to PPL Capital Funding.

"(PPL Electric)

In February 2016, Moody's and S&P affirmed their commercial paper ratings for PPL Electric's $400 million commercial paper
program.

In February 2016, Moody's and S&P assigned ratings ofA1 and Ato LCIDA's $116 million 0.90% Pollution Control Revenue
Refunding Bonds due 2029 and $108 million 0.90% Pollution Control Revenue Refunding Bonds due 2027, issued on behalf of PPL
Electric.

(LG&E)

^ September 2016, Moody's and S&P assigned ratings of A1 and Ato LG&E's Trimble Country 2016 Series A$125 million Pollution
ControlRevenueRefundingBonds due 2044.

KU)

In August 2016, Moody's and S&P assigned ratings of A1 and Ato KU's Carroll County 2016 Series A$96 million Pollution Control
Revenue Refunding Bonds due 2042.

Ratings Triggers

(PPL, LKE, LG&E and KU)

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and fuel, commodity
transportation and storage, interest rate and foreign currency instruments (for PPL), contain provisions that require the posting of
additional collateral or permit the counterparty to terminate the contract, ifPPL's, LKE's, LG&E's or KU's or their subsidiaries' credit
rating, as applicable, were to fall below investment grade. See Note 14 to the Financial Statements for adiscussion of"Credit
Risk-Related Contingent Features," including adiscussion of the potential additional collateral requirements for PPL, LKE and LG&E
x)r derivative contracts ina netliability position atSeptember 30, 2016.

(All Registrants)

Souroe:PPLCORP,10-Q,November01,2016 h . r, T



For additional information on the Registrants' liquidity and capital resources, see "Item 7. Combined Management's Discussion and
Analysis of Financial Condition and Results of Operations," in theRegistrants' 2015 Form 10-K.

Risk Management

Market Risk

(All Registrants)

See Notes 13 and 14 to the Financial Statements for information about the Registrants' risk management objectives, valuation techniques
and accounting designations.

The forward-looking information presented below provides estimates of what may occur in the future, assuming certain adverse market
anditions and model assumptions. Actual future results may differ materially from those presented. These are not precise indicators of
upected future losses, but are rather only indicators of possible losses under normal market conditions at agiven confidence level.

Interest Rate Risk

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

The following interest rate hedges were outstanding at September 30, 2016.

PPL

Cash flow hedges

Cross-currencyswaps (c)

Economic hedges

Interest rate swaps (d)

LKE

Economic hedges

Interest rate swaps (d)

G&E

economic hedges

Interest rate swaps (d)

(a) Includes accrued interest, if
applicable.

Exposure
Hedged

802

179

179

179

Fair Value,

Net - Asset

(Liability) (a)

155

(54)

(54)

(54)

Effect of a

10% Adverse

Movement

in Rates (b)

(96)

(2)

(2)

(2)

Maturities

Ranging
Through

2028

2033

2033

2033

(b)

(c)

(d)

Effects of adverse movements decrease assets or increa.se liabilities, as applicable, which could result in an as.set becoming aliability. Sensitivities represent a10%
adverse movement minterest rates, except for cross-currency swaps which also includes a 10% adverse movement in foreign currency exchange rates.

Cross-currency swaps are utilized to hedge the principal and interest payments of WPD's U.S. dollar-denominated senior notes. Changes in the fair value of these
instruments are recorded in equity and reclassified into earnings in the same period during which the item being hedged affects earnings.
Realized changes in the fair value of such economic hedges are recoverable through regulated rates and any subsequent changes in the fair value of these derivatives
are included in regulatory assetsor regulatory liabilities.

The Registrants are exposed to apotential increase in interest expense and to changes in the fair value of their debt portfolios. The
estimated impact of a 10% adverse movement in interest rates on interest expense at September 30, 2016 was insignificant for PPL, PPL
Electric, LKE. LG&E and KU. The estimated impact ofa 10% adverse movement in interest rates on the fair value of debt at
September 30, 2016 is shown below.

PPL

PPL Electric

10% Adverse

Movement

in Rates

543

136

Source: PPL CORP, 10-Q, November 01.2016 k . . n . r,
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LKE
175

LG&E
65

U
98

Foreign Currency Risk (PPL)

PPL is exposed to foreign currency risk primarily through investments in U.K. affiliates. Under its risk management program, PPL may
enter into financial instruments to hedge certain foreign currency exposures, including translation risk of expected earnings, firm
commitments, recognized assets or liabilities, anticipated transactions and net investments.

The following foreign currency hedges were outstanding atSeptember 30, 2016.
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Exposure

Hedged

Economic hedges (b) £ 1791

Effect of a

10%

Adverse

Movement

in Foreign
Fair Value, Currency Maturities
Net - Asset Exchange Ranging
(Liability) Rates (a) Through

96 $ (214) 2018

(a) Effects of adverse movements decrease assets or increase liabilities, as applicable, which could result in an asset becoming aliability.
(b) To economically hedge the translation risk ofexpected earnings denominated

in GBP.

(All Registrants)

Commodity Price Risk

PPL isexposed tocommodity price risk through itsdomestic subsidiaries as described below.

PPL Electric is exposed to commodity 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.

EG&E's and KU's rates include certain mechanisms for fuel and fuel-related expenses. In addition, EG&E's rates include a
mechanism for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price
fluctuations associated with these expenses.

Volumetric Risk

PPEis exposed to volumetric risk through its subsidiaries as described below.

WPD is exposed to volumetric risk which is significantly mitigated as aresult of the method of regulation in the U.K. Under the
RIIO - EDl price control period, recovery ofsuch exposure occurs on a two year lag. See Note 1in PPE's 2015 Form 10-K for
additional information on revenue recognition under RIIO - EDl.

PPE Electric, EG&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 RiskfA// Registrants)

See Notes 13 and 14 to the Financial Statements in this Form 10-Q and "Risk Management -Credit Risk" in the Registrants' 2015
Form 10-K for additional information.

Foreign Currency TranslationfPPEj

The value of the British pound sterling fluctuates in relation to the U.S. dollar. Changes in this exchange rate resulted in aforeign
currency translation loss of$840 million for the nine months ended September 30, 2016, which primarily reflected a$1.6 billion
lecrease to PP&E and $375 million decrease to goodwill partially offset by a$995 million decrease to long-term debt and a$160 million
lecrease to other net liabilities. Changes in this exchange rate resulted in a foreign currency translation loss of$101 million for the nine
months ended September 30, 2015, which primarily reflected a$209 million decrease to PP&E and $54 million decrease to goodwill
partially offset by a$131 million decrease to long-term debt and a$31 million decrease to other net liabilities. The impact of foreign
currency translation is recorded in AOCI.

Source: PPL CORP. lO-O, November01, 2016 ' STTTTm—^ 1— 77 T
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Related Party Transact\ons(All Registrants)

T'he Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside
irtnerships, including leasing transactions with variable interest entities, or other entities doing business with the Registrants. See Note

. J to the Financial Statements for additional information on related party transactions for PPL Electric, LKE, LG&E and KU.

113

-.w m j Powered byMomingstar Document Research,TlK information contained herein may not becopied, adapted ordistnbuted andIsnot warranted tobeaccurate, complete ortimely. The user assumes all risks tor any damages orlosses arising from any use
ot thisintormation, except totheextent suchdamages orlossescannot belimited orexcluded byapplicable law. Pastrinanclal performance Isnoguarantee offuture results.



_'^/nsaiMnmffoaaiuejanBousiaouBuuoiJadiBpusuiiiSBdvhb/oiqBOjiddBAqpapntdxalopaiiuiiiaqlauuaasassotjosaBauiapqansluaixaaqioiidaoxa'uoiisiiuoiuismla
Aq^saiunssBjasnaqx-Ataiuiijoaiaidwoa•aiBinaaaaqojpaiUBjjBMloustpuspamqinsipJOpaidapa•paidoaaqiouAbiuufajaqpau/Bjuoo'uo/jbuuo;i;;aqx

0sn

n\

•Xonod§upunoooBiBopuopoB3jouoissnosipbjoj;^-oimjojsiqZ.sjuBpsiSa^apjui„suopBJ3doJosjinsa;
pUBUOpipUOQJBIOUBUIJJOSISyCjBUVpUBUOISSnOSIQS,JU3UI3§BUBI(>IpSUipUIOQIU3JI,,33^•UlBJI33UnyCpU3J3l{UI3JBJBpjSJ3PBmJ»^

sjU3ui§pnrj3ipoJOS3jBiups33J[BUiojju3UI33bubui3Jinb3JpuB'suopBJ3doJOsj]ns3JJOuopipuoojBiouBupp3jjod3j3ipJO3uipuBjsj3pun
UB01JUBUOduiIytiJBjnoipBd3JBJBipJUBPSI§3^XqsoioijodSupunOOOB3ipS3ZIJBUIUinS3iqBjSuiMonoj3qx-soppodSupunOOOB

IBDpUOJOUOpBOpddB3qjUIp3SnS3JBUipS3pUBSUOpduinSSB'Spoqi3UJ3qjXqpOJOBduiI3JBSU0pBJ3d0JOSJinS3JpUBuopipuooJBpUBUIJ

(mvjjstSd^wyjsaiojiodBujiunoaavleopuojouojjeanddv

UOpdopB3uipu3dpUBp3jdopB30UBpinSSupunOOOBM3UJOuoissnosipBJOJSJU3UI3JBJSIBpUBUIJ3ipOJ8^pUB3S3J0{.J33S

(siuvuistSB^liy)QOWBp\x\^Sujjunoaavmbn

•SJ3PBUIIBJU3UIU0JIAU3
uoUOPBUIJOJUI[BuopippBJOJ;^-otuuojsioz,sjubjjsi33^oqiUI„SJ3JJBJMiBjuoiuuojiAug-ssouisngguiojj,.33s'XpBUopippv

•U0pBip3UJ3g

J3qiopuBpunjJ3dns•

pUB'SpjBpUBJS
XpiBn^jiyiU3iqiuvpuopB^.

'SpjBpUBJS
soixoxJiyXjnoJ3]^.

's3uii3pino

suopBiiuiigJU3n]jja.

'spnpis3'a
uopsnquio^pog.

'3SuBq3
3JBUII13

'SJ3HBp\[
p33g.

.3uipnpuiSJ3HBUIIB1U3UIU0JIAU3JUBOpiuSiS3J0UI3qjJOuoissnosipBJOJSJU3UI31BJ8ppUBUig3ip01013J0M39S

sopuoqinBXjoiBjn§3JojojoqsSuipoooojdoibjjojbiuouiuojiauoojninjjoouiooinooiBUipjnoqi01
SBsoouBjnssBouopiAOjdUBOpuBg::s>oi'H31Idd'idd"Xjoaooojoibj01pofqnsojbsisooSupBJodopuBpiidBOposBOJOuj

S30IAJ3S,siUBpsi33goqiJOJpuBuiopjpipJOspnpojdjpipjojisoo3qipBdmiXbuipuB'sjosnjoModppisnpuipuBsjoonpojdpoo
SBqons'sjouioisnojo'sjopddnsXopjosuopBJodooqi01ojqBopddBospojbsuopBJopisuooavb[piuouiuojiAuoosoqijoXuBjq"suopoipsoj

joipoJOsoppuodsoupXjBIOUOUI'sssuodxoOOUBUOlUpUIpUBSupBJOdoJOsojipipuodxopildBOpOSBOJOUIJOuuojoqioqBiXbui
S1S03poSuBqOjopopUBdxOojb'SOJIUJBpUIlSJO'SUOpBpSojJOSMB]P1U3UIU0JIAU3JOodoosJOSlUOUIOJinbOJoqiJlXpUBOIJIuSlSOSBOJOUl

Xbuisisoo'uopippBujpuBoijiugisoqppoomqXiupiiooqiiA\popipojdoqlouuBooouBqduioo-uoupoSopBjooouBqduioojoisoooqx
•sossouisnq,siUBJisi§ogoqijospodsBjoqiosbpaMsb'oisbmppospuBsnopjBZBqjoiuouioSbubuioqipuBso§JBqosipjoibm'suoissnuopB
^ifl^PBBs,g^ogs,g^gsppioojgggg's.gdd01ojqBopddBojbsuopBjnSojpuBsmbjpiuouiuojiAuopoojpuBopis'pjopojOAisuoixg

(sjuvuisiSa^//yJsjauBiflileiuaiuuojjAug

•SOpiApOBlUBOpiuSlSOJOUI
oqiUOUOPBUUOJUIjojsiuouiopisppireuigoqi018aPN"sqnsojppuBuijojnmjpBduiiXbuisuopoBSUBpSuppsojXuy-sioofojd

oqiopunujoijoXjipoui'qiiAipoooojd01joqioqMounmoiop01sjoiobjjoipopuBsuopipuooloqjBuiuoposBqpouiuiBxoojojbsioofojd
luouidojoAOQspofojdluouidopAoppuBsojnipsoAip'suopisinboBppuoiodjojsopiunjjoddoopnpAoouip01ouipuiojjsiuBJisiSogoq

//yjsejnjjjseAjQpuejuaiudoiaAaa'suopismbov

siuoiuogjo3[qBx



Table of Contents

PPL

PPL

Electric LKE LG&E KU

Defined Benefits X X X X X

Loss Accruals X X X X X

Income Taxes X X X X X

Goodwill Impainnent X X X X

AROs X X X X

Price Risk Management X

Regulatory Assets and Liabilities X X X X X

Revenue Recognition - Unbilled Revenue X X X X
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PPL Corporation

PPL Electric Utilities Corporation

LG&E and KU Energy LLC
Louisville Gas and Electric Company

Kentucky Utilities Company

item 3. Quantitative and Qualitative Disclosures About Market Risk

Reference is made to "Risk Management" in "Item 2. Combined Management's Discussion and Analysis ofFinancial Condition and
Results of Operations."

item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

The Registrants principal executive officers and principal financial officers, based on their evaluation of the Registrants'
disclosure controls and procedures (as defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) have
concluded that, as ofSeptember 30, 2016, the Registrants' disclosure controls and procedures are effective to ensure that
material information relating to the Registrants and their consolidated subsidiaries is recorded, processed, summarized and
reported within the time periods specified by the SEC srules and forms, particularly during the period for which this quarterly
report has been prepared. The aforementioned principal officers have concluded that the disclosure controls and 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' third 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
Source: PPL CORP, 10-Q, November 01,2016 „ ^„ ! ~ ~ ;"r T
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ar information regarding pending administrative and judicial proceedings involving regulatory, environmental and other matters
hich information is incorporated byreference into this Part II, see;

• "Item 3. Legal Proceedings" in each Registrant's 2015 Form 10-K;
and

• Notes 6 and 10 to the Financial

Statements.

Item 1A. Risk Factors

There have been no material changes in the Registrants' risk factors from those disclosed in "Item IA. Risk Factors" of the Registrants'
2015 Form 10-K and Form lO-Q for the period ending June 30, 2016 except the following:

(PPL)

Risks related to our U.K. segment

PPL's earnings may be adversely affected as a result ofthe June 23, 2016 referendum in the U.K. to withdrawfrom the European
Union.

Significant uncertainty exists concerning the effects of the June 23,2016 referendum in favor of the U.K. withdrawal from the European
Union, including whether formal withdrawal will occur and the nature and duration of negotiations between the U.K. and European
Union as to the terms ofany withdrawal. PPL cannot predict the impact, either short-term or long-term, on foreign exchange rates or
PPL's long-term financial condition that may be experienced as a result ofany actions that may be taken by the U.K. govemment to
withdraw from the European Union, although such impacts could be significant.
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Item 4. Mine Safety Disclosures

Not applicable.

Item 6. Exhibits

The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith. The balance ofthe Exhibits has
eretofore been filed with the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference. Exhibits indicated by a
.] are filed or listed pursuant to Item 601(b)(10)(iii) of Regulation S-K.

4(a) -Loan Agreement dated as of August 1, 2016 between Kentucky Utilities Company and the County of Carroll,
Kentucky (Exhibit 4(a) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated August 26 '
2016)

4(b) -Supplemental Indenture No. 5, dated as ofAugust 1, 2016, of Kentucky Utilities Company to The Bank ofNew
York Mellon, as Trustee (Exhibit 4(b) to Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated
August 26, 2016)

4(c) -Loan Agreement dated as of September 1, 2016 between Louisville Gas and Electric Company and the County of
Trimble, Kentucky (Exhibit 4(a) to Louisville Gas and Electric Company Form 8-K Report (File No. 1-2893)
dated September 15, 2016)

4(d) -Supplemental Indenture No. 5, dated as of September 1, 2016, of Louisville Gas and Electric Company to The
Bank ofNew York Mellon, as Trustee (Exhibit 4(b) to Louisville Gas and Electric Company Form 8-K Report
(File No. 1-2893)dated September 15, 2016)

liOlal -£50,0(X),0(X) Facility Letter entered into between Western Power Distribution (South West) pic
and Svenska Handelsbanken AB dated as of October 11, 2016

*(2(a) - PPL Corporation and Subsidiaries Computation ofRatio ofEarnings to Combined Fixed Charges and Preferred
Stock Dividends

HKM -PPL Electric Utilities Corporation and Subsidiaries Computation of Ratio ofEarnings to Combined Fixed Charges
and Preferred Stock Dividends

*'2(c) - LG&E and KU Energy LLC and Subsidiaries Computation ofRatio ofEarnings to Fixed Charges
*(2(d) -Louisville Gas and Electric Company Computation ofRatio ofEarnings to Fixed Charges
U2(eJ - Kentucky Utilities Company Computation ofRatio ofEarnings to Fixed Charges

Certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, for the quarterly period ended September 30, 2016, filed by
the following officers for the following companies:

^rce: PPL CORP^ 10-Q, November 01, 2016 Powered by Momingstar Document Research.
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*31(a) - PPL Corporation's principal executive officer
*31(b) - PPL Corporation's principal financial officer
*31(c) - PPL Electric Utilities Corporation's principal executive officer
*iiMl - PPL Electric Utilities Corporation's principal financial officer
lUe} - LG&E and KU Energy LLC's principal executive officer

""31(0 - LG&E and KU Energy LLC's principal financial officer
*31(g) - Louisville Gas and Electric Company's principal executive officer
*31(b) - Louisville Gas and Electric Company's principal financial officer
*31(i) - Kentucky Utilities Company's principal executive officer
*31 (J) - Kentucky Utilities Company's principal financial officer
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ertifications pursuant to Section 906 of the Sarbanes-Oxiey Act of 2002, for the quarterly period ended September ^0 2016 furnished
ythe following officers for the following companies;

Z32(al - PPL Corporation's principal executive officer and principal financial officer
•PP'- Electric Utilities Corporation's principal executive officer and principal financial officer

132fcl -LG&E and KU Energy LLC's principal executive officer and principal financial officer
f32i^ -Louisville Gas and Electric Company's principal executive officer and principal financial officer

- Kentucky Utilities Company's principal executive officer and principal financial officer

lOl.INS - XBRL Instance Document

101 .SCH - XBRL Taxonomy Extension Schema
lOl.CAL - XBRL Taxonomy Extension Calculation Linkbase
lOl.DEE - XBRL Taxonomy Extension Definition Linkbase
101 .LAB - XBRL Taxonomy Extension Label Linkbase
101 .PRE - XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their
behalf by the undersigned thereunto duly authorized. The signature for each undersigned company shall be deemed to relate only to
matters having reference to suchcompany or its subsidiaries.

PPL Corporation

(Registrant)

Date: November 1, 2016 /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President and Controller

(Principal Accounting Officer)

PPL Electric Utilities Corporation

(Registrant)

Date: November 1, 2016 /s/Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officerand Principal
Accounting Officer)

LG&E and KU Energy LLC

(Registrant)
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Exhibit 10(a)

Handelsbanken
BristolQueen Square

-he Directors

Western Power Distribution (South West) pic
Avonbank

Feeder Road

Bristol

BS2 0TB

Date; 10"^ October 2016

Dear Sirs

In accordance with arrangements recently agreed between us, we hereby set out in this letter (the "Facility Letter") the
terms and conditions upon which we, Svenska Handelsbanken AB (publ) (the "Bank "), are prepared to make available an
uncommitted money market facility (the " Facility ") to you. Western Power Distribution (South West) pic , Comnany
Number 2366894 (the " Borrower ")

This Facility Letter is open for acceptance within 30 days of the date hereof or such later date as the Bank shall agree after
which it shall expire.

This Facility Letter supersedes all prior agreements, arrangements or correspondence between the Bank and the Borrower in
relation to the Facility.

The principal terms on which the Facility is made available are set out in Clause 1.1, subject to the terms and conditions
contained in the remainder of this Facility Letter.

.1 Outline

Terms

' Amount & Type of Facility:

Svenska HandelsbankenAB (publ)

66 Queens Square

Bristol

BSl 4JP

£50,000,000 (fifty million pounds sterling) money market facility.

• Arrangement Fee£15,000 payable onsigning this Facility Letter.
Annual Fee £7,500 payable yearly in advance with effect from 1

• " September 2017

Breakage Fee £300 payable onthe date aDrawing orany part thereof
is repaid or prepaid other than on therelevant Maturity Date.

• Break Costs (if applicable).

Telephone 0117 302 0080

Fax 0117 302 0077

www.handelsbanken.co.uk/bristolqueensquare

SWIFT HANDGB22

trading name of Svenska Handelsbanken AB (publ). Registered Office; Svenska Handelsbanken AB (publ), 3Thomas More Square, London, ElW
HWY. Registered in England and Wales No, BR 000589. Incorporated in Sweden with limited hability. Registered in Sweden No, 502007-7862. Head Office in
•tockholm. Authorised by the Swedish Financial Supervisory Authority (Finansinspektionen) and the Prudential Regulation Authority and subject to limited regulation
Iythe Financial Conduct Authority and Prudential Regulation Authority. Details about the extent of our authorisation and regulation by the Prudential Regulation
Authority, and regulation by the Financial Conduct Authority are available from us on request.
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• Review Date: On or around 3P'August annually.
• Specified Purpose General business purposes.

\2 Definitions and

Interpretation

Unless defined elsewhere the definitions which shall apply to the Facility Letter are contained in Schedule 2.
2 The

Facility

The Borrower may only use the Facility for the Specified Purpose and furthermore undertakes not to use the
Facility for any purpose orin any manner that would result in abreach by it, orany other person, ofany provision of
the Bribery Act 2010.

3 Conditions

Precedent

1 The Facility shall be available for use by the Borrower only when the Bank (i) shall have received, to its satisfaction
as to their form and substance, the documents and evidence set out inSchedule 1and (ii) is satisfied that the other
conditions detailed in Schedule 1 have been satisfied.

3.2 The Conditions Precedent set out in Schedule 1are for the sole benefit of the Bank, and the Bank may in its sole and
absolute discretion make the Facility, or a part thereof, available notwithstanding that one or more of such
conditions have not been fulfilled on terms that such condition or conditions shall be fulfilled within such period or
periods thereafter as the Bank shall determine unless the Bank shall otherwise agree to waive such condition or
conditions in its sole and absolute discretion.

4 Utilisation, Availability and
Termination

4.1 Utilisation of the Facility ("Facility Utilisation") will be calculated as the aggregate value ofoutstanding Drawings.

4.2 Facility Utilisation at any time shall not exceed the Limit and the Bank is not obliged to allow or continue to allow
any utilisation in excess of the Limit.

4.3 The Facility is uncommitted and shall remain available to the Borrower until further notice but shall be subject to
cancellation at any time byeither the Bank or the Borrower giving written notice to the other. In the event of such
cancellation no further Drawings shall be made available and the Bank will be entitled to require the Borrower to
immediately repay allDrawings in accordance with the provisions of Clause 5.5.

4.4 The Bank shall review the Facility on each Review Date and may contact you to discuss your future requirements.
Whenever wereview the Facility, we maycharge you a renewal fee.

4.5 All sums outstanding under the Facility together with interest thereon, and any fees, costs, charges and expenses
payablehereunder shall be repayable upon demandat all times.

jDrawings

5.1 Borrowings by way of drawings shall be permitted at the Bank's discretion (together the "Drawings" each a "
Drawing ").
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5.2 Each Drawing shall be for an amount, aperiod and at an interest rate, all to be mutually agreed at the time of each
such Drawing, such period to expire no later than the next Quarter Day unless otherwise agreed by the Bank.

5.3 Interest on Drawings shall be payable by the Borrower in full in immediately available funds, on the relevant
Maturity Date and on any date that aDrawing is renewed for afurther period pursuant to Clause 5.4.

5.4 Each Drawing shall be repaid in full by the Borrower on the relevant Maturity Date unless the Bank, in its sole
discretion, shall agree to renew any such Drawing for a further period in which case the Maturity Date for such
Drawing shall be extended accordingly.

5.5 Notwithstanding any other term of this Facility Letter each Drawing together with interest thereon, and any fees,
costs, charges and expenses payable hereunder shall be repayable upon demand and in the event that the Facility is
cancelled or demand is made by the Bank, the Bank shall be entitled at the cost of the Borrower to break any interest
period that may be applicable to aDrawing and the Borrower shall pay to the Bank the Breakage Fee and all Break
Costs arising as aresult thereof together with accrued interest. In the event that the Bank shall exercise such right all
Drawings outstanding shall thereafter be fixed for such interest periods as shall be determined by the Bank in its sole
and absolute discretion.

5.6 If there is arepayment, prepayment or recovery of all or any part of aDrawing other than on the relevant Maturity
Date, then the Borrower will pay to the Bank on demand an amount equal to the Break Costs together with the
Breakage Fee and the Borrower indemnifies the Bank against any other costs, liabilities or expenses incurred by the
Bank inconnection with that early repayment, prepayment orrecovery.

5.7 Any notice of prepayment under this Facility Letter shall be irrevocable and the provisions of this Clause 5shall
apply to any prepayment.

5.8 Ifthe prepayment sum is received by the Bank after 10 am then the Bank may treat such prepayment as ifithad been
received on the next Business Day. Any prepayment must be accompanied by any Breakage Fee and all Break Costs
arisingas a result thereof togetherwith accruedinterest.

6Fees

6.1 In consideration of the Bank making the Facility available hereunder the Borrower shall pay to the Bank, the Bank's
Fees which if not previously paid shall be deducted from any Drawing made hereunder. Any fees as set out in
Clause 1.1 not due on first utilisation shall be debited to the Borrower's account and be payable in advance at the
time or times and in the manner set out in Clause 1.1.

6.2 In the event that the level of administration undertaken by the Bank in connection with the operation and monitoring
of the Facility shall in the opinion of the Bank have increased or be likely to increase from that envisaged by the
Bank when the Facility was originally agreed then the Bank shall have the right to charge the Borrower an
Administration Fee.

7 Increased Costs and Default

Interest
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7.1 The Borrower shall, within three Business Days ofademand by the Bank, pay the Bank the amount of any Increased
Costs incused by the B^k as a result of (i) the introduction of or any change in (or in the interpretation,
administration or application of) any law, regulation or directive (whether or not having the force of law) or (ii)
compliance with any law, regulation or directive (whether or not having the force oflaw) made after the ofthis
Facility Letter.

7.2 In this Facility Letter "Increased Costs "
means:

7.2.1 areduction in the rate of return from the Facility or on the Bank's overall capital;

an additional or increased

cost; or

7.2. areduction ofany amount due and payable under this Facility
3 Letter,

which is incurred or suffered by the Bank to the extent that it is attributable to the Bank having entered into this
Facility Letter or funding or performing its obligations under this Facility Letter.

7.3 The Bank prior to making aclaim pursuant to Clause 7.1 above shall notify the Borrower of the event giving rise to
the claim and shall, as soon as practicable after a demand by the Borrower, provide acertificate confirming the
amount of its Increased Costs.

7.4 Ifthe Borrower shall fail to pay any sum due hereunder or under the judgement ofany court in connection herewith
on the due date therefor, then as aseparate obligation the Borrower shall pay to the Bank interest atthe Default Rate
on any such sum due to the Bank up to the date on which such sum is repaid and any other amounts outstanding
under this Facility Letter have been paid in full. Interest shall be payable at the rate both before and after demand,
court decree or judgment on such dates advised by the Bank to the Borrower any such interest which is not paid
when due shall be added to the overdue sum and itself bear interest accordingly.

7.5 The Bank scertificate as to the amounts due pursuant to this Clause 7shall be final and conclusive, save for manifest
error.

8 Financial

Information

The Borrower shall forthwith provide to the Bank such financial information as the Bank may request from time to
time including, but not limited to the Financial Statements of the Borrower within 180 days of the end ofeach
financial year.

9 Payments, Calculations and Tax
Indemnity

9.1 All interest shall accrue from day to day and be calculated on the basis of the actual number of days elapsed within
a year of 365 days.
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9.2 All sums payable by the Borrower to the Bank shall be paid without deduction for or on account of any set-off or
counter-claim and free and clear ofany deduction or withholding ofany nature (including taxation) unless such a
deduction or withholding is required bylaw.

^3 Ifany amount is required by law to be deducted or withheld from any sum payable hereunder then the Borrower
shall pay such an additional amount as will ensure that, after the making of such deduction or withholding, the Bank
shall receive anet sum equal to the sums which the Bank would have received had no such deduction or withholding
been required to be made.

9.4 The Borrower shall (within three Business Days of demand by the Bank) pay to the Bank an amount equal to the
loss, liability or cost which the Bank determines will be or has been (directly or indirectly) suffered for or on account
of Tax bytheBank in respect of theFacility Letter.

9.5 Clause 9.4 above shall
not apply:

9.5.1 with respect to any Tax assessed on the Bank under the law of the jurisdiction in which the Bank is
incorporated or, ifdifferent, the jurisdiction (or jurisdictions) inwhich the Bank is treated asresident for
tax purposes, if that Tax is imposed on or calculated by reference to the net income received or
receivable (but not any sum deemed tobe received orreceivable) by the Bank; or

9.5.2 tothe extent a loss, liability orcost is compensated for by an increased payment under Clause
9.3.

9.6 If the Bank makes (or intends to make) a claim under Clause 9.4 above, it shall notify the Borrower as soon as is
reasonably practicable of the event which has caused (orwill cause) that claim, however, the Bank's entitlement to
exercise its rights under Clause 9.4 above isnot conditional on such notification being made inaccordance with this
Clause 9.6.

9.7 For the purposes of Clauses 9.4
and 9.5:

Tax" means any tax, levy, impost, duty or other charge or withholding ofasimilar nature (including any penalty or
interest payable inconnection with any failure to pay or any delay inpaying any ofthe same).

10Security

The Facility will besecured byany security which the Bank may in the future obtain.
11 Set-Off

11.1 In addition to any other rights to which it may be entitled the Bank may retain, set off or appropriate any credit
balances in name ofthe Borrower (whether current or not yet due) against the Borrower's obligations to the Bank
under this Facility Letter. The Bank may exercise any of these rights without prior notice both before and after
demand and in so doing may convert to sterling atthe prevailing market rate ofexchange any balance which is ina
currency other than sterling.

11.2 Nothing expressed or implied in this Facility Letter or any other document in connection herewith shall be regarded
as in any way negating or affecting any right which the Bank may have under applicable law to apply any credit
balances to which the Borrower isentitled on any account ofthe Borrower in or towards satisfaction ofany sum due
from the Borrower hereunder.

12Severance
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If at any time any one or more of the provisions of this Facility Letter is or becomes invalid, illegal or unenforceable
for any reason whatsoever, the validity, legality and enforceability of the remaining provisions hereof shall not
thereby be affected, reduced orimpaired inany way.

3 Remedies, Waivers, Amendments and
Consents

13.1 No failure on the part of the Bank to exercise, and no delay on its part in exercising, any right or remedy under this
Facility Letter will operate as awaiver thereof, nor will any single or partial exercise ofany right or remedy preclude
any other or further exercise thereof or the exercise of any other right or remedy. The rights and remedies provided
in this Facility Letter are cumulative and not exclusive of any rights or remedies provided by law or otherwise.

13.2 Save to the extent expressly provided to the contrary in this Facility Letter aperson who is not aparty to this Facility
Letter may not enforce any of its terms under the Contracts (Rights ofThird Parties) Act 1999.

14 Assignment and
Transferability

14.1 The Borrower may not assign, transfer or otherwise dispose of all or any part of its rights, benefits or obligations
under this Facility Letter.

14.2 Subject to clause 14.3 below, the Bank may, with the prior written consent of the Borrower (such consent not to be
unreasonably withheld or delayed) at any time and its own cost assign, novate or transfer all or any part of its rights,
benefit and obligations under this Facility Letter or grant participations therein to any one or more banks or
financial institutions and the Borrower and any other party to this Facility Letter hereby agree to execute any
documents required to enable the Bank so to do (provided that the Borrower and any such other party shall neither be
required thereby to pay any greater amount to satisfy its obligations hereunder nor be responsible for any legal or
statutory costs or duties arising therefrom) and the Borrower and any other party to this Facility Letter further agrees
that the Bank may disclose any information to any such bank or financial institution for said purpose.

14.3 The consent of the Borrower will be deemed to have been
given if:

1 the transfer is to an Affiliate of
4 the Bank;

3

1

14.3.2a breach ofthe Borrower's obligations has occurred and iscontinuing; or

14.3.3 within 10 Business Days ofreceipt by the Borrower ofa written application for consent, it has not been
expressly refused, provided, in each case, that at the time of the proposed transfer no deduction or
withholding would be required by law in respect of any payment to the transferee at such time to the
extent that no deduction orwithholding would have been required inrespect ofa payment tothe Bank.
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15 Costs and

Expenses

15.1 The Borrower agrees that the costs and expenses, including legal fees, disbursements registration fees and value
added tax thereon, incurred by the Bank in connection with the preparation, negotiation, execution and registration
of this Facility Letter, and any other documents required in connection with the Facility shall be for the Borrower's
account and the Borrower hereby indemnifies the Bank in respect ofpayment thereof.

15.2 The Borrower further undertakes to reimburse and indemnify the Bank for any and all costs, interest, charges and
expenses incurred by the Bank, as well after as before judgement, in connection with preserving, enforcing or
seeking to preserve or enforce its rights in respect ofthis Facility Letter or any amendment thereto, or in connection
with the granting of any approvals or consents hereunder.

16 Notices

16.1 Each notice or other communication to be given under this Facility Letter shall be given in writing in English and,
unless otherwise provided, shall be made by hand, fax or letter. For the avoidance of doubt, notices shall not be
validly served by e-mail.

Any notice or other communication to be given by one party to another under this Facility Letter shall (unless one
party has by no less than 5Business Days' notice to the other party specified another address) and shall be given;-
16. in the case of the Borrower to its registered
1.1 office; and

16. in the case of the Bank to the address
1.2detailed above.

16.2 Any notice orother communication given by any party shall bedeemed tohave been received;

16.2.1 in the case ofa notice given by hand, atthe time ofday ofactual delivery;
or

16.2.2 ifsent by fax, with aconfirmed receipt of transmission from the receiving machine, on the day on which
it is transmitted; or

16.2.3 ifposted, by 10 am on the second Business Day following the day on which it was despatched by
first class mail postage prepaid,

provided that anotice given in accordance with the above but received on aday which is not aBusiness Day or after
normal business hours in the place of receipt shall be deemed to have been received on the next Business Day.

17 Governing
Law

This Facility Letter shall be governed by and construed in accordance with the laws ofEngland and Wales.
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If you are in agreement with the aforesaid provisions, please sign and return the enclosed copy of this Facility Letter, as your
acceptance of the terms and conditions set out herein.

Yours faithfully
For and on behalf of

SVENSKA HANDELSBANKEN AB (publ)

Authorised Signatory Authorised Signatory

The Borrower hereby confirms and accepts the above mentioned terms and conditions contained in this Facility
Letter and the following Schedules.

Signed for and on behalf of the Borrower

Authorised Signatory Authorised Signatory

Date

Source: PPL CORP. 10-Q, November 01, 2016 I 7Z
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Schedule 1 - Conditions Precedent

Acopy of this Facility Letter signed by duly authorised officials accepting on behalf of the Borrower or the terms
and conditions set out herein;

2 ABank Mandate duly completed by or on behalf of the Borrower, together with such other documents as the Bank
shall require to complete its account opening formalities and to ensure compliance with money laundering
obligations;

3 Such form of mandate or authority as the officers of the Borrower may be empowered to issue to bankers concerning
the negotiation of any money market utilisation under this Facility Letter on behalf of the Borrower and to sign
and/or endorse any documents required under or in connection with this Facility Letter on behalf of the Borrower;

4 A copy of the Borrower's Certificate ofIncorporation;

5 Acopy certified as true and accurate by aDirector or the Secretary of the Borrower of aresolution authorising the
appropriate officials to act on behalf ofand to bind the Borrower in the acceptance ofthe terms and conditions ofthis
Facility Letter and the execution of this Facility Letter any other necessary supporting documents ancillary thereto'
and '

6 The Bank's Fees

then due.
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Schedule2 - Definitions andInterpretation

"Administration Fee"means an administration fee ofsuch amount or administration fees ofsuch amounts as shaU be
determined by the Bank in its absolute discretion from time to time to fully compensate the Bank for the additional costs
"Bcurred or likely to be incurred by it in the operation and monitoring of the Facility. Such fee or fees will be payable on the

ank's first demand.

"Bank's Fees" means the Bank's fees set out in Clause 1.1.

"BreakCosts" means the amount (if any) by which:
(a) the interest which the Bank should have received for the period from the date of receipt of all or any part of a

Drawing or any unpaid sum to the last day of the current fixed rate period in respect of that Drawing or unpaid sum,
had the principal amount or unpaid sum received been paid on the Maturity Date;

exceeds:

(b) the amount which that Bank would be able to obtain by placing an amount equal to the principal amount or unpaid
sum received by it on deposit with a leading bank in the relevant interbank market for a period starting on the
Business Day following receipt or recovery and ending on the relevant Maturity Date

and the provisions of this definition shall apply to each successive interest period for any unpaid amount or unpaid Drawing.

"Breakage Fee"meansthe Bank's breakage administration fee detailed in Clause 1.1.

"Business Day" means a day (other than a Saturday or Sunday) when the branch of the Bank at which the Borrower's
account is located is open for business.

"Default Rate" means the aggregate of (i) the Bank's default interest margin in force from time to time, currently 2% per
annum and (ii) the cost to the Bank of funding that sum during that period by whatever means itconsiders appropriate.

\Financial Statements means audited annual profit and loss account, balance sheet and cash flow statement for each
I'inancial year (consolidated for each financial year during which any relevant corporate body has asubsidiary) together with
related directors' ormembers' reports (as appropriate) and auditors' reports and the notes attached thereto.

"Limit" means the amount of the Facility set out in Clause 1.1.

"Maturity Date" means the agreed date for repayment ofeach Drawing.

Quarter Day means the Business Day falling on, or, ifsuch day is not aBusiness Day the Business Day immediately
before, each of 31 March, 30 June, 30September or 31" December each year or any other quarter day that the
Bank may advise the Borrower in replacement therefor from time to time as a consequence ofa change in the Bank's
internal accounting policies.

"Sterling" and the sign "£" mean the lawful currency ofthe United Kingdom.

Interpretation

Any reference in this Facility Letter to:
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(a) statutes, statutory provisions and other legislation shall include all amendments, substitutions, modifications and
re-enactments for the time being inforce and shall include any orders, regulations, instruments orother subordinate
legislation made under the relevant legislation.

..)) "including" shall not be construed as limiting the generality ofthe words preceding it;

(c) any clause, paragraph or schedule shall be construed as a reference to the clauses in this Facility Letter, the
schedules to this Facility Letter and theparagraphs in such schedules;

(d) the singular shall include the plural and vice versa and words denoting any gender shall include all genders and if
any party to this Facility Letter constitutes more than one person all covenants, conditions and obligations shall be
deemed to be given by all such parties on ajoint and several basis unless this Facility Letter specifically provides
otherwise;

(e) this Facility Letter and to any provisions of itor to any other document referred to in this Facility Letter shall be
construed as references to it inforce for the time being and as amended, varied, supplemented, restated, substituted
or novated from time to time;

(f) a person is to be construed to include references to a corporation, firm, company, partnership, joint venture,
unincorporated body ofpersons, individual or any state or any agency ofa state, whether or not a separate legal
entity;

(g) any person is to be construed to include that person's assignees or transferees or successors in title, whether direct or
indirect;

I

(h) any word or phrase includes all derivations
thereof;

(i) amatter being in the opinion of the Bank or at the Bank's discretion shall be in the sole opinion of the Bank taking
into consideration the Bank's interests hereunder and inthe case ofthe Bank's discretion it shall beatthe Bank's sole
unfettered discretion without taking into consideration other party's interests.

Clause headings are for ease ofreference only and are not to affect the interpretation ofthis Facility Letter.
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Resolution re Facility Letter

Extract from theMinutes of a Meeting of theDirectors

FWestern Power Distribution (South West) pic (the 'Company')

I'After due consideration of all the circumstances and on being satisfied that it is for the benefit of the Company and in the
interests of the Company for the purpose of carrying on its business the Company agreed to enter into the Facility Letter in
the form now produced (the "Letter").

It was resolved that the Letter be executed for and on behalf of the Company either by aDirector and its Secretary or by
two Directors. '

I hereby certify that the foregoing is atrue extract from the Minutes of aMeeting of the Directors at which (all appropriate
interests having been declared) a quorum entitled to vote was present duly held on the day
of 2016 and that atrue copy of the Letter has been retained by the Company.

Secretary
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Exhibit 12(a)

PPL CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions ofDollars}

Earnings, as defined:

Incomefrom ContinuingOperationsBefore
Income Taxes

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

Nine Months

Ended September
30, Years Ended December 31, (a)

2016 2015 2014 2013 2012 2011

$ 1,947 $ 2,068 $ 2,129 $ 1,728 $ 1,406 $ 922

(1) 34

1,947 2,067 2,129 1,728 1,440 922

689 1,054 1,095 1,096 1,065 1,022

3 11 11 11 6 4

— —
—

— 5 23

— 150 186 235 235 231

686 893 898 850 819 764

$ 2,633 $ 2,960 $ 3,027 $ 2,578 $ 2,259 $ 1,686

Total fixed charges as below

Less:

Capitalized interest

Preferred security distributions of
subsidiaries

)n 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 earnings

Eixed charges, as defined:

Interest charges (c)

Estimated interest component of
operating rentals

Preferred security distributions of
subsidiaries on a pre-tax basis

Total fixed charges (d)

latio of earnings to fixed charges

Ratioof earnings to combinedfixed charges
and preferred stock dividends (e)

$ 681 $ 1,038 $ 1,073 $ 1,058 $ 1,019 $ 955

8 16 22 38 41 44

5 23

$ 689 $ 1,054 $. 1,095 $ 1,096 3; 1,065 $ 1,022

3.8 2.8 2.8 2.4 2.1 1.7

3.8 2.8 2.8 2.4 2.1 1.7

W . Powered by Momingstar Document Research.
^ P' »"<! « not warranted to be accurate, complete ortimely. The user asaumea all rlaka for any damagea orloaaea arlaing from any uaeOf this information, except tothe extent such damages orlosses cannot belimited orexcluded by applicable lew. Past financial performance isno guarantee offuture results.



(a) Reflects PPL's Supply segment asDiscontinued Operations. SeeNote 8 to theFinancial Statements foradditional information.

(b) Includesother-than-temporary impairment loss of $25 millionin 2012.

;-) Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium - net.
) Interest onunrecognized tax benefits isnotincluded infixed charges.

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

Source: PPLCORP, 10-Q, November01,2016 ^7 .. ^ ! ~ T T
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Millions of Dollars)

Nine Months

Ended September
30,

Exhibit 12(b)

Years Ended December 31,

2016 2015 2014 2013 2012 2011

Earnings, as defined:

Income Before Income Taxes $ 425 $ 416 $ 423 $ 317 $ 204 $ 257

Total fixed charges as below 105 139 131 117 107 105

Total earnings $ 530 $ 555 $ 554 $ 434 $ 311 $ 362

Fixed charges, as defined:

Interest charges (a) $ 102 $ 135 $ 127 $ 113 $ 104 $ 102
Estimated interest component of operating
rentals 3 4 4 4 3 3

Total fixed charges (b) $ 105 $ 139 $ 131 $ 117 $ 107 $ 105

Ratio of earnings to fixed charges 5.0 4,0 4,2 3.7 2,9 3,4

Preferred stockdividend requirements on a
pre-tax basis $ $ $ $ $ 6 $ 21

Fixed charges, as above 105 139 131 117 107 105

Total fixed charges and preferred stock
dividends $ 105 $ 139 $ 131 $ 117 $ 113 $ 126

Ratio of earnings to combined fixed charges
and preferred stock dividends 5.0 4,0 4,2 3,7 2,8 2.9

(a)

(b)

Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium -net.
Interest onunrecognized tax benefits isnot included infixed charges.

Source: PPL CORP. 10-Q, November 01,2016 „ .. ,, ^ ~ T "I —
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Exhibit 12(c)

LG&E AND KU ENERGY LLC ANDSUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions of Dollars)

Nine Months

Ended September
30,

2016

Years Ended December 31,

2015 2014 2013 2012 2011
Earnings, as defined:

Income fromContinuing Operations Before
Income Taxes $

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

539 $ 603 $ 553 $ 551 $ 331 $ 419

(1) (1) (I) 33

539 602 552 550 364 418

165 189 173 151 157 153

$ 704 :B 791 $ 725 $ 701 $ 521 $ 571

159

6

181 $ 167 $ 145 151

6

147

Total fixed charges as below

Total earnings

Fixed charges, as defined:

Interest charges (b) (c)

Estimated interest component of operating
rentals

Total fixed charges

Ratio of earnings to fixed charges

$ 165 $ 189 $ 173 $ 151 $ 157 $ 153

4.3 4.2 4.2 4.6 3.3 3.7

(a) Includesother-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 amonization of debt discount, expense and premium -net.

(c) Includes a credit for amortization ofa fair market value adjustment of$7million in2013.

. Powered by Momingstar DocumentResearch.
H ordistnbuMand Isnot warranted tobeaccurate, complete ortimely. The user assumes all rlaks lor any damages orlosses arising from any useOf this information, excopt tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Past financial performance isnoguarantee offuture results.



LOUISVILLE GAS AND ELECTRIC COMPANY

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

Nine Months

Ended September
30,

Exhibit 12(d)

Years Ended December 31,

2016 2015 2014 2013 2012 2011

Earnings, as defined;

Income Before Income Taxes $ 257 $ 299 $ 272 $ 257 $ 192 $ 195

Total fixed charges as below 56 61 51 36 44 46

Total earnings $ 313 $ 360 $ 323 $ 293 $ 236 $ 241

Fixed charges, as defined:

Interest charges (a) (b) $ 53 $ 57 $ 49 $ 34 $ 42 $ 44
Estimated interest component of operating
rentals 3 4 2 2 2 2

Total fixed charges $ 56 $ 61 $ 51 $ 36 $ 44 $ 46

Ratio of earnings to fixed charges 5.6 5.9 6,3 8,1 5,4 5.2

(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 acredit for amortization ofa fair market value adjustment of$7 million in 2013.

Source: PPL CORP. 10-Q, November01. 2016 ^ ^ : I 7- 7

r' distributed and is not warranted to be accurate, complete or timely. The user assumes all riskTfoZny ^dama^slr^los^^^fshg from any uaeofthis information, except to the extent such damages orlosses cannot be limited orexcluded by applicable law. Past financial performance isno guarantee offuture results.



KENTUCKY UTILITIES COMPANY

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

Nine Months

Ended September
30, Years Ended December 31,

Exhibit 12(e)

2016 2015 2014 2013 2012 2011

Earnings, as defined:

Income Before Income Taxes $

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

335 $ 374 $

(1)

355 $

(1)

360 $

(1)

215

33

$ 282

(1)

335 373 354 359 248 281

Total fixed charges as below 74 86 80 73 72 73

Total earnings $ 409 $ 459 $ 434 $ 432 $ 320 $ 354

Fixed charges, as defined:

Interest charges (b) $

Estimated interest component of operating
rentals

71

3

$ 82 $

4

77 $

3

70 $

3

69

3

$ 70

3

Total fixed charges $ 74 $ 86 $ 80 $ 73 $ 72 $ 73

Ratio of earnings to fixed charges 5.5 5,3 5,4 5,9 4.4 4,8

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

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

Source; PPLCORP. 10-Q, November01,2016T,,-^ • • 1a. • . . Powered by Morningstar Document Research,

^ ""top'®" <*• distributed end isnot wsrrsnted tobesccurste. complete ortimely. The user assumes allrisiis tor any damages orlosses arising from any useofthis informabon, except tothe extent such damages orlosses cannot belimited orexcluded by applicable law. Past financial performance Isnoguarantee offuture results.



Exhibit 31(a)

CERTIFICATION
WILLIAM H. SPENCE, certify that:

1. I have reviewed this quarterly report on Form 10-Q ofPPL Corporation (the
"registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact oromit to state a material fact
necessary to make the statements made, in light of the eircumstances under which such statements were made, not misleading
withrespect to theperiod covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant smost recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting"
and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant sauditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control overfinancial reporting.

Date: November 1, 2016 /s/ William H. Spence

William H. Spence

Chairman, President and Chief Executive
Officer

(Principal Executive Officer)

PPL Corporation

"ic'lfn'J fnTj" T" " ""sWUutedand fe not warranted to be aecurate, complete or timely. The userassumes all ris*sX^anyOf this Information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Past financial performance Isnoguarantee offuture results. use



Exhibit 31(b)

CERTMCATION
VVINCENT SORGI, certify that:

I have reviewed this quarterly report onForm 10-Q ofPPL Corporation (the
"registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact oromit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to theperiod covered by thisreport;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

, d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
••^gistrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting-
and

5. The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performingthe equivalentfunctions):

All si^ificant 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, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

a.

Date: November 1, 2016 /s/ Vincent Sorgi

Vincent Sorgi

Senior Vice President and Chief Financial
Officer

(Principal Financial Officer)
PPL Corporation

Source: PPLCORP,10-Q,Noveirber01, 2016 „ ,, — TT

otMs Information, except to the extent such damages orlosses cannot be limited or excluded by applicable law. Past financial performance Is no guarantee of futum results.



Exhibit 31(c)

CERTinCATION
^ GREGORY N. DUDKIN, certify that;

I have reviewed this quarterly report on Form 10-Q ofPPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement ofa material faet oromit tostate a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading
with respect to theperiod covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results ofoperations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
m^erially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;

5. The registrant's other certifying officer and Ihave disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

All significant deficiencies and material weaknesses in the design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

a.

Date: November 1,2016 /s/ Gregory N. Dudkin

Gregory N. Dudkin

President

(Principal Executive Officer)
PPL Electric UtilitiesCorporation

Source: PPLCORP,10-Q,November01, 2016 SI .. —:—~—T — -

to (fce eirtilif 7'''""''"^Mbut^and Is not warranted to be accurate, complete or timely. The user assumes all rlsks'"foZny damages^or%s^7^^"ng from any useofthis Informatton. except to the extent such damages orlosses cannot be limited orexcluded by applicable law. Past financial performance Isno guarantee offuture result.



Exhibit 31(d)

CERTinCATION
~If MARLENEC. BEERS, certify that:

I have reviewed this quarterly report on Form 10-Q of PPL Electric Utilities Corporation (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to theperiod covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
^^Sistrant smost recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5. The registrant s other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board ofdirectors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control overfinancial reporting.

Date: November 1, 2016 /s/ Marlene C. Beers

Marlene C. Beers

Controller

(PrincipalFinancial Officer and Principal
Accounting Officer)

PPL Electric Utilities Corporation

7Jis;iito™/i«ni?r '» • rf'h • #h • w .w -I- Powered by Momingstar Document Research.nelnlormation eonlBined heivin naynot becopied, adopted ordistributedendisnot warranted tobeaccurate, complete ortimely. The userassumes allrisks for any damages orlosses arising from anyuse
Of thisinformation, except totheextent suchdamages orlossescannot belimited orexcluded byapplicable law. Pastfinancial performance Isnoguarantee offuture results.



Exhibit 31(e)

CERTIFICATION
r VICTOR A. STAFFIERI, certify that:

I have reviewed this quarterly report onForm lO-Q ofLG&E and KU Energy LLC (the "registrant");

2. Based on myknowledge, thisreport does notcontain anyuntrue statement of a material factor omit to state a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading
withrespectto the periodcoveredby this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules I3a-I5(e) and I5d-I5(e)) and internal control over financial reporting (as
defined inExchange Act Rules I3a-I5(f) and I5d-I5(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability offinancial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting*
and

5. The registrant sother certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

Date: November 1, 2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive
Officer and President

(Principal Executive Officer)

LG&E and KU Energy LLC

If "'̂ '''butedand is not warranted to tie accurate, complete or timely. The user assumes all ris*s"wany useofthis Information, except to the extent such damages orlosses cannot tye limited orexcluded by applicable law. Past financial performance isnoguarantee offuture results.



Exhibit 31(f)

CERTIFICATION
I KENT W. BLAKE, certify that;

I have reviewed this quarterly report on Form 10-Q ofLG&E and KU Energy LLC (the "registrant");

2. Based onmy knowledge, this report does not contain any untrue statement ofa material fact oromit tostate a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading
withrespect to theperiod covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant smost recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting*
and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performingthe equivalentfunctions):

a. All significant deficiencies and material weaknesses in the design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

Date: November 1, 2016 /s/ Kent W.Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officerand Principal
Accounting Officer)

LG&E and KU Energy LLC

Source: PPL CORP, 10-Q, November 01,2016 ^7 TITT! ^ t n To Z
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Exhibit 31(g)

CERTIFICATION
-A VICTOR A. STAFFIERI, certify that:

I have reviewed this quarterly report on Form 10-Q of Louisville Gas and Electric Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to theperiod covered bythis report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;
and

5. The registrant s other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

Date: November 1, 2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive
Officer and President

(Principal Executive Officer)

Louisville Gas and Electric Company

, Powered byMomingstar Document Research,nelnlormatlon contained heietn may nottiecopied, adapted ordistributed andisnotwarranted tobeaccurate, complete ortimely. The userassumes allrisks toranydamages orlosses arising from anyuse
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Exhibit 31(h)

CERTIHCATION
' KENT W. BLAKE, certify that:

I have reviewed this quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "registrant");

2. Based onmy knowledge, this report does not contain any untrue statement ofa material fact oromit tostate a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading
withrespect to theperiodcovered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting-
and

The registrant sother certifying officer and Ihave disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

a.

c.

Date: November 1, 2016 /s/ Kent W. Blake

Source: PPL CORP, 10-Q, November01, 2016

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)

Louisville Gas and ElectricCompany



Exhibit 31(i)

CERTIFICATION
I VICTOR A. STAFFIERI, certify that:

' Ihave reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered bythis report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant sother certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined inExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed

under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant smost recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
matenally affected, or is reasonably likely to materially affeet, the registrant's internal control over financial reporting-
and

The registrant sother certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. All si^ificant 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, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control over financial reporting.

4.

Date: November 1,2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive
Officer and President

(Principal Executive Officer)

KentuckyUtilities Company

Source: PPLCORP, 10-Q, NovemberOI, 2016 . „ . , fT T
antf is not warranted to tie accurate, complete or timely. The user assumes all risks torany damages or losses ™^ng fmmany useofthis information, except to the extent such damages orlosses cannot be limited orexcluded byapplicable law. Past financial performance isno guarantee offuture results.



Tf KENTW. BLAKE, certify that:

Exhibit 31(j)

CERTIFICATION

4.

I have reviewed this quarterly report on Form 10-Q of Kentucky Utilities Company (the "registrant");

Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to theperiod covered bythis report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined mExchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant smost recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting"
and

The registrant s other certifying officer and I have disclosed, based on our most recent evaluation ofinternal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performingthe equivalentfunctions):

a. All significant deficiencies and material weaknesses inthe design oroperation ofinternal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role in the
registrant's internal control overfinancial reporting.

Date: November 1, 2016 /s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(PrincipalFinancial Officer and Principal
Accounting Officer)

Kentucky Utilities Company

T''t """•"'Utea and Is not warranted to be accurate, complete or timely. The user assumes all rlsk^fZVn^mn^esoT^o^ useofthis information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Past financial performance isnoguarantee offuture results.



Exhibit 32(a)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

FOR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2016

In connection with the quarterly report on Form 10-Q of PPL Corporation (the "Company") for the quarter ended
September 30, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we, William H.

Pnncipal Executive Officer of the Company, and Vincent Sorgi, the Principal Financial Officer of the Company, pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:

• The Covered Report fully complies with the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934
as amended; and

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results
of operationsof the Company.

Date: November 1, 2016 /s/ William H. Spence

William H. Spence

Chairman, President and Chief Executive
Officer

(Principal Executive Officer)
PPL Corporation

/s/ Vincent Sorgi

Vincent Sorgi

Senior Vice President and Chief Financial
Officer

(Principal Financial Officer)
PPL Corporation

Asigned original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Source; PPL CORP, 10-Q, November01, 2016 Z j ^ ^ TTi T

^^!sf^rlnatlon"^cenl loul" IJte ( ""warranted to lie accurate, complete or timely. The user assumes all rls™to^any^da^es oNosxsTriSng from any useofthis Information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Pastnnanclal performance Isnoauarantee offuture results.
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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

FOR FPU CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2016

SentPn^h r/'Il ^G&E and KU Energy LLC (the "Company") for the quarter endedSeptember 3^ 2016, as filed with the Secunties and Exchange Commission on the date hereof (the "Covered Report") we Victor A

lofs nQr' the Company, pursuantto 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:
• The Covered Report fully complies with the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934

as amended; and

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: November 1, 2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer
and President

(Principal Executive Officer)

LG&E and KU Energy LLC

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)

LG&E and KU Energy LLC

Asigned original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Source: PPLCORP, 10-Q, November 01, 2016Theintormation contained herein may not tie copied, adapted or distributedand Is not warranted to be accurate, complete or timely. The userassumes all risAsfcrany d^age^^^^
ofthis Information, except tothe extent such damages orlosses cannot belimited orexcluded byapplicable law. Pastfinancial performance Isnoguarantee offutuie resu/te.



Exhibit 32(d)

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

POR PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2016

HHc the quarterly report on Form 10-Q ofLouisville Gas and Electric Company (the "Company") for the quarterended Septeni^ber 30,2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report") we Victor
A. Staffien, the Pnncipal Executive Officer of the Company, and Kent W. Blake, the Principal Financial Officer of the Company
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that: '

The Covered Report fiilly complies with the requirements ofSection 13(a) or 15(d) of the Securities Exchange Act of 1934
as amended; and '

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: November 1, 2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer
and President

(Principal Executive Officer)

Louisville Gas andElectric Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)

Louisville Gas and ElectricCompany

Asigned original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.

TJio/nfor^r f / rf'h I »'h I J j j • Powered by Momingstar Document Research.nelntormation contained herein may notbecopied, adapted ordistributed andisnotwarranted tobeaccurate, complete ortimely. The userassumes ailrisks toranydamages orlosses arising from anyu
ofthisinlormahon, except totheextent suchdamages orlossescannot belimited orexcluded byappilcabie law. Pastanancial performance isnoguerantee offuture results



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 PPL CORPORATION'S FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2016

c . U ^Kentucky Utilities Company (the "Company") for the quarter endedep ember 3a 2016, as filed with tte Secunties and Exchange Commission on the date hereof (the "Covered Report"), we, Victor A
fo?8 UkCsSlTl T the Company, pursuantU.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:

The Covered Report fiilly complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
as amended; and '

The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results
of operationsof the Company.

Date: November 1, 2016 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board, Chief Executive Officer
and President

(Principal Executive Officer)
Kentucky Utilities Company

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer andPrincipal
Accounting Officer)

KentuckyUtilities Company

Asigned original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Source; PPLCORP, 10-Q, November01, 2016

to tta Brt""T '̂ h°Hf"Otwarranted to be accurate, complete or timely. The userassumes all rlfkl'forlny^age^or^^^orthis Information, except tothe extent such damages orlosses cannot belimited orexcludedbyapplicable law. Past financial performance Isnoguarantee offuture results.


